C O N T R A C T

KNOW ALL MEN BY THESE PRESENTS:

This franchise agreement is made and entered into by and between,

ARTURO ESGUERRA, JR., of legal age, married, with address at 6 Bayanihan Drive, Project 8, Quezon City and owner of PinoyBlend, a duly registered and existing business under the laws of the Philippines, hereinafter called "SELLER."

                                                         -and-

_______________________________  with address at ____________________________

_____________________ hereinafter called "BUYER."

                                                                WITNESSETH:

Whereas, SELLER, as the result of expenditure of time, skill, effort and money, has developed and owns an intellectual property related to the operation and distribution of other related products.

Whereas, the distinguishing characteristics of the system include, but are not limited to food preparation, products, services, designs, specifications and procedures of operation, consistency and uniformity of products and services offered, training and assistance, advertising and promotional programs, all of which may be charged, improved and further developed by SELLER from time to time.

Whereas, SELLER identifies the system by means of certain trade names, trademarks, logos, emblems of origin, including but not limited to "PinoyBlend" and such other trade names, service marks and trademarks as are now designated and may hereafter be designated by Franchisor in writing, for the use of connection with the system, hereinafter referred to as "Proprietary Marks."

Whereas, SELLER, continues to develop, use and control the use of such proprietary marks in order to identify for the public the source of service and to represent the system's high standards of quality, appearance and services.

Whereas, BUYER desires to enter into the business of operation one "PinoyBlend" business and wishes to obtain a contract for that purpose as well as to receive the training and other assistance by Seller in connection herewith.

Whereas, BUYER understands and acknowledges the importance of SELLER's high standards of quality, appearance and service and the necessity of operating the business in conformity with SELLER's standards and specifications.

Whereas, BUYER declares that they have the adequate personnel, organizational facilities, and working capital satisfactory to SELLER to perform the obligations set forth hereunder.

Whereas, the SELLER expressly disclaims the making of, and the BUYER have not received nor relied upon, any warranty or guaranty, expressed or implied, as to the revenues, profits, or success of the business venture contemplated by the Contract. The Buyer acknowledges that they have conducted an independent investigation of the business venture contemplated by this Contract and recognize that it involves business risks and that success of the venture is largely dependent upon the BUYER's business abilities. The BUYER further acknowledges that they have read the Contract and that they have signed the same using their business judgment, with advice of the counsel, and not in consideration of any representation made by us, our offices, directors, shareholders, employees or agents or other terms apart from those embodied in this Contract. The SELLER made representation to the BUYER, as an inducement to this Contract, that they have made no misrepresentations in obtaining the license.

Now, therefore, the parties in consideration of the undertaking and commitments of each party to the other party set forth herein, and hereby agree as follows:

I. BUSINESS GRANT

A. Subject to all the terms and provisions hereof, Seller hereby grants to Buyer the right to operate such business.

B. The grant of right to the BUYER shall only apply to and allow BUYER to establish and operate business of “PinoyBlend”. Such business shall at all times be located at Seller approved place of business.

C. BUYER shall not be allowed to transfer said location to another without the prior written consent of the SELLER.

II. FEES

A. Initial Fee.
In consideration of the issuance of the business granted therein BUYER shall pay to the SELLER a Hulugan Package, weekly installment payment the amount of which is Five Hundred Only (Php 500.00) payable in CASH or in dated CHECK. The Hulugan Package  includes one (1) unit display shelf, one (1) piece T-shirt, Staff Training, Trade Name, 1 piece Tarpaulin, and a product voucher worth five hundred pesos (Php 500.00). The Retailer Fee shall be deemed fully earned by the SELLER upon execution of this Contract and shall not be refunded, in whole or in part, upon termination of this Contract, or at any time, or under any other circumstance.

B. Interest on late payments
All fees or amount due to purchases by the BUYER to the SELLER which are not paid when due shall bear interests after their due date at the rate of two percent (2%) per month. The BUYER acknowledges that this paragraph shall not constitute as an agreement by the SELLER to accept such payments after they are due or a commitment to extend credit to, or otherwise finance the BUYER 's operation of the Franchised Outlet. Furthermore, the BUYER acknowledges that, notwithstanding the provisions of this paragraph, their failure to pay all amounts when due shall constitute grounds for termination of this Contract.

B.1 Application of payments. Notwithstanding any designation to the contrary, the SELLER shall have sole discretion to apply BUYER's payments to any outstanding amount.

B.2 Non-withholding of payment. The BUYER acknowledges that its obligation to pay any and all amounts under this agreement is absolute and that they are not entitled under this Contract to withhold payment of any outstanding obligations under this Contract, for any reason, and that such payment cannot be conditioned upon BUYER's perception of compliance with the SELLER's obligations under this Contract.

III. INITIAL TERM

A. The initial term of this Contract shall be for a period beginning on the date this Agreement is accepted by SELLER and ending one (1) year later, unless this Contract is terminated sooner.

B. Notwithstanding the foregoing, the SELLER shall have the right to terminate this Contract in the event BUYER violates any or all of the following conditions.

IV. TRADE NAME STANDARDS

Buyer hereby acknowledges and agrees that the Trade Name is the exclusive property of SELLER and Buyer's right to use the Trade Name is specifically conditioned upon the following terms and conditions.

A. The Trade Name "PinoyBlend" is valuable property owned by SELLER and Buyer is the exclusive owner of all rights, title and interest in and to the Trade Name.

B. BUYER acknowledges that its right to use the Seller Marks is derived solely from this Contract. Any unauthorized use of the SELLER 's Marks by Buyer is a breach of this Contract and an infringement of the rights of the Seller.

C. BUYER acknowledges that SELLER is the owner of Copyrights in various copyright works, including but not limited to advertisement materials, uniforms of staff, logos, business forms, contracts, brochures, operational manuals, all of which were developed by the SELLER.

V. USE OF NAME AND SYSTEM

BUYER agrees that during the term of this Contract, it will operate, advertise and promote "PinoyBlend" under the marks without prefix and suffix, and that it will adopt and use the marks and system licensed hereunder solely in the manner prescribed by the terms of this Contract and by SELLER.

VI. COMPLIANCE WITH LAW

BUYER agrees to operate the Business in compliance with applicable laws and government regulations and in accordance with the standards established by SELLER.

BUYER shall obtain at his own expense and keep in force, any permits, licenses, or other concerns required for leasing, construction operation, including, without limitations, sales and income tax, health and sanitary permits, business permits, Department of Trade and Industry, Business Name Registration and others.

VII. OPERATION STANDARDS 

In order to promote the value and goodwill of SELLER's Trade Name and to protect the other franchisees, BUYER agrees to conduct its business in accordance with the standards promulgated by law.

VIII. PERSONNEL AND TRAINING REQUIREMENTS

As part of the SELLER's support system extended to the BUYER during the term of this Contract, the following provisions and conditions shall prevail with respect to personnel hiring, training and orientation procedures.

A. BUYER shall be required to hire qualified and competent personnel to conduct the day-to-day affairs of the business; however, franchisee must thoroughly familiarize himself with the standards and methods of operating the Business.

B. BUYER understands that the Contract granted is not a passive investment but rather a business depending upon the SELLER's independent efforts, business judgment and marketing conditions. Buyer acknowledges that it has the ultimate responsibility for the successful operation of the Business and is not dependent upon the effort of others in order to derive profits from the Business.

C. BUYER agrees to engage sufficient personnel to meet the anticipated demand and volume to the operations of the Business and each employee to be trained in accordance with the operation standard.

D. All employees of the Business are employees of the BUYER and not employees of the SELLER. BUYER shall require all his employees to work under such policies set by BUYER in accordance with those policies of SELLER. No employee of BUYER shall be deemed to be an employee of SELLER for any purpose whatsoever.

E. BUYER and/or its authorized representative should undergo formal training at the SELLER's Headquarters and hands-on training at one of the corporate outlets under direct supervision of SELLER's representative.

IX. PRODUCTS OFFERED

BUYER agrees to offer all types of products as required by SELLER. Any new product developed by SELLER has to be included in the product line of the BUYER.

X. OPERATIONAL ADVISORY ASSISTANCE

SELLER shall be available at BUYER's request to provide advice and counseling to BUYER with respect to BUYER's operation of the Business through any means of communication, either by telephone, mail, or fax during business hours.

XI. TAXES AND FINANCIAL REPORTS

SELLER and BUYER shall separately shoulder all Philippine taxes due from each of them. BUYER shall promptly pay when due all taxes, local government charges, fees, and other government agencies. SELLER does not share any responsibility on any taxes levied against BUYER.

XII. TRANSFER IN DEATH OR PERMANENT INCAPACITY

Upon death or permanent incapacity of  BUYER or any individual with an interest in the Franchise, the Executor, Administrator or Personal representative of the deceased or incapacitated person may assume the deceased or incapacitated person's interest.

XIII. RELATIONSHIP OF PARTIES

This Contract does not create a fiduciary relationship between SELLER and BUYER.

A. BUYER shall be an independent contractor. Nothing in this Contract is intended to constitute BUYER's an agent, legal representative, subsidiary, joint venture, partner, employee or servant of SELLER for whatever purpose whatsoever.

B. SELLER and BUYER are not and shall not be considered joint ventures, partners or agents to each other. BUYER shall not under any circumstances, act or hold itself put as an agent or representative of SELLER. BUYER agrees to indemnify and hold SELLER free and harmless from any claims, demands or liabilities by third parties arising out of the operation of the Business.

C. BUYER is not authorized to make any contract, agreement, warranty, or representation or to create any obligation, expressed or implied, on behalf of SELLER, and BUYER shall not do so and shall not represent that BUYER has the right to do so.

D. BUYER shall hold itself out to the public as an independent contractor operating business pursuant to a contract granted from SELLER. BUYER agrees to take such actions that shall be necessary to accomplish this.

XIV. DEFAULT AND TERMINATION

SELLER may terminate this Contract immediately as a result of any of the following events:

A. Failure of BUYER to operate the Business within thirty (30) days from awards of this Contract.

B. BUYER's misuse or unauthorized use of SELLER's mark or other material impairment of the goodwill associated therewith of Seller's right therein.

C. BUYER's failure to maintain the standards specified by SELLER in this Contract.

D. BUYER ceases to operate the Business or abandons the location or forfeits the right to possess the Business.

E. BUYER's intentional disclosure or use of the contents of the manual trade secrets or confidential or proprietary information provided to Buyer by SELLER in violation of this Contract.

F. The conviction of a felony, or a crime involving moral turpitude or any other crime or offense that is reasonably, in the sole opinion of SELLER, to adversely affect the SELLER's operations and goodwill associated with the Business.

XV. EFFECT OF TERMINATION

Upon termination of BUYER's rights granted under this Contract, the following shall apply:

A. Upon termination of this Contract by lapse of time or default, BUYER's right to use the SELLER trademark or any other marks or designs shall cease. BUYER shall immediately discontinue the use of the SELLER trade name and any other signage related therein.

B. BUYER shall immediately and permanently cease to use the proprietary marks and any equipment, methods, procedures, and techniques associated with the "PINOYBLEND" systems and mark.

C. BUYER shall cease to use all signs, furniture fixtures, equipment, advertisement, materials, stationery, forms and any other articles that display form of SELLER's marks.

D. BUYER shall pay to SELLER all sums owing to SELLER. If the termination of this Contract is because of default by BUYER, BUYER shall also pay to SELLER all damages, costs, and expenses, including attorney's fees, damages and other expenses incurred by SELLER, as a result of the default.

E. Any obligations of Seller to BUYER under this Contract shall immediately cease and terminate.

XVI. NOTICES

Any and all notices required or permitted under this Contract shall be written in English and shall be delivered personally or through registered mail to the address of both parties indicated in the first section of this Contract.

In addition, all legal matters concerning this agreement shall only be settled in Quezon City and/or its regional Trial Court Office.

XVII. WAIVER

This Contract takes effect upon its acceptance and execution by BUYER and SELLER and shall be governed by and construed in accordance with the laws of the Philippines. Failure or delay by Seller in enforcing any of the provisions in this Contract shall not constitute a waiver of his rights as to those provisions or any other provisions.

XVIII. SEPARABILITY CLAUSE

should any part of this Contract be considered in contradiction with any existing laws, it shall not render the rest of this Contract null and void.

XIX. ACKNOWLEDGMENTS

A. This Contract constitutes the entire, full and complete contract between BUYER and SELLER concerning the subject matters hereof, and supersedes all prior and contemporaneous oral and written agreements and understanding. BUYER understands and accepts the terms and conditions contained therein as being reasonably necessary to maintain Seller's standards to protect and preserve the goodwill of the Seller's marks.

B. Both parties acknowledge that this Contract cancels and supersedes all prior contracts between the parties thereto. No amendments, change, or variance from this Contract shall be binding on either party unless through mutual agreement by the parties and executed in writing.

IN WITNESS WHEREOF, the parties hereunto affixed their signatures on the date and place above written.



            ARTURO ESGUERRA, JR.               _____________________________                                

                              Seller                                                          Buyer
                                                                             PinoyBlend - Location


Signed in the presence of:


______________________________    ______________________________
      PRINT NAME OVER SIGNATURE                           PRINT NAME OVER SIGNATURE

                                                         ACKNOWLEDGMENT


REPUBLIC OF THE PHILIPPINES)
QUEZON CITY, METROMANILA) S.S.

Before me, a Notary Public in and for _____________________________ on this ____ day of ___________________, personally appeared the following:

             NAME                                              CTC#               ISSUED ON               ISSUED AT 
Arturo Esguerra, Jr.                                    16350201          February 4, 2008           Quezon City  
____________________________  _______________  ________________  __________________
known to me and to me known to be the same persons who executed the following instrument and acknowledged to me that the same is their own free and voluntary act and deed and that of the company/entity both represent.
                                                                                                             NOTARY PUBLIC
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