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“Base Period Gross Profi t” is defi ned in Exhibit E.  If the store has not been in operation for twelve (12) full 

months, then the Base Period Gross Profi t shall be $150,000 for the initial calendar month (in whole or in part) 

and the two (2) full Accounting Periods after that, and thereafter until the thirteenth (13) Accounting Period of 

Store operations, will be twelve (12) multiplied by the average of all prior full Accounting Periods for the Store.  

SCHEDULE D

     BASE PERIOD GROSS PROFIT   7-ELEVEN CHARGE FOR CURRENT 

        ACCOUNTING PERIOD

 $150,000 or less    48% of Current Period Gross Profi t

      $72,000 + .49 (Base Period Gross Profi t - $150,000)

        Base Period Gross Profi t

 $150,001 to $300,000

         Multiplied by

        Current Period Gross Profi t

      $145,500 + .52 (Base Period Gross Profi t - $300,000)

        Base Period Gross Profi t

 $300,001 - $400,000

         Multiplied by

        Current Period Gross Profi t

      $197,500 + .53 (Base Period Gross Profi t - $400,000)

        Base Period Gross Profi t

 $400,001 - $500,000

         Multiplied by

        Current Period Gross Profi t

      $250,500 + .55 (Base Period Gross Profi t - $500,000)

        Base Period Gross Profi t

 $500,001 - $750,000

         Multiplied by

        Current Period Gross Profi t

      $388,000 + .56 (Base Period Gross Profi t - $750,000)

        Base Period Gross Profi t

 $750,001 - $1,000,000

         Multiplied by

        Current Period Gross Profi t

      $528,000 + .57 (Base Period Gross Profi t - $1,000,000)

        Base Period Gross Profi t

 $1,000,001 or more

         Multiplied by

        Current Period Gross Profi t
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EXHIBIT E

DEFINITIONS

“Accounting Period” means a calendar month during your operation of the Store, except that if the Effective Date, 

expiration, termination or surrender of the Store and 7-Eleven Equipment occurs during any calendar month, the 

portion of that month which follows the Effective Date or precedes the other events will be an Accounting Period.  

We have the right to change the Accounting Period at any time upon written notice to you.

“Advertising Fee” means an amount equal to the percentage of Gross Profi t specifi ed in Paragraph 22.

“Advertising Materials and Programs” means all materials, programs and promotions advertising or promoting 

the 7-Eleven System, 7-Eleven Stores and/or the products or services provided by 7-Eleven Stores, including the 

following:  in-Store and out-of-Store advertising and promotional materials and displays; point-of-sale display 

materials; window, counter and other promotional signage; billboards; direct mail, newspaper and print advertising; 

other advertising and promotional materials; Internet website(s); television and radio media; Store grand opening/

re-opening events and promotions; and national, regional, local, and Store-specifi c advertising and promotional 

campaigns and events, including with respect to each of the foregoing, creation, development, maintenance, 

administration, space and time charges, agency planning, selection, and placement.

“Affi liate” means, with respect to any person or entity, any other person or entity controlling, controlled by, or under 

common control with such person or entity.

“Agreement” or “Franchise Agreement” means this agreement between you and us for the operation of the Store 

under the 7-Eleven System and Service Mark.

“Anti-Terrorism Laws” means Executive Order 13224 issued by the President of the United States, the USA PATRIOT 

Act, and all other present and future federal, state and local laws, ordinances, regulations, policies, lists and any 

other requirements of any governmental authority addressing or in any way relating to terrorist acts and acts of war.

“Audit” means a physical count of the Inventory (priced at retail value determined as provided in this Agreement), 

Receipts, Cash Register Fund, cash, bank drafts, and supplies of items for which you earn a commission (e.g., 

lottery tickets and money order blanks), pursuant to our normal procedures.

“Bank” means the bank or similar institution that we designate for the Store and, specifi cally, the account established 

for the Store.

“Base Period Gross Profi t” means the Gross Profi t of the Store for the immediately preceding twelve (12) month 

period (not including the then current month), regardless of who operated the Store during such twelve (12) month 

period.

“Bona Fide Suppliers” means persons or entities regularly conducting the business of supplying or distributing 

merchandise, supplies or services to retail businesses and performing all of the functions normally associated with 

such activities; provided that, unless you obtain our prior written consent, neither you, your Affi liate, nor any other 

7-Eleven franchisee may be a Bona Fide Supplier.

“Bookkeeping Records” means the Financial Summaries and other records and reports that we prepare or that we 

require you to prepare relating to the operation of the Store.  We may, at our option, change the format, manner or 

timing of the records we prepare and the procedures for collecting or compiling data for the reports.  The Bookkeeping 

Records will be based upon information you supply to us, information obtained by us from Audits, Store inspections 

and vendors, and, where necessary or appropriate, information based upon estimates or factors concerning Store 

transactions.  We prepare the Bookkeeping Records in accordance with the terms of this Agreement, and such terms 
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will control over any external accounting rules.  We currently maintain the inventory records and reports derived 

from these records by using the Retail Method (see defi nition of “Retail Book Inventory”), and adjust the retail value 

to cost as described in Exhibit D.  However, we reserve the right to change our method of Inventory valuation from 

the Retail Method to the Cost Method either for the entire Store or for one (1) or more product categories.  If we 

exercise this right, you agree to enter an amendment to this Agreement which contemplates reasonable conforming 

changes to this Agreement to address conversion from the Retail Method to the Cost Method.  Such conforming 

amendment will be designed to have no material effect on you or us.

“Burglary” means the stealing of Inventory from within the Store during a period of time when the Store is closed 

as permitted by this Agreement, all doors are properly closed and locked, and entry is by actual force evidenced by 

visible marks made by tools, explosives, electricity, or chemicals.

“Business Day” means any day other than Saturday, Sunday or the following national holidays:  New Year’s Day, 

Martin Luther King Day, Presidents’ Day, Memorial Day, Independence Day, Labor Day, Columbus Day, Veterans 

Day, Thanksgiving and Christmas.

“Cash Register Fund” means the amount agreed to in writing by you and us for change in the Store.

“Cash Report” means the electronic form or other method of reporting your Receipts and/or Net Sales and/or any 

other information that we require from time to time.  You agree to complete a Cash Report for each Collection 

Period.  Each Cash Report must indicate the time and date at which the Collection Period ended.

“Cash Variation” means the unaccounted for difference between Receipts required to be deposited or delivered to 

us and the actual Receipts deposited or delivered to us as refl ected in the Cash Report.

“Category” means a distinct, measurable and manageable group of products and/or services sold from a 7-Eleven 

Store as specifi ed by us.

“Collateral” has the meaning given such term in the Security Agreement.

“Collection Period” means each time period for which you report Receipts.  Your fi rst Collection Period will start 

when you begin operating the Store, and may end, at your discretion, at any time within your fi rst 24 hours of 

operation.  Each subsequent Collection Period will begin as soon as the immediately preceding Collection Period 

ends and must be 24 hours in length (unless we agree otherwise).

“Competitive Business” means any business that is the same as or similar to a 7-Eleven Store (except 7-Eleven 

Stores operated under valid agreements with us), including a convenience store or other store not designated as a 

convenience store in which the product mix is fi fty percent (50%) or more of goods or services substantially similar 

to those then-currently offered by a 7-Eleven Store.

“Confi dential Information” means knowledge, know-how (for example, methods and processes) and other 

information concerning the operation or another aspect of a 7-Eleven Store which may be communicated to you 

or of which you may be apprised in connection with the operation of the Store under the terms of this Agreement, 

including all information contained in the 7-Eleven Operations Manual; all information, knowledge, know-how, 

techniques and materials used in or related to the 7-Eleven System which we provide to you in connection with this 

Agreement; and information or data compiled by or stored in the 7-Eleven Store Information System.

“Cost of Goods Sold” means the Cost Value of Inventory at the beginning of the Accounting Period  plus the cost 

of Purchases during the Accounting Period (including delivery charges and cost equalization), and minus the Cost 

Value of the Inventory at the end of the Accounting Period.  We will make adjustment so that any bad merchandise 

(caused by you or your employees) and Inventory Variation will not be included in Cost of Goods Sold.  We will 
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credit to Cost of Goods Sold all discounts and allowances (including promotional and display allowances) paid to 

us and allocated or reasonably traceable to Purchases, except for: 

 (a) Wholesale Vendor discounts and allowances (that is, discounts and allowances customarily offered 

by vendors to wholesalers; provided, however, that in the event we become a wholesaler to you, for 

any products or services that we sell to you for which we receive wholesaler discounts or allowances, 

the wholesale prices to you will be competitive with the other wholesalers of those products on a 

Market Basket Basis); and

 (b) reimbursements to us for our expenditures under vendors’ co-operative advertising or other similar 

programs where the vendor partially or wholly reimburses us (or where costs are shared) for 

advertising expenditure programs, so long as we actually spend the money in accordance with the 

vendor’s criteria for advertising the vendor’s product. 

We will credit discounts and allowances, not allocated or reasonably traceable to individual store Purchases, to Cost 

of Goods Sold on the basis of Store sales or Purchases compared with sales or purchases of all affected stores.  We 

will credit discounts, allowances and the value of premiums you receive to Cost of Goods Sold.  We will not be 

obligated to credit any uncollected discounts or allowances to Cost of Goods Sold.  We are not required to credit 

System Transaction Amounts to Cost of Goods Sold.  We are not required to credit vendor-supplied equipment or 

equipment reimbursements to Cost of Goods sold if: 

 (a) the equipment is part of a vendor’s standard provision of services to its customers in general (for 

example, where a vendor generally offers merchandise racks to its customers); 

 (b) a vendor provides equipment as an integral part of a service for which you receive a commission, 

rental fee or royalty (for example, ATM’s, copier machines, telephones, etc.); or, 

 (c) we made a commercially reasonable effort to negotiate with the vendor to obtain a lower product 

cost instead of the equipment.

We are also not required to credit monies paid to us by vendors to purchase equipment to Cost of Goods Sold if 

the monies are actually used by us to purchase equipment as designated by the vendor.

“Cost Method” means a method of inventory valuation whereby (a) a perpetual unit inventory is maintained (as 

confi rmed by a periodic physical count of the inventory) and (b) inventory at cost is computed as the unit inventory 

times net unit cost.

“Cost Value” means the cost value of the Inventory at any time, determined by: (a) deducting from the Retail Book 

Inventory the included retail value of all consigned merchandise, and designated Special Items; (b) adjusting from 

retail value to cost as specifi ed in Exhibit D; and (c) adding the cost value of  the designated Special Items. 

“Current Accounting Period” means the Accounting Period for which the 7-Eleven Charge is being calculated.

“Current Deposit” means all Receipts obtained during the immediately preceding Collection Period and accounted 

for by the proper completion of the most recent 7-Eleven Cash Report relating to those Receipts.

“Current Period Gross Profi t” means the Gross Profi t from the operation of the Store for the Current Accounting 

Period.

“Down Payment” means the initial amount you actually pay us related to the operation of the Store as stated in 

Exhibit D.  The Down Payment is separate and apart from the Franchise Fee.
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“Effective Date” means the date you fi rst begin operating the Store for business under this Agreement. 

“Electronic Invoice” means an electronic invoice or other electronic or online billing systems invoice.

“Excess Investment Draw” means an amount paid to you which equals the amount by which your Net Worth exceeds 

your total assets (as refl ected on the balance sheet that we prepare for the Store for each Accounting Period from 

the Bookkeeping Records).

“Expiration Date” means the earlier of: (i) the date which is ten (10) years from the Effective Date; or (ii) 30 days 

before the end of our lease of the real estate for the Store that was in effect on the Effective Date.  The Expiration 

Date will occur if the term of our lease and all options that were available for us to exercise as of the Effective Date 

ends (or we elect not to exercise an existing option), regardless of whether we extend such lease or sign a new lease 

for the Store site.  We have no obligation to renew or exercise any option to extend the lease.

“Final Inventory” means the Inventory of the Store that you agree to transfer to us or a third-party that we designate 

upon the expiration or termination of this Agreement in accordance with Paragraph 28(a)(2) of this Agreement, 

excluding any portion of the Inventory which, in our sole and reasonable opinion, is of a type, quantity, quality, or 

variety that is not consistent with the 7-Eleven Image or standards.

“Financial Summaries” means summaries of fi nancial information for the Store that we prepare from the Bookkeeping 

Records in the form of income statements, balance sheets, reports refl ecting credits and debits to your Open Account, 

inventory records and other records and reports relating to Store income, expenses, profi ts and losses, assets and 

liabilities.  The Financial Summaries are prepared in the manner we deem appropriate and are prepared for each 

Accounting Period.

“Foodservice” means our system for retailing a menu of prepared food products and related items, with such changes 

approved and adopted by us from time to time.

“Foodservice Facility” means the area or areas of the Store and related 7-Eleven Equipment from time to time used 

for the Foodservice operation.

“Foodservice Operations Manual” means a compilation of the 7-Eleven Foodservice Standards, whether in electronic 

or written form.

“Franchise Fee” means the initial amount that you agree to pay to us, as set forth in Exhibit D, in consideration for 

the grant of the 7-Eleven Store franchise.

“Franchisee” means the person(s) named as the Franchisee on the signature page and signing this Agreement as 

the Franchisee (or subsequently added as a “Franchisee” in a writing signed by each of the parties).  If there is 

more than one Franchisee, they will be jointly and severally liable for the obligations of the “Franchisee” under 

this Agreement.

“Fresh Food” means perishable food products offered in 7-Eleven Stores, including sandwiches, roller grill items, 

baked goods, salads, foods served or taken hot, dairy (including milk, fl avored milk, and yogurt), bread, and any 

other similar perishable food product as reasonably determined by us; provided, however, that any “Fresh Food” 

cannot have a shelf life of more than two (2) weeks, unless through technology or other means the freshness of the 

product can be extended past two (2) weeks.  

“Gross Profi t” means Net Sales less Cost of Goods Sold.
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“HVAC Equipment” means the heating, ventilation and air conditioning unit and related equipment, duct work, fi lters 

and refrigerant gas for the air conditioning unit, but does not include water heaters, equipment and refrigerant gases 

for refrigerated vaults and cases, and other equipment used in connection with the sale of Inventory from the Store.

“Initial Gasoline Fee” means the initial amount that you agree to pay to us, as set forth in Exhibit D, in consideration 

for the grant of the 7-Eleven Store franchise that has a retail motor fuel products operation.

“Interim Financial Summaries” means Financial Summaries that we prepare during, but not at the end of, any 

Accounting Period.  All components of Interim Financial Summaries will be prorated based on the number of days 

during the Accounting Period for which such Interim Financial Summaries are prepared.

“Internet” means a global computer-based communications network.

“Inventory” means all merchandise for sale from the Store, including deposit bottles, Special Items, and consigned 

merchandise (other than consigned gasoline).

“Inventory Overage” means the amount by which the retail value of the Inventory as refl ected by an Audit is greater 

than Retail Book Inventory.

“Inventory Shortage” means the amount by which the retail value of the Inventory as refl ected by an Audit is less 

than the Retail Book Inventory.

“Inventory Variation” means any Inventory Overage or Inventory Shortage, adjusted from retail value to cost as 

specifi ed in Exhibit D.  Inventory Variation is debited or credited, as applicable, to Operating Expenses.

“Lease” means our lease to you of the Store and adjoining property as described in Exhibit A, and, separately, the 

7-Eleven Equipment.  Except as otherwise provided in this Agreement, if an allocation of the 7-Eleven Charge to the 

lease of 7-Eleven Equipment is required by law or ordinance, or for taxation purposes, the amount of the 7-Eleven 

Charge allocable to the lease of the 7-Eleven Equipment will be equal to the monthly straight line depreciation of 

the 7-Eleven Equipment, unless provided otherwise elsewhere in this Agreement.

 “Leasehold Rights” means our rights to possession of the Store under any pre-existing or subsequent lease of the 

Store, whether pursuant to the current term of a lease, an option we exercise, or our re-negotiation of the lease.  We 

have no obligation to exercise any options or other contractual rights, or otherwise enter into any agreement for 

the purpose of retaining Leasehold Rights.

“Maintenance Contracts” means contracts that you are required to obtain with reputable fi rms for maintenance 

and repair of the Store and 7-Eleven Equipment and, if we consider it appropriate or necessary, for the landscaped 

areas outside the Store as provided in Paragraph 20(b).

“Market Basket Basis” means a vendor’s standard product mix that meets our Stores’ purchase needs (excluding 

Proprietary Products), and is sold under terms that include a balanced comparison of payment terms and methods, 

in-store services, product mix, service area, frequency of delivery and delivery windows.

“Material Breach” means those breaches of this Agreement specifi cally set forth in Paragraph 26 or a breach of 

any amendment to this Agreement.

“Minimum Net Worth” means the minimum amount of Net Worth that you agree to maintain in accordance with 

Paragraph 13(d). 
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“Monthly Draw” means an amount equal to 70% of the total increase in Net Worth over the three (3) Accounting 

Periods immediately before the date upon which Monthly Draw is calculated, divided by three, minus any amounts 

refl ected on your most recent Bookkeeping Records as distributions to you of additional draw, unauthorized draw 

or Excess Investment Draw; provided however, you will not be entitled to a Monthly Draw if it will result in 

reducing in your Net Worth to any amount below the Minimum Net Worth required pursuant to Paragraph 13(d) 

of this Agreement.

“Net Sales” means the total value charged to customers and received by the Store for the sale of Inventory and all 

other products and services sold, except (a) sales tax and (b) the value of those products and services for which 

you earn a commission or fee, provided that Net Sales will include the value of such commissions or fees but will 

not include the value of commissions that you receive for the sale of gasoline.

 “Net Worth” means the difference between the Store’s total assets and the Store’s total liabilities, all of which 

are as refl ected on the balance sheet that we prepare for the Store each Accounting Period as derived from the 

Bookkeeping Records.

“Open Account” means an account that we agree to establish and maintain for you as part of the Bookkeeping 

Records.  References to debits (charges) to the Open Account in this Agreement mean increases in the amounts you 

owe us (for example, when we pay a vendor’s invoice on your behalf the Open Account is debited or charged) and 

credits to the Open Account mean decreases in the amounts you owe us (for example, when Receipts are deposited 

in the Bank, such amount is credited to the Open Account).

“Operating Expenses” means the expenses (or credits) you incur in operating the Store for:  (a) payroll; (b) payroll 

taxes (including unemployment, worker’s compensation, payroll insurance, and social security contributions); (c) 

Inventory Variation; (d) Cash Variation; (e) maintenance, repairs, replacements, laundry expense, and janitorial 

services; (f) telephone; (g) Store supplies, including grocery bags and other Store-use items; (h) governmental fees 

and others fees or costs for licenses, permits, and bonds; (i) interest; (j) returned checks; (k) inventory and business 

taxes; (l) bad merchandise caused by you or your employees; (m) Advertising Fees and other advertising; and (n) 

other miscellaneous expenditures which we (in our reasonable judgment and regardless of the classifi cation by you 

or the Internal Revenue Service) determine to be Operating Expenses.

“Proprietary Products” means products or services we develop or designate which are: (i) unique to us because of 

their (a) ingredients, (b) formulas, (c) manufacturing or distribution processes, or  the manner in which they are 

presented or marketed to consumers; and (ii) which we support and control through (a) trademarks and/or packaging 

that bears one or more trademarks, any of which are owned by or licensed to us, (b) copyrights, (c) quality control, 

and/or (d) advertising..  The currently required Proprietary Products are listed on Exhibit G to this Agreement.

“Purchases” means all your purchases of Inventory for sale from the Store.

“Reasonable and Representative Quantity” means the minimum number of units for each SKU that you are required 

to carry as specifi ed by us from time to time.  After the initial order of any particular product, such quantity may 

be adjusted upon the mutual agreement by you and our local representative based on information from sales of the 

initial Inventory of such product using the 7-Eleven Store Information System.  

“Receipts” means all sales proceeds (whether cash, check, credit instrument, or other evidence of receipt), commission 

revenues on items for which you earn a commission (e.g., lottery tickets and money order blanks), discounts or 

allowances you receive, and miscellaneous income (including rentals, royalties, fees, commissions and amounts 

you receive from on-site currency operated machines) and the value of premiums received from your operation of 

the Store.  (Receipts from on-site currency operated machines are considered received at the time the proceeds are 

collected from the machine).
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“Recommended Vendor(s)” are those Bona Fide Suppliers described in Paragraph 15(h) and which are listed on 

the 7-Eleven Intranet.  The list of Recommended Vendors may be changed from time to time.

“Recommended Vendor Purchase Requirement” means you agree to purchase at least eighty-fi ve percent (85%) of 

your total Purchases and, separately, eighty-fi ve percent (85%) of your cigarette purchases, both computed monthly 

at cost, from Recommended Vendors.  No purchase will be credited towards your Recommended Vendor Purchase 

Requirement unless the purchase is from a Recommended Vendor we have approved and your purchase was made 

from such Recommended Vendor in its capacity as a Recommended Vendor which includes compliance with our 

requirements for Recommended Vendors, including the recommended method of distribution.  The cost value used 

to calculate the percent of Purchases and cigarette purchases from Recommended Vendors will only include cost 

as refl ected on vendor invoices.  Cost for purposes of calculating this requirement will exclude allowances, rebates 

and discounts not refl ected on vendor invoices.  In order to count towards your Recommended Vendor Purchase 

Requirement, the products must be ordered and paid for through our recommended method for ordering and paying 

for that vendor.  Notwithstanding the above, your Purchases of products from non-Recommended Vendors will be 

deemed to be purchases from Recommended Vendors if you provide us with written substantiation that:  (i) you 

ordered a product carried by a Recommended Vendor and were advised in writing by that Recommended Vendor 

that such product was out of stock; or (ii) you purchased products or services from a non-Recommended Vendor that 

were also available from a Recommended Vendor, and the non-Recommended Vendor provided written evidence 

of a bona fi de offer to sell on a Market Basket Basis to all 7-Eleven stores in the geographic area serviced by the 

Recommended Vendor all products or services that are available from the Recommended Vendor, on a Market Basket 

Basis, at a lower cost than the Recommended Vendor.  For example, if a Recommended Vendor has made a bona 

fi de offer to sell a group of products or services to all 7-Eleven stores in the Recommended Vendor’s service area 

at specifi c prices, the non-Recommended Vendor must make a similar bona fi de offer to sell all products that are 

available from the Recommended Vendor, on a Market Basket Basis to all 7-Eleven stores in the same geographic 

area, at a lower cost than the Recommended Vendor.

“Related Trademarks” means the trademarks, service marks, trade names, trade dress and other trade indicia, 

except for the Service Mark, which we may authorize you to use from time to time as part of the 7-Eleven System.  

“Related Trademarks” also includes all other combinations of the word or numeral “7” and the word or numeral 

“Eleven,” in any language, other than those comprising the Service Mark.  For example only, Related Trademarks 

include the trademarks BIG GULP and BIG BITE, as well as the distinctive trade dress of 7-Eleven Stores.

“Retail Book Inventory” means the book Inventory maintained as part of the Bookkeeping Records which refl ects 

the retail value of the Inventory.  We will initially determine the Retail Book Inventory by an Audit of the initial 

Inventory.  After that, we will adjust the Retail Book Inventory by:  (a) adding the retail value (based on your 

then-current retail selling prices) of subsequent Purchases (other than gasoline); (b) subtracting Net Sales of items 

refl ected in the Retail Book Inventory; (c) adding or subtracting the retail value of all retail selling price increases 

or decreases of items refl ected in the Retail Book Inventory, as reported by you to us, or determined from surveys 

of the Inventory by us; (d) subtracting the included retail value of any merchandise used as Store supplies and out-

of-date date-coded merchandise or merchandise which is damaged or deteriorated as reported by you to us and 

verifi ed by us; and (e) subtracting any Inventory Shortage or adding any Inventory Overage.  We will determine the 

Retail Book Inventory at expiration or termination of this Agreement by an Audit we conduct.  We will appropriately 

adjust the Retail Book Inventory to refl ect the results of each binding Audit.  For the initial Audit and the Audit on 

expiration or termination, we will determine the retail value of the Inventory at our then-current suggested retail 

selling prices.  For any other Audit, we will determine the retail value of the Inventory at your then-current retail 

selling prices.

 “Retail Method” means a method of inventory valuation whereby inventory transactions and the perpetual inventory 

records are maintained using retail values and the total retail value of inventory is converted to cost using a cost 

complement percentage. For purposes of this Agreement, the percentage to convert retail value to cost value is as 

set forth in Exhibit D.
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“Robbery” means the theft of Receipts and/or Cash Register Fund (other than a Safe Robbery), Inventory, or Store 

supplies from you, your agents or employees by acts or threat of violence in the Store; while Receipts and/or Cash 

Register Fund are being transported directly from the Store to the Bank; between two (2) or more 7-Eleven Stores 

franchised by you while in route to the Bank and in the presence of you, your agents or employees, if not committed 

by you or your agents or employees.

“Safe Burglary” means the theft of Receipts or Cash Register Fund from a vault, safe, or security drop box in the 

Store and approved by us during a period of time when the Store is closed as permitted by this Agreement and 

when all doors of the Store and of the vault, safe, or security drop box are closed and locked and entry is by actual 

force evidenced by visible marks made by tools, explosives, electricity, or chemicals if not committed by you or 

your agents or employees.

“Safe Robbery” means the theft of Receipts from a vault, safe, security drop box, or vending tubes in a safe in the 

Store and approved by us by acts or threat of violence committed in you presence or the presence of your agents 

or employees, if not committed by you or your agents or employees.

“Security Agreement” means a security agreement substantially in the form attached to this Agreement as Exhibit I.

“Service Mark” means the service mark logo and design registered in the United States Patent and Trademark Offi ce 

(as Registration No. 920,897) and the 7-Eleven service mark registered in the United States Patent and Trademark 

Offi ce (as Registration No. 798,036).

“7-ELEVEN,” “7-Eleven,” “we”, “us”, and “our” means 7-Eleven, Inc., a Texas corporation.  

“7-Eleven Charge” means an amount equal to the percentage of Gross Profi t specifi ed in Exhibit D.

“7-Eleven Equipment” means all pieces of equipment and related items, whether mechanical, electronic or 

otherwise, leased or otherwise provided by us to you, including the 7-Eleven Store Information System and any 

other equipment provided by third parties.

“7-Eleven Foodservice Standards” means mandatory and suggested quality, foodservice and other reasonable 

operating standards as may from time to time be established by us and set out in the Foodservice Operations Manual.

“7-Eleven Image” means the acceptance, reputation and goodwill achieved by us and our franchisees in the U.S.  

and elsewhere that is represented by the Service Mark, and the Related Trademarks for 7-Eleven Stores operated 

pursuant to the 7-Eleven System and the products and services offered in them.

“7-Eleven Intranet” is our restricted global computer-based communications network.

“7-Eleven Operations Manual” means our confi dential operations support guide containing, among other things, 

required operating standards and procedures for compliance with the 7-Eleven System and 7-Eleven Image,  and 

training and informational material related to the operation of a 7-Eleven Store, including any additions to, deletions 

from or revisions of the 7-Eleven Operations Manual.  We may provide the 7-Eleven Operations Manual on-line or 

through any other means we deem appropriate.  If the 7-Eleven Operations Manual is not available at any time, the 

term “7-Eleven Operations Manual” will also include the On-Line System Support Guide and any other printed or 

on-line manuals we have developed or will develop relating to Store operating procedures, and you must comply 

with the On-Line System Support Guide and such manuals as required by Paragraph 4 of this Agreement. 

“7-Eleven Payroll System” means our system for recording, preparing and distributing payroll to you and/or your 

employees.
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“7-Eleven Store Information System” means the proprietary electronic store operations system that provides for 

scanning, ordering and completing other 7-Eleven Store operations related tasks.  The 7-Eleven Store Information 

System includes POS scanners, computers and any other hardware we use and all software associated with it, 

including any replacement or modifi ed computer or other electronic system used in connection with 7-Eleven 

Store operations.

“7-Eleven System” means the system for the fi xturization, equipping (including the development and use of computer 

information systems hardware and software), layout, merchandising, promotion (sometimes through products or 

services consisting of, including or identifi ed by trademarks, service marks, trade names, trade dress symbols, other 

trade indicia, copyrightable works, including advertising owned or licensed by us), and operation of extended-hour 

retail stores operated by us or our franchisees in the U.S. and elsewhere an-d identifi ed by the Service Mark and 

the Related Trademarks.  The 7-Eleven System provides beverages, non-food merchandise, specialty items, various 

services, take-out foods, dairy products and groceries, and emphasizes convenience to the customer.  We have 

developed the 7-Eleven System and are continually refi ning, modifying and updating the System based on experience 

and new developments to meet and serve the preferences of the customer.  The distinguishing characteristics of the 

7-Eleven System include use of the Service Mark and Related Trademarks, distinctive exterior and interior design, 

decor, color scheme, and furnishings; standards, specifi cations, policies and procedures for operations; quality and 

uniformity of products and services offered; procedures for inventory, management and fi nancial control; training 

and assistance; and advertising and promotional programs, all of which may be changed, deleted, improved, and 

further developed by us from time to time.

“SKU” means stockkeeping unit, the common understanding for individual items of merchandise, each with a 

unique Universal Product Code.

“Special Items” means the containers, ingredients, condiments, and other items used or furnished in connection 

with the preparation or sale of a specifi c product and so designated by us.  We reserve the right to determine which 

Special Items will be included in the monthly Inventory.  All Special Items will be inventoried and accounted for 

upon termination or expiration of this Agreement.

“Store” means the 7-Eleven convenience store described on Exhibit A.

“System Transaction Amounts” means amounts that vendors or others pay us or third parties for the use of the 

7-Eleven Store Information System or data collected by the 7-Eleven Store Information System or any replacement 

or modifi ed computer information system used in connection with Store operations.  Where the third party is a 

Recommended Vendor, we will obtain System Transaction Amounts only if such vendor represents to us in writing 

that (a) the vendor will not increase the cost of services and products to 7-Eleven Stores to recoup the System 

Transaction Amounts paid, and (b) the vendor would not apply the System Transaction Amounts to lower the cost 

of goods for services and products sold to 7-Eleven Stores.

“Term” means the initial term of this Agreement as set forth in Paragraph 9.

“Trade Secrets” means the 7-Eleven Operations Manual ; the 7-Eleven System; all manuals, directives, forms, 

information and materials included in the 7-Eleven System in any form, whether electronic or otherwise.  The 

Trade Secrets are restricted proprietary information  and are our sole property.  The Trade Secrets are exclusively 

for our benefi t and the benefi t of our franchisees.

“Transferring Franchisee” means a franchisee who is executing a franchise agreement as a result of choosing a 

Transfer (as defi ned in Paragraph 25 of this Agreement) under the provisions of a 7-Eleven Franchise Agreement 

or an amendment to a 7-Eleven Franchise Agreement.

“24-Hour Operation” means your operation of the Store 24 hours a day, 7 days a week (except, at your option, 

Christmas day).
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“Weekly Draw” means the amount that we agree to remit to you once every week indicated in subsection (h) in 

Exhibit D.

“Wholesale Vendor” means a Bona Fide Supplier who regularly supplies merchandise or provides services to 

convenience or similar stores.

“Withdrawal Notice” means the notice that we agree to provide you pursuant to Paragraph 26(d) if we determine 

to cease operation of all 7-Eleven Stores in the geographic market area in which your Store is located.
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