
1
TEAM TRIVIA, INC.
AREA LICENSE/FRANCHISE DEVELOPMENT AGREEMENT

THIS AREA LICENSE/FRANCHISE DEVELOPMENT AGREEMENT ( the “Agreement”). is made and entered into this ________ day of ___________________, 2008, (the “Effective Date”) by and between  TEAM TRIVIA, INC. (“Company”), and __________________________________  (“Area Franchisee”), with reference to the following facts:

A. Company is the owner and operator of certain proprietary and other property rights and interests in and to the “TEAM TRIVIA” name, along with various and other trademarks, trade names, service marks, logotypes, insignias, trade dress and designs used in connection with the development, operation and maintenance of live and recorded trivia games, contests and tournaments arranged and conducted in bars, taverns, restaurants, for corporate events and the public domain by contract to private third party businesses and governmental entities for purposes of private entertainment and team-building exercises, and such other entertainment products and games as Company may develop, license and/or authorize Area Franchisee to conduct from time to time (the products of the “Franchised Business”).

B. Company desires to expand and develop the Franchised Business, and seeks sophisticated and efficient area franchisees who will develop business and site relationships with bars, taverns, restaurants and other pre-approved venues and/or customers for conducting the various products offered by Company, and otherwise referred to herein as products of the “Franchised Business”; within designated areas and upon the terms agreed upon in writing by the parties.

C. Area Franchisee desires to build and operate a “TEAM TRIVIA” area franchise, and Company desires to license and grant said rights to Area Franchisee; including the right to build and operate said business franchise as an independent business entity to be owned and operated by Area Franchisee separate, distinct and unrelated to Company; yet one that has been properly authorized by Company to engage in the conduct and use of the various materials, games and products to be provided by Company, to conduct Team Trivia and other offered events in accordance with Company’s operating polices and procedures; and further within the confines of, and in accordance with, the parameters, terms and conditions contained in this Agreement.

WHEREFORE IT IS AGREED

I

GRANT OF AREA DEVELOPMENT FRANCHISE

1.1
Grant of Area Development Franchise

Company hereby grants the following license of rights to Area Franchisee, and Area Franchisee hereby accepts, the exclusive license of rights, during the term hereof, to sell and service Team Trivia games to bars, taverns, restaurants and third parties as approved by Company, within the Development Area more fully described in Exhibit “A” which is annexed hereto and by this reference made a part hereof (the “Development Area” or “Territory”), upon the terms and subject to the conditions of this Agreement.

1.2
Venue Pre-Approval Process

      In connection with the grant of this area development license and franchise, Company reserves the right to pre-approve all Team Trivia venues before the commencement of any weekly Team Trivia or other Company licensed event, in any particular weekly venue.  Should Company choose to pre-approve any particular weekly event, such pre-approval shall not be unreasonably withheld to Area Franchisee by Company.  Should the Company elect to assert it’s weekly event pre-approval rights, the particular venue pre-approval process for Area Franchisee’s operation of any weekly Team Trivia show shall be as follows:

(A) Upon request of Company, Area Franchisee shall submit written particulars of the venue and the weekly event to Company for their approval in writing.  Such writing shall include the venue’s name, address, phone number, owner and manager’s name, seating capacity of the establishment and a description of the type of business activities conducted at the proposed venue.  A pre-approval request that fails to contain all of the information specified herein will be deemed as incomplete and any weekly event will be subject to discontinuation by Company. 


(B) The Company shall have five (5) days from receipt of the complete information in subparagraph (A) of this Article to provide written notice of acceptance or rejection of the venue to Area Franchisee; with respect to conducting Team Trivia or any other licensed weekly event/product of Company within such proposed venue.


(C) If the Company fails to respond to Area Franchisee in writing within five (5) days of its receipt of the information in subparagraph (A) of this Article, the venue contained in the  request for pre-approval shall be deemed by all parties as “pre-approved”.


(D) The parties agree that the Company shall be the final authority within the pre-approval process.  If the Company disapproves of a venue submitted for pre-approval, Company shall submit such disapproval to Area Franchisee in writing, including a statement of the reasons for the venue disapproval, within five (5) days of their receipt of the pre-approval request.  Any disapproval of an existing venue shall be dealt with by the parties in an agreeable manner whereby the parties seek to come to a consensus for dealing with a problem venue.  For purposes of allowing Area Franchisee to obtain a replacement venue for any existing venue that has been rejected by Company after it was originally “pre-approved”, Area Franchisee shall be permitted an additional forty-five (45) day period of time to procure a replacement venue for purposes of attaining any of the Minimum Developmental Obligations as dictated in Exhibit B of this Agreement. 

1.3
Supplies for Regular Weekly Team Trivia Venue Shows

       In connection with the grant of this Area Development Franchise, Company shall provide the following reasonable amount of supplies at the expense of Company, as needed for Area Franchisee to conduct the number of pre-approved Team Trivia or other weekly products/events within the designated franchise area (the Territory”):      


(A) Score pads


(B) Pencils


(C) Scoresheets (“Trivial Matters”)


(D) Trivia Questions and Answers


(E) Table Tents (in reasonable quantity at the commencement of a new show)


(F) Posters/Flyers (in reasonable quantity at the commencement of a new show)



(G) One Advertising Banner (indoor or outdoor, for each venue, as requested).


II

AREA FRANCHISEE'S DEVELOPMENT OBLIGATION

2.1
Minimum Development Obligations/Contracts with Venues

Area Franchisee hereby agrees to obtain contracts for, commence and maintain services to, and operate to the satisfaction and standards of Company, within the Development Area, not less than the cumulative number of regular weekly Team Trivia shows or other weekly events as sanctioned by Company, as set forth in Exhibit “B,” which is annexed hereto and by this reference made a part hereof, within each of the time periods (the “Development  Periods”) specified therein, (hereinafter referred to as the “Minimum Development Obligation”).  Copies of all contracts for Team Trivia weekly shows shall be furnished to Company by Area Franchisee within five (5) days of their execution by the venue’s owner, manager or authorized representative, with the original contracts maintained by Area Franchisee.   

2.2
Force Majeure

Should Area Franchisee be unable to meet the Minimum Development Obligations solely as the result of Force Majeure, including, but not limited to strikes, material shortages, fires, floods, earthquakes, and other acts of God, or by force of law , which result in the inability of Area Franchisee to conduct said Team Trivia events within the Territory, and which Area Franchisee could not by the exercise of due diligence have avoided, the Developmental Periods shall be extended by the amount of time during which such Force Majeure shall exist.

2.3
Area Franchisee May Exceed Minimum Development Obligation

During the Term, Area Franchisee may, and in fact is encouraged to, subject to the terms and conditions of this Agreement and any other agreements between the parties, obtain contracts for and operate regular weekly Team Trivia events within the Development Area (the “Territory”) in excess of the Minimum Development Obligations as dictated in Exhibit B.

III

DEVELOPMENT AREA

3.1
Description of Development Area

During the term of this Agreement and any agreed upon extensions or renewals thereof, Company shall not operate or grant a franchise, license or sell any of its products; specifically including, but not limited to “TEAM TRIVIA” , “FULL HOUSE HOLD-EM POKER” or “BAR BINGO” directly to any venue or person doing business within the confines of the Developmental Area (the “Territory”) designated by the parameters as described in Exhibit A to this Agreement.


IV

TERM OF AREA DEVELOPMENTAL AGREEMENT

4.1
Term

The term of this Agreement (the “Term”) shall commence on the Effective Date and, unless sooner terminated in accordance with the provisions herein, or extended as provided in Section 1.2 or 2.2, shall continue for a period of three (3) years; with renewal provisions as set forth herein.

4.2
Renewals/Fees/Limited Right of First Refusal for New Franchise Agreement

Area Franchisee shall have a right to renew this Agreement for one (1) additional three (3) year term (“the initial renewal term”),  free of payment of any franchise renewal fee, provided that it has met and maintained the Minimal Development Obligations as set forth in Exhibit B of this Agreement within the initial three (3) year term, and Company is satisfied as to Area Franchisee’s adherence to all policies and practices for conducting Team Trivia events, as well as any other products licensed to Area Franchisee by Company, and compliance with all other terms under this Agreement.  

Any subsequent three (3) year renewal terms to this Agreement shall require the further written agreement of Company, and payment in advance by Area Franchisee of any fee otherwise being charged to any comparable area franchisee (the “Franchise Fee”).  In no event shall any additional three (3) year franchise renewal term fee exceed the sum of TWO THOUSAND DOLLARS ($2,000).  Should Area Franchise elect not to renew the Franchise Agreement, or in fact fail to pay the applicable franchise renewal fee in effect at such time within thirty (30 days) of written demand from Company, then Area Franchisee shall forfeit all of its rights and privileges under this agreement, and all rights to conduct all Team Trivia shows, or any other products marketed by Company, effective immediately. 

4.3
Notice of Company Dissatisfaction with Franchisee’s Performance/Right to Cure  

       In connection with this grant of Area Development Franchise, if at any time Company is either dissatisfied with Area Franchisee’s performance or adherence to Company’s policies or practices for conducting Team Trivia events or other weekly events or products of Company; is objectively dissatisfied with the operation of the Franchise; fails to receive timely payments of its event royalties from Area Franchisee; or otherwise believes that Area Franchisee may be in breach of this Agreement, then Company shall provide written notification of such dissatisfaction or the alleged breaches to Area Franchisee.  Area Franchisee shall have thirty (30) days from the date such notice of dissatisfaction is received to respond in writing to such notice and to take reasonable actions or measures to remedy or cure any conduct in which Company is dissatisfied or any late payment or other alleged breaches of this Agreement as identified by Company. However, the Company shall not be required to provide any written notice to Area Franchisee with respect to any allegations of “material breach” of this Agreement as otherwise specified in Article IX of this Agreement.


V


PAYMENTS BY AREA FRANCHISEE

5.1
Initial Franchise Fee.

      Area Franchisee, shall be liable to Company for payment of an initial total Franchisee Fee of ______________________________________ THOUSAND DOLLARS ($____,000); which shall be payable by Area Franchisee as follows: (1) The sum of THREE THOUSAND DOLLARS ($3,000) shall be paid as a deposit to reserve the specific franchise territory in question; with the remaining amount of the total Franchise Fee payable to Company at such time as this Agreement is executed by the parties.

All payments of the initial total Franchise Fee are non-refundable.


The grant of any franchise benefits by Company to Area Franchisee are entirely contingent upon payment of the entire agreed-upon initial franchise fee of ________________ THOUSAND DOLLARS ($___,000).  The payment of the initial total franchise fee shall entitle Franchisee to operate the designated Team Trivia franchise for the initial term of three (3) years, along with a subsequent no-charge three (3) year renewal term.  Any failure to pay the entire initial franchise fee shall void this grant of franchise rights, ab initio.  All subsequent three (3) year terms of this grant of franchise benefits shall be governed by the terms dictated in Section 4.2 of this Agreement. 

5.2
Weekly Show Royalties/Tournaments/Special Events/Payments.

Area Franchisee shall also pay to Company in cash, check, electronic funds transfer, bank cashier’s check or by certified funds royalties equal to the sum of Twenty-Five Dollars ($25) for each weekly Team Trivia or other product shows conducted by Area Franchisee or his authorized delegates for the first _______________ (_____) shows performed each week.  For all shows performed in excess of the first __________ (_____) shows each week, Area Franchisee shall pay to Company the sum of Twenty Dollars ($20) per show on each of those shows in excess of the first __________ (____) shows.  Thus, for purposes of example and illustration only, based on performance of sixty (60) Team Trivia or other product weekly shows, Area Franchisee might pay Company fifty (50) times $25 (or $1,250), and ten (10) times $20 (or $200), for a total of $1,450 in royalties for Team Trivia and other product shows conducted in a given week.  

Any and all Team Trivia or other product Tournaments and Special Events conducted within the Franchise Territory (corporate, private or otherwise) by Area Franchisee shall be considered as events in which a royalty fee equal to Twenty Percent (20%) of the Gross Revenues derived from players, venues and advertising sponsors shall be payable by Area Franchisee to Company.   Area Franchisee shall have the right of first refusal to stage any Team Trivia or other licensed product tournaments or special events within the Franchise Territory.  In the event that Area Franchisee wishes to cede this right on any single occasion to Company, Company shall instead stage such Tournament or Special Event and shall be entitled to all revenues derived therefrom; with Area Franchisee being paid a commission fee equal to twenty percent (20%) of the gross compensation derived by Company in staging that tournament or special event.  Any other provision in this Agreement with respect to the provision of supplies for weekly Team Trivia shows notwithstanding, the cost of all supplies to conduct any tournament or special event shall be the responsibility of the party that has responsibility for staging that event.  

Payment of all royalties due for weekly Team Trivia shows, tournaments and special events conducted or staged by Area Franchisee shall be made to Company no later than the tenth (10th) day of the following month. 


VI

EXECUTION OF INDIVIDUAL FRANCHISE AGREEMENTS

6.1
Condition Precedent to Company's Obligations

It shall be a condition precedent to Company's obligations within this Agreement, that Area Franchisee shall have performed all of his obligations under and pursuant to any and all other agreements between Area Franchisee and Company; specifically including, but not limited to, the timely payment of all royalties and any other amounts that may be due Company.


VII


ASSIGNABILITY AND SUBFRANCHISING

7.1
Assignability by Company

Company shall have the right to assign this Agreement, or any of its rights and privileges hereunder to any other person, firm or corporation without Area Franchisee's prior consent; provided that, in respect to any assignment resulting in the subsequent performance by the assignee of the functions of Company, the assignee shall expressly assume and agree to perform such obligations.

7.2
No Subfranchising Permitted by Area Franchisee/Acknowledgment of Company’s Exclusive Intellectual Property Rights

Area Franchisee shall not offer, sell, assign or negotiate the sale of “TEAM TRIVIA” franchises, either in Area Franchisee's own name or in the name, and on behalf, of Company; or otherwise subfranchise, share, divide or partition this Agreement, and nothing in this Agreement will be construed as granting Area Franchisee the right to do so.  Area Franchisee further acknowledges the existence and exclusive ownership, dominion and control by Company in all Team Trivia contracts executed by Area Franchisee with venues, and to others, of all intellectual property rights in Team Trivia and any other licensed products included within this Agreement.  Specifically included, but not limited, in this acknowledgment, is the game processes, the game’s scoring system and methodology, and the name, commonly referred to as “TEAM TRIVIA”; and the fact that Area Franchisee has obtained no rights whatsoever in said name or other intellectual property rights associated therewith in this Agreement, other than those limited rights of use specifically granted to Area Franchisee herein or otherwise agreed to in writing by Company.  Any unauthorized use or resale of any of Company’s exclusive intellectual property rights shall constitute a breach of this agreement and grounds for Company’s immediate revocation of any and all benefits to Area Franchisee under this agreement, including immediate revocation of any and all rights to perform Team Trivia or any other licensed product in the Designated Franchise Territory, or any other area.  Area Franchisee agrees that these penalties shall not be considered as the exclusive remedy available to Company for a breach under this Section 7.2; with Company specifically retaining (and not waiving) any and all other rights and remedies available to Company under the law for any breach hereunder.

7.3
Assignment by Area Franchisee

(a) This Agreement has been entered into by Company in reliance upon and in consideration of the singular personal skill, qualifications and trust and confidence reposed in Area Franchisee or, in the case of a corporate or partnership franchisee, the principal officers or partners thereof who will actively and substantially participate in the ownership and operation of the Franchised Business. Therefore, neither Area Franchisee's interest in this Agreement nor any of its rights or privileges shall be assigned or transferred, voluntarily or involuntarily, in whole or in part, by operation of law or otherwise, in any manner, without (a) the prior written consent of Company and subject to Company's right of first refusal as provided for in Section 7.4 of this Agreement, and (b) payment of a franchise rights assignment transfer fee to Company in the amount of FIVE THOUSAND DOLLARS ($5,000), which shall be due and payable prior to Company’s written agreement to such assignment and transfer. Notwithstanding anything herein to the contrary, in the event of the death or legal incapacity of Area Franchisee or, if Area Franchisee is a corporation, a stockholder owning twenty percent (20%) or more of the Area Franchisee's capital stock or voting power, or if Area Franchisee is a general or limited partnership, or a limited liability company (LLC), a general, limited or managing partner or member owning a twenty percent (20%) or greater interest in the voting power, property, profits or losses of the partnership, the transfer of Area Franchisee's interest in this Agreement or such stockholder's, partner's or member’s stock, partnership or membership interest, to his heirs, personal representatives or conservators, as applicable, shall require Company's written consent, but shall not give rise to Company's right of first refusal hereunder, although such right shall apply as to any proposed transfer or assignment by such heirs, personal representatives or conservators.


(b) Should Company not elect to exercise its said right of first refusal as dictated in Section 7.4 of this Agreement, or should such right of first refusal be inapplicable, as herein provided, Company's consent to such assignment, but not to the partition, sharing or dividing of rights under this Agreement, shall not be unreasonably withheld; provided, however, that the Company may impose any reasonable condition(s) to the granting of its consent. Without limiting the generality of the foregoing, the imposition of any or all of the following conditions to its consent to any such assignment shall be deemed to be reasonable:

(i) 
that the assignee (or the principal officers, shareholders, directors or general partners of the assignee in the case of a corporate or partnership assignee) demonstrate that they have the skills, qualifications and economic resources necessary, in Company's judgment, reasonably exercised, to own and operate the Team Trivia shows as specifically contemplated by this Agreement, and by all other agreements between the Company and such assignee, and all agreements proposed to be assigned to such assignee;

(ii) 
that the assignee expressly assumes in writing for the benefit of Company all rights and obligations of Area Franchisee under this Agreement and all franchise agreements executed pursuant hereto;

(iii) 
that the assignee shall have completed any Company training program to Company's satisfaction, exercised in good faith;

(iv) 
that as of the date of any such assignment, the assignor shall have fully complied with all of its obligations to Company, whether under this Agreement or any other agreement, arrangement or understanding with Company;

(v) 
that assignee, if then already an existing Franchisee of Company, is not then in default of any of his obligations to Company.

(vi) 
that the assignee shall pay to Company a transfer or assignment fee equal to $5,000 which is reasonably required to cover Company's expenses relating to said assignment, and a training fee of $2,500; provided however that Company shall waive such training fee if the assignment is to an existing franchisee.

(c) If Area Franchisee is a corporation, a limited liability company or a limited or general partnership, each of the following shall be deemed to be an assignment of this Agreement within the meaning of this Section:  (I) the death or legal incapacity of any shareholder or member owning twenty percent (20%) or more of the capital stock or voting power of Area Franchisee; (ii) if Area Franchisee is a limited liability company or a general or limited partnership, the withdrawal, death or legal incapacity of a managing member, general partner, or a limited partner owning twenty percent (20%) or more of the voting power, property, profits or losses, of the entity, or the admission of any additional member-managers or general partners, or transfer by any member or general partner of its interest in the property, management or profits and/or losses of the LLC or partnership; (iii) the issuance of any securities by Area Franchisee which itself or in combination with any other transaction(s) results in the shareholders, members or partners existing as of the Effective Date, as applicable, owning less than eighty percent (80%) of the outstanding shares or voting power of a corporate Area Franchise, or of the voting power or interests in the property, profits or losses of a limited partnership or LLC; (iv) the transfer of twenty percent (20%) or more in the aggregate of the capital stock or voting power of Area Franchisee, by operation of law or otherwise; and (v) any merger, stock redemption, consolidation, reorganization or recapitalization involving Area Franchisee.

(d) Area Franchisee shall not in any event have the right to pledge, encumber, hypothecate or otherwise give any third party a security interest in this Agreement in any manner whatsoever without the express prior written consent of Company, which consent may be withheld for any reason whatsoever in Company's sole subjective judgment.

7.4
Right of First Refusal for Sale of Franchise Rights

Except as expressly provided in Section 7.3 to the contrary, any assignment of this Agreement, or any interest herein, shall be subject to Company's right of first refusal to purchase said franchise from Area Franchisee with respect thereto. Company's said right of first refusal shall be exercised in the following manner:

(a) Area Franchisee shall deliver to Company a written notice clearly and unambiguously setting forth all of the terms and conditions of the proposed assignment and all available information concerning the proposed assignee, including but not limited to, any and all financial terms and considerations with respect to the assignment, information concerning the employment history, financial condition, credit history, skill and qualifications of the proposed assignee and, in the case of a partnership, LLC or corporate assignee, of its partners, members and shareholders as applicable.

(b) Within thirty (30) days after Company's receipt of such notice (or if Company shall request additional information, within thirty (30) days after receipt of such additional information), Company may either consent or withhold its consent to such assignment, in accordance with Section 7.3, or, at its option, accept the assignment to itself or to its nominee upon the terms and conditions specified in the notice. Company may substitute an equivalent sum of cash for any consideration other than cash specified in said notice.

(c) If Company shall elect not to exercise its said right of first refusal and shall consent to such assignment, Area Franchisee shall, subject to the provisions of Section 7.3, be free to assign this Agreement to such proposed assignee on the terms and conditions specified in said notice. If, however, Company does not elect to exercise its right of first refusal and said terms shall be materially changed, or if more than 90 days shall pass without such assignment occurring, such changed terms or lapse of time shall be deemed a new proposal and Company shall again have such right of first refusal with respect thereto.

VIII

NON-COMPETITION

8.1
In Term

During any term of this Agreement and for a period of two (2) years thereafter, neither Area Franchisee, nor any officer, director shareholder, member-manager or general or limited partner of a corporate, limited liability company or partnership franchisee, shall either directly or indirectly, own, operate, advise, be employed by, or have any interest in any other business, including any bar or restaurant, that conducts or features any other Trivia game or product that Company deems, within its total and complete subjective discretion, constitutes a competitive product to any product licensed by Company herein including, but not limited to “TEAM TRIVIA”,  within  the Developmental Area of Area Franchisee unless Company shall consent thereto in writing.  

8.2 
Post-Term


Area Franchisee acknowledges that being an Area Franchisee under this Agreement requires, and Area Franchisee agrees to commit to, a full time work effort in developing their Area Franchise.  At the end of this Agreement, and any and all renewals or extensions thereto, the Area Franchisee, as well as any officer, director shareholder, member-manager or general or limited partner of a corporate, limited liability company or partnership franchisee, shall be entitled to accept a job or position in the food service industry or another competitive enterprise to Company, including one with any bar or restaurant conducted a weekly Team Trivia show, so long as Area Franchisee does not engage in the conduct or promotion of any games or promotions that would otherwise compete with any product offered by Company for a two (2) period from the termination of this Agreement.   In applying any test in determining whether a competitive situation exists in violation of these terms, Area Franchisee will have the burden of establishing that any such activity by it will not involve the use of benefits provided under this Agreement or constitute unfair competition with Company or other franchisees of the Company.

8.3
Modification

      The parties have attempted in Sections 8.1 and 8.2 above to limit the Area Franchisee's right to compete only to the extent necessary to protect the Company from unfair competition. The parties hereby expressly agree that if the scope or enforceability of Section 8.1 or 8.2 is disputed at any time by Area Franchisee, a court or arbitrator, as the case may be, may modify either or both of such provisions to the extent that it deems necessary to make such provision(s) enforceable under applicable law. In addition, the Company reserves the right to reduce the scope of either, or both, of said provisions without Area Franchisee's consent, at any time or times, effective immediately upon notice to Area Franchisee.


IX

TERMINATION

9.1
Termination Pursuant to A Material Breach of This Agreement

This Agreement may be terminated by Company for cause without notice or opportunity to cure, except for such notice as may be required by law, in the event of any material breach by Area Franchisee of this Agreement. Material breach, as used herein, shall specifically include, among other things, the following:

(a) Any attempt by Area Franchisee to sell, assign, transfer or encumber in whole or in part any or all rights and obligations under this Agreement, in violation of the terms of this Agreement, or without the written consents required, pursuant to this Agreement.

(b) Failure of Area Franchisee to meet the Minimum Developmental Obligations within the Developmental Periods set forth herein.

(c) Failure by Franchisee to pay any amount due under this Agreement to Company, that is not cured in total within ten (10) days of written notice being sent by Company to Area Franchisee.

(d) the conviction of a felony by any individual having any type of ownership interest in the Area Franchise at such time as the felony was committed. 

9.2
Termination by Reason of a Material Breach of Other Agreement

This Agreement may be terminated, at the election of Company and without any compensation being paid to Area Franchisee, in the event of any material breach by Area Franchisee of an individual Franchise Agreement, any breach of a material term of any Franchise Agreement or any other agreement between Company and Area Franchisee, upon the notice, if any, specified in this Franchise Agreement or any other agreement between the parties.

9.3
Effect of Termination

Upon the expiration of this Agreement, or upon the prior termination of this Agreement, Area Franchisee shall have no further right to sell, manage, equip, open, start-up or operate any  TEAM TRIVIA shows or events, nor any other products of Company.  At such time of expiration or termination of this Agreement, Company may then itself sell, manage, equip, open, start-up and operate by itself, or may so license to any other third party it so chooses, to sell, manage, equip, open, start-up or operate TEAM TRIVIA or other product shows or events in the Developmental Area, except as provided in Sections 4.3 and 4.4 of this Agreement, and as provided in any other Franchise Agreement executed pursuant to this Agreement.

X

CORPORATE, LIMITED LIABILITY COMPANY  OR  PARTNERSHIP AREA FRANCHISEE

10.1
Corporate, LLC or Partnership Area Franchisee


(a) If Area Franchisee is a corporation. LLC or partnership, there is set forth below the name, address and percentage of ownership in the entity held by each owner, shareholder, member-manager or partner in Area Franchisee:

AREA FRANCHISEE:________________________________________________


OWNERSHIP INTEREST:   100%


ADDRESS:                                                                     


(b) If Area Franchisee is a corporation, LLC or partnership, there is set forth below the name and address of each director, manager or general partner, as applicable, of Area Franchisee:

INDIVIDUAL OWNERSHIP - MATTHEW HANSON - OWNER


(c) The address where Area Franchisee’s financial and corporate/organizational records, as applicable, are maintained is:


(d) If Area Franchisee is a corporation, LLC or partnership, there is set forth below the names, and addresses and titles of Area Franchisee's principal officers, managers or partners who will be devoting their full time to the Franchised Business of Area Franchisee:

(1)   N/A


(e) Area Franchisee shall notify Company in writing within ten (10) days of any change in the information set forth in subparagraphs (a) through (d) above.


(f) Area Franchisee shall immediately provide such additional information as Company may from time to time request concerning all persons who may have any direct or indirect financial interest in Area Franchisee.


(g) If Area Franchisee is a corporation, LLC or partnership, each of the shareholders, members or partners, as applicable, of Area Franchisee shall, by executing this Agreement, fully, unconditionally and irrevocably guarantee the performance by Area Franchisee of all of its obligations hereunder. In addition, Franchisee shall upon Company's request cause all of its current and future shareholders, members and partners to execute the Company's standard form of Guarantee.


XI

ARBITRATION

11.1
General

Any controversy or claim arising out of or relating to this Agreement, or any breach thereof, including, without limitation, any claim that said Agreement, or any part thereof, is invalid, illegal or otherwise voidable or void, or the enforcement of any right or obligation which by its nature survives the expiration or termination hereof, shall be submitted to arbitration before and in accordance with the Commercial Rules of Arbitration of the American Arbitration Association and judgment upon the award may be entered in any court having jurisdiction thereof; provided, however, that this clause shall not be construed to limit Company from bringing any action in any court of competent jurisdiction for injunctive or other provisional relief as Company deems to be necessary or appropriate to protect its trademarks, trade names, service marks, logotypes, insignia, trade dress and designs, or to enjoin or restrain Area Franchisee from otherwise causing immediate and irreparable harm to Company, including the harm resulting from lost revenues or profits. Such arbitration shall take place in Forsyth County, Georgia.  This arbitration provision shall be deemed to be self-executing, and in the event that either party fails to appear at any properly noticed arbitration proceeding, an award may be entered against such party notwithstanding said failure to appear.


XII

GENERAL CONDITIONS AND PROVISIONS

12.1
Relationship of Area Franchisee to Company

It is expressly agreed that the parties intend by this Agreement to establish between Company and Area Franchisee the relationship of Licensor and Licensee, and that the monies to be paid by Franchisee to Company shall be considered and treated by all parties as “royalties”, and no other form of compensation.  It is further agreed that Area Franchisee has  no authority to create or assume in Company's name or on behalf of Company, any obligation, express or implied, or to act or purport to act as agent or representative on behalf of Company for any purpose whatsoever. Neither Company nor Area Franchisee is the employer, employee, agent, partner or co-venturer of or with the other, each being independent. Area Franchisee agrees that he will not hold himself out as the agent, employee, partner or co-venturer of Company.  Area Franchisee agrees, understands and acknowledges that he will conduct his business of selling and servicing weekly shows of TEAM TRIVIA and any and all other licensed products included within this Agreement, as his own independent business entity, totally and completely separate and distinct from that of Company; with the ultimate relationship or the parties consisting simply of Licensee and Licensor; with the parties having no other responsibilities for the acts of the other, with respect to any third parties or otherwise, other than those provided for in this Agreement to each other.     

All employees or contractors hired or retained in any capacity by Area Franchisee shall

 be the employees or contractors of Area Franchisee and shall not, for any purpose, be deemed employees or contractors of Company or subject to Company control.  Each of the parties agrees to file its own income and any other required tax returns, regulatory reports and returns, and payroll tax returns for its business efforts with respect to its respective employees, contractors and operations; saving and indemnifying the other party hereto from and of any liability of any nature whatsoever by virtue thereof.

12.2
Indemnity by Area Franchisee

      Area Franchisee hereby agrees to protect, defend and indemnify Company, and all of its past, present and future shareholders, direct and indirect parent companies, subsidiaries, affiliates, officers, directors, employees, agents, contractors, attorneys and designees and hold them harmless from and against any and all costs and expenses, including attorneys' fees, court costs, losses, liabilities, damages, claims and demands of every kind or nature on account of any actual or alleged loss, injury or damage to any person, firm or corporation or to any property arising out of or in connection with Area Franchisee's operation of the Franchised Business pursuant hereto.  

12.3
No Consequential Damages For Legal Incapacity

Company shall not be liable to Area Franchisee for any consequential damages including, but not limited to, lost profits, interest expense or other costs and expenses incurred by Area Franchisee for any reason; caused by legal incapacity during any Term under this Agreement or other conduct not otherwise attributable to the gross negligence or misfeasance of Company.

12.4
Waiver and Delay

No waiver by Company or Area Franchisee of any breach or series of breaches or defaults in performance, and no failure, refusal or neglect of either party to exercise any right, power or option given to it hereunder or under any other agreement between Company and Area Franchisee, whether entered into before, after or contemporaneously with the execution hereof or to insist upon strict compliance with or performance of each party’s obligations under this Agreement or any other agreement between Company and Area Franchisee, whether entered into before, after or contemporaneously with the execution hereof, shall constitute a waiver of the provisions of this Agreement with respect to any subsequent breach thereof or a waiver by either party of  its right at any time thereafter to require exact and strict compliance with the provisions thereof.

12.5
Survival of Covenants

The covenants contained in this Agreement which, by their terms, require performance by the parties after the expiration or termination of this Agreement, shall be enforceable notwithstanding said expiration or other termination of this Agreement for any reason whatsoever.

12.6
Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the successors and assigns of Company and shall be binding upon and inure to the benefit of Area Franchisee and his or their respective heirs, executors, administrators, successors and assigns, subject to the prohibitions against assignment contained herein.

12.7
Joint and Several Liability

If Area Franchisee consists of more than one person or entity, or a combination thereof, the obligations and liabilities of each such person or entity to Company are joint and several.

12.8
Governing Law

This Agreement shall be construed in accordance with the laws of the State of Georgia.

12.9
Entire Agreement

This Agreement and the Exhibits incorporated herein contain all of the terms and conditions agreed upon by the parties hereto concerning the subject matter hereof. No other agreements concerning the subject matter hereof, written or oral, shall be deemed to exist or to bind any of the parties hereto and all prior agreements, understandings and representations, are merged herein and superseded hereby. Area Franchisee represents that there are no contemporaneous agreements or understandings between the parties relating to the subject matter of this Area Development Agreement that are not contained herein. No officer, employee or agent of Company has any authority to make any representation or promise not contained in this Agreement, and Area Franchisee agrees that he has executed this Agreement without reliance upon any such representation or promise. This Agreement cannot be modified or changed except by written instrument signed by all of the parties hereto.

12.10
Titles for Convenience

Article and paragraph titles used in this Agreement are for convenience only and shall not be deemed to affect the meaning or construction of any of the terms, provisions, covenants, or conditions of this Agreement.

12.11
Gender

All terms used in any one number or gender shall extend to mean and include any other number and gender as the facts, context, or sense of this Agreement or any article or paragraph hereof may require.

12.12
Severability

Nothing contained in this Agreement shall be construed as requiring the commission of any act contrary to law. Whenever there is any conflict between any provisions of this Agreement and any present or future statute, law, ordinance or regulation contrary to which the parties have no legal right to contract, the latter shall prevail, but in such event the provisions of this Agreement thus affected shall be curtailed and limited only to the extent necessary to bring it within the requirements of the law. In the event that any part, article, paragraph, sentence or clause of this Agreement shall be held to be indefinite, invalid or otherwise unenforceable, the indefinite, invalid or unenforceable provision shall be deemed deleted, and the remaining part of this Agreement shall continue in full force and effect.

12.13
Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

12.14
Fees and Expenses

Should any party hereto commence any action or proceeding for the purpose of enforcing, or preventing the breach of, any provision hereof, whether by arbitration, judicial or quasi-judicial action or otherwise, or for damages for any alleged breach of any provision hereof, or for a declaration of such party's rights or obligations hereunder, then the prevailing party shall be reimbursed by the losing party for all costs and expenses incurred in connection therewith, including, but not limited to, reasonable attorneys' fees for the services rendered to such prevailing party.

12.15
Notices

Except as otherwise expressly provided herein, all written notices and reports permitted or required to be delivered by the parties pursuant hereto shall be deemed so delivered at the time delivered by hand, one (1) business day after transmission by facsimile or other electronic system, or three (3) business days after placement in the United States Mail by Registered or Certified Mail, Return Receipt Requested, postage prepaid and addressed as follows:

If to Company:



TEAM TRIVIA, INC.







c/o  PETER P. DELBOVE

1380 WOODVINE WAY


ALPHARETTA, GA  30005


FAX: (770) 205-5388

If to Area Franchisee:


                                                                           






                                                                           






                                                                           

or to such other address as either party may designate by ten (10) days' advance written notice to the other party.


XIII

SUBMISSION OF AGREEMENT

13.1
General

The submission of this Agreement does not constitute an offer and this Agreement shall become effective only upon the execution thereof by Company and Area Franchisee. THIS AGREEMENT SHALL NOT BE BINDING ON COMPANY, NOR CONSIDERED AS ANY TYPE OF OFFER BY COMPANY, UNLESS AND UNTIL IT SHALL HAVE BEEN ACCEPTED AND SIGNED BY THE PRESIDENT OF COMPANY OR HIS AUTHORIZED DELEGATE.


XIV

ACKNOWLEDGMENT

14.1
General

Area Franchisee, and its officers, owners, shareholders, members and partners, as applicable, jointly and severally acknowledge that they have carefully read this Agreement and all other related documents to be executed concurrently or in conjunction with the execution hereof, that they have obtained the advice of counsel in connection with entering into this Agreement, that they understand the nature of this Agreement, and that they intend to comply herewith and be bound hereby.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the first date set forth above.



ACCEPTED on this _________ day of _____________________, 20____.









FOR THE COMPANY, 








TEAM TRIVIA, INC:


                                                                                                                  
_______________________________(SEAL)

  






PETER P. DELBOVE, PRESIDENT


FOR THE AREA FRANCHISEE


_______________________________:








                                                                (SEAL)
                                                
____________, AN INDIVIDUAL OWNER


AND BY THE AREA FRANCHISEE’S FOLLOWING OFFICERS, MANAGERS OR PARTNERS: 




_____________________N/A_______________________










an Individual




_____________________N/A_______________________










an Individual


EXHIBIT A
STIPULATED/DESIGNATED DEVELOPMENTAL AREA


THE PARTIES HAVE AGREED THAT THE STIPULATED FRANCHISE DEVELOPMENTAL AREA TO WHICH THIS AGREEMENT APPLIES (ALSO REFERRED TO HEREIN AS THE “TERRITORY” OR “FRANCHISE TERRITORY”) SHALL  CONSIST  OF THE  AREA DEFINED BY THE FOLLOWING PARAMETERS:


WITHIN THE STATE OF ____________________, U.S.A:


 THE AREA IS LIMITED GEOGRAPHICALLY TO INCLUDE ALL THAT AREA THAT IS ENCOMPASSED WITHIN A RELATIVE LAND MASS DESCRIBED BELOW; 


THIS DESIGNATED DEVELOPMENTAL AREA SHALL SPECIFICALLY INCLUDE, YET NOT BE LIMITED TO, THE CITIES OF______________________________________________________________.


THIS FRANCHISE DEVELOPMENT AREA SHALL BE FURTHER DESIGNATED AND REFERRED TO BY THE PARTIES AS THE “_________________________ TEAM TRIVIA FRANCHISE” OF THE UNITED STATES OF AMERICA.


EXHIBIT B

MINIMUM DEVELOPMENTAL OBLIGATIONS

                               FOR AREA FRANCHISEE                             



                 

              Minimum Cumulative Number of Approved 

Developmental Period
 
  Weekly TEAM TRIVIA shows to be in Operation



Ending Date                               in bars/taverns/restaurants within the Territory:


EXHIBIT C

SPOUSAL/LIFE PARTNER CONSENT


Please note that this section only applies if you are living in a state of marriage or co-habitation constituting marriage under the laws of your State of residence:

The undersigned, being the spouse, civil or life partner of the individual who has executed this Agreement as Area Franchisee or if Area Franchisee is a partnership or LLC, a spouse, civil or life partner of a general partner or member manager, consents to all of the terms of this Agreement and the execution thereof.:

(NOTE - IF YOU ARE UNMARRIED OR DO NOT HAVE A CIVIL OR LIFE PARTNER,   PLEASE INDICATE BELOW)

Dated:                                                    
By:______________________________                                                                                                                                                   








     SPOUSE, CIVIL OR LIFE PARTNER OF   

                                                                               _________________________

Dated:                                                    
By:______________________________                                                                                                                                                   








     SPOUSE, CIVIL OR LIFE PARTNER OF   

                                                                               _________________________

Dated:                                                    
By:                                                                  





                             








     SPOUSE, CIVIL OR LIFE PARTNER OF   

                                                                               _________________________
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