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The franchise offered is for the operation of a fast casual counter-order/table ser\(ice restaurant that 
features gourmet kebaibs. made with healthy, fresh, nutritious locally produced.ingredients and a 
proprietaiy blend of traditional spices and exclusive products (a “DdNER KEBAB® Outlet” or 
“Outlet’^).
The total investment necessary to begin operation of a DONER KEBAB® Outlet.ranges from $304,700 
to $443,250 per Outlet. These totals include fees of $30,000 that must be paid to the Franchisor for each 
Outlet. We will determine the number of Outlets you must open^ which will not be less than 5. The total 
ihvestment necessaiy to begin operation of a DONER KEBAB® Outlet will apply to each Outlet you are 
required to open.

This disclosuresdocument summarizes certain provisions of your Franchise Agreeirient and other 
information in plain English. Read this disclosure document and all accompanying agreements carefully. 
You must reCeive this disclosure ddcumentat least 14 calendar days before you sign a binding:agreement 
with, or make arty payment to, the franchisor or an,affiliate in coimectiOn with the proposed franchise 
sale. Note, however, that no governmental agency has verified the information contained in this 
document.
You may wish to receive your disclosure document ,iri a;nothef format that is more convenient to you. To 
discuss the availability of disclosures in differerit fonns, contact Nigel Belton at 148 Hubbard Street, 
Concord, MA 01742; Telephone (978) 831 -7921.
The terms of your contract will govern your franchise felationship. Don’ t rely on the, disclosure 
document alone to understand your cpntract. Read all of ybUr contract'carefully. Show your contract and 
this disclosure document to an advisor, like a lawyer or accoimtant.
Buying a franchise is a Complex investment. The information, in this disclosure,document can help you: 
makeup your mind., More information on franchising, such as “/t Consumer’s Guide to Buying a 
Franchise," which can help you understand hovv to use this disclosure documenti is available: from the 
FederarTrade Comtfiission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 
600 Pennsylvariia Avenue, NW, Washington, DC 205:80; You can also visit the FTC’s home page at 
www.ftc.gpv for additional information. Call your state;agency or visityour public library for other 
sources of information on franchising.
There may ulso be laws on franchising in your state. Ask your state agencies about:them.

Date of Issuance: February 7, 201-8
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STATE COVERPAGE

1.

Your state rnay have a franchise law that requires a franchisor to register orTile with a;state franchise 
admihistratpr before oSffefing or .selling in your state. REGISTRATION OF A FRANCHISE: BY A STATE 
DOES-NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE 
INFORMATION IN THIS DlSCLOSURE DOCUMENT.

Cain the state franchise adrriinistrator listed in Exhibit ATor information about the franchisor or about 
franchising. inyour*state,

MANY FRANCHISE AGREEMENTS DO NQT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTERTHE INITIAL TERAl E^IRES. YOU MAY HAVE TO. SIGN A NEW 
AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE; TO 
OPERATE YOUR BUSINESS. BEFORE YOU'BUY, CONSIDER WHAT RIGHTS YOU HAVE TO 
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MlGHT HAVE TO ACCEPT IN. 
ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy this frahchise:

THE. franchise AGREEMENT AND'MULTI-SITE DEVELOPMENT AGREEMENT 
REQUIRE YOU TO RESOLVeDISPUTES WITH US BY ARBITRATION ONLY IN
DELAWARE. OUT-OF-STATE Arbitration may force you to accept a less
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO 
ARBITRATE WITH US IN DELAWARE THAN IN YQUR OWN STATE.

BOTH THE FRANCHISE AGREEMENT AND MULTI-SITE DEVELOPMENT AGREEMENT 
state thatDELAWARE law GOVERNS THE AGREEMENT, AND THIS LAW MAY 
NOT PROVIDE THE SAME PROTECTION AND BENEFITS AS LOCAL LAW. YOU MAY 
WANT TO COMPARE THESE LAWS.

YOUR SPOUSE MUST ALSO SIGN A PERSONAL GUARANTEE OR. OTHER SPOUSAL 
CONSENT, WHICH MAKES YOUR SPOUSE INDIVIDUALLY LIABLE FOR YQUR 
financial OBLIGATIONS under THE AGREEMENT. THIS GUARANTEE WILL PLACE 
BOTH YOUR AND YOUR.SPOUSE’S MARITAL, AND PERSONAL ASSETS AT RISK IF 
YOUR franchise FAILS.

THIS NEW FRANCHISOR HAS BEEN'IN BUSINESS FOR SUCH A SHORT PERIOD OF 
TIME THAT ITS,FRANCHISES ARE A HIGHER-RISK INVESTMENT THAN 
FRANCHISORS WITH A LONGER-TERM OPERATING HISTORY.

THE TERRITORY IS NOT EXCLUSIVE. YOU MAY FACE COMPETITION FROM OTHER 
FRANCHISEES, FROM FRANCHISOR-OWNED OUTLETS OR FROM OTHER CHANNELS 
OF DISTRIBUTION OR COMPETITIVE BRANDSiFRANCHISOR CONTROLS.

2.

3.

4.

5.

6. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use fhe services of one or more FRANCHISE BROKERS or referral sources to assist us in ,selling our 
franchise, A franchise broker or referral source represents us, not you. We pay this person a fee for .selling our 
franchise or referring you to us. You should be sure to do your own investigation of the franchise.

The effective, dates of this DiSclbsure Document in the states with franchise .registrationi laws in \yh ich we have 
sought registration:appeal'ori the following page.
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GDK USA, INC.
STATE REGISTRATIONS

‘The following states require that the Franchise Disclosure Document be registered or filed with the state, 
or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, 
New York, North Dakota, Flhode Island, South Dakota, Virginia, \Vashingtonand Wisconsin.
This Franchise Disclosure Document is registered, on file^or exempt from registration in the following 
stateahaving franchise registration and disclosure laws, with the following effective dates:

STATE EFFECTIVE DATE(S)
California

Hawaii
Illinois

Indiana
Maryland

Michigan ■'

Minnesota
New York:
North Dakota
Rhode Island

South Dakota

Virginia

Washington

Wisconsin February 7, 2018
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NOTICE REQUIRED 
BY

STATE OF MICHIGAN
THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 

SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE IN 
THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE ENFolcED 
AGAINST YOU;
(A) A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO lOIN AN ASSOCIATION OF 
FRANCHISEES.
(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A RELEASE, ASSIGNMENT, 
NOVATION, WAIVER, OR ESTOPPEL WHICH DEPRIVES A FRANCHISEE. OF RIGHTS AND 
PROTECTIONS PROVIDED IN THIS ACT. THIS SHALL NOT PRECLUDE A FRANCHISEE, AFTER 
ENTERING INTO A FRANCHISE, AGREEMENT, FROM SETTLING ANY AND ALL CLAIMS.
(0 . A PROVISION THAT PERMITS A FRANCHISOR TO TERMINATE A FRANCHISE PRIOR 
TO THE EXPIRATION OF ITS TERM EXCEPT FOR GOOD CAUSE. GOOD CAUSE SHALL 
INCLUDE THE FAILURE OF THE FRANGHISEE TO COMPLY WITH ANY LAWFUL PROVISION 
OF THE FRANCHISE AGREEMENT AND, TO CURE SUCH FAILURE AFTER BEING GIVEN
Written notice thereof and a reasonable opportunity, which in nO event
NEED BE,MORE THAN 30 DAYS, TO CURE SUCH FAILURE;
(D) A provision that PERMITS A FRANCHISOR TO REFUSE TO RENEW A FRANCHISE 
WITHOUT FAIRLY COMPENSATING THE:FRANCHISEE BY REPURCHASE OR OTHER MEANS 
FOR THE FAIR MARKET VALUE AT THE TIME OF EXPIRATION, OF THE FRANCHISEE’S 
INVENTORY, SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS. PERSONALIZED 
MATERIALS WHICH HAVE NO VALUE TO THE FRANCHISOR AND INVENTORY, SUPPLIES, 
EQUIPMENT, fixtures, AND FURNISHINGS NOT REASONABLY REQUIRED IN THE 
CONDUCT OF THE FRANCHISE BUSINESS ARE NOT SUBJECT TO COMPENSATION. THIS 
SUBSECTION APPLIES ONLY IF: (i) THE TERM OF THE;FRANCHISE IS LESS THAN 5 YEARS; 
AND (ii) THE FRANCHISEE IS PROHIBITED BY THE FRANCHISE OR OTHER AGREEMENT 
FROM CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME' BUSINESS UNDER 
another trademark, SERVICE MARK, TRADE NAME, LOGOT^E, ADVERTISING, OR 
OTHER COMMERCIAL SYMBOL IN THE SAME AREA SUBSEQUENT TO THE EXPIRATION OF 
THE FRANCHISE OR THE FRANCHISEE DOES NOT RECEIVE AT LEAST 6 MONTHS’ 
ADVANCE'NOTICE OFTHE FRANCHISOR’S intent not TO RENEW THE FRANCHISE.

(E) A PROVISION That permits the franchisor to refuse to RENEW A 
FRANCHISE ON TERMS GENERALLY AVAILABLE TO OTHER FRANCHISEES OF THE SAME 
GLASS OR TYPE UNDER SIMILAR CIRCUMSTANCES. THIS SECTION DOES NOT REQUIRE A 
renewal; PROVISION,
(F) A PROVISION Requiring that arbitration or litigation be conducted
OUTSIDE THIS STATE. THIS, SHALL NOT PRECLUDE THE FRANCHISEE FROM ENTERING 
INTO AN AGREEMENT, AT THE: TIME OF ARBITRATION, TO CONDUCT ARBITRATION AT A 
LOCATION OUTSIDE THIS STATE,
(G) a;proVISION which Permits a franchisor to refuse to permit a transfer 
OF OWNERSHIP OF A FRANCHISE, EXCEPT FOR GOOD CAUSELTHIS SUBDIVISION DOES 
NOT prevent a franchisor FROM EXERCISING A RIGHT OF FIRST REFUSAL TO 
PURCHASE THE FRANCHISE. GOOD CAUSE SHALL. INCLUDE, BUT IS NOT LIMITED TO;
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(i) TME FAILURE OF THE PROPOSED TRANSFEREE TO MEET THE, 
FRANCHISOR’S THEN CURRENT REASONABLE QUALIFICATIONS.OR STANDARDS.

(ii) THE FACT THAT THE PROPOSED TRANSFEREE IS A COMPETITOR OF THE 
FRANCHISOR OR SUBFRANCHlSOR.

(iii) THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO AGREE IN 
WRITING TO COMPLY WITH ALL LAWFUL OBLIGATIONS.

(iv) THE FAILURE OF THE FRANCHISEE, OR PROPOSED TRANSFEREE TO PAY 
ANY SUMS OWING TO THE FRANCHISOR OR TO CURE ANY DEFAULT IN THE FRANCHISE 
AGREEMENT EXISTING AT THE TIME OF THE PROPOSED TRANSFER.
(H) A PROVISION THAT REQUIRES THE FRANCHISEE TO RESELL TO THE FRANCHISOR 
ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE FRANCHISOR. THIS SUBDIVISION 
DOES NOT PROHIBIT A PROVISION THAT GRANTS TO A FRANCHISOR A RIGHT OF FIRST 
REFUSAL TO PURCHASE THE ASSETS OF A FRANCHISE ON THE SAME TERMS AND 
CONDITIONS AS A BONA FIDE THIRD PARTY WILLING AND ABLE TO PURCHASE THOSE 
ASSETS, NOR DOES THIS SUBDIVISION PROHIBIT A PROVISION THAT GRANTS THE 
FRANCHISORTHE RIGHT TO ACQUIRE THE ASSETS OF A FRANCHISE FOR THE MARRET OR 
APPRAISED VALUE OF SUCH ASSETS IF THE FRANCHISEE HAS BREACHED: THE LAWFUL 
PROVISIONS OF THE FRANCHISE AGREEMENT AND HAS FAILED TO CURE THE BREACH IN 
THE MANNER PROVIDED IN SUBDIVISION (C).
(!) A PROVISION WmcH PERMITS THE FRANCHISOR TO DIRECTLY OR INDIRECTLY 
CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO FULFILL 
CONTRACTUAL OBLIGATIONS TO THE FRANCHISEE,UNLESS PROVISION HAS BEEN MADE 
FOR PROVIDING THE REQUIRED GONTRACTUAL SERVICES.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
attorney GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR 

ENDORSEMENT BY THE attorney GENERAL.
ADDRESS FOR NOTICES TO THE MICHIGAN ATTORNEY GENERAL:

DEPARTMENT OF THE ATTORNEY GENERAL 
CONSUMER PROTECTION DIVISION 

FRANCHISE SECTION
G. MENNEN WILLIAMS BUILDING, 7th FLOOR 

525 W. OTTAWA STREET 
LANSING, Ml 48909 

MAIN NUMBER:; 517-373-11 lO .
FACSIMILE: 517-37^3042
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ITEM I
THE FRANeHlS0R AND AN Y PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor is^GDK USA, INC., a Delawaie corporation, referred to as ‘Sve,” “us,” Or “our.” We; also 
do business under the name “DONER KEBAB®.” “Ypii” means a person who buys the right to operate 
5 or more DONER KEBAB® Outlets front us, If;you are a corporation, partnership or other entity, 
certain provisions of our Franchise Agreement also wi ll apply to your owners. This disclosure document 
will indicate when your ownersialso are:covered by a particular provision.
’^e are a Delaware corporation formed on .September 12, 2017. Ouricurrent principal business address is 
148i Hubbard Street, Concord, MA 011A2 . Our registered agent for service of process in Delawaie is 
Coloration Trust Center, r209 Orange Street, Wilraingtdn„Delaware 19801. If we have a separate 
registefed agent for.a particular state, it is disclosed in Exhibit “A.” Weeonduct business under our 
corporate name and under the trade and servicemarks “DONER KEBAB®,” and associated logos 
("Trademarks"),, designs, symbols and trade dress., We have notcOnducted a business of the type you 
>yill ,be*operating and dp riot engage in any types of business activities other than franchising and 
prpviding.services to bur franchisees. However, as of the issuanceidate of this disclosure document, our 
affiliate (identified below) operates DONER KEBAB® Outlets similar to the one ypu will operate under 
the Franchise Agreement. We have not offered, nor dp we currently offer, franchises in other lines of 
businesses. You will not be required to purchase of lease anything from us.

Our Parents. Predecessofs and Affiliates
Our parent is GDK International, Ltd., a Scotland-based company ("GDKI") was formed on December 2, 
2016. GDKI's principal business address is 110 Easter Queenslie Road, Glasgow G33 4UL, Scotland. It 
acquired the worldwide rights to DONER KEBAB® from Dorief Kebab JLT FZ in January of 2017. 
GDKI has offered DONER KEbAB® Outlet franchises internationally since Januaiy 2017. As of the 
date»of this disclosure document GDKI has 49 DONER KEBIaB®'Outlet fianchises located in Europe 
and the Middle East. GDKI owns the Trademafks arid has granted us a worldwide license to grant 
franchises the right to use those Trademafks. GDKI has rievef offered fianchises in any other line of 
business and does riot operate franchises in the United States. You will not be.required to purchase or 
lease anything from GDKI.
Qur affiliate. United Wholesale Scotland,,Ltd ("UWS"), a Scotland-based cPmpahy was formed,on 
November 1, 2001,, UWS' principal business address is 110 Easter Queenslie Road, Glasgow G33:4UL, 
Scotland. UWS offers convenience retail franchise stores^across Scotland.. UWS does not offer,DONER 
KEB AB® Outlet-franchises and does not operate franchises in the United States, You Will ript be; 
required to purchase or lease anything.from UWS-
Our affiliate. United Brands' Ltd,, a Scotland-based company (“UB”) was formed on. February 17, 2016. 
United Brapdaprineipal business-address is 110 Easter Queenslie Road, Glasgow G33’4UL, Scotland. 
United Brands owns 90% of our parent, GDKI, is GDKI’s Master Franchisee of the DONER KEB AB® 
brand.in the United Kingdom.and sells prPducts to distributprs'that supply DONER KEBAB® Outlet 
franchises. UB has never offered franchises in any line of business, but does sell distributorships outside 
of the United: States,. You may be required .to, purchase or lease products and services from UB or its 
distfibutPfS;
Our predecessor Doner Kebab DMCC, a,Dubai-based company ("DMCC"), formerly knoWn as Dorier 
Kebab JLT FZ, a Dubai-based company, had a principal business addfess pf Al Maktab Building, Al. 
Barsha 1, Office 403, PO Box 118970, Dubai, Uhited.Arab Emirates. Other than the-fact that DMCC 
never pffefed franchises, in the United States. and: has only operated internationally, we do not^kriow the 
length of time itcpnducted the type, of business you will operate, the length of time it offered franchises 
providing the type of business you will operate, or whether it offered franchises in other lines-of business. 
We are unable to^obtain any further infdrmatidn fegarding DMCC.
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DONER KEBAB® System
We have expended considerable time and effort in.deyelopihg DONER KEBAB® Outlets, which are fast 
casual counter^ofder/table service restaurants,that feature gourmet kebabs made-with healthy, fresh, 
nutritious locally produced ingredients„and a.proprietary blend of traditional spice;s and-exclusiye 
products.
Our current form of Franchise Agreement is attached ;as Exhibit B to this disclosure document.
A typical DONER KEBAB® Outlet occupies approximately 1,200 to 1,500 square, feet of space that may 
be either owned or leased from a third party,. All Outlets are constructed to our specifitations as to size, 
layout, decor and the like. DONER KEBAB® Outlets are typically locateddn a metfopblitan;area or 
surrounding suburbs, and; proximity to high, traffic areas is desirable. Ah Outlet may be located either in a 
freestanding building dr in :an in-line, retail,space, but, in any event,,ample parking, good visibili^ and 
availability of prominent signage are a necessity. Preferred locations for Outlets are shopping rhalls of in­
line retail.space with a mixture of residences and commercial facilities (offices and businesses) heafby.
DONER KEBAB® Outlets operate under the Trademarks and Under distinctive business formats, 
including prescribed exterior and interior design^ .decor, color schemesand furnishings; uniform standards, 
specifications arid procedures for operations; quality and uniformity of products and services offered; and 
advertising and promotional prograins,, all of which we may irnprove, further develop or otherwise modify 
from time to time (the "System"). We use, promote and license in the operation of a DONER KEBAB® 
Outlet.the Trademarks, plus designs, artwork^ trade dresSj commercial symbols and e-names, all of which 
have gairied arid coritinue to gain public acceptancesandgoodwill. We,may in the fiiture create, use and 
license additional trademarks, service marks,, logos, commercial symbols, e-names, designs, artworfciand 
trade dress in conjunction with the operation of DONER KEBAB® Outlets.
You will operate your DONER KEBAB® Outlets,as an independent businesses unit utilizirig the 
Trademarks, Systerh, busiriess concepts, support, guidance and materials devejpped by us, You, will offer 
and provide products and services to the general public under the terms and conditions Contained in the 
Franchise Agreement and our confidential operations manuals (the "System Standards Manuals") that 
will be loaned to you at the time of training. You rnust offer for sale M services, products, and 
mercharidise we designate, unless you Obtain our approval not to offer certairi services, products or 

' merchandise. You may not offer other services, merchandise: or products without our prior written 
approval. Your DONER KEBAB® Outlets must at all times be compliant with oiir current proprietary 
standards as set forth in our System StaridardS.Manual .(the “System Standards”).
Mulfi-Site Development Agreement
You must agree to develop the number of DONER KEBAB® Outlets we determine, which will be no less 
than 5, under the terms of an agreement (the “MultiTSite Development Agreement”) within designated 
areas established by us (the “Development Area’ff You must sign a Franchise Agreement for each 
DONER KEBAB® Outlet you are required to develop under the Multi-Site Development Agreement.
You Will be resporisible for developing thenumber of DONER KEBAB® Outrets set forth in the Multi- 
Site Development Agreement. We will determine the size of each Development Area, the number of 
DONER KEBAB® Outlets, and the timeline by'which each DONER KEBAB® Outlet must beropen for 
business (the “Development Schedule”). Each location must be approved byus and beuompliantwith 
Our System Standards. You rnust,continue to meet our then current System Standards for the grant of a 
riew franchise, including, without limitation, continuing to demonmate that you are sufficiently 
capitalized.and have sufficient financial respurcesTo open and operate the DONER KEBAB® Outlets, or 
our approval of your development or opening of scheduled DONER KEBAB® Outlets may be withheld.
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Our Multi-Site Development Agreement 'is attached.as Exhibit C to this Disclosure Document.

Marketiand Cdmpetitibn.
The general markets in which you will operate your DONER KEBAB®'Outlets \vill include customers 
between the agesi of 15 and 40 thatsare concerned about making healthier choices about the food they eat 
but prefer a quick bite of food qn-the-gb. You will be; competing-with other restaurants, casual 
restaurants, fast food resfaurantSj foil service fesfaurants;, grocery stores ;and specialty stores that offer 
food and food-related products. These restaurants and similar businesses may be associated with national 
or regional chains or may be local independent, restaurants and other'businesses. You also will be 
competing with other food service outlets that feature prQduets.and. services that differ from those ,offered 
by DONER KElBAB® Outlets: Y.dur products and services will be offered to the general public, to 
individual eonsUniers, for on-site consumption, cany out and if authorized by ,us delivery and catering. 
The markettfor DONER KEBAB® Outlets is developing rapidly in Europe and the Middle East and we' 
expect it to grow rapidly in the United States as well: Your ability to competeiin your market will depend 
uppnicertain.factors, including: the location of your restaurant, the location of competing,.restaurants, your 
financial and'rrianagefial capabilities, general economic conditions, and other factors.

Regulations.
You must comply with all local, state and federal, liquor licensing, health,,sanitation and environmental 
lavys that apply to restaurant operations. You will also be required to comply with workers' 
compensatipni equal protection and workplace safety laws and regulations, including Title: VII, and the, 
ADA.
The U S. Food and Drug Administfation, the U.S. Department of Agriculture, and state and local health 
departnients administer and enforce laws :and. regulations that govern food preparation and service and 
sanitary conditions. Staite and local agencies inspect restaurants to ensure that they comply with these 
laws and regulations. Some states also have laws regulating foe handling of food and food products . The 
federal Clean Air Acf and various, implernenting state laws require certain state and local areas to meet 
national air quality, standards limiting emissions of ozone, carbon monoxide and particulatematters; 
including Caps? on omissions from commercial food preparation. Some areas haye-also ad.bp.ted or are 
cbnsidering proposals that would;regulate indoor air quality. Also, some state and local authorities have 
adopted, or are considering adopting, laws or regulations that would affect the content or make-up of food 
served in restaurants,, such as the level of tfansfiit contained in a food item.

Ypu should consider these laws and regulations when evaluating your purchase of a franchise.

ITEM 2
BUSINESS EXPERIENCE

Athif Sanvar - Chairman
Mr. Sarwar has been the Chaimiari of bur affiliate, GDKl, ,since September 12, 2017,.Mr. Sarwar alsohas 
served as Chairman of our affiliate, UWS, since September 2009. Mr. Sarwar'servedas Chief Executive 
Officer of our affiliate, GDKI, from December 2016 to September 2017: Mr: Sarwar was Managing 
Director of our affiliate, UWS, frem November 200.1 to September 2009.

Imran R. Saveed - Chief Executive Officer
Mr. Sayeedhas been Chief Executive; Officer*of our affiliate, GDKI since September 12, 2017 arid has 
served as pur Chief Executive Officer since: September 2017 . Mr; Say eed alsP served as Chief Operating 
Officer of pur ,affiliate, GDKI, from September 2016 to September 2.017. Frorh.February 2016 through, 
August 2016,, Mr. Sayeed served as Chief Operating Officer for German Doner Kebab, Dubai. From 
December 2013, through January 2016, Mr-. Sayeed served'as Chief Restaurant Excellence Officer for 
Gray McKenzie ReStaurants.Intemational located in Karachi, Sindh, Pakistan. From July 20O7 to
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November 2013, Mr. Sayeedserved as a Business Consultant'for Ron Ashe: Consulting located in 
Houston, Texas.
Nigel Belton - Director of North American Business Unit
Mr. Belton has been our director.of North American Business Unit since September 12, 2017. Mr.Belton 
has,alsd'served as a self-employed independent business consultant in Boston, Massachusetts since May 
201J5. From March 2014 to' May 2015, Mr. Belton served as Chief Executive Officer for Gray McKenzie' 
Restaurants International located in Karachi', Sindh, Pakistan. From February 2008 through February 
2014, Mr; Belton served, as Chief Development Officer for Yum Restaurants International located in 
Dubai. Prior to 2008, Mr. Belton served as the Chief Financial Officer for Yum, Restaurants Ihfematidnal 
in Dubai and South Africa.
Jon Cullen - Franchise Director
Mr. Cullen has served as Franchise Director for our affiliate, GDKI, since September 12, 2017. Mr. 
Cullen.has also served .as a Worldwide Associate:Director for World Ffanchise Associates Ibcafed in 
London, England since June 2009 and also has. served as Global Franchise Director of our affiliate,
GDKI, since March 2011.

Suzie McCaffertv -Jnternational Development Consultant
Ms. McCafferty has served.as Managing Director of Platinum Wave Ltd. Located in Edinburgh,, Scotland 
since January 2000. Ms. McCafferty has also served as Managing,Director of Select Appointments, Ltd. 
Located in Nottingham, England since Octobef20.l 5..

1TEM3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM-4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEMS 

INITIAL FEES
Initial Franchise Fee
The Initial Franchise Feeds $25,000 perGutlet. Upon signing of the;MultirSite Development Agreement, 
you must, sign a,separate Franchise Agreement and pay an Initial Franchise Fee for each DONER 
KEBAB® Outlet you are required to deyelOp, The Initial Franchise Fees are non-refimdable and shall 
be deemed to have been fully earned and collecfable byus as of the execution date of the Multi-Site 
DeYelOpment; Agreement; The Initial Franchise Fees .are non-refundable'and fully earned by us'even If 
youdo not develop all of the DONER KEBAB®: Outlets you agreed to.
We do: not charge^a Multi-Site .Development Fee.
The Initial Franchise Fee may not be: uniform for all franchisees due to: the:variable nature of riegotiatiohs, 
including but not limited to the size of your Protected Territory, your Development: Area,, if applicable the 
number of DONER KEBAB® Outlets: you are required to develop, demogfaphicdata and trends and, other 
variable conditions, and we reservethe righttp charge diffefenllnitial'Franchise Fees: at our sole discretion. 
As Of the date of this disclosure document, we had not negotiated any Franchise Agreements orMulti-Site 
Deyelppment Agreements.in the United States.

QB\50652439.1



initial Training fee

You must pay to us $5,000 for you and your'Outlet Manager to attend our Initial Training prograifi. The 
Initial Training Fee is folly eafned.and.nonrefondable.

ITEM 6
OTHER FEES

Type of Fee’ Amdunt Due Date Remarks

Royalty 6.0% of monthly 
Gross Revenues^

Due within five (5) 
days of the end'of 
each calendar month

On ah aimual basis (commencing 
Januaiy 1 of each year) we, have 
the right to review our fee 
structure<and increase any fees’ 
payable by you under this 
Agfeernent,, in oiir business, 
judgment. We will notify you in 
writing of any such increases.

Marketing Fund
Fee^

3.0% of monthly 
Gross Reyeriues-

Due within five (5) 
days: of the end of 
eachcailendar month

On an annual basis ’(cornmencing 
January 1 of each year), we have 
the right to review our fee 
structure ;and increase ;any fees 
payable by you under this 
Agreement, in our business 
judgment. We will notify you in 
writing of any such increases.

Cboperative
Advertising
Programs^

Such amounts; as 
are determined 
from time to time 
if a CQrop is 
foiTned, not to 
exceed 2%: of 
your Gross 
Revenues^

As ihcuited If an association of DONER 
KEBAB®‘Outlet franchise oiyners 
is established in a,5geographic area 
in which yoiir Outlet is located 
you must join and actively 
participate in it.

Additional
Training,Programs^

Varies depending 
on the type of 
training program

Payable; within 10 
days of receipt of 
invoice

We may charge an attendance fee 
for each.person attending a.
Training Program (whether 
mandatory or at yoUr request).
You will be=responsible for all 
travel, living^ incidental ;and other 
expenses incurred in connection 
with.such attendance.

Transfer Fee $5,000 Prior to
eonsummatip'n of’th'e; 
transfer, subject to 
approval by us

'Transfer fees reflect OUr 
reasonable estimated or actual 
costs in effecting a transfer.

QB\50652439,1



Type of Fee* Amount Due Date Remarks

Customer 
Satisfaction and 
Quality Control 
Surveys

Varies under 
circumstances

As incurred We may institute various 
programs for auditing:customer 
satisfaction and/or othef quality 
control measures. You Will be 
responsible for all costs and 
expenses associated with the 

. surveys ypu^conduct.

Indemnification Varies Under 
circumstances

As incurred You must reimburse: us: for,, and 
pay for our-counsel to defend us 
against, daimsicaused by or 
related to yoUr operation of your 
:DONER KEBAB® Outlet.

Costs and
Attorneys’ Fees

Varies depending 
on nature pf^our 
default

As incurred Payable as provided in the
Franchise Agreement or to us 
upon your default or breach of 
your Ffanchise;Agreement.

Late Charges and
Cdl lection Costs

The lesser of 1:8% 
per annum of the 
maximum rate of 
interest allowed 
by law plus a late 
fee of $50 to
coverour
administration 
costs for each 
bccUrrence

Fayable Upon receipt 
of invoice

Only payable if you fail to make 
payments to us when due. Interest 
begins from the date payment was 
due.

Insufficient Fund 
Fee'

$100.00 for each 
dishonored check, 
of insufficient 
funds notice, you 
tender to us

Payable upon receipt 
ofinvoice

Only payable if you send us„a 
dishonored check or have 
insufficient funds in your bank 
account.

Audit® Qur cost for an 
audit of your 
books and records

Payable, upon.receipt 
of invoice

Payment of the audit costs is 
triggered if you understate any 
amount in any report tb’us by 5% 
or more.
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Type of Fee' Amount Due Date Remarks

Computer Systems 
(Hardware and 
Software)

Currently $80 per 
month for 
'maintenance and 
license fees

As.incurred You rhust obtain any required 
hardware or software required by 
our System Standards, including, 
but not limited to,, the, electronic 
point-qf-sale system and all 
equipment and arrangements 
necessary to use credit.card issuers 
we designate,

Insurance Varies depending 
oh coverage 
amounts and 
insurance carrier

As incurred This.is the amount payable to your 
insurance carrier for y our 
premiurns on insurance required 
by the Franchise Agreement. If 
you fail to obtain insurance you 
will pay us costs and expetises wc 
incur in obtaining and rrjaintaining 
the insurance, plus a reasonable 
fee for our time incurred in 
obtaining such insurance.

Relocation Fee ■50% of our theti- 
ciirrent Initial 
Franchise Fee

As incurred You do not have the right to 
relocate your Cutlet withoutnur 
consent. If we consent to ,your 
DONER KEBAB® Outlet’s 
relocation, you must pay us a fee^ 
equal to 50% of our then-current 
Initial FranchiseTee.

Systems Fee Currently we do 
not charge a 
systems, fee

Payable upon receipt 
of invoice

We have the right to charge you a 
reasonable systems: fee for 
modifications of and 
enhancements made to any' 
proprietary software thatwe 
license to you and other 
maintenance 'and support services 
that \ye or pur affiliates furnish to . 
you related ,,to the hardware and 
software you must use in the 
operation of your DONER 
KEB'AB®'Outlet.
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Type of Fee' Amount Due Date Remarks

Supplier
Evaluation Fee

Varies depending 
on extent of 
evaluation and the 
nature and 
characteristics of 
the product, 
service, vendor or 
supplier

As incurred If you want to propose a new 
supplier of Outlet Materials or 
Designated, Equipment we may 
charge a fee for evaluating-the.: 
alternative supplier.

Onrsite Assistance 
or Requested 
Assistance Fee

Varies depending 
on site location 
and/or the amount ■ 
of assistance 
needed

As incurred If you request additional training 
or on-site assistance at your 

• DONER.KEBAB® Outlet, we can 
elect to charge a reasonable fee.

Successor
Franchise Fee

50% of pur then- 
curTent. Initial 
Franchise Fee

At time of renewal Therfees and other conditions for 
any later granting of subsequent 
successor franchises; will be 
governed by the,successor 
franchise, agreement.

* Alliamounts^are uniformly irnposed by and are payable to us unless ptherwisemoted: All fees are.nonrefiindable:

'*^A11 fees listed are dueiand payable:for each DONER REBAB(® Outlet we require you to-develop; which.will not be less than,5.

Explanatory Notes:
1. You are required to pay the Royally, Marketing Fund Fee and any other amounts due to us or our 

affiliates by ejeetronic ftmds transfer: You must comply with the-procedures we specify in our 
System Standards Manual and,perform such acts and sign and deliver such documents as may be 
necessary to accomplish payment by either method.

2. "Gross Revenues" means all revenues and income from vyhatever source-derived or received by 
you from, through, by or on account of the operation of your DONER KEBAB® Outlet,, whether 
received in cash, in,,services, in kind^ on credit (whether or not payment is .received), bartering, or 
otherwise. There -will be deducted from Gross.Revenues, to the!extent they have been included:
(i) all sales tax.receipts or similar tax receipts which, by lavr, are chargeable to customers, if you

. separately states the taxes when the customer is charged and if you pay the'taxes^ to the 
appropriate taxing authprity; and (ii) ahy documented refunds, chargebacks, credits and 
allpyjances, given in,good fkith to customers by you (such, deductions will not include any credit 
card user fees, returned checks or reserves for bad credit or doubtful accounts). You agree that 
the use of any coupons or pther diiscourtts, wai vers, or any bartering or exchange transactions, or 
the sale of arty products or services bearing the Marks outside your DONER KEBAB® Outlet 
without prior written .approval by Franchisor is prohibited and the amount of the discbunt, 
unapproved exchange or unauthorized sale offered by you in such case,shall also be included in 
the definition of Gross R,evenUes.,

3. We direct all programs financed by the Marketing Fund, with sole control over the creative 
concepts; materials and endorsements, and the geographic, market and media placement and 
allocation. The Marketing Fund may be used to pay the costs of preparing and producing, video, 
audio and written and digital advertising materials; developing, enhancing and maintaining an
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5.

electronic commerce web presence, including for dhlihe ordering; rneriu layout a:nd design; 
administering system-wide regional and multi-regional advertising programs, including, without 
limitation, purchasing direct mail, internet,;Social media and other media advertising and employing 
advertising, promotion and marketing agencies; ntarketing and adyeftising training programs and 
rpateriials; and supporting public relations, inafket research and other advertising, promotion and 
marketirig activities; We mairitaih ownership of all market,research,.designs, copyrights,land other 
data, materials and property financed through the Marketing Fund. The Marketing Fund 
periodically will furnish you with samples of advertising, marketing and prornotional formats and 
materials at no cost. Multiple copies and individual requests of such materialswill be furnished to 
you at our direct costof producing them, plus: any related shipping, handling and storage charges.
if an association of DONER KEBAB® Outlet franchise: owners is established in a geographicarea 
in which your Outlet is located (the "Co-op"), you must join and actively participate in it. You 
also must contribute to the Go-dp such amounts as are determined from time to time by it, not to 
exceed 2% of your Gross Revenues. We will not set. the ;amount of those contributions. The Cot 
op will adopt its own rules, regulations and procedures, which you must follow, However, the 
rules, regulations and procedures offhe Co-op and any related agreements, as well as any changes 
or additions to them, are subject to our approval. All advertising utilized by the Co-op must not.be 
used unless and until vVe have re,yiewed arid approved it. We'also have the right to participate iri 
any meetings of theCo-op and its members. Your failure>to timely contribute.the amounts;required 
by the Co-op constitutes a-material breach of the provisions of this Agreement and we may offset 
agairist any ampunls we owe to you the amount of your Co-op contributions and pay such 
contributidris for you.
You will be required to attend mandatoiy additional and/or refresher training programs, natiprial 
and regional conferences, conventions and meetings as'we deem necessary in Our sole discretidh to 
update you on System Standards and/dr improve the operation of yoiir DONER KEBAB® Outlet. 
We may charge an attendance fee for each person attending a mandatoiy Traiining Program arid 
ydu will be responsible for all travel, living, incidental and other expenses incurred in connection 
with such attendance.

If.our inspection or audit is made necessaiy by your failure to fuftiish reports, supporting records 
or other information we require, or to furnish such iterns on a timely, basis, or if the information is 
nof accurate (i.e., ydur Gross Revenues are understated by 5®/d or more„Royalties are underpaid by 
5®/o or more), you agree to reimburse us for the cost of such inspection or audit, includmg, without 
limitation, thecharges of attorneys and independent accouritantsiand the travel expenses, room and 
board and compeosatiori Of our employees. We estimate current audit costs at $ 1,000 per day, plus 
wages; meals, lodgirig and travel expenses. You also;must immediately pay us any shortfall in the 
amounts you owe us, including late fees and interest. The foregoing remedies are iri additiori to 
our other remedies and rights under this Agreement and applicable law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM'7
ESTIMATED INitiM. INVESTMENT 

VOUR ESTIMATED INITIAL INVESTMENT

Type of 
Expenditures'

Low
Amount

High
Amount

Method of 
Payment

When Due To Whom 
Payment is 

Made

Initial Franchise 
Fee^

$25,000 Lump sum Upon
execution of 
the Franchise 
Agreement

Us

Lease, Utility & 
Security Deposits^

$.5,000 $io,o0o As incurred As incurred Third parties

Leasehold
Improvements'*

$150,000 ,$200,000 As arranged As: arranged Third parties’

Signage^ $15,000 $25,000 Lump Sum As.arranged Approved
Suppliers

Restaurant
Equipment*

$35,000 $50^000 LUrnp Sum As arranged Approved
Suppliers

Hard\vare and 
Software!'

$9,000 $15,000 Lurnp Sum As arranged Approved
Suppliers

Furniture & 
Fixtures®

$15,000, $30,000 As incurred As incurred Approved . 
Suppliers;

Office Supplies-& 
Misc.^

$1,500 $2,500 As incurred As incurred Approved
Suppliers

Business Licenses 
& Permits'"

$1,200 $3,000 As incuned As incurred Third parties

Professional
Fees!'

$1,500 $6,250 As arranged As arranged Third parties

Insurance*^ $1,500 $2,500 Lump sum Before
corrimencing
business

Third parties •

Initial Trainihg'^ $5,000 $10,000 As incurred As incurred Us

Opening
Inventory

$10,000 $15,000 As, incurred As incurred Approved
Suppliers
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Type of 
Expenditures'

Low
Amount

High
Amount

Method of 
Payment

When Due To Whom 
Payment is 

Made

Pre-Launch, Soft 
Launch and Grand 
Opening
Marketing

$1.0,000 $15,O0O As incurred As incurred Third parties

Property Agent'"' .$5,000 $9,000 As incurred As incurred Third parties

Additional
Funds/Working,
Capital'^

$15,000 $25iO0p As incurred As incurred Third parties

Total* $304,700 $443,250

*This is your estimated injtial investment for each DONER KEBAB® Outlet we.require youto develop, wliichiwillmof belessithan 
■5, '

Explanatory Notes:
1. All expenditures that are paid to us-are not refundable. Unless specifically agreed to by third-paiiy 

suppliers tP W^hdm ybu make payments^ all expenditures with third parties are not refundable. The 
estimates disclosed in this Item 7 are subject to variations according to geographic location and 
site. We have relied on our affiliate, GDKI’s,. experience franchising DONER KEBAB® Outlets 
outside of the United States, This is only an estimate of your initial investment and is based on our 
estimate of prevailing nationwide costs and market conditions as of the date of this diSeiosure 
document. You must bear any deviation or escalation in costs from the estiihates that We have 
given. You should review these figures carefully with a business advisor before making any 
decision to purchase a franchise. Many factors that are unique to your location can make a dramatic 
difference in the estimates] provided; The availability and terms of financing depend on several 
factors, including the. availability of financing generally, your credltworthiriess, collateral you may 
have; and lending policies of financial institutions,

2. The Initial Franchise Fees are nOn-refundable and shall be deemed to have been fiilly earned and 
are due to us as of the execution date of theMultiTSite Development Agreement. All fees are nohr 
refundable and ful|y earned by us even if you do not develop all of the DONER KEBAB® Outlets 
you are required to.

3. If you do not already own your own space, you will have to lease a space for your DONER 
KEBAB® Outlet. The esfiinated amount ineludes deposits with utility companies, such as phone 
and electric, and your rent deposit,(typically first and last month’s rent). Your monthly rent wiH 
vary depending on factors such as size, condition, location and the local real estate rental market. 
You will need.,approximately 1,200 to 1,500 square feet for your DONER KEBAB® Outlet.

4. Your initial investment for leasehold improvements depends on the sizetand location of the leased 
premises, type of iniprovernehts desired or required and the amount of usable improvernents 
already in place at the location. This cost will also vaiy depending, on the> arnpunt (if any) of 
construction workiand/or dollars you.negotiate vvith your landlord. The low arnount figure assumes 
that the cost of leasehold improvernents ,iS paid by the landlord. If you are acquiring an existing 
DONER KEBAB® Outlet, the leasehold improvements may be included in the amount yoU pay 
for the existing facility. At your discretion, you may incur long-term financing tO cover leasehold
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or other expenses and cash outlays (the cost of any financing is not'included in this estimate)'. 
Market forces would determine the terms and costs of financing. We do not provide any of this 
financing.

5. Signage costs depend, in part, on the, size and location of your DONER KEBAB® Outlet md the 
particular requirements of your landlord and ipcal ordinances and zoning, requirements.

6. The low amount assumes that'you lease all equiprheht required to>operate your DONER KEBAB® 
Outlet. The high amount assumes that you purchase all equipment required to operate your 
DONER KEBAB® Outlet. The total cost.of equipment will vary depending on numerous factors, 
including the physical,size of yOur DONER KEBAB® Outlet and whether you purchase fi-om our 
recommended spurces Or from Others.

7. You \vill be provided, minimum current specifications for all required .hardware and software upon 
signing. Franchise Agreement. Additional hardware and software may be required in the future as 
deterrnined by us at your expense.

8. ■ Furniture and fixtures include furriishings and nonpermanent fixtures,, including chairs,, tables,
stools, lighting and other items required in your Outlet dining room, as well as desks, chaifs, file 
'cabinets and any other office furniture. This estimate does not include shipping to your location• 
and assumes that all iteifis will be purchased new.

9. This estimate iS for basic supplies siich as paper, pens, tape measure, stapler, file folders, office 
stationary, visitor cards, pricing cards, note cards, envelopes, business cards, brochures;and,a digital 
camera. This cost estimate does not include the cost of shipping to your Ipcatipn.

10. You can obtain information fi-om your Ipcal, county and state authorities (as well as your legal 
counsel) regarding the required licenses and related types of expenses in your local area. This 
expense may be higher in metropolitan areas.

f 1. This is only an estimate and includes such things as a review of this disclosure document, your 
Franchise Agreement and setting up your books and records. This amount will depend upon the 
fees charged,by the professionals you select.

12. This is an estimated down payment against your anhual premiums to acquire the insurance listed 
in the Franchise Agreement; We may, periodically, specify and change the types and amounts of 
coverage required. You must provide us with a copy of each insurance policy., Each insurance 
policy must name us, our affiliates and Our and their respective officers and owners as additional 
named insured and must require 30 days written notice to us before being modified, cancelled or 
terminated and 30 days prior written notice to us before the policy expires. A company with an 
A.M. Best .rating of A or higher must underwrite all insurance policies.

13. We charge $5,000 for you and your Outlet Manager to attend Initial Training. In addition to the 
training fees you will also have to pay for all travel, living, incidental and other expenses incurred 
in connection with your attendance.

14. If you iisOsa real, estate broker to locate a site for your Outlet,, you will pay them a fee;
15'. Working capital is an estimate of the funds needed to cover the operational expenses incurred

during the first three months of Operation (please .note this estimate is exclusive of all costs listed 
elsevvhere in .thrS Item. 7). New businesses often generates negative cash flow,. We estimate that 
the amount given should be sufficient to: cover ongoing expenses for the first three months of the 
business. .This is only an estimate and we cannot guarantee that thempper rangeiamount is sufficient 
or that you will not have additional expenses starting your business. The actual amount of funds 
required and the times;at which funds are requireddepends on many factors ineluding hpw closely 
you follow our methods and procedures, the prevailing wage rate; the fate Of growth of your 
business, your management skill,, economic conditions and competition in your area and the sales
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levels reached durihg.theseithreeimonths/of bperaitions. We cannot estimate or promise how much 
additional funds any particular franchisee requires, nor can we estirnate >vhen or for how long 
additional funds will be needed for your business.

ITEM 8
RESTRICTIONS: ON SOURCES OF PRODUCTS AND SERVICES

You must operate yovir DONER KEB AB® Outlets according toour standards and specificatiGnsias we:may 
establish from time to time in our Confidential System Standards Manual or otherwise by written 
communication from us, which includes purchasing, leasing or licensing from us, our affiliates, or our 
approved suppliers all supplies, materials, food and beverage products (including ingredients) (“Outlet 
Materials”), fixtUreSj furnishings, equipment, signs, cash registers, fax-machine and computer hardware 
and software (“Designated Equipment”), and all aiticles used in operating your Outlet and bearing any of 
our Marks, such as employee clothing (such as shirts, hats and aprons) and menus (collectively, the 
"Proprietary Materials").
We will regulate, among other things, the types, models and brands of required Designated Equipment, 
Outlef Materials and Proprietary-Materials used in operating your DONER KEB AB® Outlets . All products 
and items must conform to those standards andispeCificatiohs we, may periodically establish. You must not 
sell any food and beverage products or other items at your Outlets that we have; not previously approved 
for sale. You must only use, arid display menus that have been prescribed or approved (except for prices) 
in.advance by us. You must sell all the food and beverage products; that are included on the prescribed or 
approved menus,, and no others. We may designate a single distributor or supplier (collectively, 
"Designated Supplier") for Outlet Materials, Designated Equipment, Proprietary Materials and any other 
product, service, equipment, supply or material and may approve a supplier or distributor only as to ceftaih 
products. The Designated Supplier may be us, one of our affiliates, ora designated third party.

You must obtain our written approval before making any changes iii the appearance of your DONER 
KEBAB® Outlets and before\mbdificatipris to or replacemerits of decorating materials, fixtures, equipment, 
products; furniture, signs or other items. You are; obligated at your expense to have an architect-desighated 
br approved by us; prepare all required construction plans and specificatipns, based on bur design drawings 
and specifications. You must at your expense use construction cbntractprs designated or approved by us. 
You will not engage any architect or cpntractbr that we have nbtapproved.
Approved suppliers shall be ones \vho demonstrate to us their ability to, meet our minimum standards for 
quality, price arid reliability. Requirements and specifications for products and other items and lists of 
approved suppliers may be listed in the Gonfidential System Standards Manual (the “System Standards 
Manual’’). By written notice to you and/pr dirbugh changes in the System Standards Manual, we may revise 
our requirements and .specificatibns, add or delete approved suppliers, terminate existing purchase 

• arrangements and suppliers and/or enter intomew purchase arrangements with additibrial suppliers.
If you want to propose a new supplier of Outlet; Materials br Designated Equipment for any supplier that is 
not affiliated with us, you,must submit to us sufficient written information about the proposedfnew supplier 
to enable us to approve or reject either the supplier or the particular items. We will have 90 days from 
receipt of the information to approve or reject the proposed new supplier Or items., We may consider in 
providing such approval not Just the quality standards Of the products or services,, but their delivery 
capabilities, financing tenns and ability to service our franchise system as, a whole. We may terminate or 
withhold approval of any Outlet Materials, or Designated Equipment, or any supplier of such Items, which 
does not meet bur qtiality standards by giving you written notice. If we do sb, yb,u must immediately stop 
piirchasirig from such supplier or using such Outlet Materials dr Designated, Equipment in your. DONER 
KEBAB®. Outlets; until we notify you that such supplier or such Outlet Materials or Designated Equipment 
meet our quality standards. At bur requesty you must submit to us sufficient information about a proposed 
supplier arid samples bf the proposed Outlet Materials or Designated Equipment fbr our examination so
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that we can determine \yhether tliey riieet our quali^ standards. We-also must have,‘the right to require our 
representatives to be perrhitted.to, inspect the proposed supplier’s.facilities at your expense. We ntay charge 
a fee for evaluating alternative suppliers in an amount we detennine frorn time to time and may vary ^ 
depending on the nature and characteristi'cs of the'products, services^ supplies, vendor or supplier and extent 
of the eyaluation we do,
We and oUr affiliate may derive‘revenue from your required purchases in connection with the operation of 
your'D.ONER KEBAB® Outlets. We just began franchising in the United States so neither we nor our 
laffiliates have received any revenue from, required purchases or leases by franchisees located in the United 
States as of the dateipf this disclosure document.
Athif Sarwar is,'the sole director of GDKI, which is 90% ovmed by UB. You may be required to purchase 
products from UB or its distributors. None of our other officers has any interest in any approved supplier, 
but we retain the right to do so in the future.
We may receive discounts,; rebates^ commissi'onsi promotional allowances, and other benefits if you buy 
items from certain Suppliers we designate based on the quantities of products you and other franchisees 
buy. Werandeuraffiliatesreserve theiright to negotiate with various vendors for quantity discount contracts, 
which may include rebates under these contracts. The purchase of products, from approved sources will 
represent approximately 90% of your overall product purchases in opening your DONER KEBAB® and 
90% of your overall productpurchases in operating the franchise.
We do not provide material benefits to franchisees (for example, renewal or grmfing,additional franchises) 
based on your purchase of particular products or seKviceS or use of particular suppliers, but you must use 
only suppliers we approve.
We do not currently have any purchasing or distribution cooperatives but we reserve the right to, form 
cooperatives. We may add or delete approved suppliers, terminate existing purdhase arrangements and 
suppliers auditor enter into new purchase arrangements with additional suppliers at any time.
At each of your DONER KEBAB® Outlets, you will be. required to have 2 point of sale (POS) machines 
(a/k/a cash registers). 2 printers, 1 kitchen display system with.a bump:.bar and a printer, 1 computer'.for the 
back Of house and 1 hand held tablet that comply with specifications determined by us according to the^theh 
current specification guidelines for computer hardware and software. We have to approve^ inwriting, all 
hardware and software to be used by you in connection with your DQNER KEBAB® Outlets. If you utilize 
wireless technology, you must have ah encrypted wireless setup Wherever your computers will be used. 
You will be required to exclusively use the electronic point-of-sale: system and all equipraerit ahd 
arrangements necessary to use'credit card issuers we designate. We reserve the right to designate a source 
from whom you must purchase or ,license aill or some elements of the hardware and, software we require. 
We rnay periodically change the hardware and/or software you.are required to use;
You must maintain at all times, the-ability to receive and transmit communications from and to us over the 
Internet. You will be required to provide us independent access to the information and data in your 
computer systems via;a broadband Internet connection. We reserVe the right to require franchisees, at their 
expense, to install and maintain additional hardware and softwarei including software that will interface 
with Our computer system over the Internet.
To ensure full operational efficiency and communication capability between.our computers'and ybufs, you 
must a:t all times, at your own expense, keep your computer system in good repair and purchase certain 
annual maintenance and service contracts from the manufacturer of the hardware or the: licensor of the: 
software. You must upgrade/upd.ate your software programs, as required by us or as otherwisemeeded,
Td maintain the integrity df the Marks, we require that all apparel, signs, menus, stationery, forms, labels 
and, similar materials used in the operation of your DONER KEBAB® Outlets be purchased, from us, any 
of our affiliates, or our designated suppliers.
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Under the terms of your Franchise Agreement, you^must maintain, at your expense, an.insurance; policy or 
policies protecting you and naming us arid ouf affiliates- and our and their respective owners as additional 
named insured or loss payees against any loss,, liability, personal injury, death, property damage or expense 
from fire, lightning, theft, vandalism, malicious mischief and the perils included in an extended coverage 
endorsement, arising or occurring upon or in,connection with your DONER KEBAB,® Outlets as well as 
ariy other insurance applicable to any othenspecial risks we reasonably require for your protection, as, well 
as any insurance coverage required by your landlord or lender. You can expect to .maintain, at a minimurn, 
commercial general liability insurance; business, interruption insurance; employer’s liability / worker’s 
compensation insurance; personal and real property coverage for full repla'cerrient value; automobile 
coverage (including non^Owned automobiles);* plus ariy additional insurance required by your lender or 
laridlord. A Cornpanywith an A;M. Best.rating of A or better must underwrite allofyour'insurance policies.

I TEM 9
FRANCHISEE’S OBLIGATIONS

This fable lists your principal obligations under the franchise and ,other agreements^ It will help 
you find more detailed information about your obligations in these agreements and in other items 
of this disclosure document.

Obligation Section in Agreement
Disclosure Document 

Item
(a) Site selection and 

acquisition/Lease
Franchise Agreement ("FA") 

Sections 2.1,3,2, 3.3 Items 1, 7,11 and 12

(b) Pre^Opening: purchases/leases
FA Sections 4.1-4.4, 1.0,,10-,10.13 

MSDA Section 4 Items 5; 7 and 8^
(c) Site development and other pre- 

opening requirements FA Sectibris 4.1-4.4 Items 7, 8 and 11
(d) Initial arid ongoing trairiirig FA Sectibris 6.1-6;4 Items 6 and 11
(e) Opening FA Sections 4.1-4,4 Items 5 and 11
(f) Fees Fa Sections 5.1-5.3, 5.6, 5.7, 

63(d); 6.2r6.4, 10.7, 10.13, fO.17, 
13.2, 14.3(f), 14.7, 15.iG), 15.3,. 

19.1.1.
MSDA Sections 4 and 5 Items 5, 6, and 7

(g) Compliance with standards and 
policies/Operatirig Manual FA,Section 10.2 Items 11 and 16

(h). Trademarks and proprietary 
i information ! FA Sections 7.UT5, 8,1-8.4,10:9 Items 13 and 14

(i) Restrictions on products/services; 
offered FA Sections 10.10-10.13 Items 8, 11 and 16

(j) Warranty arid Customer Service 
requirements FA Section 11.7 Item 16

(k) Territorial develbpmerit arid sales 
quotas Fa N/A; MSDA Section 3 Not applicable

(1) Ongoing,product/service 
purchases FA Sections 10,10-10.12, Items 8 and 1.1

(m) Maintenance,..appearance and 
remodeling requirements FA Sections 10,1 -10.3, 10.5, 10.13 Items 6 and 11
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(n) Insurance
(o). AdvertisinR

(pi) Indernnificatiori
(q) Owner's participation / 

management / staffing
fr) Records and reports
(s) Inspections and audits

(t) Transfer
(u) Renewal
(y) Post-termination obligations
(w) Non-competition covenants

(x) Dispute resolution
(y) Other: Guarantee of franehisee 

obligations (note 1)

FA Section 10.17
FA Sections 10.16(b), 11.1-11.10

FA Section 18.5 
MSDA Section 8;3

FA Sections 10.14, 10.15
FA Sections 10.7, 1,0.8, 12.1-12.5

FA Sections: 13.x, 13.2
FA Se.ctions 14.1-14.10 

MSDA Section 6
FA Sections 15.1-15.4
FA Sections 17.1-17.5

FA Section 17.4
FA Sections 20.1-20.2 

• MSDA Section 10

FA Exhibit C

Items 6 and 8
Items 6, 7 and 11

Item 6

Items 9, 11 and 15
Item 6
Item 6

Items 6 and 17
Iterns 6 and 17

Itern 17
Item. 17

Item 17

Item 22

The shareholders, partners, members or beneficial owners .of the equity interests of a corporate, paitnership, 
limited liability company or other entity franchisee, and the spouses ofany of them, if any, are ,ofeligated to 
guarantee all of the obligations of frahchisee under the Franchise Agreement. Each of these persons will 
be required to sign a Principal Owner's Guaranty in the form of Exhibit C attached to the Franchise 
Agreement (Exhibit B to this disclosure document)..

ITEM 10
FINANCING

We do not offer.direct or indirect financing. W.e do not guaraiitee ypur note^ lease or obligations.
ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING,, COMPUTER SYSTEMS AND TRAINING

Except as listed below, we are not required to provide you with any assistance.
Pre-Opening Assistance
Before you open your Outlet, we will-

1. Designate your Development Area (Multi-Site Development Agreement, SectiGn 2.1 and 
Part 1 of Sehedule).

2. Within 30 days of you sending us a complete premises report containing all information 
that we require (including the proposed leasedr purchase.cpntract and any loan documents), we will review 
the report and approve or reject the premises you propose for the. operation of your DONER KEBAB® 
Outlets. (Multi-Site Development Agreement, Section 8.2; Franchise Agreement,. Section 3:1)

3. Designate:your Protected Territories. (Franchise Agreement, Section 2.2 and Exhibit A)

4. Provide you with support and assistance in the development of your DONER KEBAB®' 
Outlets, including, but not limited to, critical path management oversight, vendor support:and other periodic. 
support In connection with the opening of your Outlets and the start-up oT operations. (Miilti-Site 
Development Agreement, Section 6.1; Franchise-Agreement, Section 44 )
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5. Inform you if we become aware of a suitable site for the establishment of a; DONER 
KEBAB® Outlet within your Development Territories. (Multi-Site Deyelopinent Agreement,. Sectibh 6.1)

6. Furnish you with our mandatory arid suggested specifications and layouts for your DONER 
KEBAB® Outlets, includingi but not limited to includihgTequiremerits for dimensions,.design, color scheme, 
image, interior layout, decor, and Designated Equipment which include fixtures, equipment, signs, 
furnishings, land.color scheme. (Franchise Agreement, Section 4.1')

7. Approve or disapprove your architect and contractor and your construction plans and 
specifications. (Franchise Agreement, Section 4.1)

8. Supply you -with a list of decor requirements,, signage (including stationary) requirernents, 
vehicle specifications and Designated Equipment. (Franchise Agreement, Section.4.2)

9. Inspect your DONER KEBAB® Outlets and confirm, in vvritingi that each has. been 
developed in accordance with our specificationsiand standards and is in suitable condition to open for business. 
(Multi-Site Development.Agreement, Seetion.8.3; Franchise Agreement, Section 4.3)

10. Provide you with the marketing and public relations programs and media and advertising 
materials we havei developed or approved for your pre-launch, soft launch and grand Opening advertising. 
(Franchise Agreement Section 4.4)

11., Furnish you and yOur Outlet Manager with Initial Training on the operation ofa DONER 
Kebab® Outlet; (Multl-Slte Development Agreement, Section 10.1; Franchise Agreement, Section 6.1)

12. Furnish you with our System Standards Manual consisting. Of such materials (including, as 
applicable, audiotapes, videotapes, magnetic media, computer software and written materials) that: we 
generally furnish to franchisees fi-om time to time for use in operating a DONER KEBAB® Outlet. 
(Franchise Agreement, Section 10;1)

13. Provide you with a list of our Proprietary Materials; Outlet Materials, Designated 
Equipment and Designated Suppliers that yOu wifi be required to use in the operation of your DONER 
KEBAB® Outlets, (Franchise Agreement Sections, 10;9 - l0.12)

14. Provide you with a list Of approved hardware, software and accounting services. (Franchise 
Agreement, Section 12)

Continuing Obligations
During the operation of your Outlet, vve will:

1. Provide.you with such levels Of’guidance in the operation of your DONER KEBAB® 
Outlets as: we consider appropriate. (See Franchise Agreement, Sections 6,2 and 6,4)

2. Furnish you with updates to ouriSystem,Standards Manual or provide, guidance'^in bulletins; 
or other written materials, by electronic media and/6r telephone Or imperson consultations., (Franchise: 
Agreement, Sections 6.4 and 10.1)

3. Indemnify you against and. reimburse you for all damages for which you are held, liable in 
sany proceeding;arising.out.of your authorized use of any of our Marks, (Franchise Agreement, Section 7.5)

4. We reserve theiright,tp the fullest extent allowed by applicable law, to establish maximum, 
minimum or other pricing requirements with respect tO the prices,you may charge for products* oriseryices. 
(Franchise Agreement; Seetipn 10,4)

5. Administer the Marketing;Fund (Franchise Agreement, Sections 11.1 -- 11.5)

System Standards Manual
We will grant you access to our System Standai-ds Manual, consisting of such materials (including, as 
applicable, audiotapes,, videotapes, magnetic media, computer software and written materials) that'we
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generally furnish to franchisees from time to tirfie for use in operating a DONER KEBAB® Outlet 
(FfanchiseiAgreement, Sections,.6.4 and 10.1). We may do so with print.versiohs or electronically only.
At our option, we may post, some or all of the System Standards Manual and/,bf other documentation and 
communication of standards, policies and procedures, on a restricted Website or extranet'to which you 
will hfaye access. The System Standards Manual contains mandatory and suggested, specifications, 
standards, operating procedures and rules that we prescribe from time to time for the operation of a 
DONER Kebab® outlet and information relating to your other Obligations under the Franchise 
Agreement.and related agreements, We, or our designee, will, periodically notify you electronically about 
updates, changes, ordbletions to the-content posted on the, restricted Website or extranet. We may also 
notify you Of any changes to the System Standards Manual in newsletters or notices'we distribute. Any 
siich additions, deletions or changes will take precedenceiover all prior communicatiOnSi

See Exhibit H to this disclOsure;document for the Table Of Contents tO oiir System Standards Manual.

Advertising and Promotion.
Marketing Fund
We, have established a Marketing Fund for such advertising, marketing and public relations programs and 
materials on a system-.wide basis that we deem necessary Or appropriate in Our sole discretion. YOu must 
contribute 3P/o of your monthly Gross Revenues to the Marketing Fund. We reserve the right to defer”or 
reduce contributions of a DONER KEBAB® Outlet fi-anchisee! and, upon 30 days prior written notice to 
yoii; to reduce or suspendxontributions to and operations of the Marketing Fund for one Or niOre periods 
of any length and to terminate (and, if terminated, to feinstateij the Marketing Fund. If the Marketing 
Fund is teftninated, all unspent monies oh the date of ,termination will be distributed to our franchisees in 
proportion to their respective contributions to the Marketing Fund during the preceding 12 calendar 
months. Our affiliates will contribute:to the Marketing Fund on'the same basis franchise owners for 
any DONER KEBAB® Outlets they own and operate. (Franchise Agreenient, Section 1 l.T)
We direct all prograrns financed by the Marketing Fund, with sole control over the creative concepts,, 
materials and endorseriientsi and foe geographic, market and media placement and allpcation. The 
Marketing Fund may be used to pay foe costs of preparing, and producing video, audio and written and 
digital advertising materials; developing, enhancing and tnaihtainingiah dectrohic commerce web 
presence, including for online ordering; menu layout and design; administering system-wide regional and 
mUlti-regiOnal advertising programs, including, without limitation, purchasing direct mail, internet, social 
media and other media advertising and employing advertising, promotion and marketing agencies; 
marketing and advertising training programs and materials; and;Supportirtg public relations, market 
research and other advertising, promotion and marketing activities: We maintain ownership of all market 
research, designs, copyrights, and Other data, materialseand property financed through the Marketing 
Fund. 'iTie Marketing Fund periodically will furnish you with samples of adyertisihg, marketing and 
promotional formats and materials at no cost. Multiple copies and individual requests, of such: materials 
will be> furnished to you at,our direct cost of producing them,, plus any related shipping, handling .and 
storage charges. (Franchise Agreement, Section 11.2)

The Marketing Fund will not be Oiir asset.. Ahhough the Marketing Fund is not a trust, we wiU.hold all 
Marketing Fund Fees for the benefit of foe contributors and use Marketing Fund Feesonly for the purposes 
described in this disclosure document. We do not owe any fiduciary obligation to you for administering 
foe Marketing Fund or for any other reason. The Marketing Fund will be accounted for separately foom 
our other funds and will not be used to defray any of our general operating expenses, except for such 
reasonable salaries, administrative costs, travel expenses and overhead, including rent and utilities, .as we 
may incur In activities related to the administration of foe Marketing Fund, and its programs, including, 
without limitation, conducting market research, preparing advertising, promotion and marketing materials 
and collecting and accounting for contributions to the: Marketing Fund. No money will be spent by the 
Marketing Fund to pri'marily solicit new franchisees'. Some media placernent may advertise that franchises
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are available to be purchased^ but.it will be done in conjunction with the progi'am of the DONER KEBAB® 
brand. All interest earned on monies contributed, to the Marketing Fund will be used to pay advertising 
costs before other assets of the Marketing Fund are expended. We may spend, on, behalf of the Marketing 
Fund, in any fiscal year an amount greater,or less than the,aggregate contribution of all DONER KEBAB® 
Outlets to the Marketing Fund in that year. The. Marketing Fund may borrow from us or others to cover 
deficife or invest any :SUrplus for future use. If we lend money to the Marketing Fund, we may charge 
interest at an annual rate 1 %^greater than the, rates we'pay our lenders,. We'will prepare an .annual statement 
of monies collected and costs incurred by the Marketing Fund andfurnish the staternent to yoii.upon written 
request. We have the right to cause the Marketing Fund to be incorporated or operated through a sepaiate 
entity at such time as we deem appropriate, and such successor entity will have all of the rights and, duties 
specified' in this Agreement. (Franchise Agreemenf, Section 11.3)
The,Marketing Fund is: intended to maximize recognition of theMarks and patronage of DONER KEBAB® 
Outlets. Although we will endeavor to utilize the Marketing Fund to, develop advertising and marketing 
materials and prograrhs and to place advertising that will benefit all DONER KEBAB® Outlets, we 
undertake, no obligation, to ensure that expenditures by the Marketing Fund in or affecting any geographic, 
area are proportionate or equivalent to the contributions to the Marketing; Fund by DONER KEBAB® 
Outlets' pperating in that geographic area or that any DONER KEBAB® Outlet will benefit^ directly or in: 
proportion to its contribution to the, Marketing Fund from the development of advertising and marketing 
materials or the placement of advertising. (Franchise Agreemenf, Sectipii 11.4)
We have the right to, collect for deposit into the Marketing Fund any advertising, marketing or similar 
allowances paid to us by suppliers who deal with DONER KEBAB® Outlets and with whom we have 
agreed that we will so deposit these allowances. These payments are different from those which; are not 
designated by suppliers to be used exclusively for advertising or sirnilar purposes and which we and our 
affiliates, therefore,, may use for any purposes we and they deem appropriate. We have the right, but no 
Obligation, to use collection agents and institute legal proceedings to collect Marketing,Fund Fees atfhe 
Marketing Fund’s expense. Weialso may forgive, waive, settle;and compromise all claims by or against the 
Marketing Fund. Except as.expressly provided in this disclosure document vve assiurie hO direct of indirect 
liability or obligation to you for collecting amounts due to, niaintainihg; difecting or administering the 
Marketing Fimd. (Franchise Agreement, Section 11.5)
We just began offering franchises as of the issuance date of this disclosure, document. We have not yet 
collected any Marketing Fund.Fees from franchisees.

Local Marketing. Advertising and Bromotion
Your marketing and advertising must be in good taste and conform to ethical and legal standards and our 
requirements, Samples of :all advertising and promotional materials for any media, including the internet, 
World Wide Web or otherwise, must be submitted to us for our review and approval prior to use, which 
approval we can give subject to conditions or withhold in our diforetion. If you do not receive written 
disapproval within thirty, (30) days afterour receipt of such,materials, they will be deemed rejected. You 
must not use any advertising pf promofipnal materials that we have disapproved, whether or not you have 
already printed of developed them. You agree notto use any .materials or programs of which we reject at 
any time and you must use all materials,and programs designated by us as mandatory. You will enfofe thait 
all advertising and all activities aimed at actively seeking customers for your,Outlet that you undertake is 
aimed principally at potential customers in your Protected Tefritory. (Franchise Agreement, Section 11.6)
Customer Satisfaction. Quality Controls

We may institute various programs for auditing customer satisfaction and/or other quality coritrol measures. 
You agree to request your customers to participate in any surveys pefformed by or on behalf of US|, using
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forms prescribed by us from time to time. You will be responsible for all costs and expenses 'associated 
with the surveys you conduct. (Franchise Agreement, Section 11.7)

Participation in Marketing and Delivery Prograims
You will be i^equired to participate in all marketingj delivery and promotional programs which, in our 
business:judgment, will benefit otir franchisees and, the System including, but not limited to, participating 
the activities set out on our marketing calendar and in, any home delivery service as we may require: The 
Marketing Fund may fumish you with marketing„advertising and prgmotibnal.materials:and:we can require 
that you pay the cost of producing and distributing such materials m addition to your Marketing Fund Fee: 
(Franchise Agreement, Section 11.8)
Call Center Services,
You must ensure that all orders for the deliyeiy of products from your customers are routed through our 
call center (or third pairty provider who will prbeess and deliver orders). You must'ensure that the telephone 
number of this call center, is the only telephone number-printed on marketing communications distributed 
by you. (Franchise Agreement, Section 11.9)
Cooperatives
If an association of DONER KEBAB® Outlet frahehise owners is established in a geographic area in which 
your Outlet;is loeated :(“Co.6perative”), you.must join and actively participate in it. You also must contribute 
to the Cbopera:tive.such amounts as are determined from time'tp time by it, not to exceed 2% of ypur Gross 
Revenues. We will not set the amount of those contributions. The Cboperative will adopt its own rules, 
regulations and procedures, which.ydu must follow. However, the. rules, regulations and procedures of the' 
Cooperative and aiiy related agreements, as well as any changes or additions to them, are subject to our 
approval: All advertising utilized by the Cooperative must not be used unless ^d until we have reviewed 
and approved it. We also, have the right to participate in any meetings of the Cooperative and its members. 
Your failure; to timely contribute the amounts required by the Cooperative constitutes a material breach of 
the provisions of your Franchise Agreement and we may offset against any amounts we owe to you the 
amount of ybuf Coopefative contributions and pay such contributions for you. (Franchise Agreement, 
Section 1 l.iO)

Grand Opening Advertising
You agree to conductpre-launch, soft launch and grand opening advertising,and a promotional program for 
your Gutlet during the period from when the certificate of occupancy is issued and up to nine^ (90) days 
post opening. You and we will determine the amount by mutual agreement, biit it will hot: be less than 
$i0,060. The pre-launch, soft launch and grand opehing advertising and promotion will utilize the 
marketing and public relations programs and media and advertising materials we have developed or 
approved, If you fail to spend the required amounts, we may, at our option, make such expenditures on 
your behalf and you must then reimburse us for our costs and expenses in doing so. Your failure to comply 
with your pre-launch, soft launch and grand opening obligation is a material breach of your Franchise 
Agreement: (Franchise Agreement, Section 4.4)
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Advertising Gouncil/Advisorv Committee

At this time, there is no advertising counejl composed of DONER KEBAB® franchisees.
We may periodically establish an advisory comrhittee (the “Advisory Committee”), which will be made 
up of pur fepresentativ.es and representatives of 1 or more of our franchisees (the exact composition of the 
Advisory Committee to be determined by us in our sole and absolute discretion), and which will advise us 
regarding proposed uses-of Marketing Fund Fees and the DONER KEBAB® Marketing Fund, suggestions- 
for new services and products' and general operations, of our franchised facilities. Whether or not the 
Advisoty Committee is formed, how it is established and how it shall conduct its business will be 
determined by us in our solei and absolute discretion.’ We will not be required^ to foUow the adyice of the 
Advisory Committee and we can terminate the Advisbry Committee at .any time. Any expenses of 
establishing, maintaining or'terminating the Advisory. Committee will be paid for by. Marketing Fund Fees 
but of the D.ONER KEBAB® Marketing Fund. Franchised facilities owned or operated by any of bur 
affiliates tvill also contribute to theiDONER KEBAB® Marketing,Fund.
Computer Requirements
At each of your Outlets, you will be.:requifed' to have 2 pbiht bf sale (POS) machines (^k/a eash registers). 
2 printers, 1 kitchen display system with a bump bar and a printer, 1 computer for the back of house: and 1 
hand held tablet that.Comply with specifications determined by ussaccording to the then current specification^ 
guidelines for computer hardware*and software. You will also need to maintain the! electronic pbint-of-sale. 
system and all equipment: and arrangements necessary to use credit card issuers, we designate. The 
estimated initial cost qf p.urchasihg the hardware and software for your computer systems is $9,000 to 
SlSjObO, buf.may change from time to time based on our equipment and software requirements. Currently 
the point-of-sale system we require is Software Solution Systems. We will have independent access to 
your sailes and other information inyoUr computer system. There are no contractual limitations on our right 
to acceSs information in your cbmputer system. We reserve the right totoesignate a source from whom you 
rnust purchase or license all or some elements of the hardware and software we: require, (Franchise 
Agreement, Sections 10.7 and 12.1)
You.must comply with ourrequirementsfpr use of your hardware and software^ Which may include,, among 
other things, cormeefibn to remote servers, off site electronic repositories, high speed internet connections,, 
the establishment of one or more email accounts, and entering into license agreements, "terms of use" 
agreements and software maintenance agreements We may require you to obtain specified computer 
hardware or software and may modify specifications for and compbhents of the hardware and sof^are 
from time tb time. OUr mbdifications and specifications for components of the hardware and software may 
require ybu’tb incur costs to purchase, lease or license new or modified computer hardware or software and 
to obtain service and support for the hardware and sbfrware during the term bf ybur Franchise Agreement. 
(Franchise Agreement, Section 10.7)
We have the right to charge ybu a reasonable systems fee for modifications of and enhancements made to 
any pfoprietary software that we license.rto youjand other maintenance-!and support services that we or our 
affiliates furnish to you related to the; hardware and software, You will pay all fees imposed by us or any 
third party in connection with the hardware and software we require. :(Franchise Agreement, Section 10.7)

Site Selection
If you have not done so pribf to sighing ybur Franchise Agreement,, you (with or without our assistance) 
mush, within 90 days of signing your Franchise: Agreement, locate a site that we (in Our reasonable 
discretion) have accepted. The site you select for yopr DQNER KEBAB®' Outlet must meet our criteria 
for demographictcharacferistics,; traffic patterns,; parking, character bf neighborhood, competition from and 
proximity to other busihesSes and otlier DPNER KEBAB® Outlets, the nature of other businesses in 
proxirriity to your DONER KEBAB® Outlet:and other commercial characteristics and the size, appearance 
arid other physical characteristics, of the proposed isite. Our criteria,, and oureyaluatibri of them, iriay vary
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periodically and from locaifipn to location. You must send us a complete report on the proposed site 
(containing the demogfaphi’e, commercial and other information, photographs and video:recordings;that we 
may reasonably require, including, but not limited to the proposed lease or purchase agreement and' any 
loan documentation). We may accept or reject all proposed sites in our comrnercially reasonable judgment. 
We will accepfor reject a site you propose for an Outlet within 30sdays.:after we receive from you a complete 
site report and any other materials we request. Your Premises is deemed rejected if we fail to issue our 
vvritten acceptance within the 30-day period. (Franchise Agreement, Section 3.1)
Our recommendation or acceptance: of your site, and any information regarding, the S ite comniunicated to 
you, do not constitute a representation or warranty of any kind, express or irriplied, as to the suitability of 
the site for a DONER KEBAB® Outlet or for any other purpose.. Our recommendation or acceptance of 
the site indicates only that we: believe that the site falls within the acceptable criteria for sites that we have 
establishedas of theitime of bur recommendation or acceptance.bf the site., Application of criteria that: have 
appeared effective with respect to other sites may not accurately reflect the potential for all sites, and, after 
our acceptance of a site, demogfaphic and/or other factors included in or excluded from our criteria could 
change to alter thepotential of asite. The uncertainty and instability of such criteria.are beyond pur control, 
and we will not be responsible: for the failure of a site we haye fecornrnended or accepted to meet 
expectations as to potential revenue or operational criteria. (Franchise Agreement, Section 3.1)
We, or our designees,, may, at any time and from time to time (but in no way limited :or affecting your 
responsibility for developing the Outlet) provide: certain support and assistance in the development and 
start-up ofyour Outlet. (Flranchise Agreement; Section 4.1).
If you.sign a Multi-Site Development Agreement we may inforrn you ifwe become aware ofa suitable site 
for the establishment of a DONER KEBAB® Outlet within your Development Area. (Multi-Site 
Development Agreement, Section 6.1)

Typical Length of Time Before Operation
The typical length of time between the signing, pf the Franchise Agreements ind. Multi-Site Development 
Agreement and the opening ofyour first Outlet depends, in part, on the: specific location of the Outlet, but 
is generally4 to 6 months. We anticipate this is the amount of time it will take you to open each ofyour 
Outlets. Factors affecting this length of time usually include obtaining a satisfactory site, build out 
complexity,; permits, financing arrangements, completing ttainiiig, local ordinance compliance questions 
and delivery/installation of equipment, materials, products and signs: You are expectedto begin operations 
within 6 months of the signing of the, Franchise Agreement.

TrainingProgram
Initial Training
Our Initial Training consists pf a maximum of 14 days Of training for you and your Outlet Manager 
(“Trainees”) at one of the DONER KEBAB® Outlets located in London, England and/or at any other 
location as we may specify in writing, which may be your DONER KEBAB® Outlet, AH Trainees must 
complete the Initial Training to our satisfaction at least 30 days before ypur DONER KEBAB,® Outlet 
opens for business. We will provide you with a commencement date for the Initial Training Program. 
(Franchise: Agreement, Section 6.1)
You must pay to us $5,O.0O fpr you arid your Outlet Manager to^attend our Initial Training program. You 
will be responsible for all ftavel, living, incidental and other expenses of all persons: attending the Initial 
Training program. All costs and expenses incun-ed to^have additional employees, or agents attend.the Initial 
Training,,including reasonable training fees, will be borrie by you. Attendance by any additional employees 
or agents is subject to our prior'written approval.
If your Outlet Manager is nO longer willing or able'to exercise day-to-day control pVer your DONER 
KEBAB® outlet, you must hire.a new, qualified Outlet.Manager for ypur DONER KEBAB® Outlet within
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the amount of time we^prescribe'in our System Standards Manual. The new Outlet Manager and all other 
successive Outlet Managers^: if any, shall be, required to attend the Initial Training, at your sole cost and 
expense within 30 days of the Outlet Manager’s^ hire date, You are solely respohsible, for the costs and 
expenses associated with your Outlet Manager’s attendance at the Initial Training, including the then 
prevailingistandard rates charged by us for additional aJttendees at,the Initial Training and all travel, living, 
incidental and other expenses. (Franchise Agreement,, Section 6.1)
Ms. Jocelyn Harrison,, our Director of Trainings Development and Restaurant Excellence, supervises the 
training programs. Ms.. Harrison,has 22 years of experience in the'restaurant industry andia comprehensive 
knowledge of trainiing programs that include operational management, sales, marketing, recruitment, 
performance and brand protection.

A scheduleTor the Initial Training Program is as follows:
TRAINING PROGRAM'

Subject Hours of 
Classroom 
Training

Hours of On- 
the-Job 
Training

Locatipii'

Cashier Training

GENERAL ORIENTATION

Welcoming,,, In-stOre tour and 
familiarization. New Joiner’s Induction, 
Product Knowledge

2 5 Ilford, (West London), 
England

Customer Care 1 3 Ilford, (West London), 
England,

Basic Food,Safety 1 3 Ilford, (West London), 
England

Store Orientation, Introduction with 
colleagues.and familiarization with 
restaurant hierarchy and evetyone’s job.

Store house rules briefing.

Store premises tour

Discussidn of Training Procedures and 
Certification

Opening Procedures

Closing Procedures

1 • 2 Ilford, (West London), 
England

Based Station Orientation 
(familiarization with equipment and
POS system, work flow observation)

1 1 Ilford, (WeSt.LondOn), 
England
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Subject Hnurs of 
Classroom 
Training

Hours of Onr 
the-'Job 

Training

Location^

Counter Station Orientation (menus, 
cleaning responsibilities, chemicals,
POS familiarization,; inventory)

2 3 rifordv(West London), 
England

Cashiering (receiving float/fund, POS 
Log-in, puncihg order, credit card 
rnachine, cut off pfocedures, turn-over 
logbook, reports, customer care,, key 
steps)

4 9 Ilford^ (West London), 
England

Kitchen Training:

Welcoming, In-storelQur ^d 
f^iliarizatioh. New Joiner’s Induction, 
Product Knowledge, Basic Kitchen 
Orientation

2 5 Ilford, (West London), 
England

Basic Food Safety 2 10 Ilford, (West London), 
England

Store Orientation, Introductipn with 
colleagues and famiiliarization with 
restaurant hierarchy and everyone’s job.

1 3 Ilford, (West London), 
England

Store house rules briefing.

Store premises tour -
Discussion of Training Procedures and 
Certification

Opening Procedures,

Closing Procedures

Based Statibn Orientation 
(familiarization with equipment and POS 
system, work flow observation)

1 1 Ilford, (West London), 
England

Food;Prep Station (familiarization with 
preparation area, tools and.utensils)

1 4 Ilford, (West London), 
England

Kitchen Sanitation and Cleanliness 
(cleaning .andjSanitation procedures, 
sanitation andjsolution spray, food 
handling and storage,.guidelines for 
receiving stocks from suppliers, storage 
temperatures, ,shelf life, chart, food , 
dating labels, stocks inventory)

1 6 Ilford, (West London), 
England
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Subject Hours of 
Classroom 
Training

Hours,of On- 
the-Job 

Training

Location^

Vegetable: Sanitizing Procedures 1 5' Ilford, (West London); 
England

Cutting Procedures 2 9 Ilford, (West London), 
England

Back-up Preparatidn' 1, • 3 Ilford,. (West London), <
Englaind

Bread Griller/ Fry Station Orientation 1 2, Ilford, (West London), 
England

KebabiGriller Station Orientation 1 ,2. Ilford, (West London), 
England

Salad Station and Sandwich Station i 2 8 Ilford, (West Lpndori); 
England

Meat Assembly Procedures, 2 5 Ilford, (West Londori), 
England

Grill Station, Electric Sheer; 
Farriiliarizatioh with Kitchen Display; 
Sandwich Assembly

3 10 Ilford, (West London); 
England

Server Training

Store Orientation, Introduction with 
colleagues and familiarization with 
restaurant hierarchy and everyone’s job.

Store house rules briefing.

Store'premises tour

Discussion of Training Procedures and 
Certification

Opening Procedures:

Closing Procedures

1 3 . Ilford, (West,London), 
England

Based Station Orientatipn 
(farniliarization with equipment.artd POS 
system. Work flow observation)

1 2 Ilford, (West London), 
England

Dining Station Orientation (menu 
familiarization, cleaning dinihg,afea eind

1 5, Ilford, (West London), 
England
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Subject

dispatch area, chemicals for cleaiiirig, 
table iarr^gement familiarization)

Clearing.and Bussing Tables

Dispatching Area Orientation (folding 
boxes and.napkins, backriip sauces,. 
menu familiarization^ product 
kriowledgei packaging familiarization, 
inventory, server key steps, customer 
care)

TOTAL

Hours of 
Classroom 
Training

40.

Hours of On- 
the-Job 

Training

120

Location^

Ilford, (West London), 
England

Ilford, (West London), 
England

' The above times are intended only to be estimates of time allocation.
^ The DONER KEB AB® Outlet tha:t we use for training purposes, is; located at 94 Cranbrook Road, Ilford 
(West London),.England IGI 4NH.

Ongoing Training
We will provide such levels of guidance in the dperatipn of your DONER KEBAB® Outlet as we consider 
appropriate, vvhich will include telephone assistance during normal business hours. This guidance can be 
provided in whatever manner we consider appropriate, including electronically, We may, but are not 
required to, provide on-site assistance at your DONER KEBAB® Outlet. We can elect to charge a 
reasonable fee for any such on-site assistance which, you request us to provide. If we believe that your 
DONER KEBAB® dutlet warrants it, we can, require that a person designated by us (but at yoUr expense, 
including travel, wages, lodging and meals) work in your DONER KEBAB® Outlet to supervise its day to 
day operations until your DONER KEBAB® Outlet meets pur standards as set forth in pur .System 
Standards Manual. (Franchise.AgTeement, Sectipn;6.2)

We may require you, or ypur owners^ to attend periodic refresher training courses at such times and 
locations that \ve designate, and we may charge fees for such courses. YOu agree to give us reasonable: 
assistance in training other DONER KEBAB® Outlet franchisees. We will reimburse you for your 
reasonable out-of-pocket expenses m providing such assistance. (Franchise Agreement, Section 6.3)
At your request, we-will furnish.additional guidance and assistance and, in.;such a caspi may charge the per 
diem foes and charges we establish from time to time. If you- request or we require additional or special 
training for yoiir employees,, all of the expenses that we incur in connection With such training, including 
per diem charges: and travel and living expenses for our personnel, will be your responsibility. (Franchise 
Agreement, Section 6:4)

ITEM 12
territory

Under each Franchise, Agreement you sign, you will not receive an exclusive territory., You Will receive a 
Protected Territory meaning that, as long as you comply with the Franchise Agreement, neither we nor our 
affiliates will open and operate, nor authorize ;a third, party to open,and operate, an Outlet in the Protected 
Territory We designate for you on Exhibit ,A to the Franchise Agreement.
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There will be no mihimum geographic size to. your Protected Territoiy. The Protected Teirito^ will be 
determined by the demographics and population size: specific to your location, The minimum population 
size of the'target demographic group within your Protected Teititpry is determined on a ease-by-case basiS: 
depending on the results of demographic research; The source of the population and demographic 
determinations are ffoiti the current reports obtained through the use of demographic software.. Protected 
Territories will range in size fi-om .a site-specific location, i.e., a street address, to a block, a zip code- or a 
defined measurable area, depending on where your BOILER l^BAB® Outlet is located. Typically, Outlets 
located in metropolitan areas will receive a small Protected Ten'itory than Outlets located' in suburban/rural 
areas.. Yqu Will negotiate and agreeiupon the size of your,Protected Territory with usatthe timeyou identify 
a site for your Outlet. Your Protected Territory will be described in Exhibit A to your Franchise Agreement. 
During;the term of your Franchise; Agreement,; and provided.thatyou.are riot in default, we will not establish 
or license another person to establish another DONER KEBAB® Outlet within your Protected Territory.

You may not seek customers in connection with your. DONER KEBAB® Outlet outside ofyour Protected 
Territory. Your Protected Territory does not. ensure that other franchisees will not respond to unsolicited 
inquiries from customers in ypur Protected Territory. We cannot control or prevent this. Marketing, 
activities (especially adyertising in newspapers^ magazines, radio and television) by us and others may be 
received by persons within your Protected Territory even though they are aifned principally outside your 
Protected Territory.
You may not operate your DONER KEBAB® Outlet from any other location except,the: siterwe approve, 
and you may not relOCateyour DONER KEBAB® Outlet for any purpose without our express prior written 
approval. You miist nofengage cateringor delivery services with a vehicle without pur Written consent. If 
we consent to your DONER KEBAB® Outlet’s relocation, yOu must pay us a.Relocatidn Fee equal to 50% 
of our then-current.InitiarFranchise Fee,
Continuation of your.Protected Territory is not dependent upon achievement of a certain sales volume or 
market penetratidn. However, if you fail to fulfill your obligations under your Franchise Agreement we 
may terminate your Protected Territory.. Other than yourTailure.to comply withypuf Franchise Agreement, 
there;aremo circumstances under which we can unilaterally modify yoiir Protected Territory., ■
Unless specified in writing, you dp not have options, a right of first refusal, or similar rights to acquire 
addition^ fi-anchisees in the Protected Teiritory,,or otherwise.

In addition tb your Protected Territory, when you signa Multi-Site Development Agreement, ypu will also 
reCeiive a designated geographic area within which you will be required to develop (the “Development 
Area”) a certain number of DONER KEBAB® Outlets^ which will be set forth in Exhibit A to the Multi- 
Site Development Agreement. The size ofthe Development Area for each Outlet will depend on a number 
Of factors, including; (1) population (including density and characteristics); (2) potential trade area 
population growth; (3) nature of the competition within the trade area; and (4.) the nurhber of Outlets you 
agree to. open, as well as other demographic factors. The source of the population and demographic 
determinattons are fi-om the current reports issued by using demographic software.
Continuation of your Development, Area, is not dependent upon achievement of a certain sales volume or 
market penetration. However, if you fail to fulfill your obligations to develop, open and continuously 
operate any DONER KEBAB® Outlet when required by ypur development schedule, fail to obtain site 
approval by the date: specified in ypiir development schedule or have otherwise materially breached the 
Multi-Site Development Agreement or any separate Franchise: Agreement, we may terminate the Miitti- 
Site Development Agfeemerit and the Development Area. Your Limited Deveropment.Protection Will also 
terminateupontheexpiration ofthe Multi-Site: Development Agreement.
You may not establish an Outlet any where outside of the Development Area. Other than your development 
rights granted Under the.Multi-S ite Development Agreement, you are not granted any options,,:rights of first 
refusal.or'similar rights to acquire additional development rights or fi-anChises within contiguous territories.
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There are lio circumstarices under which we can unilaterally modify the Development Area. You will you 
have the fight to amend or modify your Development Area.

'Rights we Reserve
We reserve all fights not expressly granted to you Under the Rranchise Agreement and Multi-Site 
Development Agreemeht, if applicable. We (and our affiliates) retain all rights'with respect to DONER 
kebab® 6UtletSi;the Marks, the sale of similar or dissimilai- products and.services, and arty other’actiyities 
we (and our affiliates) deem appropriate wherever and Wheneyef \ye determine; iricludihg; without 
limitation, the right to (i) issue competirig franchises and to directly or indirectly develop and operate 
competing company-oivhed businesses under the Marks for or at any locations outside of the Protected 
Tenitofy and/or Development Area, including locations near the boundaries pf the Protected 
Ten-itory/Development Area; (ii) solicit prospective franchisees and.grant othef persons the right to operate 
DONER KEBAB® Outlets through national or regional advertising, trade shows or conventions, or using 
or through the Internet, Intranet or other forms of ercommerce; or through similar means; (iii) sell, solicit, 
recruit and provide services for DONER KEBAB® Outlets or aiiy franchised business not defined as a. 
DONER KEBAB® Outlet in the Franchise Agreement or Multi-Site Development Agreement; (iv) sell, 
and provide the prpductsiarid/or'services authorized for sale by„bONER KEBAB® Outlets under the Marks 
of Other trade names, trademarks, service marks and commercial symbols through similar or dissimilar 
channels (like: telephone, mail order, kiosk, co-branded Premises and Premises located within Other retail 
businesses. Intranet, Internet, web Premises, vvireless; email of other forms of e-commerce), includmg the 
sale and distribution of fopd products in gfocefy and other retail stores, for distribution, within and outside 
of your Protected Territory and pursuant to such terms and conditions as we consider appropriate; (y) 
acquire the assets or ownership interest of one or more businesses providing products and,services similar 
to those provided at DONER KEBAB® Outlets, and franchising, licensing.of creating similar arrangements 
with respect’to these businesses once acquired, wHefevef these business, (or the franchisees or licensees of 
these busihesSes) are located Or operating (inciuding in your Protected Territory/Development Area); (Vi), 
be acquired (whether through acquisition of assets, ownership interest or otherwise,, regardless of the form, 
of transaction), buy a business providing products and services' similar to .those provided at DONER 
KEBAB® Outlets,, or by another business, even if such business operates; franchises and/or licenses 
competitive Businesses in the Protected Tefritory/Development Area, (the term "Competitive Business" 
means.any business which produces„offers, sells, distributesior is otherwise.involved;in, the sale of products 
of services the same or similar to or which are competitive with those which are provided by DONER 
KEBAB® Outlets or which are similar to or competitive with the,services and/Or products offered byms or 
our franchisees; (vii) conduct all internet-felated; e-commerce, social media and related communications 
relating to,the operation of DONER KEBAB® Outlets or thesselling of products and servicesoffered atjny 
ofthe DONER KEBAB® Outlets. In this .connection, we will have the isole fight to establish one or more 
websites that contain any of the Marks, or that: advertise, mafket or promote any of the services that we 
authorize for DONER KEBAB® Outlets. We may engage in internet and any e-commerce, marketing, 
promotion and operation, even if those activities affect customer relationships within your Protected 
Territory; (viii) offer, promote and perform delivery and catering services,,tyhether or not using the Marks, 
anywhere; and (ix) solicit prospective franchisees for, and own and,operate; businesses and Outlets of any 
other kind or nature, anywhere.

ITEM 13 

TRADEMARKS
We grant you asnontransferable, non-exclusive license to usetheiDONER KEBAB® trade name and service 
mark (“Mark”). You mustTollpw pur^ules when yOu tiSe the Mark. You cannot use the Mark as part of 
a corporate name or with modifying words, designs, or symbols except for those which we license to you. 
You may not use the Marks inany manner that we have not authorized in writing.
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Farshadf Abb'aszadeh, an owner of GDKI’s predecessor, registered tlie mark “DONER KEBAB®” with the 
United States Patent and Trademark Office on the Principal Register as follows!

MARK

Dfner Kebab

REGISTRATION NUMBER

4644406:

DATE REGISTERED

November 25,, 2014

In January 2017 Farshadr Abbaszadeh assigned the principal trademark to GlIlKl. Oh March 23, 2017 the; 
assignment was recorded by the United States Patent and trademark .office on the Principal Register.

GDKI has filed all required affidavits for the principal trademarks registered with the U;S. Patent and 
Trademark OfficC'^d intends on continuing to filejall required affidavits for the Marks,

On January 11, 2018 we entered into an exclusive perpetual license agreement with GDKI for the use of 
the registered name DONER KEBAB® (“License Agreement”). The License Agreement may be 
terminated by either us or GDKI due to a materia breach, of any of its provisions. Under the License 
Agreement, we have acquired the right to sell DONER KEBAB® franchises in the United States of America 
and, collect franchise fees, royalties and other fees from ffanchisees; If we breach: the License Agreement, 
or if the License Agreement is otherwise tennihated, you may lose your rights to use the Mark.
Other than the Franchise Agreement and License Agreement, there are no other agreements currently in 
effect that significantly lirnit'our fight to use or license the use ofthe Mark. Thereare no currently effective 
determinations of the USPTO, the trademark trial and appeal board, the trademark administrator of any 
state or any court, no pending infringement, oppositibn dr cancellation proceedings and no pending 
litigation involving any of the Mark. We are not aware of ,any infringing; uses that could materially affect 
your use of the Mark.

If you becorne aware of arty apparent infringement, unfair competition or other challenge to your right to 
use any Mark, or if you become aware of any use: of or claim to any mark, name, logo or any other 
commercial symbol identical to or confusingly similar with any Mafky you must immediately notify us in 
writing. We shall have the sole discretion to take, any action as we deem appropriate and the ,right to 
exclusively control arty litigation or administrative proceedings arising out of this infringement, challenge 
Or claim. The Franchise Agreement requires us to participate in yOuf defense and/Or indemnify you for 
expenses: or damages if you are a party to an administrative Or judicial proceeding involving a Mark or if 
the proceeding is resolved unfavorably to you.
We reserve the right-to modify or discontinue use of the Mark or any other names, trademarks, or service 
marks or to add additional names,, trademarks, or service marks at our discretion. You must make any 
additions, deletions, and modifications to all interior and exterior signs^ apparel, business cards, printed 
material, displays, paper products, advertising artd any where else any of the Mark may appear as we direct 
at your sole cost and expense and without compensation or reimbursement from us. YOU must; at your sole 
cost artd expense and without compensation: or reimbursement from: Us, discontinueyOur use of any name, 
trademark, service mark or thei Mark,, as we may direct you to discontinue at any time; We are not 
responsiblefor any expenses, losses Or damages Sustained by yoUas a result of any addition, discontinuance 
ormodification and you are prohibited to join in any litigation against usif any of these expenses, losses Or 
damages is incurred.
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We will iprovide you with login information and instructions for accessing our confidential and proprietary 
Confidential :System Standards Manual electronically, containing certain detailed information, forms and 
systems pertaining to the-operation ofyour DONER KEBAB® Outlet, including propnetary supplier lists, 
supplies and other trade, secrets. AJthough these materi^s have liOt been registered with the United States 
Copyright Office, they are considered pfoprietary and confidential and we claim copyright protection of 
these materials.
Your Franchise Agreement.does not require usTo protect these copyrights or to indemnify you for expenses 
or damages if you are a party to an adrrunistratiye or judicial proceeding involving these copyrights. You 
must'keep ypur'login inforrnatiOn confidential and onjy allow-access to the Confidential System Standards 
Manual to those employees requiring access for the proper operation of the business. Upon the expiration 
or termination of your franchise, your login information will be immediately deactivated. We reserve the 
right to change your login information at any time or to'require you. to change, login information randomly 
or in intervals ih our sole and absolute discretion^
There are currently no effective determinations of the Copyright Office or any court regarding any of the 
copyrighted maiterials. No agreements are in effect which significantly limitlour rightto use or license the 
copyrighted materials. Finally, we are not aware of infringing uses that cOtild materially affect a 
franchisee’ s Use of the copyrighted materials in any state. The Franchise Agreement .does not require us to 
protect Or defend copyrights Or Confidential information, although we intend to do so when it is in our best 
interest.
You must not use in advertising or any other forin of promotion. Our Copyrighted materials, trademarks^ 
service marks or commercial symbols' Without the<:appropriate notices which may be required by law or us 
including any ahdiall registration notices.
You must treat the System Standards Manual, any other manuals created for or accepted for use in the 
operation of your DONER KEBAB® Outlet, and the information contained ih them, as; confidential, and . 
you must use all reasonable efforts'to rnairitaih this information as secret and confidential. You must not 
copy,, duplicate, record, of otheiwise.reproduce these materials, or otherwise make them available to,any 
unauthorized person. The System Standards Manual, which is loaned to you for use, will remain our sOle 
property and must be kept in a.secure place at the DONER KEBAB® Outlet, If electronically provided, 
you must not divulge your user name or password to anyone; Without out prior written consent.
We may revise the Contents Of the System Standards Manual at any timesand as we deem necessary or 
appropriate. We will notify you of revisions in writing. You must comply with each neworchariged 
standard immediately upon notification at your cost- You must ensure that the System Standards Manual 
is kept current at all times, In the event ofany disputes as .tO the contehts ofthe System Standards 
Manuaf the terms of thetoaster cOpy maintained by us at our home office will 'be controlling.
We will disclose to you certain confidential or proprietary information and trade secrets. Except as is' 
hecessary for the operation of your DONER KEBAB® Outlet and as we approve, you may nOtydurihg 
the term or at;.anytimeafter the expiration: or termination Of the Franchise Agreement;, regardless of the • 
causeiof terminafion, directly or indirectly, use for yOur own benefit or communicate or divulge to, or use: 
for the benefit Of any Other person or entity, any tiade secrets, confidential information, knowledge or 
knOW^how conceming the services, advertising, marketing, designs, plans,.or methods of operatiori Of . 
yOur'DONER KEBAB®. Outlet or the DONER KEBAB® System, You may disclose: to your employees 
only thatconfidential, proprietary or trade secret information as is necessary to operate the business and 
then only while the Franchise Agreement is in effect.. Any andall information, or knowledge, including, 
rnaterials, equipment, marketing, and other data, which we designate as secret or confidential. Will be 
deemed secret and confidential for purposes of the Franc hise Agreement.i
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At our request, you must require your manager,.and any personnel having access to My of our 
confidential information'to execute covenants that they will maihtaih the? confidentiality of information 
they receive.in' connection with their emplqymeht by you at'ybur D0NER:KEBAB® Outlet. The 
covenants, must bein. a form satisfactory to us, including, specific identification of us as a third-party 
beneficiary of the co venants, with the independent right to enforce them,
We also consider our trade dress (i;e., elements of the PQNER KEBAB®method and style of doing 
business) inherently and uriique|y distinctive and protectable under applicable Federal and State law.

We do not presently own any patents.
Should you or anyone affiliated with you develop any discoveries, ideas, raodificatibn or additibns related 
to the operation of DDlslER KEBAB® Outlets, you shall immediately advise us of such discovery or-idea 
in writing. We may authorize the use and/of dissemination of such discovery or idea, , and you agree not to 
irnplement the discovery of idea until authorized to do so by us. All such discoveries and ideas developed 
of used -in connection with any DONER KEBAB® Outlet and/Or the DONER KEBAB® System, are bur 
property, regardless of whether developed by us, you, or otherwise. No comperisatibn is, due to you on 
account of any such discovery or idea..

ITEM 15
OBLIGATION TO PARTICIPATE IN THE

ACTUAL OPERATION! OF THE FRANCHISE BUSINESS:
You are not obligated to personally and directly supervise the operation ofyour DONER KEBAB®
Outlet, although We recbrnrhend that you do. Ybu shall designate a manager who shall be responsible for 
the opefatibns of the DONER KEBAB® Outlet when you,aremot available (the “Outlet Manager-^. The 
DONER KEBAB® Outlet shall at all times be under the direct, on-site supervision of you or your Outlet 
Manager or any additional Outlet Matiagers (if you employ more than one DONER KEBAB® Outlet 
Manager) that have successfully completed our Initial training,Program.

You shall inform us in writing as to the identity of your Outlet Manager and MV successor Outlet 
Managers. Your Outlet Manager will have day-to-day managemeht respOhsibility for the DONER 
KEBAB® Outlet, exercise on-premises supervision, and personally pafticipate in the direct operation of 
the DONER KEBAB® Outlet. Each Outlet Manager must complete to our satisfaction, the DONER 
KEBAB® Initial Traihirig Program, under the terms and conditions specified in the Franchise Agfeernent.^
Each Outlet Manager shall be required to sign a Confidentiality/Nbn-Competition Agreement prbvided by 
us, and may divulge only Confidential Information necessary to operate the DONER KEBAB® Outlet, 
and only to those of your employees, agents or independent contractors who need access to it for this 
purpose, You are Obligated to take all necessaiy precautions to ensure:that all your employees retain the 
Confidential Information,in confidence.

If you are a corporation, limited liability company, paifnership, limited partnership or any other type of 
legal entity formed in compliance with applicable law :(“Busincss Entity”), then all owners of the Business 
Entity must sign an agreement under which all owners agree to be jointly and severally liable for all the 
Obligations to Ffanchisor under the Franchise Agreement, and to be bound by all the terrris, cohditiohs: and 
covenants of the Franchise Agreement. (Exhibit.C to Franchise Agreement).

ITEM 16

restrictions on what THE franchisee may sell
You must confine your business to the operation, ofa DONER KEBAB® Outlet. You may not conduct 
any other business' or activity at or from your DONER KEBAB®, Outlet, You may identify your DOnER 
KEBAB®'Outlet only by the trade name and serviceimark “DONER KEBAB®;” You must offer all of 
the products :andservices that we prescribe, and wemay change; the products and services from time to
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time at our discretion. You may not offer or sell any productor serViee from the DONER KEBAB® 
Outlet except those 'vye authorize. If \ve offer them for sale to you, you must purchase certain products 
fforh lis or our designee, and other products and .services from suppliers approved by us,
We do not impose any other restrictions in the Franchise Agreement dr otheiWise oh the goods or services 
that you may offer or sejl dr on the custdmers to whdm you may offer or sell.

ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

This table’lists certain important provisions of the franchise and related agreements., You should 
read these provisions in the agreements attached to this disclosure ddcumeht.

(a) " Length of the 
franchise, term

(b) LRenewal df . 
; Extensidn^,

(cirTteqmfementslim^
■ . . .ffahctuseefeirehew 

or extend

■ » "T <

Frandhise 
Agreement fFA”I 

Seetibn^l

rieement 
.«)J^ton
2,’

EAiSection 15

yMSBfeSBcttena -
FA .Sedtidh 15 J

imrterm beghs on liie EffedtiYe Date of the,^ , 
.and expifes feii (10);years fromithe date you’open- 
•y.durDQNER,KEBAB® Outlet for business. , %:
''fteearlidildlii^ivei^tilMEfflectiy Dl^ 
>OT|»i),'%^mnfe0lfera^KERKEBjl®j * -

. fc,

If you satisfy the requirements td dbtaiin.a successdi 
franclusbjfyou may be granted the nght tobpntihue 
dperating your DONER KEBAB® Outlet'for an 
lagditidnal ten fiOfyear. period. _

Mdlrene#*
You maintain :ppss;es^ion of rand a^eet^<|3i^T* 
■outlet into eombhanee withiSpecificatidnsf^U ; 
standard^ .(ft ifypWarennableid maintain ; 

tjpdss.essidniofthe Premises, or if in our j udgmehtj | 
"the Outlet'sfiould: be relocated; you secure ! 
^substitute premises we apprdver(b) hdi breach of 
the FAi; tc| ;^ufOutlet and its. qjsefatiohs mu^ 
fully comply with Jill' specifications: and standards; - 
i(d| you ('andi each affiliate of yours) must haverpaid 
all amounts owed td US, any tof dUr affiliates- and/br 
the Marhetingi Fundi; (fe) you Kaw performed your 
dbliptiohsiundef the PA to’:^ '
safisfketion and your Outlet is. not i'n thei bdttom, ^ . 
10% in respect'df the specified perfdrrnahcie’pf 
financial standards: as,sefput in theSykem. -v ' 
iStandards;Manuai;; (f)‘you must have executed pur 
thenrcurreht form of franchise agreeineht and ■ 
related; doGuments then cUStdmarUy used by us (g) , 
yoii ihust ha'ye complied with our then-current 
training requirements;; (h);you will,, if so. required 
by us, agree to adopt such of the, procedures and 
actions of our top quartile franchisees-, ;as we may 
specify, if we f easQnably beli eve that to do ,so

QB\50652439.1



(d); ‘Terminatiori by 
franchisee

(e) ITefmihatiori.by'-
■ franchise

cause ■
(f) T^rraihMbiy

feanebisor with cause

i^;Msf'l!eened.

(h) ;‘^Gause”' defined -i 
" " ;hbh-curabTe>defaults^

I . yt ^
• ,» 'r

' V*

EASection ]:6.I
fMMMidhii’

FA’Section f6i

f'A;Seetion 16.1- 
16.3

pasM.s:eGii|i
m*- %L:Tm

FiS SectiGns 16.1- 
!6.2, ■

FA Section 16,1

j"

would beriefit^yoyrJOuW^t^ (i) you- aMcf ifydu! a
Business Entity, each dwher^bf yours; niust.'haye 
executed a^General Release; |j) you must have; paid 
5G?/o‘of our then-curfentliiitial Franchise Feej.Und 
()c)yp will have undertaken^fulirefiUbishmehfbf 
the Outl et'. ’ i

You can, terminate if we' fail tOiCure a material!
' ■ • ------------;n- ■default within:the.eure peri&i

We Can terininate withoul cause if ydujahdiwg ’ 
mutually agree; to .terminate. ’ “ ‘ *

We mayUerminate for cause. sj-i'sBse

■' '■ ^ 
^ ij, ’■

You have.30 days ;to; cure arii|;qe|aurt, 'olhenthtuf 
defaults.described below-underi“no'n-curable: “V" 
defaults. ■' ' ' ” ; ",

Tlie: following defaults' canno|:.be|® 
any of your owners) havefmade'.any material 
misrepresenfation or dmissibriHn connection with ; ■ 
your purchase.of the’FrlnGhise; ’CblryOu fail to • ™ ^ 
:Begin;Op0rafihg the ofitlief \yithih sik (ig) moiftlts of 
the Effective (dEyour;, prydur owners^ !failui^i
to successfully compiete initiailor any other 
training to our satisfaction; fd) you abandon or Tail 
to actively oper|de the.Qutlet ^r sevM (7)'^^ 
cpnseeUtiv|busiheS|days, uniess;the;Oudef;h^^ • ’' 
been elosed’ for .a purpose we, have >approved! or 
Because of casualty or govemment order; (e) .ydu*

any of yourowners)-,are: or,have«blen|c6rivieted by 
a' trial cdurt of, or, pjead or^h|]^^fl|;ded.-nQ dPntejtj|, 
or guilty, tPi, a. felony or'odier serious crime^of ^ ‘’j®’''* 
offense; (g) you (or any of your owners) engage' in 
any dishonest or unethical coriduct which may 
adversely affect: the reputatibn 'Ofdie Oudet of 
afiother'DONER .KEB!^B(&! Gutlets Or the'goo.dwill 
■assoeiated with the Marks; (h) you understate ‘
.Gross Revenues by 5% or more; (i) you, (or any of 
your owners) mailce»an unauthorized assignment ot 
the FA or of ah ownership' interest in you orthe; ■ 
Outlet^ (j); in the eyerit of your death or disability or 
the death, or.disability of the’owner, of a controlling, 
interest in you, the FA or such owrterls, interest in 
you is not assigned as fequired under die FA; ;(k) 
you lose the' righFfo possession of the Premises; i(l)

QB\50652439:1



y&u (or any of your owners)'make. 
unauthorized*;use or disclosure of any Gonfidential 
•Information or use, duplicate; or disclose any 
portiori oftHe? System, St^dards Manual fe • 
violation of.the FA‘i;;(m') ypuyiSfateany''$eaith^ 
safety or sanitatibn law, ordihanee or regulation 
and do not begin to cure, the nbncompliance' or 
violation immediately, arid cofr.ect:;suCh 
hpncpmpliance or violatidn within 2^ hbu% after 
written .notice is dehvered .to' yqu;^(n| you fail ,to 
make payments of any amounts dueno us and do “ , 
not cpCTeet::such:failUfe^i^thih. 3'0: djaysfaftel^^ttelT 
iibti'ce‘bf(Such faiWft is; dehveibdfo|ygui^ you 

’ fail to pay when due anyHfefteif l^ttate; income, , 
service,I sales’or bther»taxesftue hrf the pperations'
of thefOutlet,, unley^yoj^are in gpbdfajth« , 
c&ntestingybitf|i&^^'ftDf such taxes; fp) yoirfaih’ 
to obtain any prior written approval or consent‘d • “ 
expresslyTdguiredrby.thefEA. which, in our 
opinion, isunateriafto the efficient pperatibn of ’ 
ybur putlefi :(q) you (of any of ybuf owners) fbij to 
coinply wi|fc^y other provision of the FA or any" 
Systern St^'ci^d and' do not correct such failure 
within 30>days^ after wfitteh;nbti^hf such failure 
to Comply is; deliyefed. to you] :(f) you (or any of - 
y our ptyners); breach any of the inrterm restrictions 
against|c6mpetitibn providedrirt the, FA or’^ny’ 
Oblig|tihn to deyqte your b^w.mjbvAief's whole, 
timi :^d' attentibh tp ,ihe'qp|mtibh ofyopr ©utlet;,, 
(s);3pu fail to permitor<epi^erate;'with'us’-oft(mw’sj 
nominee; in any audit of inspectipn ^
(ortOCprOduCebnr^uest);any.^^j&;^gfe|-^ : 
be maintained hy yhu|^(t)y(yU|Fai|tGm^.system( 
standards as outlined ih;ttie FA;‘'(u): bfeachany 
other ftanchise agreement or otheragfeement, ' * 
between you arid us dr Quf affiliates and fail;to.cufe 
thetsame as requifed by any such' agreement; (v)' 
you haveibfe’ached the FA on two (2) of more 
occasions; with in any twel ve f 12) consecutive 
months’or three (-3) or more OCeasions withtn any 
tweniy four (24) Consecutik:mbhths;i(w)uduring '
the term of the FA to submifwhen; due reports or 
other data, information or supporting.recbrds;, to 
pay when .dueany .amounts due to us or otheryfise 
to Comply with foe FAvr^hether^or not .such 
failures to comply'werecorreeted after written 
notice of such fai lure was delivered to y ou;; or (x) 
you.make.an assignment for the benefitcfcreditbrs 
or adroit in wfi'ting your■insblyency or inability to 
pay ybuf debts generally as -foey become due;; you 
consent to the-appointmentjof a receiver, trustee or

QB\50652439..1



, J ■»

'

't. .'

' '«■

^ ,gj” fc ®,

' ii 
.. .„

(i) ^Rr^tjiisee!s ' 
obligationsi.on 
termination/nbn- 
;rene^:

,Q): Assignlrierft of 
•contract by 
fr^chisor

iU “Transfer’’by; f 
franchisee- defined

:(t) Frah'ehisor approval 
ofitransfer by 

! franchisee

; 'B^p^%Ctionsj“

J i @ ‘

?« »
6 8*5« "5 - - '

■' , ■« :»
».*■ .

»,1 #
rf* •
Jr - ,,

b*,4 s fi'
i ^ ,!>#■»;

iFi^;Sections 17.1-

FA Section 14.1
ir§l3A.:SectiOn..6.;r
if ■ .

■ FA Section 14:2
asmsiofisflup

FA Sections 14.1- 
14.3

MSP A Section 6:2
IVISElfe^bfriSl

liquidator’of a:li or the.substantial part ofyour 
proper^;, tjhe ©utlet is attaehedfseized, subjected 
a .writ or distros's \yarrafit or levied upon,, unless 
such attacliinent, seizure, writ, warrant or*levyis 
vacated: with inf hi nty (3 0)' days;: or any order 
appointing a receiyer^ tipstee; of liquidator ofy^u 
or the iPutietis not vaeated within.thirty'(3;6) days 
fdliovvihg the entry of such lOrder.

pKtiyofiBliS
^^pfesenfi|cw,p^
iveiopnxent' schedul<

mm » ' ■-. i m ? ^ 6'tej) engaged m ;an 
jriade*an^.unai

. ydUl -ffiis-. Agreei^^gsiiehl'O^lf *s 'inteiSfjn |ou 
is:Sotfas‘siSnel3^SleiifuhdeiihiSigfeenientJlll

Agfe.^H»any pther^agreements !

fcySS^Ta'#'usiaeaJ^nti|y|^liiure^^^w»u^v.^ 
acti^!^S.Tn ;rfi&^^fliian|z^^^^|!ij«
Yidjp_jth#-temsi'# ;aity«Efilt|#A^ef 
tinM|S|gJf|h|ffi^1Vgfe.enien^otincIt^^

^rcfin'ljl ^wsen

iAgfapneritsa

W'“’ ■*' ‘"“I
Ptlatloh.df^y lay^t.dr'^^=^^“-“

Obligations include complete de'-identifiCafi(S”?^~ 
cease: use of mtellectual property; fetum. of Manuals; 

:?and all bfanded matefials, tctufn, of software, 
assignment of customer information and accounts, 
cancellation of fictitious names, .and paymentiof , 
amounts due .(also see “f” belovij)..
Kb restfietion on our right to assign.

Includes transfer of contract or assets, or ownersKip: 
change.
We have thefight to approve rail transfers but Will 
not unfeasonably Withhold approval.

QB\50652439.1



4m) Conditions for
franchisor approval 
of transfer

li® *

(n)i Franchis6rVri|ht of“ 
.firii^s^tp^:

. ‘sae^vhirtnplWs, 
■It-lbhslh^v^ '

%i|-i®ranGhis6r^s; option'
^’^fQ'pureh^ei-/
a,v .. franchisee’s^business

Death; of disafeilit^Pf 
franehisej-

FA. iSections 14.3, 
■]:4.4

FAShctipn 14.9:

FA •Section 14^) ,0

FASeptiGn 14^6;:'
«mph;|:4.

? «<■= .: o '

S -T •

; '2 V.;ieQ^^n%nts.dunn|-?the“ 
i?* i 4enh;of the:fi-^"chise

Non-coihpetition' 
.covenants after tiie>

,, Vffantdy#is.
ferminated or expires ’

• >
4,*. • •

s -
•r«*t -

None.

FA Sectionl F7,4

Transferee(must:m'eet our-qual.ifiCahbn4, . '
.successfuEy cbrnplete training; j^r cgminit-ito: dp 
:sS)4pay tfaihingfhej ohfeinaiiitequjredhicer&es; - 
and permits, and enter, tnto a';new<franehise»;» 
agreement for’the frernaindef oftKMermif ^ .
pptipn,, take assignmenf;6fe)dstmg;;:^ehise ; 
agreement). You'must |edffc6mpE^^^ ;; '
Franchise AgreemeftVpaidall iamounts due us dr ' 
third-party creditGfSj,assign:ypuf lease, W 
.appiicdble> remddei;the!0ffi£e?tp sctifrerit standards 
(or get;a cpmTpilinent from.Eansferee to; dO[sp),“ 
pay us the TransferFeCi and sign.a,general felea$e, 
confidentiality and rfen-cPmplete agfebrnents;:

to exercisemur rightpf first .refusal.
. ■;= 

li ^
'We can, match the 'offer you receive |d^|pMe df 
■youf Qutjetv

Wefiaye the right'fo purehaseyour Outlet uponcthe' 
expiration or terminationtof fhf.BA. ’ ■_ *

TheTranchiseicambe transferred ,to."a'thi:rd paif^' ’ 
approved by usmjoh your deaSi, disaMityjpr > 
ineapaci^TOdpng. as itf § •dPne:^ffln^ ihpntM pf ,. 
death^prjdilabihW'T¥ansfer,cphditrohs,apply .(see^^^^ 
Mtafipve).- . TTl #i ". S« "
Fp.he’'

(a) for a pefipddf tvreipp:2) mgirShsaiepfhe .
fertTiination or expiratipn engage ‘ihj beiemployed 
by or beiconcerned’ of'iriterestedj directly pr * , . 
indirectly, in .pny ibbsihess: .which is a GOrnpetitiye 
Business within'fil^ (5.0), rtiilesipFyour Protected,,) 
Territory ;: (b) for a period of twelve:(12) .‘months' f 
after therterminaiion: Or •^piratiofi; be:|^Ti^^Em'' 
interested, directly or indire.etly;|;ih®any'busine“ss: 
which is. a Competitive BusihessTwithinihe 
Protected Territory,; (c) Por'd period, of twejvefft 2) 
'monthsiafter thejterrniHation oriexpiratibn.be , 
engaged on a selFemployed basis or befemployed 
by a business whose principal business activi^ i's^a 
C.ompefitive.,Business within'the; Protected ’. 
Ten-itoryv(d): for a perjisd of twelve (,l;2):rn.bhtfrs 
afier-the termination, or expifation.'sngagein^^^ ■ 
■empJbyed by or be concerned or interested, difectlys 
or indirectly,in any business,from the Preinisesj" ^

QB\50652439.1



^ 4

, i w.»; 
f - •'

(s); •, Modification!bf the j 
agi-bittent ’

(t) Megratidnymerger 
clause:

|u) Dispute.resdlutidn 
by arbitration or 
mediation

(y) Choice gf Forum

s S-

F]^;Sectidi]ml3:

4 I

FA Section T9.l>
iMSl^^imir

1! 1'S
FAS.ectidnsiO.l,

20.2
JVlSDA^^cfidifflO-

which is^^ a Competitive Business; ;(;e) for ^a period of 
tw.el-ve,(:] 2)months after the'termination or 
expiration engage iWi, be :emplpyed by dr be: , 
edncerned' oj' intefestaJ^ difeetly of iridireefjy, fn, 
any business which, is a Competitive Business 
withih fifty (50) miles Oftheterritoify of another of 
our fi'anehisees; {fjrfdfyaperiod o'f:twdlyei(f2|^ : 
-months afterthe terminatidn dr-expiratidn^jbrthe- 
purposes, of a'Ccmpetitive BusinesSj, haveiany “ 
commercial dealings with or solicifany;pefsGni. 
firm or company; tj&.ihas been afeust^ef ip%puf 
DOhlER; Outlet^fdf whom ^'have
providedservices or product's; at [anyitifrie^in the. 
twelve fl 2) months,period pridfl to sued » 
termination or expifktidns (|) for a period bf-t!V.elve 
f 12)imo;nths.after the'termination' onexpifation: 
isolieif interferewith or endeayoritoj entice away 
any ofour employees or anyomployee of any of 
our affiliates: or any of our- pther franchisees; (h) fpp 
:apmoaofMelve<12|)in^^^aftefjhe • ^
Itennihatiori or explral|bn,j'seli any :of the business:* 
assets; used in the: operation of y our DONER f
KEBAB® Outlet Oft^nsfer any shafes imyouf ”'' 
Businessi^fiffd^itri: party whi^^iad ’ 
ehabfe;.ihjeithefeasej/a,third p^idirectiy or ■ y., 
indirectly tofcmiy pn.d-Compefitive Busirtessi|(.|:|t
.n-Mi >- + * wt A rn .-i'Wa I«'a«''a*» ^ ^

connectiOfipitli'any:Other;burin^^S:®vTty:of 
any kaiidyinellidihg a Competiiffl^^&i'ness’] 
attempt; to replicatei any«propriaaryfecipes! of^purf 
Cincluding,, fOr%ehyGTdahCe ofdoubt, recipesr for , 
meat, saucesof jbteads) nor shall |oU purchase (or . 
attempt to purchase) any proprietary products ffom 
ourdpproyedsuppliers. .! *,

; Repnifes'vwitirig signed|)y Both parties (except fOr>^ 
unilateral changes to|ti|lmuals orumlaterai: , ''
reductiOnof scopeoffrestriGtiye;coyenants by us): 
©thermOdifioat|Onsprimafily;tadOi^ 
various states laws. . . _ . _ _„
Only the terms of fheEranchise Agreemeht and 
other related w|itteniagreements are’;bi’ndin|'" 
(subject to. appficatle state law). Any " 
representations: or;promises made outside of the. 
disclosure document and .franchise'agreement may’ 
not be.efifofceable.
.Must mediate firstand then the dispute.mUst.go to 
arbitration.

Any arbitration must be Conducted jnDela^rd
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(wD ehotce ofLaw HeJa,ware law;(sub)iectto appllcablelawf).

Please refer to any disclosure, addenda and contractual lamendments appended to this disClgsure 
doeuTTient or the Franchise Agreement for additional terms that may be required under applicable state lavy. 
Please note, however, that if you would not.otherwise be covered under ’thbse state laws by their own terms, 
then you will not be covered merely because vye have given you an addendum or rider that describes the 
provisions of those state laws.

ITEM 18.
PUBLIC FIGURES

We currently do not use any public figures to promote our franchise..
ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS
The FTC’s Franchise Rule permits a franchisor to provide information about the actual ,pr potential financial ' 
performance of its franchised and/or franchisor-owned outlets, if there, is a reasonable basis for the, 
information, and if the; infonnatiqn is included in the disclosure document. Financial performance 
information that differs .from that included in Item 19 may be given only if: (1) a franchisor’pro.Vides the 
actual records of ah existing outlet you are considering buying;, and (2) a franehisor supplements the 
Information provided in this Item 19, for example, by providing Information about possible performance at 
a particular location or under particular circumstances.
We do notmake any representations about a franchisee’s future financial performance of ’the past financial 
perfortnance of company-owned or franchised outlets. We also do not authorize dur employees or 
representatives to make any such representations either orally or in vrriting. If you are; purchasing an 
existing outlet, however, we may provide you with theactual records of that outlet. If youreceive any other 
financial performance information or projections of your future income, you should report it, to the 
franchisor’s management by contacting: Raazvan Syed, Chief Financial Officer of United' Brands, 
razvan.syved@uniteduk.com. +44 141 781 6600, the Federal Trade Commission, and.the appropriate state 
regulatory agencies.

[l^MAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20.

OUTLETS AND'FRANCHISEE INFORMATION

Table No. 1

System 'Wide Outlet Summary'
For Years Ending December 31,2015, 2016 and 2017

Outlet Type, Year Outlets at the 
Start of the Year

Outlets at the 
End of the Year

Nef;Change

Franchised
2015 0 .0 0
2016 0 ■0 0
20 ir 0 0 0 \

Company-Owned
,2015 0 0 Q,
;2016 0 0 0
2017 0 6 Q

Total Outlets
2015 0 0 .0
:2(J16 0 0 0

. 2037 0, 0 0

Table No. 2

Transfers of outlets from Franchisees to New Owners 
(other than the F'ranchisor)

For Years Ending December 31, -2015,2016 and 2017

State Year Number of Transfers

Total
2015 0
2016 0
20l1'7 0

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

1 As of the date of this disclosure document^our .affiliate, GDKJ, has 43 DONER KEBAB® Outlet franchises located in,Europe 
and the Middle East.
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Table No. 3
Status of Franchised. Outlets for years ending 

For Years Ending December 31,2015^ 2016 and 2017

State Year Outlets 
at Start 
ofYear

Outlets
Opened

Terminations. Non-
Renewals

Reacquired
by

Franchisor

Ceased
Operations

-other
reasons

Outlets 
at End 
ofYear

2015 0 0 0 0 0 0 0

w 2016 0 0 ; 0 0 0 0 0
•2017 0 0 0 0 0 0 0
20,15 0 0 0 0 0 0 0

IL 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0.
20K 0 0 0 . . 0 0 0 0:

TX 20il6 0 0 0 0 0 0; 0
2017 0 .| . 0 0 0 0 0 0
2015 0 0 0 0 0. 0 . 0

Totals. 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 . 0

Table No. 4
Status of Company-Owned Outlets 

For Years Ending December 31,2015,2016 and 2017

Slate Year Outlets
atStart
ofYear

Outlets
Reopened

Outlets
Reacquired

from
Franchisee

Outlets
Closed

Outlets 
Sold to 

Franchisee:

Outlets 
at End of 

Year

WI
2015 0 0 0 0 0 0
2016 0 0 0 0 0 0
2017 0 0 0 0 0 -0 •

IL
2015 0 0 0 0 0 0
2016 .0 0 0 0 . 0 0 !
2017 0 0 0 0 0 0

Totals
2015 0 0 0 0 0 0
2016 0 0 0 0 0 0
2017 0 0. 0 0 0 ' 0

[REIVIAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Table No. 5
Projected Openings as of 

December 31,-2017

State

Total

Franchise Agreements 
Signed Bnt Outlet Not 

Opened

Projected New 
Franchised Outlets In 
The Next Fiscal Year

Proiected New COmpaiiv- 
Qwned Outlets in The 

Next Fiscal Year

Exhibit D'to this DisdosureDocument list the names of all of our operating franchisees and the addresses 
and telephone numbers of their DONER KEBAB® Outlets as of the issuance date of this disclosure 
document, and also lists the franchisees who have, signed Franchise Agreements for DONER KEBAB® 
Outlets which were not yet operational as of the issuance date of this disclosure document. Exhibit Elists 
the name, city and state, and business telephone hiiniber (or, if unknown, the last known home telephone 
number) of eveiy franchisee whO had an outlet terminated, cancelled, not renewed,-or’voluntarily or 
involuntarily .ceased tO ;do business under a Franchise Agreement dUring the most recently compreted 
fiscal year, or who has not communicated with us within 10 weeks of the issuance date of this disclosure 
document. If you buy this franchise, your contact, iriformation may be disclosed to other buyers when you 
leave the franchise system.
There are ho franchisees who have signed a confidentiality agreement that restricts a curfenTOf former 
franchisee from discussing his or her experience as a franchisee ih the DONER KEBAB® System during 
the last 3 years.

There are no trademark specific franchisee associations that we are aware of
ITEM;21

FINANCIAL STATEMENTS
We just began franchising as of the issuance date of this disclosure document and do not have-3 years of 
operational history . Attached to this disclosure-document as Exhibit G is our audited financial statement 
dated December 31, 2017. OUr fiscal year ends December 31.

ITEM 22 
CONTRACTS

Franchise Agreemeht - Exhibit B
Franchise. Protected Territory/Outlet Location (Exhibit A to Franchise Agreement) 
Principal Owners Statement (Exhibit B to Franchise Agreement)
Principal Owners Guaranty (Exhibit C to Franchise Agreement)
Conditional Assignment of Lease Agreement (Exhibit D to Franchise Agreement) 
Non-DisclOsure and Non-Competition Agreement (Exhibit E to Franchise Agreement) 
Sample General Release - Exhibit F 
Non-Disclosure Agreement - Exhibit J

ITEM 23 
RECEIPTS

Attached as Exhibit K to this disclosure, document are detachable documents; acknowledging your;receipt 
of this disclosure document.

QB\50652439.-1



EXHIBIT A T0 FRANCHISE DISCLOSURE DOCUMENT
LIST OF state administrators and state agents for service Of

PROCESS
If a state is not listed, we have not appointed an agent for service of process in that state in.connection 
with the requirements of the franchise laws. There may be states in addition to those: listed below in 
which we haveappointed an agent for service of process,; There also may be additional agents 
appointed, in some. Of the states listed.

STATE

California

Hawaii

Illinois

Indiana

STATE regulatory 
AGENCY

Department of Business Oversight,
Los Angeles
320 West 4*^ ,Street
Suite 750
Los Angeles, CA 90013-2344
(2,13i) 576-7500
Sacramento
1515 k Street
Suite 200
Sacramento, CA 95814-4052 
(916) 44^7205 
San Diego
1-350 Front Street, Room.2034 
SanDiegOi CA 92101-3697 
(619) 525-4233 
San Francisco
One Sansorae Street, Suite 600 
San Francisco, CA 94104-4428 
(415)972-8565

Toll Free (866) 275-:2677
Department of Commerce and 
Consumer Affairs 
Business Registration Di'vision 
Commissioner of Securities 
P.O. Box40 
Honolulu, HI 96810 
,(808)586,-2722__________
FranchiseDureau 
.Office of Attorney General 
500 South Second Street 
^Springfield, IL, 62706 
(217) 782-4465
Franchise Section 
Indiana Securities Division 
Secretary of State 
Room.E-Tll
302 W, Washington Street 
Indianapolis, IN 46204 
(317)232.6681

AGENT TO RECEIVE PROCESS 
IN STATE, IF DIFFERENT 

THAN THE, STATE 
REGULATORY AGENCY

Commissioner of.Securities 
Department of Commerce^and 
Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street, Room 203 
Honolulu,-HI 96813
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Maryland
Office of the Attorney General 
Securities Division
200 St. Paul Place
Baltimore, MD 21202-2020 
(41 O') 576-7042 .

Maryland Commissjbner of
Securities,
200 SL Paul Place
Baltimore, MD 21202.2020

Michigan

Michigan Attorney Generafs
Office
Consumer Protection Division
Attn: Franchise Section
525 W. Ottawa Street
Williams Building, 1st Floor
Lansing, MI 48933 
(51,71373-7117

■

Minnesota

Minnesota Department of
Commerce
Market Assurance Division
85 7*''Place East, Suite .500
St. Paul, MN 55101-2198' 
(65.1)539-1500

Commissioner of Commerce^ 
Minnesota Department of
Commerce
Market Assufahce, Division
85 7* Place; East, Suite 500
St. Paul, MN 55101-2,1.98

New York

New York State Department 
of Law
Bureau of Investor Protection 
andSecurities

120 Broadway, 23rd Floor
New York, NY 10271 
(212).4L6-8211

Secrefaiy of,State;
The, Division of Corporations
One Commerce Plaza
99 Washington Avenue
Albany, 12231-0001

North Dakota

Office of Securities
Commissioner
Fifth Floor
600 East Boulevard
Bismarck, ND 58505-05:10 
,(701)328-4712

Oregon

Department of Consumer &
Business Services
Division of Finance and
Coiporate Securities
Labor and. Industries Building
Salem, Oft 97310 
(503) 378-4140

Rhode Island

Department of Business
Regulation
Securities Division
15) 1 Pontiac Avenue
John 0. Pastore Complex-69rl 
Cranston, ftl 02920-4407 

,(401)462-9527
'

South Dakota
1 Division of Securities
124 S. Euclid,, Suite 104
Pierre, SD 57,501 '
(605)773,-4823

Virginia
State Corporation Cornmission
1300 East.Main Street
9th Floor
Richmond, VA 2321,9 
(804)371-9051

Clerk
State Corporation Conunission
1300 East Main Street,, 1st Floor 
Richmond, VA 23219 '
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Washington

Department ,of Financial
Institutions
Securities Division
P.O. Box9G33
Olympia, WA 98507-9033 
(360V902-8760

Director of Dept, of Financial 
Institutions
Securities division
150 Israel.Rd. SW
Tumwater, WA 98501 
(360.), 902-8760

Wisconsin

Di vision of Securities
Department of Financial
Institutions
Post Office Box 1768
Madison, WI 53701 
(608) 266-2801

■
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DONER KEBAB® 

FRANCHISE AGREEMENT

EFFECT! VE.DATE

OUTLET NFJMBER

FRANCHISE OWNER

ADDRESS OF OUTLET TO BE 
COMPLETED WHEN PREMISES IS 
ACQUIRED:
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DONERKEBAB®
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the "Agreement") is effective as 6f _
20^ (the "Effective Date"), The parties toThi's Agreement are GDK USA,,INCi, a Delaware 
corpofation, with., its principal business address at 148 Hubbard Street, Concord, MA ;01742 (referred to in 
this Agreement as "we," "us" or "our"), and.^^ whose 
principal business address is,
(referred to in this.Agreement as "you," "yO.ur" or "Franchise Owner").

1. INTRODUCTION.

1.1. The DONER KEBAB® Systeni. We and our affiliates have expended considerable time 
and effort ih:deyelGping a fast food restaurant that mainly features nutritionally sound gourmet kebabs made 
with quality ingredients that are exclusive:to the DONER.KEBAB® System, as well as other food choices 
(a "DONER.KEBAB® Outlet" of "Outlet"), DONER KEBAB®. Outlets.operate!under the servicesmark 
and trade, naine "DONER KEBAB®" and other associated logos', designs, artwork and trade dreSs, 
trademarksj service marks^, commercial symbols, and e-names, which have gained and continue to gain 
public acceptance and .goodwill, and' may create, use and license additional trademarks, service marks, e- 
names and commercial symbols in conjunction with the operation, of DONER KEBAB® Outlets 
(cbllectively, the: "Marks")' and under distinctive business formats, metliods, procedures, designs, layouts, 
signs, equipment, menus, recipes,- trade.dress, standards and specifications, all of which we may irfiproVej 
further develop or otherwise modify from time to time (the "System"). We gfantrto persons Who meet our 
qualifications and are willing to undertake the investment and effort, a right to own and operate a DONER 
I^BAB® Outlet offering the products and services we authorize and approve and utiliring.the Marks and 
the System. You have applied for a right to own arid operate a DONER KEBAB® Outlet.

1.2. Acknowledgments. You acknowledge and agree that)

(a) you have read this Agreement and our Franchise Disclosure Document;

(b) you understand and accept the terms, conditions and covenants contained in this 
Agreement as being reasonably necessary to maintain our high standard.s pf quality and service and 
the uniformity of those:standards at each DONER KEBAB® Outlet and to protect and preserve the 
goodwill of the Marks;

(c) you have conducted an independent investigation of the business venture 
contemplated by this Agreement and reco^ize that, like any other business^ the nature of the 
business conducted by a,DONER KEBAB® Outlet may eyolve and change;over time;

(d) an investment in a DONER KEBAB® Outlet involves.business risks;

(e) your'busihess abilities and efforts are vital to the success of the venture;

(f) any information you acquire from other DONER KEBAB® Outlet franchisees 
relating to their sales, profits or cash flows does not .constitute information obtained from us, nor 
do we make any representation as to the accuracy of any such information;;

(g) in all of their dealings with you, ,o,ur officers;, directors, employees and agents act 
only in a representative, and npt in an individual, capacity. AH business dealings between you and 
such persons as. a result ofthis Agreement are: solely between you and us;
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(K) we have advised you to have this Agreernent. reviewed and explained to you.by an
attorney;;

1.3. Representations. You represent to, us, as an inducement to our entry into this Agreement, 
that all statements you have made and all materials you have submitted to us in connection with your 
purchase of the franchise are accurate and coriiplete and that you have made no misrepresentations or 
material omissjonS in obtaining the franchise. We have approved your request to purchase a franchise in 
reliance on all of your representations.

1.4. No Warranties. We expressly disclaim the making of, and you;acknowledge that you have 
not received or relied upon, any Warranty or guaranty, express or implied, as to the revenues, sales, profits 
or success of the: business venture contemplated by this Agreement or the extent to which we yiiill continue 
to develop and expand the network Of DONER KEBAB® Outlet. You acknowledge and understand the 
following-

fa) any statement regarding the potential or probable revenues, sales Or profits of the 
business' venture are made solely in the Franchise DiScrosure Document delivered to you prior to 
signing this Agreement;

(b) any statement regarding the potential or probable revenues,, sailes or profits Of the 
business venture or. statistical information regarding any existing DQNER KEBAB® Outlet owned 
by us or our affiliates or that is not contained in our Franchise Disclosure Document is 
unauthorized, unwarranted and unreliable and should be reported to us, immediately; and

(c) you,have not received Or relied on any representations about us or our franchising 
program, or policies made by us, or our officers, directors, employees or agents that,are contrary to 
the statements made in our Franchise Disclosure Document or to the terms of this Agreement. If 
there are any exceptions to. any of the foregoing, you rnust: (i) immediately notify our chief 
executive officer in'writing; and (ii) note such exceptions by attaching a statement;of exceptions to 
this Agreement prior tO .signing it

1.-5. Delegation of Performance. We may delegateithe performance of any portiortor all Of otir 
obligations under this Agreenient to third-parties, whether they are oiir agents or independent contractors 
with whom we have contracted to perform these obligations . If we do so, such third-parties will be obligated 
to perform the delegated functions for yOu in compl iance with this Agreement.

1.6. Business:Organization. If you.are afany time a business organization ^''Business Entity") 
(like a corporation, limited liability company or partnership) you agree and represent that:

(a) you have the authority to; execute,, deliver and perform your obligatiotiS under this 
Agreement and are duly organized or formed and validly existing in good standing under the lavvs 
of the stateiof your incorporation or forniatiOn;

(b) your orgariizatioHal or governing documents will recite that the issumCe and 
transfer of any owriership interests in you are restricted by the terms of this; Agreement, and all 
certificates and other documents representing.ownership interests in you will,bear a legend referring 
to the restrictions of this Agreement;

(c) the Principal Owners Statement will completely and accurately describe all of your 
owners and their interests in you; A copy of our current form of Principal Owners Statement is 
attached, to this Agreement.as Exhibit B:
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2,

,(d) you and your owners agree to revise' the Principal Owners Statement as may be 
necessary to reflect any ownership changes and to furnish such other iriformatidn about your 
organization or formation as we may request (no ownership changes may be made without our 
approval);

(e) , each of your owners during the term of this Agreement will sign and deliver to us
our standard form of Principal Owner’s Guaranty undertaking to be bound jointly ,and,severally by 
all provisions of this Agreernent and any other agreements between you and us. A copy of our. 
current fortn, of Principal Owners Guaranty is attached to this Agreement as Exhibit C: and

(f) at our request,, you will, furnish true and correct copies of all documents and 
contracts governing the rights, obligations and powers of your oy/nefs and agents (Hke articles of 
incorporation or organization and partnership. Operating or shareholder agreements).

GRANT AND TERM.

2.1,. Grant ofFranchise, and Restrictions. You have applied for a franchise to own and operate 
a DONER KEBAB® Outlet only at;the location,identified on-Exhibit A to this Agreenientfthe "Pfemises,") 
and, if we authorize’you, to, make deliveries, fiom any vehicle (which includes cars, vans ,or two wheel 
bicycles, scooters or mopeds) used for the purpose of proyiding products and services’ in connection with 
the operation Of your DONER KEBAB® Outlet ("Vehicle"). Subject to the terms of and upon the 
conditions; contained in this Agreement, we grant you the right to: (a) operate a DONER KEBAB® Outlet 
at the Premises, and at no other location; and (b) use the Marks and die System in connectiOn with operating 
your DONER KEB AB® Outlet. The term of this Agreement begins on the Effective Date and expires ten 
(fO) years frotn the date you open your DONER KEBAB® Outlet for business ("Term"). This Agreement 
may be tenninated before it expires in accordance with its terms.

You agree that you may not operate your DONER KEBAB® Outlet from any other tocatidri 
except the Premises, and you may not relocate your'DONER KEBAB® Outlet for any purpose without 
our express prior written approval. You agreefriat you williat all times faithfully, honestly and diligently 
pefform your obligations, continuously exert your best efforts to promote and enhance: foe DONER 
KEBAB® System and not engage in any other business or activity that conflicts with your obligations 
to operate your DONER KEBAB® Outlet in compliance With fois Agreement. You must not engage 
catering or delivery services with a Vehicle without oiir written consent. If we consent to your DONER 
KEBAB® Outlet’s relocation^ you must:pay us a fee equal to 50% of our then-current Initial Franchise 
Fee ("Relocation Fee").

2,2, Protected Territoiy. For as long as you comply with the provisions of this Agreement and, 
in our reasphable judgment; you are able to operate your DONER KEBAB® Outlet' efficiently ;and 
expeditiously, we' will not operate or grant a license or franchise: to any third party to operate another 
restaurant using the DONER KEBAB® Marks and .System within the geographic region listed as, the. 
Protected Territoiy on Exhibit A fO this Agreement (the "Protected Territory") until the expiration or 
earlier tei-mination ofthis Agreement. The limited Protected Tenitory granted under fois Agreement is the 
drily territorial protection; granted to you and does not in any way expressly or implicitly grant any other 
area, market, territorial, or develOpmenfrights to you or restrict us dr oiir’affiliates in any way in the manner 
in which we and our affiliates may conduct or operate our respective businesses outside the Protected 
Territory. Ypu will nOt, and if you are a Business Entity you will procure that your owners will hot, seek 
customers in connection with your Outlet outside your Protected Territory,. Ndt-withStanding, yOu recognize 
that we cannot prevent other franchisees from responding fd unsolicited enquiries from customers in your 
Protected Territoiy., You acknowledge that marketing activities (especially advertising in newspapers, 
magazines, radio and television) by us and others may be received by persons within your Erotected 
Territory even though they are aimed principally outside the Territory.
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2.3. Rights We Resenye. We reserae all rights not expressly granted to you pursuant to this 
Agreement. Nevertheless, we (and our affiliates) retain all rights with respect to DONER KEBAB® 
Outlets, the.Marks, the sale of'.similar or disSirriilar products and services', and any other activities we (and 
our affiliates) deem appropriate wherever andi^Yhe^ever we determine, including, without limitation, the 
right to:

(a) issue competing franchises and to directly or indirectly develop and operate 
competing company-owned businesses under the Marks for or at any locations outside; of the 
Protected Territory,, including locations pear the boundaries Of the Protected Territory ;

(b) solicit.prospective franchisees and grant.other persons the right to operate DONER 
KEBAB® Outlets through national or regional advertising, trade shows or conventions, or using 
or through the;Internet, Intranet or other forms of e-commerce or through-sirnilar rneans;

(c) sell, solicit, recruit and provide services fOr DONER KEBAB® Outlets or any 
franchised business not defined.as a DONER KEB AB® Outlet in this Agreement;

(d) sell, and provide the products and/or services authorized for sale by, DONER 
KEBAB® Outlets under the Marks, or other trade names, p-adernarks, service niarks and 
commercial isymbols through similar or dissipiilar channels (like telephone^ mail order, kiosk, co­
branded Premises and Premises located y/ithin other retail businesses. Intranet, Internet, web 
Premises, wireless, eniail or other forms Of e-conrmierce), Including the sale and distribution of fOod 
products in grocery and other retail stores, for distribution within and outside of yOur Protected 
Territory and pursuant to such terms and conditions as we consider appropriate;

(e) acquire the assets or o\vnership interest of one Or more businesses providing 
products and services similar to those provided at DONER KEBAB® Outlets, and franchising, 
licensing Or creating similar arrangements with respect to theseibusinesses oncesacquired, whereyer 
these business, (or the franchisees or licensees of these businesses) are located Or operating 
(including in your Protected Territory);

(f) be acquired (whether through acquisition of assets, ownership interest or 
Otherwise, regardless ofthe form, of transaction), buy a business providing products and services 
similar to those provided at DONER KEBAB® Outlets, or by another business, even if such 
business operates, franchises and/or licenses Competitive Businesses, in the Protected Territory;

(g) conduct all internet-related, e-eommerce, social media and related 
communications relating to the-operation of DONER KEBAB® Outlets or the. selling, of products 
and services pffered at aiiy ofthe DONER KEBAB® Outlets. In'this connection, we will have the; 
sole right to establish one or more websites that contain any of the Marks, or that advertise, market: 
or promote; any of the services that we authorize for DONER KEBAB.® Outlets. You agree to 
follow our rules and policies with respect to the use of the internet and social media, both for' 
advertising and marketing, and for the conducting of electronic commerce. We .may engage in 
internet and any e-commerce, marketing,, promotion and operation, eyen if those activities affect 
customer relationships within your Protected Territory;

(h) offer, promote and perform delivery and Catering services, whether or not using 
the Marks, anywhere;' and

(i) Sdlicit prospective franchisees for, and own and operate, businesses and Outlets of 
any other kind or nature, any where.
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2.4. Business Judgment.

(a)! Whenever we reserve discretion in a particular area or where we agree to exercise 
our rights reasonably or in good faith, we will satis^ our obligations using reasonable business 
judgment'in making opr decision OrUxefeisihg our rights. Our decisions or actions will be deemed 
to be the result Of reasonable business judgment, even if other reasonable or even arguably 
preferable alternatives are available, if our decision or action is intended, jn whole or significaht 
part, to promote or benefit the franchise system generally, even if the decision of action also 
promotes our financial or other individual interest. Examples of items; that will promote or benefit 
the franchise system include enhancing the value of the trademarks,, improving customer service 
and satisfaction, improving product quality, improving uniformity, enhancing or encouraging 
modernization, and improving the competitive position of the franchise System., Unless we have 
exercised our discretion capfiejously or arbitrarily, you vvill acceptand comply with our judgement 
of decisions.

(h) You acknowledge that we specificallyTesefve the fightiand privilege, as we deem 
appropfiate?aecprding to Qur reasonable business judgment,, and subject to reasonable deviations, 
to vary System Standards or other aspects of the; System fOr any franchise owner. You have no 
right to require us to grant you a similar variation or accommodation.

3 . PREMISES SELECTION AND DEVELOPMENT.

,3.1. Premises Selection. If you have not done so prior to signing this Agreement, you (with or 
without our assistance) must, within ninety (90) days of sigiiing this Agreement, locate ,a Pfemises that we 
(in our reasonable discretion) have accepted (such acceptance includes approval of the lease or other 
occupancy rights by uS), The Pfemises must meet ouf criteria for demographic characteristics, traffic 
patterns, parkihg, charactef Of neighborhood, competition from and;proximity to othef businesses and other 
DONER KEBAB® Outlets, the nature of other businesses in proximity to the Premises arid other 
commercial characteristics and the size, appearance and other physical chafacteristics of the proposed 
Premises, and any other factors or characteristics that we consider appropriate. Our criteria, and our 
evaluation of them, may Vary pefiodically and from location to location. You must send us a complete 
Prefriises report (containing the demographic, commercial and other information, photographs and video 
recordings that we may reasonably require) for your proposed Premises. We may accept or reject all 
proposed Pfemises in our commercially reasonable judgment. We will accept or reject a Premises you 
propose for an Outlet within 30 days after we receive from you a complete Premises report and any other 
materials we request. Your Premises is deemed rejected if we fail to issue ourwfjtten acceptance within 
the 3.0,-d’ay period. You acknowledge and agree that:

(a) ■ our recommendation or acceptance of the Premises, and any information regarding 
the PretiiiSes communicated to you, do not constitute a representation or warranty pf any kind, 
express or implied, as to the suitability of the Premises for a DONER KEBAB® Outlet or for any 
other purpose;

(b) ouf recommeridation or acceptance of the Premises indicates only that we; believe 
that the Premises falls within the acceptable criteria for Premises and premises that we have 
established as ofthe timeof our recommendation or acceptance of the Premises;

(c) : application of criteria that have appeared effective vvith feSpect ,tp other Premises
and premises may not accurately reflect the potential for all Premises; and premises, and, after our 
acceptance of a Premises, demographic and/or other’factors included in or excluded from our 
Criteria could change to alter the: potential of a Premises and premises; and
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‘ (ci) the uncertainty and instability of such criteria are beyond our control, and we will 
not be responsible for the failure of a Premises and premises we have recommended or-accepted to 
meet expectations as to potential revenuemr operational criteria.

3.2. Lease of Premises.

(a) Lease of Premises; You must deliver copies dfthe proposed lease agreement and 
related docurnents to us prior to sighing them. You,must,not sign any lease agreement or related 
docurhents unless; we have previously approved them. The insurance policy required by our System 
Standards must be.in force and effect when the.lease is;signed. Our feview and approval isdesigned 
to ensure that the lease contains terms that we accept or require for our benefit and the franchise 
systerni it is npt a substitute for careful review and analysis by you and your advisors; Additibnally, 
before entering,into such a,lease,.you and thedesspr must sign ourthen-eurfent fprm of Conditional' 
Assignment: of Lease; Agreement (the "Conditional Assignihent"); attached to this Agreement as 
Exhibit D. YpU' must give the lessor piir forms of the Conditional Assignment when you begin 
discussions with the prospective lessor. If you want to lease the Premises frorh ariy pf^ouraffiliates 
;(of affiliates of yourprincipalowners), we may also require them to sign such.agfeemerits to ensure 
compliance, with the provisions of this Agreement. You will provide us with a. copy of the ful|y 
executed lease and Conditional Assigrimeht no later than five (5) days following the date upon 
which you execute the same.

(b) Lease Approval: You must;:

(i) obtain our approval of the lease Of the Premises: before y ou.sign it, or any 
renewal of it;

(iii) deliver a copy of the signed lease to us, within 15 days after its execution 
along with the Cbnditional.Assignment; and

(iii) not sign any lease or renewal of a. lease: unless you have also obtained the 
Conditional Assignment signed by the ilessof.

(c) Mandatory Lease Terms: We may requite that-the lease or any renewal contain 
certain provisions, including'th'e following:

(i) a provision Which expressly permits the lessor of the Premises to provide 
us with all revenue and other information it may have related to the 
operation of your DONER KEBAB® Outlet as we may request;

(ii) a provision which requires the lessor to contemporaneously provide us 
With copies of any written notice of default under the lease sent toyou and 
which grants to us, at our option, the right (but not the obligation) to cure, 
any default under the lease fshould you fail to do so) ■within 15 days after 
the expiration of the period in which y ou may cure: the -default;

(iii) a provision that allows us, to assume the lease and obtain possession of 
your DONER KEBAB® Outlet on the expiration or earlier termihatiPn of 
this Agreement;

(iv) . a: provision which evidences;yo,ur right to display the Marks in accordance
with the. Specifications, required by the System Standards Manua;!, subject 
only to the provisions of applicable law;
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(y) a provision which requires that any lender or other person will not disturb: 
your possession of the Premises so long as the lease term continues and. 
you are not in default (along with siich documents as are necessary to 
ensure that such lenders and other perspns are bound);

(yi) a provision Which expressly states that any default under the: lease which 
is not cured within any applicable cure period allso constitutes grounds for 
termination of this Agreement;;

(vii) a lease term which is at least equal to the initial teiiTi of this, Agreement, 
either .through m initial term of that length or rights, at your option, to 
renew the lease .for the fuif term of this Agreement;

(viii) limitation on the Landlord, from leasing .space to house a GOmpetitive 
Business;

(ix) a provision preventing the lease from being modified or amended without: 
our prior written consent;

:(x) a provision in which the Landlord agrees that the use of premises will be 
limited to the operation of a franchised DONER KEBAB® Outlet, and 
agrees to our then-current standards for Lease Agreements for DONER 
KEBAB® Outlets including allowing the signage standards, designated 
spots for pick-ups and delivery vehicles, minimum number of parking 
spaces devoted to the Outlet, outside seating; and

(xi) a provision that allows us to obtain enfiy onto the premises of the Premises 
to ensure that ail de-identification standards in this Agreement are fuifilled 
in case you do not or are unableto do so, at our expense, including,removal 
of signage and fixtures.

(d) No Warranty: You acknowledge that.our approval of the lease for the Prernises 
does not constitute a guarantee or warranty, express or implied, of the successful operation or 
profitability of a DONER KEBAB® Outlet Operated at the Premises. Such approval indicates only 
that we helieve that the Premises and the terms of the lease fall within: the acceptable Criteria we 
have established as of the time of our approval. You further'acknowledge that we have advised 
you to have an attorney review and evaluate the lease.

3.3. Ownership and Financing. Instead of leasing a Premises, you may propose to purchase 
and own any or all of a Premises directly, or through affiliates. The insurance required by our System 
Standards, must be in force and effect when you begin construction of your Outlet. You rnust meet certain 
conditions: if you or your affiliates own a Premises, if at;any time prior to acquisition, or subsequently, you 
or your affiliates propose to obtain .any financing with respect to the Premises or for your DONER 
KEBAB® Outlet or fOr any Designated Equipment (as defined in Section 10.10 of this Agreentent) in which 
any of such items are pledged, as collateral securing your performance, the form of any purchase, contract 
with the: seller of a Premises-and any related dpeuments, and the form of any loan agreement with or 
mortgage in favor ofany lehderand any'related documents, must be approved by us before you sign them. 
Our consent to them may be conditioned upon the inclusion of various terms and conditions, including die 
follpwihg:,
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(a) a prpvislon which requires any lender or mortgageexoncurrently to proyidesus with 
a copy of any written notice of deficiency or default under the terms of the loan or mortgage sent 
to you or your affiliates or the purchaser;

(h) a provision granting us, at our option, the right (but not the obligation) to cure any 
deficiency or default under the loan or mortgage (should you fail to do so) within 15 days after the 
expiration of a period in which you mayxure such default or deficiency; and

(c) a provision which expressly states that any default. Under the loan or mortgage, if 
not cured within the applicable time period, constitutes grounds for termination of this Agreement 

, and any default under this Agreementj if not cured.

4., OUTLET DEyELOPMENT, DECOR AND DESIGNATED EQUIPMENT.,

4.1. Outlet Development. You are responsible for developing the Outlet., We, or pur designeesj 
may, at any fimesand from time to time (but in no way hrnitedior affecting your responsibility for developing 
the Outlet) provide certaiin support and assistance ih the development and start-up of your Outlet. This 
assistance may ihclude critical path management oversight and assistance, vendor support and other 
periodic support in connection with the opening of the Outlet and the start-up of operations.

(ai) We will furnish you wifh mandatory and suggested specifications and layouts for 
a DONER KEBAB® Outlet, including requirements for dimensions, design, color scheme^ image, 
interior layout, decor, and Designated Equipment which include fixtures, equipment, signs^ 
furnishings, ,and color scheme. These plans might not reflect the requirement of any federal, state 
or local law, code or regulation, including those arising under the Americans with. Disabilities Act 
(the "ADA") or similar rules governing public accommodations for persons with disabilities. It is: 
your responsibility to prepare a Premises survey and all required cpnsfruction plans, and 
specifications to suit the premises for the Outletiand to make sure that these,plans and specifications 
comply with the ADA and similar rules governing public accommodations for persons with 
disabilities, other applicable ordinances, building code% permit requirements and Lease 
requirements and restrictions. You are obligated at your expense to have an architect designated 
or approved by us prepare all required Construction plans and specifications, based on our design 
drawings and specifications, to suit the shape and dimensions of the Premises and to ensure that 
such plans and specifications comply with applicable ordinances, building codes and permit 
requTfements and with lease requirements and restrictions. You must at your expense use 
construction contractors designated or approved by us. , You will not engage any such fihn that we 
have not approved. Ifwe or our affiliates serve as the contractor to build-out theiOutlet or otherwise 
supervise the Outlet’s development, we or our affiliates will have the right to receive a fee in 
connection vVith such services. You must send us construction plans and specifications for review 
before you begin constructing the Outlet and all revised or "as-built'' plans andispecificatibns during, 
construction. Because our revievv is limited tp ensuring your compliance with our design 
requirements, y/e will not assess compliance with federal, state or local laws and regulations, 
including: the ADA, OSHA and state and local environmental requirements and building codes, as 
compliance with these' laws is your responsibility. We may inspect the Premises while you are 
deveiloping the Outlet.

(b) You agree, at your own expense, to do the following: with respect to developing 
the Outlet at the Premises: .

(i) secure, all financing required to develop and operate the Outlet;
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(ii) obtain all building, utility, sign, health, sanitation, business and other 
permits and licenses required foiconstructand operate the Outlet;

(iii) construct all required improvements to the. Premises, and decorate the. 
Outlet in cbmpliance with plans.andispecifications,we have.(approved (the; 
“Gonstruction");

,(iv) you must give us notice: of commencenient of the Construction \yithin 
fourteen (14) days of the date it began, ^yith progress: reports at least every 
other Week; thereafter;

(v.) the Gbnstrtiction.must bescompleted within six,(6) months of the Effective
Date of this Agreement;

(vi) sign a lease; or otherwise obtain the right to occupy the Premises, and 
obtain our written approval of the lease or other occupancy rights, within 
ninety (90) days of the Effective Date;

(vii) : obtain all customary contractors' sworn statements and partial and final
waivers of lien for construction,, reinodeling, decorating and installation 
services;

(viii) purchase or lease and install all Designated.Equipment required for the 
outlet; and

(ix) purchase an opening inventory of authorized arid approved products, 
materials :and; supplies.

4.2. Decor, Signage, Vehicles and Equipment. On receipt of payment from you of the; Initial 
Fee and subsequent to the Effective Date of this Agreement, we (or our approved suppliers) will supply 
you with a list of deCor requirements, signage (including stationary) requirements, vehicle specifications 
and Designated Equipment. You agree-that all decor, signage, VehiCle(s) and Designated Equipment for 
your DOl^R KEBAB® Outlet must be previously approved by us and must comply with our standards 
and specifications as described in the System Standards Manual or other communications, which may be 
periodically revised. Your failure to maintain the Outlet’s, decor, signage, Vehieles and Designated 
Equipment in cornpliance with our System and, the standards and specifications described in the System 
Standards Manual or otherwise constitutes ,a material breach of this. Agreenient.

4.3. Outlet Opening. You agree not to.open the Outlet for business until;;

(a) we have, inspected your DONER KEBAB® Outlet and confirmed, in writing, that 
the Outlet as developed in accordance with our specifications and standards and in suitable, 
condition to open for business;:

(b) all Of your pre-operiing obligations .have been fulfilled;

(C) pre-opening training has been,completed to our satisfaction;

(d) the Initial Franchise Fee and all other amOunts’then due to us and/or to any affiliate 
have been paid and we are satisfied on the basis Of information that you have provided that you. 
haveiisufficient financial resources tq enable, you to fully develop your Outlet;:
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(e) we have been furnished with copies of all insurance policies required by this 
Agreement, or. such other evidence of insurance coverage and payrnerit of premiurhs as \ye request 
Or accept;

(f) ail permits, and licenses which vve specify, or which are otherwise required to 
operate your DONER KEBAB® Outlet have been obtained and we have received copies of the 
same;

(g) we have received signed counterparts of all required,documents pertai'ning .to your 
acquisition , of the Premises.

You,agree to open the Outlet for business within six (6) months following the Effective Date and within 
30 days after \ye notify you thafthefabove conditions have been satisfied; but in noieyent later than the 
time required by any other agreement you haye yvith Us.

4.4; Grand Opening Program. You agree to conduct prerlaunch, soft launch and grand opening 
advertising and a promotional program for the. Outlet during the period from when the .certificate of' 
occupancy is issued and up to ninety (90) days post opening. YoU and we will deterrriihe the amount by 
mutual agreement, but it wil] not be less than ,$10,0.00. The pre-launch, soft launch and grand opening 
advertising and promotion will utilize the marketing and public relations programs and media and 
advertising materials we have developed or approved. If you fail to spend the required amounts, we may, 
at our option,, make such expenditures on your behalf and you must then reimburse Us for our costs and 
expenses in doing so. Your failure to comply with your pre-launch, soft, launch and grand opening 
obligation is amaterial breach of this Franchise Agreement.

5. FEES.

5.1. , Initial Franchise Fee, You agree to pay uS: a nonrecurring and nonreftmdable Initial 
Franchise Fee in the,amount of $25;0OO ("Initial Franchise Fee"). The Initial Franchise Fee must be paid 
on the Effective Date. The Initial Franchise Fee is nonrefUndable and is fully earned by us when paid. If 
you and weiare unable to agree on a location for the Premises, or you have not obtained a fully signedf ease 
agreement that we have approvedtn writing:for the Premises, tyithin ninety (90) days of the Effective Date, 
we may terminate this'Agreement. If this Agreement is terminated for any reason, you will sign a General 
Release, in form satisfactoty to Us, of any and all claims against us and our shareholders, officers, directors,, 
employees and agents.

5.2. Royalty. You agree to pay us a royalty ("Rbyalty") in the; amount of six percent (6%) of 
your Outlet’s Gross Revehues during each month.

5.3. Marketing Fund Fee. You agree to pay us a marketing fund fee ("Marketing Fund Fee!') 
in the amount of three percent (3%) of ypur'Outlet's Gross Revehues .during each month.

5.4. Electronic Funds Transfer. Within five (5) days of the end of each calendar rhonth (the 
"Payment Day"), you must report the, amount of your Gross Revenues for the preceding calendar, month 
and pay us, without set off, credit or deduction of any nature, the Royalty and Marketing Fund Fee, You 
are required tp pay the Royalties arid Marketing Fund Fee to us by electronic fUnds transfer on the Payment 
Day ,. Yo.umust .comply with the procedures we,specify in out System Standards'Manual and perform such 
acts'and sign and deliver such documents as may be necessary to accomplish.payment by either method. If 
you have not reported the Outlet’s Gross Revenues to Us for any reporting period, we may retain fi-om the 
Streamline System or transfer frorii the Account an amount calculated in accordance with Qur reasonable 
estimate of the Outlet’s Gross Revenues during,any such reporting period.. If vye determine at any time that 
you have under-reported Gross, Revenues Or underpaid Royalties, Marketing Fund Fees, or other amounts
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due to us, we will be authorized to 'immediately initiate a transfer from the, Account in the- appropriate 
amount, in accordance with the foregoing procedures, including applicable interest and late charges^, Any 
overpayment will be credited tp the Account through a credit, effective as of'the first Payment Day after 
you and we determine that such credit is due,

5.5. Definition of "Gross Revenues". "Gross Revenues" means all revenues and incpfne from; 
whatever source derived or received by you from, thfough,- by or oh account of the operation of your 
DONER KEB AB® Outlet, Whether received in cash, in services,- injkind, on credit fwhether or not payment 
is received), bartering^ or otherwise. There will be deducted from Gross Revenues,;to the extent they have 
been included: fi) all sales tax receipts or similar tax receipts which, by law,, are chargeable to eustprhersi 
if you separately states the taxes when the customer is charged and if you, pay the taxes to the appropriate 
taxing, authority; and (ii) any documented refunds, chargebacks, credits'and allowances given in good faith 
to customers by yOu (such deductions-will not include any credit card user fees, returaedichecks dr reseryes 
for bad, credit or doubtfufaccounts). You.agree that the: use pf any coupons of other discounts, waivers; or 
any bartering or exchange.transactions, or the sale of any products dr services bearing the Marks outside 
your Doner kebab® outlet without prior written approval by Franchisor is prohibited and the;amount 
of the discount, unapproved exchange or unauthorized sale offered by you in such case shall also be 
included in the definition of Gross Revenues.

5.6. Interest-and.Fees on Late, Payments. All amounts which you owe us, will bear interest after 
their due dateat the greater of the annual rate of 18% or the highest fate:allowable.by law. You acknowledge 
that we do not;agree to accept any paymerits after they are due nor commit to extend credit to; or otherwise 
finance your dperation of, the Outlet. In addition to interest, you.agree tp pay a late fee of $50.00 to cover 
our administration costs for each occurrence, as wefl as require that yqu reimbufse us pur legal fees and 
collections costs. Your failure to pay all amounts when due constitutes grounds for termination of this 
Agreement.

5.7. Insufficient Funds Charge. You agree to pay on. demand an insufficient fiuid charge of 
SlOOiOO for each dishonored icheck, or insufficient.fimds notice, you tender to us.

5.8. Application of Payments. Notwithstanding any designation you might make^ we have sole 
discretion to apply any of ybur payments to any of your past duedndebtedness to us or ppr affiliates. You 
acknowledge and, agree that we have the right to set off any amounts yOu or your owners OWe Us against 
any amounts we might owe you or your Owners,

5.9. Payment Offsets. Wemay set off from any amounts that we may owe you any amount that, 
you owe to us, or our affiliates;, for any reason whatsoever; including without limitation. Royalties, 
Marketing Fund Fees, late payment penalties and late payment interest, amounts owed to us or our affiliates 
for purchases or seryiCes or fdr’any other reason. Thus, payments that we make to you may be reduced, in 
our discretion, by .amounts that you owe to us or our affiliates from time to time, In particular. We may 
retaiihfor direct.to our affiliates) any amounts that we,have received for your accoUntas accredit and payment, 
against any amounts that you may owe to us, or our affiliates; at atiy tirrie. We may do so without notice to 
youiat:any time. However, you do nothave thefight to offset payments owed to us for amounts purportedly 
due to you from us.

5.10. Discontinuance of Service. If ypU do not timely pay amourits.dueus under this. Agreement, 
we;may discontinue'any services to you, without limiting ariy of our otherrights in this.Agreement.

5.1 L, Price Increases. On an annual basis (commencing January I of each year); we have the 
rightlo review pur feeistructure; and increase any fees payablehy you under this Agreement; in our business 
judgment: We will notify you in writing pf any such Increases.
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5.12. Third Party Payment. If \ye accept paymetit from any third paity,..company or individual 
wlho is notyouiin respect of payments-due. hereunder from you,. such acceptance shall not in any way lmply 
that we have accepted a transfer of this Agreement to isuch third paity, nor that we shall accept payments 
from such.source in the future.

6, TRAINING AND ASSISTAT^GE

6,1. Initial Trainings Before the Outlet opens, we will furnish Initial Training on the operation
of a DONERREBAB® Outlet to you (or, if you are a Business Entity, one^of your owners):and your-Outiet 
Manager. You agree: to pay us a nonrefundable fee of $5^000 for your Initial Training ("InitiarTraining 
Fee"). Initial Training fees are due thirty (30) days prior to the commencement of the training program. 
You, or your’ ov/ners, artd your Outlet Manager, are required to complete the Initiail Training to our 
satisfaction at the time and place(s) we designates Successful completion of the Initial Training program 
by you,'or your owners, is. a condition to the opening of the DONER KEBAB® Outlet, to the public. 
Training must be cornpleted at least tliirty (30) days prior to opening:

(a) The initial classroom training program will be conducted at such loeatipn as we 
may designate in-our business; judgment. The “on the job” element of the training will be 
conducted at an Outlet or at such other location we-designate.

(b) If we determine that you, the Owner, your Outlet Manager or ariy ernployee has 
not successfrilly completed the: Initial Training, we can require such person, atyolir own expense, 
to undertake further training and if such person db.es; not undertake such frirther training or fails to 
achieve our'required standard during such further training then we can terrninate this Agreement 
and ybu and your affiliates will do all such things as we may require to bring this; Agreement to an 
end and you and,, if you are a Business Entity, the Principal, will sign a General Release.

(c) We shall provide an on-site training program, which shall be conducted at the 
Premises prior to the opening of your DONER KEB AB® Outlet;

(d) : You, or if youiare a Business Entity, an Owner, and your personnel will be required
to attend mandatory additional .and/or refresher training, programs, national and regional 
conferences, conventions and meetings ("Programs") as we deem necessary in our sole discretion 
to update you on System Standards and/or improve the operation of your DOEIER KEBAB® 
Outlet. We may charge ah attendance fee for each person attending a mandatory Program. All 
attendance fees for Programshre due within ten,(.l 0) days ofyour receipt of an Invoice for the same.

(e) You will be responsible for all frayel, living, incidental and other expenses of all, 
persons attending the Initial Training program arid airy other Programs, seminars or meetings,, 
unless otherwise .agreed to by us in writing.

(f) You will ensure thatyou:and.allyourpeisonnel‘(which shall include riewpersonnel 
taken on during the term of this Agreement) Who we may specify successfully complete; such 
training courses as we .may specify arid if they do riot they will cease aiiy involvement in the: 
operation ofyour DONER KEBAB® Outlet.

(g) For the avoidance of doubt, iri the event that this Agfeemerit is not in, relation to 
your first :Outlet and you or, if you are a Busihess Entity, an Owner, have already undertaken and 
passed the trairiing, we.shall not provide any further training to you, unless you specifically 
requested this and the costs of such further training shall be borne' by you.
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6.2. Guidancefand, Assistance. We. will p.rovidesuch levels of.guidance in the operation,of your 
DQNER KEBAB® Outlet: as we consider appropriate,, vvhich will include telephone assistance during 
normal business hours. This guidance can be provided in whatever manner we consider appropriate, 
including electronically. We may, but are not required to, provide on-site assistance at, your DONER 
KEBAB® Outlet. We can elect to charge a reasonable fee for any such on-site assistance which you request 
us to provide. If we; believe that your DONER KEBAB® Outlet warrants it,, we,can require that a person 
designated by us (but at your expense, including, travel,. Wages, lodging and meals)'work in your DONER 
KEBAB® Outlet: to supervise its day to day operations; uiitil your DONER ^BAB® Outlet meets our 
standards as set forth in oUr Systein Standards,Manual.

6.3. Periodic Training. We may require you, or yom owners; to attend periodic refresher 
training courses at such times and locations that we designate, and we may charge fees, for such courses’. 
You agree to give us reasonable assistance, m training other DONER KEBAB® Outlet franchisees. We 
will reimburse you for your reasonable;out-of-poeket expenses.in providing sUch assistance.

6.4. General Guidance, We will advise you from time?to time regarding the operation of your 
DONER KEBAB® Outlet based on;reports you submit to us or inspections we make, rn.additipn, we rnay 
furnish guidance to you with respect to:

(a) standards. Specifications and operating procedures, and methods utilized by 
DONER IGEBAB® Outlets;

(b) purchasing required fixtures, furnishings, equipment, sighs, products, materials 
and supplies and arranging for their distribution to you;

(c) recipes, food preparation methods, and menu items;

(d) use of suppliers, approved products, volume buying;

(e) advertising and rtiarketihg materials and programs;

(f) employee training on System Standards but: not on the terms and conditions bf 
employment general ly; and

(g) administrative, bookkeeping and accounting procedures.

Such guidance will,, at our discretion, be furnished in our System Standards Manual; in bulletins or other 
written materials; by electronic media and/Or during telephone consultations and/or consultations at pur 
pffice or the Outlet.

Atyour request, we will furnish additional guidance and assistance arid,in such a case, may charge the 
per diem fees and charges we establish from time to time: If you.request,or we require additional or 
special training for your employees, all of the expenses that we incur in connection vyith such training, 
including per diem charges and.travel and living expenses for our personnel, vvill be yoiir responsibility.

7. MARKS.

7.1. Ownership;and;GoPdwill of Marks. Your right touse the Marks is derived splely from this
Agreement and limited to yo.Ur Operation of the Outlet at the Premises' pursuant to arid, in compliance with 
this Agreement.and all.System Standards’we prescribe.from time to timedurihgitSiterm. Your unauthorized 
use ofthe.Marks will be a breach Of this Agreement and an uifriiigement of our rights in and to the Marks. 
You acknowledge'and agree that your usage of the Marks and any goodwill established by^such use will be
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exclusively for our benefit and that this Agreement does hot confer any goodwill or other interests in the 
Marks or System upon you (other than the right to operate the Outlet in compliance with this Agreement), 
We retain all rights in the Marks and the System. If requested by us, you will assign.to us,, in such form as 
we may speei^, any goodwill relating to the Marks or the System. Ydu.shall hot oppose or engage in any 
acts or omissions iriednsistent with our fights, in and ,to, the Marks and System. All provisions of this 
Agreefnent applitable to the, Marks apply to any additional proprietary trade and service m£u;ks and 
commercial symbols we authorize you to use;

7.2. Limitations .on Your Use of Marks. You agree to use the Marks as the sole identification 
of the Outletj except that you agree to identify yourself as^ the Independent owner in the manner we. 
prescribe. You may not use modifying words, terms, designs or symbols (other than logos we license to 
you), or in any modified form, nor may you use any Mark in connection, with the performance or sale of 
any unauthorized services or products or in any other manner we have not expressly authorized in writing, 
No Mark may be used in any advertising concerning the transfer, sale or other disposition of the Outlet of 
an ownership interest in you. You agree to display fhe Marks prOfnihently in the manner we prescribe at 
the Outlet, on supplies Or materials we designate and in .connection with forms and advertising and 
marketing materials., YOU agree to gi ve such notices of trade and service mark registrations as we specify 
and to obtain ,aiiy fictitious or assumed name;registrations required under-applicable laW;

7.3. Notification of Inffingemertts and Claims, You agree to notify us immediately of any 
apparent infinngernent or challenged o yoUr use Of any Mark, or of any claim by any person of any rights in 
any Mark? and you agreenottO communicate with any person other than us, our attorneys and your attorneys, 
in connection with any such infringement, challenge or claim. We have sOle discretion to take such action 
as we deem appropriate and theright to control exclusively any litigation, U.S. Patent and Trademark Office 
proceeding or any other administrative proceeding arising out of any such.inffingemeht, challengeior claim ' 
or otherwise relating to any Mark. You agree to sign any and all instruments and documents, renderisuch 
assistance and do such acts and things as, in the opinion of our attorneys, may be necessary of advisable to 
protect and, maintain our interests in any litigation or Patent and Trademark Office of Other proceeding or 
otherwise to protect and maintain pur interests’ in the Marks,

7;4. Discontinuance of Use of Marks. If it becomes advisableat-arty time in our sole diseretioh 
for us and/or you to modify or discontinue the use of any Mark and/or use one or more additional or 
substitute trade or service marks, you agfee to comply \yith our directions, at your sole expense, within a 
reasonable time after receivirig notice. We, will not reimburse you for any loss of revenue attributable to 
any modified of discohtinUed.Mark or for any expenditures you make to promote a modified or substitute 
trademark or service mark. You agree to make no claim in cohnectiph with, any modification, 
discontinuance or other action, and/or With any dispute regarding the Marks.

7.-5, Indemnification. We will indemnify you against and reimburse you fof all damages for 
whicb you are held liable to third parties in any proceeding aiiising put of ypur authorized use of any of our 
Marks, pursuant to and in compliance with this .Agreement, feSulting from, claims by third parties that your 
use of any of the Marks infringes their trademark rights,,,and for all costs you reasonably incur in thcdefense 
of any suph claim in which you aremamed as a party, so long, as you have timely notified us of the. claim 
and have: otherwise complied with the terms of this Agreement, We will not inderrmify you against the 
consequences of your use of the Marks except; in.accPfdance with therequirements;of this Agreement. You 
must provide'written notice to us. of any such claim within ten (10) days of your receipt of such notice and 
you musftender'the defense of the claim to us. We will have the right to defend any sUch claim and if we 
do so, we will have no obligation to indemnify or reimburse you for any fees, or disbursements of any 
attorney retained by you. If We electlp defend the claim,, We Will have the right to manage the defense of 
the claim including the rightto cpmprontise, settle or otherwise resolve.the claim,;and tO determine whether 
to appeal a final determination of the claim.
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8. GONFIPENTIAL INFORMATION.

8.1. Types pFConfidential Information. We possess (and will continue to deyelpp andiacquire)
certain confidential information (the "ConiFidential Informatidn") relatirig to the development and 
operation pf PONER KEBAB® Outlets, which includes (without limitatiori):

Outlets;

(a) the System and the know-how related to its use;

(b) plans, ;specifications,, size and physical characteristics of PONER KEBAB®

(c) ; Premises selection criteria, land, use and zoning techniques and criteria;

,(d) methods in obtainirig licensing and meeting regulatpry requirernents;

(e) , sources and :design of equipment, furniture, fprms, niateria;ls and supplies;

(f) marketing, advertising and promotional programs for PONER KEBAB® Outlets;

(g) staffing.and delivery'methpds and techniques for personal .services;

(h) the selection, testing arid training pf personnel for PQNER KEBAB® Outlets;:

(i) the recruitrrienti qualification and investigation methods to secure employment for 
employment candidates;

(j) any computer software'we make available or recommend for PONER KEBAB®
Outlets;:

(k) methods, techniques, formats,, specifications, procedures, information and;systems 
related to and knowledge of and experience in the development, operation and fi^anchising of 
PONER KEBAB® Outlets;

(l) knowledge of specifications for and suppliers of certain products^ materials, 
supplies, furniture, furnishings and equipment;

(m) recipes, formulaSj preparation methods and serving techniques; and

(n) knowledge of operating results and financial performance of PONER KEBAB® 
Outlets other than those operated by you (or your-affiliates).

8.2. Pisclosure and Limitations on Use: We vyiU disclose much of the Confidential Information 
to you and personnel of the Outlet by furnishing the System Standards Manual to you and by providing 
training, guid^ce^ and assistance to you. In. addition, in thexourse of the operation- of your Outlet, you or 
your personnel may develop ideasj concepts, methods, menu items, preparation or serving techniques or 
improvements ("Improvements") relating to your Outlet, vyhich you agree: to disclose to us. We will be 
deemed to own the Improvements and may use them and authorize you and others to use them in the 
operation of PONER KEBAB® Outlets. By this paragraph, you assign ownership of any Irnprovements, 
and all related rights to that Improvement to us and agree to take whatever action (ineludihg signing 
assignmeritj foreign ordomestic registrations, applications or notificatibns, orOtherriOcuments) we request 
to evidence our ownership or to help us. obtain intellectual property rights in such Improvement. 
Improvements will then also constitute Gonfidehtial InfOimation.
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8.3. Gonfidentiality Obligations. You agree that your relationshlp with us does not Vest in.yoU 
any interest in the Confidential Information other than the right to use it in; the development and operation 
of ydur Outlet, and that thefuse or duplication of the Confidential Information-in any other business would 
constitute an unfair method of competition. You acknowledge/and agree that the Confidential Information 
is proprietary, includes trade secrets belonging to iis and is disclosed to you or authorized for your use 
solely on the condition that you agree, a'nd:you therefore do agree, tha;t you;

(a) will not'use the Confidential Information in any other business or capacity;

(b) will maintain the absolute confidentiality of the Confidential InfOrntatioii during 
and after the term of this Agreemeht ;

(c) will not make unauthorized copies of any portion of the Confidential Information 
disclosed via electronic medium, in written form or in other tangible form, including, for example, 
the System Standards Manuals and

(d) . will adopt and implenient all reasonable procedures we may prescribe from time 
to time to prevent unauthorized use of disclosure of the. Confidential Information,, including,, 
restrictions on, disclosure to your employees and the use of a Nondisclosure and Noncompetition 
Agreement in the form attached to this Agreement as Exhibit E or as we othervyise may prescribe, 
for employees or others who haye access to the Confidential Information. Ypu will provide us with 
a copy of any executed Nohdisclosurevand Noncompetition Agreement within ,no more than seven 
(7) days of your feceipt of the same.

8.4. Exceptions to Gonfidentiality. The restrictions on your disclosure and use of the 
Confidential Information will not apply to information and materials: (I) that are of subsequently become 
publicly available without yoUr breach pf any duties owed fo us; (ii) was known by you prior to us;diselosing 
it; of fiii) became known to you from a source other than us, other than by the breach of a:n pbligation of 
confidentiality owed to us. In addition, you may disclose Confidential Information as fequfred to, comply 
with lawful requests or binding orders of regulators or other governmental entities: that, have jurisdiction 
over it; provided that you must (a) give us reasonable written notice to allow us to seek a protective order 
or Other appropriate remedy, (b) you only disclose only such Confidential Information as is required by the 
governmental entity, and (c) you use commercially reasonable efforts to obtain confidential freatment for 
any Confidential Information so disclosed.

9. EXCLUSIYE relationship.

You acknowledge arid agree that we, would be unable to protect CpnfideritikI Information against 
unauthorized use or disclosure Or to encourage a free exchange of ideas and information among DONER 
KEBAB® Outlets if franchised owners of DONER KEBAB® Outlets were permitted to hold interests in 
of pefform services for a Competitive Business (defined below). You also acknowledge that we have 
grantedyou the right to operate your DONER KEBAB® Outlet in consideratiOri pf arid feliarice upon your 
agreement to deal exclusively with us. You agree that, duririg the tefrii Of this Agreement, neither you nor 

, any of your owners (nor any of your or yOur Owriers’ spouses or children) will:

(a) have any direct :or indirect interest .as a disclosed Or beneficial owner in a 
Competitive Business, wherever located;

(b) , have any direct of indirect cOntrollirig interest as a disclosed or beneficial owner
ill a Competitive Business, wherever located;
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(c) perform services as a direefor, offiber, manager, .ernployeej consultantj 
representative, agent or pth'erwise'fQr a Gbmpetitive Business, vvherever located, including by not 
limifed’to providing financial support for a Competitive Business; or

(d) recruit or hire any person who Js our employee or the employee of ^y DONER 
KEBAB® Outlefwithout obtaining the prior vvntten permissioh of that person’s: employer.,

The term "eompetitiVe Business" as used iii this Agfeement means, any business which produces; offers, 
selIsj distributes or is .otherwise involved in, the sale of productsmr'services the same or similar to or 
which are competitive'with those which;are'provided by DONER KEBAB® Outlets pr which are similar 
to or competitive with the services and/or products offered by us or our franchisees.

10. operation and system standards.
10.1. Operations System Standards Manual. Solong asyou arenot in breach of your obligations 

to us duringrthe term of this Agreement, we will grant you access to our manual (the "System Staridards 
Manual"),, consisting ofsuch materials (including, as applicable, audiotapes, videotapes; magnetic media, 
cornputer software and written rhaterials) that we generally fiirnish to franchisees from time to time for use 
in operating a DONER KEBAB® Outlet. We may do so with print versions or electronically Only, The 
System Standards Manual contains rnandatory and suggested specificafions, standards^ operating 
procedures and rules ("Sysfein Standards") that we prescribe from time to time for the operation of a 
DONER KEBAB.® Outlet and information relating to your other obligations under this Agreement and 
related agreements. You agree to follow the standards, specifications and operating procedures we establish 
periodically for the DONER KEBAB® System that are described in the .^stem.Standards Manual., You 
also must comply with all updates and amendinents to the DONER KEBAB® System as described in 
newsjettefs or notices we distribute, including via computer systems. Any such additions, deletions or 
changes will take; precedence over all prior communications. Mandatory System Standards, Specificatiohs 
and operating procedures prescribed from fime to time by uSin the System^ Standards Manual, of otherwise 
communicated to you elecfrOnically or in printed fOrmj are as enforceable by us as if they were; set out: in 
this Agreement.,

You understand and acknowledge that we attach very great importance tO maintainihg the confidentiality 
of the information in the System Standards.Manual, You must maintain the System Standards Manual as 
confidential and maintain the information in the System Standards Manual as secret,and confidential. It is 
your sole responsibility to establish appropriate security procedures and comply with all policies and 
procedures which we may specify and you will establish other appropriate policies and procedures to 
maintain the confidentiality of the System Standards ManUal. The System Standards Manual may be 
modified, updated and revised from time to time to reflect changes in System Standards.

At our option, we may post some or all of the System Standards Manual and/or other documentatiOn and 
communication of standards, policies and procedures, on a restricted Website of extranet to which you will 
have access. "Website" means an interactive: electronic document contained in a network, of computers 
linked by comniunications software, including the internet and World Wide Web home pages). If we do 
so, you agree to monitor and access the Website'or extranet for any'updates to the System Standards Manual 
or System Standards. We; of our designee, will periodically notify yoU electrohically ,about updates, 
changes,, or deletions to the?content posted on the restricted Website or extranet. We or they will not issue, 
nor will youTeceive, any Updates; changes, or deletions to this content in hard copy form. Any passwords 
or other digital identifications, necessary to access the System Standards Manual on a Website or extraiiet 
will be deemed to be part of Confidential Information.

You agree to keep your copy of the System Standards Manual frill, complete and current and in a secure 
location at the Outlet. In. the event of a dispute relating to its contents, the master copy of the System

QB\50652439.1



Standards Manual we m_aintain at our prineipai office will be cdntrpilihg. You may riot at any time copy, 
duplicate^ record or otherwise reproduce any part of the System Standards.Manual. The System Standards 
Manual and the information and data that it contains will at all times'remain our sole<and exclusiye property 
and copyright in the System Standards M'anuaf 'as may be amerided frorn time tp time; shall, be retained by 
us, Ip the event of a conflict between the provisibns of the System Standards Manual and the provisionsof 
this Agreentent, this Agreefnerit,shall control.

10.2. Compliance with System Standards. You acknovviMge arid agree that youf operatibn and 
maintenance of the Outletfn accordance v«ith .Systern Standards are esseiitial to preserve the: goodwill of 
the Marks and all DONER .KEBAB® Outlets. Therefore, at all times during the term of this Agreement, 
you agree to operate and maintain the Outlet in accordance with all of our System Sfandards, hoWeVef 
commuriicatedfo you. Weifnay periodically Change, modify and suppfernerit.Systern Standards. You shall 
make such changes, modifications arid additions at your sole-cost and expense even if you believe that a 
System Standard-, as originally issued or subsequently modified, is: not in the SystemlS or the Outlet's best 
interest. Although we.retain the right to establish and periodically modify System Standards thatyou have 
agreed to maintain, you retain the right to, and responsibility for^ the day-to-day management and operation 
of the Outlet and implementing and maintaining System Standards at the Outlet. As examples. System 
iStandards may regulate any one or more of the following with,respect to the Outletj

(a) desigPi layout, decor, appearance :arid lighting; periodic maintenance; cleaning and 
sanitation;: periodic temodelirig; replacemerit of Obsolete or worn-out leasehold improvements, 
fixtures, furnishings, equipment;and signs; periodic painting;iand use of interior'and extefipr signs, 
emblems, lettering and logos, and illumination;

(b) types, models and brands of required fixtures, furniShirigs, equipmerit, signs. 
Software, materials and supplies; -

(c) required Or authorized products arid product categories including for all food and 
beverage items arid, portions devotedfo each supplier of products and other merchandise for sale at 
the Outlet;

(d) designated or approved suppliers (which may be limited to or inclUdfe us) of 
fixtures, furnishings, equipment, signs, software; products; ingredients, materials and supplies 
including for all food and beverage iteiris;

(e) terms arid conditions of thesale and delivery of, and terms and methods of payment 
for, products, materials, supplies and services, including direct labor, that you obtain from us; 
unaffi 1 iated suppl iers or others;

(f) sales, marketing, advertising, cuStoirier service and promotional programs and 
materials and media used in such prOgrarns;

(g) . Use and display of the Marks at the Outlet and on any paper and plastic products
or supplies (although you have sole responsibility and authority concerning; employee selection and 
promotion, hours worked, worker eligibility, rates of pay arid other benefits, work assigned, and 
working conditions);i

(h) staffing levels for the Outlet and matters relating to managing the Outlet; 
communication to us of the identifies of the. Outlet’s personnel; :and qualifications, training, dress 
and appearance of employees;

(i) days: and hours of operation of ,the Outlet;
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:(j) partieipation in market research and testing and product and service.development 
pfograriis-

(k) acceptance of credit and debit cards and other payrhent systems; and hpnoritig and 
issuing gift certificates, coupons.and gift.cardSj regards and loyalty programs;

(l) purchase, .storage, preparation, handling and.packaging procedures and techniques 
for Outlet maferialsi products and supplies; and inventory requirements for Outlet materials,. 
productSaand supplies;

(m) terms and-conditions of the sale and delivery of, ahd,terms and methods of payment 
for, products and,services that.you.obtain frbrri us and affiliated and unaffiliated suppliers, including 
your Obligation to purchase and use, to the, maximum extent possible; and our and our affiliates' 
right not,to sell you any products or services or to do so only on a cashTon-delivery Or other basis, 
if you are: in violation .of or in default under'any agreement with us; and.

(n) regulation of such otheraspects of the operatidn and rnaintenanceof the Outlet.that 
we determine frorn time to time to be usefiil to preserve or enhance the efficient operation, image: 
or goodwill of the Marks iand DONER KEBAB® Outlets.

You agree that System Standards prescribed from time to time in the System Standards Manual, or 
otherwise communicated to.you in writing or other tangible fofrn, constitute provisions of this Agreement 
as if fully set forth. All references to this'Agreeraent include all System Standards as periodically 
modified.

10.3. Capital, Modifications.

(a) We may periodically modify System.Standards, which may accommodateiregional 
or local variations as we determine, and any such modifications may obligate you to invest 
additional capital in the Outlet (“Capital Modifications”) aiid/or incur higher operating costs. You 
must make the Capital Modifications 'whhin the time frame we require. Capital Modifications that 
require ypu to Obtain additional or replace equipmentmr technolpgy must be made immediately on 
notice. Capital Modifications that require substantial physical modifications to your Outlet will 
not be required; (i) during the first twelve (T2) months after opening, your Outlet (these would 
encompass items like new or replacement flooring; interior decor and color scheme (as opposed to 
upkeep); exteripr signage, furniture, or (ii) during the last year of the Term of this Agreement if 
you providewritten notice to us of your intention not to enter into a Successor Franchise Agreerneht 
and the aggregate cost of doing so during the final year of this Agreement exceeds ten thousand 
and no/1 OG dollars ($10,000;00), Capital Modifications will not alter your fundamental status and 
rights under this Agreement. Capital Modifications are in addition to the costs you \yill incur to 
developi open, repair, replace, maintain or refurbish your Outlet, equipment and fixtures from time 
to time. Capital Modifications do not include any expenditures yd,u must, or choose to make, in 
order to comply with applicable lavys, governmental rules or regulations (e.g., ADA compliance). 
In the event you fail to make Capital Modifications as herein required„you agree that we may enter 
the; Premises; and make the requisite Capital Modifications. You agree to reiriibUrse us \yithin ten 
(1,0) days of your receipt of an invoice from us forour costs and expenses associated with making , 
Capital Modifications,

(B) In addition to Capital Modifications' you must, make in connection Vvith oUr 
modification to System Standards, you must refurbish your Outlet as followsT
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(i) you will conduct a minor refurbishment bfyour'Outlet (in accordance with 
our requifementsi) on or‘immediately prior to fhe third (3fd) and, ninth (9th) anniyersaries 
of'the Effective Date, to include, as a minimum, the updating of the “front of house” area 
and equipment in ^accordance with our latest style, designs and specifications to include 
snagging,.paint refresh, repairs of equipment, fixtures and fittings- and

(i;i) you will conducta full refurbishment of the Outlet,(iniaccordance with our 
requirements) on or immediately prior to the sixth (6th) anni versary of the Effective; Date 
to ensure compliance with our latest style, designs and specificatiphs, to include new outlet 
branding, equipment and layout as determined by us.

10.4. Pricing.. We reserve the right, at any time and from; time to time, to establish tnaximutn, 
minimum, or other pricing requirements on prices that you may charge for products dr seiwices to thcfuHest 
extent allowed by applicable law, which may- include regidnal, special venue or demographici variations.

10.5. Interior and Exterior Upkeep. You must at all times maintain the Outlet’s interipr and 
exterior and the surrounding area in "like new" condition with the highest degree of clearilinesSj orderliness 
and sanitation and comply with the requirements regarding the upkeep, of the. Outlet established in the 
System Standards Mahuaf and by federal, state and local laws. You shall repair or replace equipment, 
fixtures and signage as necessary to comply with all health.and safety standards.and other System Standards 
we may establish in our sole discretion. You will not install or use at your Outlet any vending rnachines dr 
other similar devices without our prior Written approval, which may be Withheld at our sole discretion.

10:6. Hours of Operation. You must ^operate the; Outlet during the hours and on the days 
prescribed by us in the System Standards Manual or otherwise approved in advance in writing by US:

10.7. Accountirig, Computers and Records. You must obtain your accounting: services and any 
required hardwaremr software related to them in accordance with our System Standards, including, but not 
limited to, the electronic,point-of-sale'system and all equipment and arrangements necessary to use credit 
card issuers we designate ("Computer System"). You must,at all times maintain the:records reasonably 
specified in the System Standards Manual, including, without limitation, sales,, inventory and expense 
information. You must report Gross Revenues and other business information to us usinjg the format and 
reporting system that we require from time to time. You must provide your own internet: service provider 
and maintain broadband connectivity throughout the Term of this Agreement. We reserve the; right to 
designate a source from whom you must pufchaseor license,all or some elements of the Computer System 
and software we. require; You will comply with our requirements for use: of the Computer Systemi, which 
may include, among other things, connection to remote servers, off site electronic repositories, high speed 
internet connections, the'establishment of one or more email accounts and eriterihg into .license,agreements, 
"terms of use" agreements and software maintenance agreements: We may require you to obtain specified 
computer hardware.or sbftware^andmay modify specifications for and components of the Computer System, 
from time to time. Our modifications and specifications for components of the Computer System may 
require you to incur costs to'purchase, lease or license new or modified,cornputer hardware or software and 
to obtain service and support for the Computer System during the term of this Agreement. You agree to 
incur such costs in connectibfi with obtaining the computer hardware, and software comprising the 
Computer System (or iadditibns ormodifications). Within seven (7) days after you receive notice from us, 
you must obtain the components of the Computer System that we designate and require. The Computer 
System must be capable of connecting with our* Computer System so that We can daily review the results 
of your Outlet’s operations. We also have the right to charge you a;reasonable: systems feefor modifications 
of and enhancements made fO any proprietary software that we license to you.and: other maintenance and 
support services* that we or our affiliates furnish to you related to the Computer System. You will pay all 
fees imposed by us or any third party in connection with the Computef System we require.
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10.8. Trade Accounts.and Taxes. You rriust;maihtain,your trade accounts: in a current status and 
seek to resolve any disputes with trade supjsliers promptly. You must timely pay all taxes incurred in 
Connectipn with yoiir Outlet’s operations; I f you. fail to maintain your trade accounts in a cuiT.ent status, 
timely pay such taxes or any other amounts owing to any third parties or •perform any ndn-mbnetary 
obligations to third parties, we may, but are not required to, pay any and all such amounts and perform such 
obligations on your behalf If we elect to do so, then ybu'must reimburse us for such amounts. You agree 
to repay us immediately upon receipt of our. invoice. We may also set-off the amount of any such 
reitfibursement obligations against.all amounts which we^may owe you.

r:0,9. Proprietary Materials. You mUst purchase from,us,or approved manufacturers or suppliers 
all articles used in operating the Outlet and bearingany of the Marks. These items.may'include employee 
clothing (such as;shirts,, hats and aprons) and menus (collectiyely, the "Proprietai^y Materials'-), at then 
prevailing prices, plus freight, taxes and delivery costs.

10.10. Designated Equipment-and Outlet Materials. You:must acquire all Supplies,,inaterials and 
food and beverage products (including ingi^edients) for use in connection with your DONER KEBAB® 
Qutlet:(collectively, the "Outlet Materials") and all fixtures, furnishings, equipment (signs, including cash 
registers,, telecopiers and Computer hardwareiand,software) (the "Designated Equipment") from; us (or our 
affiliates); suppliers we have previously approved, or according to our standards' and specifications; We 
will only ;approve suppliers whose Outlet Materials and Designated Equipment meet,the quality standards 
that we establish from time to time. You will only place or display at the Premises (interibr and exterior) 
such signs,, emblems, lettering, logos and display materials that we periodically approve.

10.11. Sourcing, Restrictions. We have developed' or may develop standards and specifications 
for types, models and brands of required Designated EqUiprnent and Outlet Materials. We reserve the right 
at any time and from time to time to approve specifications or suppliers and distributors of the above 
products that meet our reasonable, standards and,requirements, and work to designate rnandatbry suppliers 
and distributors of them (all of which may include us or puraffiliates). If vwe do so; you agree to purchase; 
only such products meeting those specifications^, and, if we require it, only from distributors and other 
suppliers we have approved,, including outselves or our affiliates. We may designate a single distributor or 
supplier (collectiyely, "Designated Supplier") for any product, service,,equipment, supply of material and 
may approvesa supplier or distributor only as to certain products. The Designated Supplier may be us, one; 
of our affiliates, or a designated third party. Yo)i will pay all suppliers in accordance with their payment, 
terms and will enter into such additional agreements, (such as maintenance; agreements) as we may 
reasohabry require. For avoidance of doubt, supplier credit terms will be agreed on a per franchisee basis 
depending on the financial status of each franchisee. Unless We specify otherwise, you agree to purchase 
from us, our affiliate, or our Designated Suppliers, all Designated Equipment and Qutlet Materials. We 
and our affiliates may receive payments'from Designated Suppliers on account of such suppliers' dealings 
with you.and other franchise, ownersi and may use any amounts, so received without restriction and for any 
purpose we and our affiliates deem appropriate. We or our affiliates may concentrate purchases with one 
or more suppliers or distributors to obtain lower prices br the best advertising support or services. Our 
approval of a.supplier or distributor may be conditioned pn requirements relating to product quality, prices, 
consistency, reliability, financial capability, labor relations, customer relations, regipnai capability, 
frequency of delivery, concentration of purchases, standards of service, including prompt attention to 
complaints, or other criteria, and may be temporary pending our continued evaluation of the supplier or 
distributor from time to time. You Consent to vendors providing us vvith information on your payment and 
account status, as well as access to copies of orders, shipments, deliveries and. payment, information. Upon 
our request, you will provide to, us, not more frequently than mohthly, in such format and by such means 
as we may from time to time ;specify,,Information about your purchases of Designated Equipment and 
©utlet Materials.
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10,12^ Apprbved ProductS; You must hot sell any food or beverage products or other items at the 
Outlet that \ye have not previously approved for sale. You must only use and display menus that have been 
prescribed or approved (except for prices) in advance by us. You must seh all the food and beverage 
products that are included on theiprescribed or approvedirnenus, and no others: We may be the sole-supplier 
of certain proprietary food products. We may negotiate group or volume purchasing arrangements; with 
approved, suppliers. We will be entitled to all rebates, bonuses and promotional benefits associated Avith 
those programs. You must strictly follow al l of our recipes for'all menu items as such recipes are specified 
from time to time in the System Standards Manual or otherwisev YpU must not, without our prior written 
consent. Sell, dispense, giveaway or otherwise provide food or beverage.products or other products,or items 
except by means of retail sales or complimentary meals to employees or customers at the Outlet, or a 
program of charitable giving. You must immediately implement changes to the products^ food, .service or 
other items requestedby us, including menu.changes. You must maihtain an inventory of food and beverage 
products sufficient to meet the daily demands of the Outlet for all items specified in the: menus. Any and 
all.recipes or menu changes submitted by you for inclusion on the menus will become Our property and you 
agree to, sign all documents necessary to eOnVey all rights and title, including all rights in such recipes to 
us.

i 0.13. Changes to Approved Suppliers. If you want to propose a new supplier of Outlet Materials 
or Designated Equipment for any supplier that is not affiliated with US; you must submit, to us sufficient 
written information about the proposecl new supplier to enable:us to approve or reject either the supplier or 
the particular items. We will have 90 days from receipt of the information, to approve or reject the proposed 
new supplier or items. We may consider in providing such approval npt; just the quality standards of the 
products, or services, but their delivery capabilities, financing terms and ability to service our franchise 
system as a whole, We may terminate or vvithhold approval of any Outlet Materials of Designated 
Equipment, of any supplier of such items, which does not meet our quality standards by givirig you written 
notice: If we do so, you must immediately stop purchasing from such supplier or using such Outlet 
Materials or Designated Equipment in yourPONER KEBAB®;Qutlet until we notify yOu that such supplier 
or such Outlet Materials or Designated Equipment meet ouf quality standards. At. our request, you must 
submit to us sufficient information about a proposed supplierand samples of the proposed Outlet Materials 
Or Designated Equipment for Our examination so that we can determine whether they meet our quality 
standards. We also must have,the right to require our representatives toibe pefmitted to ifispect the proposed 
supplier’s facilities at your expense. Wemay charge a fee for evaluatihg alternative suppliers,in an amount 
we determine from time to time and may vafy depending on the nature and characteristics of the products,, 
services, supplies, vendor of supplierand extent of the evaluation we do.

10.14. Management. You must keep us advisedj in writing, of all personnel involved in the' 
operation ofyour Outlet; Your Outlet must be personailly managed on a fulhtime basis by you or, if you are 
a Business Entity, an Owner or Outlet Manager who, has been approved by us, has successfully completed 
mandatoryfraining and has met the standards specifiediby us (which fortheayoidance of doubt shall include 
minimum levels of experience in the operation of food retail Outlets as well as minimum quEiiifications in 
food safety and hygiene and any pthef qualifications, as we may require). In the event that you are nqt able 
to source a suitable Outlet Manager who meets the criteria which we' require, we may (but shall nOt; be 
obliged to) offer assistance with the recruitment of such an Outlet Manager;, Such assistance may include 
appointing, an external recruitment, agency to recruit a suitable Outlet Manager and the costs of such 
recruitment agency shall be met by you. Notwithstanding the foregoing and fortheavoidance of doubt, the 
decision vyhether or nOt to employ any candidate referred by any recruitment agency shall be youfs and 
yours alone.

10.15, Personnel. You must hire, tfaih, and supervise honest,.reliable, competent and courteous 
personnel for the operation of your Outlet. You.must pay all wages,, commissions, fringe benefits,, wOf kef’s 
compensation premiums;and payroll taxes (and other withholdings required by law) due for your personnel. 
All personnel, at your Outlet will be employees of yours and not of ours. You must ensure that a sufficient
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number of trained, employees are available to meet the operational standai'ds and requirements of youn 
Outlet at all times. You must ensure that your^employees perform their duties inicpmpliariee vyith .the fenns 
of the System'Standards Manual and any other rhaferials applicable toemproyees that we eommunicateto 
you, including, butnot limited to wearing the uniforrns we speeify, maintaining a neat and cleanfappearanee, 
and conducting themselves in a courteous and helpful manner toward customers and prospective customers. 
You may give your employees only the minimum' amount of information and material from the System 
Standards Manual that is necessary to enable them to, perforin their assigned tasks. You must ensure< that 
yo\ir‘employees; do not make or retain any copies of the System Standards Manual or any portion thereof. 
You will cause your persormel to enter into such contracts as we may specify so.as to protect our goodwill 
and Confidential Information andiensureicopies of the.same are forwarded to ns immediately after execution 
and the terms of such agreements are; enforced by yOu. We dp not control the'day-to-day activities of your 
emplpyees or the'manner in which they perform their assigned tasks. We also do not conriolthe hiring or 
firing of your employees.

10.16. Compliance wjth Laws, Good Business Practices, Abandonment:

(a) You must secure and maintain in force all required licenses, permits and 
certificates relating to: the operation of the Outlet and must operate the Outlet in full compliance 
with all applicable laws, ordinances and regulations, including government regulations relating to 
priyacy lavvs and regulations, occupational hazards, health, environment, worker’s: compensation 
and unemployment insurance ,and withholding and payment of federal and state: income taxes, 
social security taxes and .sales and service taxes.

(b) All advertiring and promotion by you must be: completely factual and must 
conform to the highest standards of ethical advertising. You agree tp refrain from any business or 
advertising practice which may be injurious to our business and the goodwill associated with the 
Marks, the System, and,other DONER KEBAB®'Outlets.

(cj The Outlet must in all dealings with its customers, suppliers,, us and the public 
adhere to the highest standards of honesty, integrity, timeliness, respect, fair dealing arid ethical 
conduct.

(d) Y o.u must notify Us in writing within 5 days of the commencement of any action, 
sUifof proceeding, and of the issuance of any order, writ, injunction, avyard or decree of ahy court, 
agency or other governmental instrumentality, which may adversely affect your operation or 
financial condition Or that pf the Outlet and of any notice of violation of any law, ordinance, or 
regulation relating to the Outlet:

(e) You must immediately notify Us prior to any period during which you will not 
operate the Outlet for.any reason and submit a plan for re-starting your Outlet. All your'-financial 
obligations to Us or to any affiliate (including the payment of Royalties and Marketing Fund Fees); 
will remain in .effect during such non-operational period. Any period of rtonropefation which is, not 
authorized by us (and for the avoidance of doubt reasonable absence because, of holidays or illness 
vwi ll be authorized) >vill be a breach of this Agreement. During any period when your Outlet is not 
operational, which, we have notiauthorized, for five,(5;) consecutive business days you will pa:y us 
on such dates as we may specify until the: Outlet:starts tp operate a:gain or this Agreement expires 
(whichever occurs first), such fee as we .shall specify but which will not be more than: (i) the 
average Royalty Fee and Marketing Fund Fee calculated for a month payable by all our franchisees, 
as notified tp you after we; become aware of your Outlet ceasing to operate, pr (ii:) your average 
Royalty Fee and Marketing Fund Fee in the: three (3) months prior to closure, calculated for each 
such month, whichever is greater. If such, aband'omnent arises frpm; your urtlawful termination of
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this Agreement you will, in addition, pay us such sum as we reasonably consider to be our costs
relating, to the abandonment of y our Outlet.

10.17. Insurance; During, the Term, you must maintain jn force, at your sole expense; 
comprehensive public liability, general liability, product liability and motor vehicle liability insurance 
against claims for bodily and personal irijuiy^:, death and property damage caused by :or occurring in 
connection with the Outlet’s operation. All such insurance must contain the minimum liability* coyerage 
(oii, an occurrence and aggregate basis) we prescribe from time to time. Such insurance Cdverage may 
specifically include auto insurance on any vehicles that you may acquire for promdtiohalievents, residential,, 
institutional or commercial deliveries, or other business activities in connection with the Outlet. You must 
also maintain In force insurance covering: employee; dishonesty; money and securities; and business 
interruption. Weimay periodically increase the; amounts of coverage required under these insurance policies 
and/or require:different .or additional insurance Coverages (including reasonable excess liability insurance) 
at any time to reflect inflation, identification of new risks; changes in law or standards of liability, higher 
damage awards or other relevant changes in circumstances. All insurers must meet with our approval 
including meeting our required minimum, ratings from the rating: agency we designate: These insurance 
policies'must name us and any affiliates we designate as additional named insUreds and provide for 30.days’ 
prior written notice to us of a policy’s material rhodification;- cancellation or expiration. You routinely must 
furnish us copies of your’Gertificafes of Insurance or other evidence of your maintaining this inprapce 
coverage and paying premiums. If you fail or refuse to obtain and maintain the insurance we specify; in 
addition, to our other remedies, we may (but need not) pbfain.such insurance for you and the Outlet on your 
behalf, in which event'you will cooperate with us and reimburse us for all premiums,, costs and expenses 
we ihcurin obtaining and maintaining tl-ie insurance, plus aneasonable fee for our timeincurred in obtaining 
such insurance.

11. MARKETING AND PROMOTION.

11.1. Establishment, of Marketing Fund. We have established a Marketing Fund (the 
"Marketing Fund") fPr such advertising, marketing and public relations programs and materials on a 
system-wide basis that we deem necessary or appropriate in our sole discretion., You agree to. contribute to 
the Marketing Fund such amounts that we prescribe from time to time (the "Marketing Fund Fees”) 
payable jn the same manner as the Royalty. We reserve the right to defer or reduce contributions of a 
DONER KEBAB® Outlet franchisee and, upon 30 days prior written notice to you, to reduce of suspend 
Contfib.utions’to and operations of the Marketing Fundfgr opeor more periods of any length.andlto terminate 
(and, if terminated, to reinstate) the Marketing Fund. If the'Marketing .Fund is terminated, all unspent 
monies on the; date of termination will be distributed to our franchisees in proportion to their‘ respective 
confributionSto the Marketing Fund dufing the preceding 12 calendar months. Gurnffiliates will contribute 
to the Marketing Fund on the same basis.as franchise owners for miy DONER KEBAB® Outlets they own 
and operate.

Ik2. Use of the Funds. We direct, all programs financed .by the Marketing Fund, with sole 
control over the creative concepts, materials and endorsements, and the geographic, market .and, media 
placement , and allocation. You agree that the Marketing Fund may be used to pay the costs of preparing 
and producing video, audio and written and digital advertising materials; developing, enhancing and. 
maintaining an electronic commerce-web presence, including for online ordering; menu layout and design; 
admihistering systern-wide regional .andimulti-regional advertising programs; including, without limitation, 
purchasing, direct mail, internet, social media and other media advertising and employing advertising, 
promotion and marketing agencies; marketing and advertising training programs and materials; and 
supporting public;relations, market research arid other advertising, promotion and marketing;activities., We 
maintain ownership of all market research, designs, copyrights, md other data, materials and property 
financed through the Marketing Fund. The Marketing Fund periodically vvill furnish you with samples of 
advertising, marketing and promotional formats and materials at no cost. Multiple copies and individual
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requests of such materials Will be furnished to you at our direct cost of producing them, plus any related 
Shippmg, handling and storage charges.

11.3. Accounting for the Fund. The Wlarketing Fund will not be our asset. Although the 
Marketing Fimd is not a trust, we will hold all Marketing Fund Fees for the: benefit of the: contributors and 
use Marketiiig Fund Fees only for the purposes described in this section of this Agreement. We do not owe 
any fiduciary obligation to you for administering the Marketing Fund or for any other reason. The 
Marketing EUnd will be accounted for separately from our other funds ;and will not be used to defray any 
of our general operating expenses, except for such reasonable salaries, administrati ve costs, travel expenses 
;and overhead; including renfand utilities, as we may incur in,activities related to the admihistration of the 
Marketing Fund and its programs, including, without limitation, conducting rnafket research, preparing 
advertising, promotion and marketing materials and collecting and accounting for contributions to the 
Marketing Fund. No money v/ill be spent by the^ Marketing Fund to primarily solicit new franchisees, 
:Some media placement may advertise that franchises are available to be purchased, but it will be done in 
conjunction with the program of the DONER KEBAB® brand. All interest earned on monies contributed 
to the Marketing Fund will be used to pay adyertisiiig costs before other assets of the Marketing Fund are 
expended. We may spend, on behalf of the Marketing Fund, in any fiscal year an amount greater or less 
than the aggregate contribution of all DONER KEBAB® Outlets to the Marketing Fund in that year;, The 
Marketing Fund ,may borrow from us or others to cover deficits or'invest any surplus for future use. If we 
lend money to the Marketing,Fund, we may charge-interest at an annUal rate, i®/o greater than the; rates we 
pay our lenders.. We will prepare an ;anriUal statement of monies collected and costs incurred by the 
Marketing Fund and furnish the statement .to you upon written request. We have the right fO cause the 
Marketing Fund to be incorporated or operated through a separate entity at such time as we deem 
appropriate, and such successor entity will have all Of the rights and duties specified in this Agreement.

11 ;4. Marketing Fund Limitations. You acknowledge that the Marketing Fund is intended tO 
maximize recognition of the Marks and patronage of DONER KEBAB® Outlets. Although we will 
endeavor to utilize the Marketing Fund to develop advertiring and marketing materials and programs and 
to place advertiring that wiU benefitiall DONER KEBAB® Outlets, we undertake no obligation to ensure 
that expenditures by the Marketing Fimd in or affecting any geographic;area are pfoportionate or equivalent 
to the contributions to the Marketing Fund by DONER KEBAB®;Outlets Operating in that geOgraphiciarea 
or that any DONER KEBAB® Outlet will benefit directly or in proportion to its contribution to the 
Marketing Fund from the development Of advertising and marketing materials or the placement of 
advertising. Except as expressly provided in this section, we assume no direct or indirect liability or 
obligation to you with respect to collecting: amounts due to, or maintaining, directing or administering, the 
Marketing Fund.

11.5. Deposits. We have the right;to collect for deposit into the Marketing Fund any advertising, 
marketing or-similar allowances paid to usiby suppliers: who deal with DONER KEBAB® Outlets, and With 
whom we have agreed that we will so deposit these allowances, These payments, are, different from those 
which are not designatedby suppliers to be used exclusively fOr advertising or similar^purposes and which 
we and our affiliates,, therefore, may Use for any purposes, we, and they deem appropriate. We have the 
right, but no Obligation, to use collection agents and institute legal proceedings to collect Marketing Fund 
Fees at the Marketing Fund's expense. We also may forgive, waive, settle and coinpromise all claims by 
or against the Marketing Fund. Except as expressly provided in, this subsection, we: assume no direct or' 
indireetdiabiUty Or Obligation to you for collecting amounts due to, maintaining, directing or administering 
the Marketing Fund.

11.6. Your Advertisihg, Marketing and Promotion. Your rnarketing; and advertising must be: in 
good,taste and conform to ethical .and legal standards and our requhements. Samples of all advertising and 
promotional materials for any media, including the internet. World Wide Web or otherwise, must be 
submitted to us' for our review and approval prior to Use; which approval we can give subject to ,conditions

QB\50652439.1 25



or withhold art our diseretion. If you do-not receive written disapproval within thirty (30), days after pur 
:receipt-of such materials, they will be deemed rejected, You rtiust not use any advertising or pforribtional 
materials that we have disapproved, whether or not you have already printed!or developed them. You agree 
not to use any materials or programs of which we reject at any time: and you must use all materials and 
programs designated by us as mandatory. You will ensure that all advertising and all actiyities aimed at 
actively seeking customers for your Outlet that you undertake is aimed principally at potential customers 
in your Protected Territory,.

i 1.7. Customer Satisfaction, Quality Controls. We may institute various programs for auditing 
customer satisfaction and/or other quality control measures. You agree to request yp.ur customers, to 
participate in any surv.eys performed by or'on behalf ofus; using forms prescribed by us fi■om.time^to time. 
You will be responsible for all costs and.expenses associated with the surveys you conduct,

11.8. Participation in Marketing and Delivery Programs: You agree to participate in all
marketing, delivery and promdtibnal programs which, in our business judgment, will.benefit our franchisees 
.and the System including, but not limited to; participating the activities^ set out;on our marketing calendar 
andln any home delivery service as we may require. The Marketing Fund.may furnish you’With marketing, 
advertising,and promotional .materials arid we eahirequirethatybu pay the cost of producing and distributing 
such materials in addition to yoiir Marketing .Fund,Fee:

11.9. Gall Center Services. You must ensure that all orders for die delivery of products from 
your customers are routed through bur Call center (or third party provider who will process and deliver 
orders), You must ensure that the telephone number of this call center is the only telephone number printed 
on rriarketing conimunications distributed by you.

11.1:0. Co-op Participation and Contributions. If an aSsoOiation of DONER KEBAB® Outiet 
franchise owners is established in a geographic area In which your Outlet is located (the: "Co-op"), you 
must join and actively partibipate In it. You also must contribute to the Co-op such amounts as are 
detemimed from time to time by it, not to exceed 2% of your OrossRevenues, We will not set (the amount 
of those contributions. The Co-op will adopt its own rules, regulations and proCedureSi which you must 
follow. However, the rules, regulations and procedures of the Co-op and any related.agreementSj as wbll 
as any changes or additlons'to then!, are subject'to our approval. All advertising utilized by the Co-Op must 
not beused Unless and Until we.have reviewed and approved it. We also have the^right to participate in=any 
meetings of the Co-op and its members. Your failure: to timely contribute the amounts required by the Co­
op constitutesa material breach of the provisions Of this Agreementand we may offset against any amounts 
we*owe to you the amount of your Co-op contributions and pay such contributions for you.

12. RECORDS, REPORTS AND FINANCIAL STATEMENTS.

12.1. Accounting System. You must,obtain your accounting services and any required hardware: 
or software, related to them in accordance With policies; systems and sources that we designate; You must 
at all times maiutain the records reasonably specified in the System Standards Manual, including. Without 
limitation, sales, inventory and expense information.

(a) You must report Gross Revehues and other business information to us using the 
format that we require: from time to time. You must deliver to us the financial and Operating reports 
in the. form, manner, content and time we specify from, time to time, including via access to your 
Computer System. You will update all infprmatioh in your Computer System as. often as: we 
designate, which may be at leastdaily,Including butnot limited to revenues,,expenditures and other' 
pertinenfdata.
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(b.) You will make available for our reyiew and inspection during normal business, 
hours all original books and records that tye'want to ascertain.and verify financial statements or 
reports. You Will mamtain, all of your books and records in accordance with generally aecepted 
accounting principles. You will maintain and preserve such records during the entire Term.and for 
7 years followingsexpiratiGn or terrniriation of this Agreerhent. Such records include deposit reports 
and receiptSi cash receipts journal, general' ledgers, cash disbursement Journals, weekly payroll 
registers, monthly bank statements, supplier Invoices (paid^and unpaid), accounts payable journals, 
balance sheets, profit and loss statements, inventory records, records of wholesale aceourits and 
such other records as we may require.

(cj We may use the information dbtained. Including, but not limited to, your name, 
any address and/or phone number(s), revenues, expenses, results Of operations arid/or other' 
information, as we>.deem appropriate in our business judgment.

(d) We may require you' tp use approved computer hardware and software in order to 
maintain the Cornputer System; and other comiiiunication processes. If wedeteiTnine that if you or 
your accounting, firm are not maintaining your statements, records and reports on a satisfactory 
basis;, or not timely providing reports to us, we may require you to utilize accounting firms and 
services that we designate, at your expense: We \vill only require you to use designated accounting 
service providers if we are not satisfied with your performance of your accounting and 
recordkeeping pbligatiohs, and we will, only designate accounting service providers that 
demonstrate to our satisfaction that they are capable of assisting you to meet those requirements..

12.2. Jleports. You agree to furnish to us on such forms that we prescribe from time to time:,

(a) tyithin five (5) days after their filing, copies of all sales tax returns for the Outlet 
and, as soon as you have received them, copies of thexanceled checks for the required sales taxes;

(;bj within five (5) days of the end of each week, a report On the Qutletls Gross 
Revenues for during the preceding calendar week andj within five (5) days of the end of each month 
a report on the Outlet’s Gross Revenues during the preceding calendar month;

(c) within.20 days after the end of each calendar month, a profit and lOssstatementTpr 
the Outlet, for the immediately preceding calendar month and year-tO-date and a balance sheet as 
of the end of such calendar month;

(d) ■ within 90 days' after the end Of the Outlet’s fiscal year, annual profit, and loss, and 
source; and use of funds statements and a balance sheet for the Outlet, as of the end of such fiscal 
year; and

(e) within 10 days after our request, exact copies of federal and State income,and other 
tax returns and such other foims, records, books and other information we may periodically require.

12.3. Access to Information. YOu-agfee to. verify and sign each report and financial statement in 
the manner we prescribe. We have the right to disclose data derived from .such; reports. We also have the 
right to require you to have reviewed or audited financial statements prepared on ah annual basis. 
Moreover, we have, the right as often as'we deem appropriate (including oh ;a daily basis) to access all 
computer registers and other computer Systems that you are .required to maintain in connection with the; 
operation of the Outlet and tp retrieve all information relating to the Outlet’s operations,

12:4. Copies of Reports. You agree to cause your accountant Or tax preparer to mail all, tax 
r.eturns;he prepares for you directly to the propertaxing authority. Simultaneous with their filing, you agree
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to cause your tax preparer or 'accountant to furnish us directly, with a copy of all sales, irieome and other 
t^ returns relating Jo your DOffER KEBAB® Outlet. You must ialso send us copies of any sales or other 
reports senWo ^y landlord or governmental agency.

f2.5. Further Requirements, You \yill>

(a) allow us to use estimated Gross Revenue: figures for the purposes of ca^lculating 
any payments due to us if you fail or delay in providing the same, such figures to be estimated by 
us,on such reasonableibasis as We consider appropriate, siibject'to, agreeing-a reconciliation as soon 
as actual Gross Revenue figures are available and immediately paying any over payment or under 
payment,to the party due such payment;

(b) provide'us w'th a business plan 'in draft form including operating budget and sales 
forecast together with an explanation of hoivjthese will be achieved at least two f2) Months prior 
to each anniversary of the Commencement Date for our review. We may (suggest amendrnents 
although the business plan: represents your best estimate of the likely oufcorne of .the Outlet;

(c) irfevocably permit us a to. show prospective purchasers of franchises' all financial 
and, operational figures relating to your Outlet which are in our possession; and

(d) comply with the terms of this Section 1.2 after termination of this Agreement in so 
far as required by us to establish your financial and accounting position and sums due to us diiring 
the term of this Agreement.

13. INSPECTIONS AND AUDITS,

13.1. Our Right to Inspect the Outlet. To determine whether you and the Outlet are complying 
With .this Agreement and all System Standards, we and our designated agents have the right at any time 
during your regular business hours, and without prior notice to you, to:

(a) inspect the Outlet and related activitiesiand items;

(b) observe, photograph and videotape the operations of the: Outlet for such 
consecutive or intermittent periods as we deem,necessary;

(C) remove samples of any products,, materials or Supplies for testirig and analysis;

(d) interview personnel and Customers of the Outlet;

(e) inspect and copy any booksj records and documents relating to your operation of 
the Outlet; and

(f) review hdW you provide products and services to customers.

You agree to cooperate with us fully iniconnectidn with any such ihspectipns,.Qbservations, photographing, 
videotaping, product removal and intery.iews. You agree to present to your customers such evaluation 
forms that we peribdically prescribe and to participate and/or request your customers to participate in any 
surveys performed by us or on our behalf. You must, immediately coiTect or repair any unsatisfactory 
Conditions we specify,.
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] 1.2. Our Right to Audit. We have the right at anytime during your business hours,,and without 
prior notice, to you, to inspect and audit, or cause to be inspected and .audited; your (if you are a. Business 
Entity) and the Outlet’;S business, bookkeeping and accounting records, sales and income tax records and 
returns and other records^ You. agree to cooperate fully with our representatives and independent 
accountants we hire to conduct any such inspection or audit. If our inspection or audit, is made necessary 
by your failure to furnish reports, supporting records or other infOrmatipn we require, or to furnish such 
items on a, timely basis, or if the information is hot accurate (i.e., your Gross, Revenues are understated by 
S% or more. Royalties are underpaid by 5% or more), you agree to reimburse us for the cost of such 
inspection or audit, including, without limitation, the charges of attorneys and independent accOuntants and 
the travel .expenses, room and, board and compensation of our'employees. Y6u also must immediately pay 
us any shortfall in the amounts you owe us, including late fees and interest. Therforegoing, remedies«are in 
addition tO' our other remedies and rights under this Agreement.and applicable law.

14. TRANSFER.

14.1. By U$, This Agreement is fully tfansferable by us and will inurei tO' the benefit of any 
transferee or other legal successor to our interests. We* may, on a permanent or temporary basis, delegate 
any of all Of our duties to,another business, entity to perform.

14.2. By You. You undefstand and acknowledge that the rights and duties created by this 
Agreement are personal to yOu for, if you are a Business Entity, to your owners) and. that we have granted 
the Franchise to you in reliance upon our perceptions of your (of ypur ownefs’) individual Or collective 
character, skill, aptitude, attitude, business ability and financial capacity. Accordingly, neither this 
Agreement (nor any interest in it) nor any Ownership or Other interest inyou or the Outlet may be transferred 
without oUf pfidf written approval. Any transfer without such approval constitutes a bfeach of this 
Agreement and is void and of no effect; As used in this Agreenient, the term "transfer" includes yOur (or 
your owners’) voluntary, involuntary, direct or indirect assignment, sale, gift or other disposition of any 
interest in: (a) this Agreernent; (b);youi or (c):the Outlet.

An assignment, sale, gift.or other disposition includes the following events:

(a) transfer Of ownership of 10% capital stock or a partnership interest;

(b) merger or consol idation or issuance of additional securities; Or interests 
representing an ownership interest,in you;

(c) any issuance of sale of your stock or any security convertible to your stockv

(d) transfer of an interest in you,, this, Agreemenf or the Outlet in a divorce, 
insolvency or corporate or partnership dissolution pfoceeding Or Otherwise by operation of law;

fe) transfer of an interest in you, this,Agreement or the Outlet, in the event Of youf 
death or the death ofonesof your owners, by will, declaration of or, tfartsfer in trusTdf under the 
laws of intestate succession;

(f) pledge of this. Agreement (to someonemther than us) or of an ownership interest 
in yOii as security, foreclosure upon the Outlet or your transfer, .surrender or loss of possession, 
control or management of the Outlet; or

(g) dispose Of substantially all of the assets of your Outlet.
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14.3; Conditions for Approval of Transfer. If you (and yourowners) are in full compliance with 
this Agreement, then subjectrto the other provisions of this Section, we; will approve a transfer that meets; 
all the applicable requirements of this Section. The proposed transfereeiand its direct and indirect owners 
must be individuals of good charaieter and otherwise meet our then applicable standards for DONER 
KEBAB® Outlet franchisees. A transfer of ownership, possession or control of the Outlet may be- made 
Ohly in conjunction with a transfer of this; Agreement. If the transfer is of this Agreement Or a controlling 
interest in you, or is one of a series of transfers which in the aggregate coifstitute the; transfer of'this 
Agreement or a controlling interest in you, all pf the following Conditions must be met prior to or 
concurrently with the effective date pf the transfer:

(a) the transferee has sufficient business experiehce, aptitude and, financial resources 
to operate the Outlet;

(b) ; you haye paid all Royalties, Marketing Fund Fees, amounts owed for purchases
frorh us and all other amounts owed to us or to third-party creditors and haveisubmitted all required 
reports and statements;

(c) the transferee (or its owners) have agreed to complete our standard training, 
program, at their expense;

(d) the .transferee and its owners must execute our then-current form of fi"anehise 
agreement and ancillary documents (including guarantees) as are then customarily required by us 
on the grant of franchises, provided however;, that (with the exclusion ofthe obligation to provide 
Initial Training) we will rtOt be required to comply with any initial obligations; the term of such 
new franchise agreement shall be for the foil term generally awarded to new franchisees as at the 
time ofthe transfer or the unexpired residue ofthe lease, whichever is the .shorter;

(e) the transferee agrees to upgrade foe Outlet to conform to oUrfoen-Cufrent standards 
and specifications;,

(f) you or foe transferee pay us a transfer fee equal to $5,000;

(g) you (and your transferring owners) have signed a general release,, in form 
satisfactory to us, of any and all claims against us and our shareholders, officers, directors, 
employees and:agents;

(h) we have approved the material terms and conditions of such transfer and 
determined that foe price and terms of payment will nOtadversely affect foe transferee’s operation 
of the Outlet;

( i) i f you or your owners finance any part of the sale price of the trmsferred interesti
you and/or your owners have; agreed that all of foe transferee’s obligations pursuant to any 
promissory notes, agreements or security interests that you. or your owners have reserved in. the 
Outlet are subordinate to the transferee’s obligation to pay Royalties, Marketing Fund Fees and 
other amounts due to ,us and otherwise^to comply with this.Agreement;

(I), you and your transferring owners (and your and your owners’ spouses and 
children) have signed, a non-cpmpetitipn covenant in favor of us and the transferee agreeing to be 
bound,, comrnertCing; On the effective date of the transfer, by the restrictions contained in this 
Agfeement; and.
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(k)' you and your'transferring owners have agreed that you and they will not directly 
or indirectly atahy tirneUr in any manner (except with respect to other DONER KEBAB® Outlets 
you own and operate) identify yourself or themselves or any business as a current pr forrner 
DONER KEB AB®; Outlet, or as one of our libensees or franchisees, use any Mark; any colorable 
imitation of a Mark, or other indicia of a DONER KEBAB® Outlet ih any manner or for any 
purpose or utilize for any purpose any trade name, trade or service/mark or other commercial 
symbol that suggests or indicates a connection or association with us,

14A. Additional Conditions.
I

(a) W.e can withhold or give our consent to any transfer and if we consent, we may 
make such consent subject to: conditions if we believe that the terms of transfer jeopardize the 
economic yiabilify of your business after a transfer orbasCd on other circumstances of the transfer, 
and/br if we vvpUld notnormaliy directly award a franchise in such a situation;

(b) You agree that we can (but are not required to) discuss vvith you and/or the 
proposed transfereeiany matters related to any transfer and/or the proposed transfer (including our 
opinion Of the terms of sale and/or performance of your franchise) ;at any time which we consider 
to be, appropriate without,liability: You expressly consent to any such discussions by us;

(c) Neither you nor any transferee will rely upon us to assist in the evaluation of the 
terms of any proposed transfer. YOU aeknovvledge and agree that an approval of a proposed transfer 
will not be deemed to be an approval of the terms, nor any indication as to any likelihood of success 
or economic viability; and

(d) If Ave have introduced (which shall mean having been contacted' - which shall 
include electronic contact ^ by the transferee before contact is made with you and whether or not 
such contact was the effective cause of the transfer of the Outlet) the: transferee to you we shall be 
entitled toun additional 10% of the sale price of the Outlet, which such sale price shall include, but 
not limited to, all payments by the transferee to be made to ypu or to persons you specify.

14.5. Transfer to a Business Entity. If youiaredn fulLcompliance with this Agreement, you may 
transfer this Agreement to a Business Entity that conducts no business other than the Outlet and, if 
applicable,, other DONER KEBAB®iOutlets so long as you own, control and haVe thefight to vote 51% or 
more of its issued;and outstanding ownership interests;(like stock,or partnership interests) and you guarantee 
its-performance under this Agreement: All other owners are subject toiour approval. The organizational or 
governing documents of the Business Entity must recite that the issuance andTransfer of any ovvnership 
interests in the Business Entity are restricted by the terms of this Agreement^ are Subject to our approval, 
and all certificates or other dOcumehts representing ownership interests in the Business Entity must bear a 
legend referring to the restrictions of this. Agreement. As a condition of our approval of the issuance or 
transfer of ownership interests to any person other than you, we may require (in addition to, the other 
requirements we have the right to impoSe) that the proposed owner Sign an agreement, in a form provided . 
or approved by us, agreeing to be bound jointly and severally by, to comply with, and to guarantee the 
performance of, all of the your obligations under this Agreement.

14.6. Transfer Upon Death or Disability. UpOrt your death or disability or, if you are, a Business 
Entity,, the death or disability of the owner of a controlling interest in you, we may require you (or such 
Owner’s executor, administrator, conservator, guardian or other personal representative) to transfer your 
interest in. this Agreement (or such owner’s interest in you) to a third, party. Such dispositidn (including, 
without limitation, transfer by bequest or inheritance), must he completed within the time wehesignate, not 
less than pne month but nOt mOre than 6 months from the date of death or disability. Such disposition will 
be subject to all of the terms and conditions applicable to transfers contained in this Section, A failure to
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transfer your interest in this Agreement or the owhefship interest in you within this period of time: 
constitutes a breach of-this Agreemerit. For purposes of this Agreement, the term "disability" means a 
mental' or physical, disability; impairment or condition that is reasonaibly expected to prevent or actually 
does prevent you dr an owner of a control ling interest in you from managing and operating the Outlet.

14.7. ' Operation Upon Death or Disability., if, upon your death or disability or the death or 
disability of the owner of a,controlling interest in you, the Outletis not being rnanagedby a trained mahagef, 
your or such owner’s executor, ‘administrator, conservatori guardian or other personal representative must, 
within a reasonable time, not to exceed sixty (60) days frorh the date of death or disability,, appoint a 
manager to operate the Outlet. Such manager will be required to complete training at your expense, 
Pending the appointment of a manager as provided above Or if, in our judgment, the Outlet is not being, 
managed properly any time! after your death or disability or after the death or disability of the owner of a 
controlling, interest in you, \ye have the rightj but not the'obligation, to appoint a manager for the Outlet, 
All funds from the operation of the Outlet during the management by our appointed rnanager wiill be kept 
in ,a separate account, and all expenses of the Outlet, including cornpensation, other costs and travel ahd 
living expenses of our manager, will be charged to this, account. We also have the fight to charge a- 
reasonable maiiagement fee (in additibn to the Royalty and .Marketing Fund Fee payable under this 
Agreement) during the period that bur appbihted manager manages the Outlet. Operation of the Outlet 
dufihg any such period wil 1 be' on your behalf, provided that we only have a duty to utjl ize our best efforts 
and will not,be liable to you or your owners for any debts,,losses or obligatiqns incurred'by the Optlet or to 
any of your creditors for any products, .materialsi.supplies or.servicds the:Outlet purchases duririg any period 
it is' managed; by bUr appointed manager.

14.8. Effect of Consent to Transfer, Our consent to a transfer is not a waiver bfany claims we 
may have against you, and you are not, relieved of aiiy obligations to us or any of our affiliates. We will 
have no liability to you or any proposed or actual transferee in connection: with our examination and/or 
possible consent or withholding of consent involving any transfer or proposed transfer, or dtir exercise of 
any right of burs, which is consistent with this Agreemerit.

14;9, Our Right of First Refusal. If you (or any of your owners) at any time detername to sell, 
assign or transfer for consideration an interest in this Agreement and the Outlet or an byraership interest.in 
you, you (or such owner) agree to obtain a bona fide, executed written offer and earnest money deposit (in 
the amount of five percent (5%) Or more of the offering price) from a responsiblesand fully disclosed offeror 
(including lists of the owners of record and. all beneficial owners of any corporate Of limited liability 
compariy offeror and all general and limited partoers of any partnership offeror apd, in the case of a 
publicly-held corporation or limited partnership, copies of the most curfent annual and quarterly reports 
and Form lOK) and within five (5) days of receipt submit to us a true and complete copy of such offer, 
which includes detailsofthe paytoentterms of the proposed,sale and the:isourcesand terms of any fihancirig 
for the proposed purchase price. To be a valid, bona fide offer,, the proposed purchase price must be 
denominated inu dollar amount and must not include any value attributable to the goodwill of the DONER 
KABEB® System. The offermust apply only to,!an interest in you or in this Agreement and the Outlet and 
may not include an offer to purchase any of your (or your owners’) other property or rights., However, if 
the offeror proposes to buy any other property' or rights from you (Or your owners) under a separate, 
contemporaneous offer, such separate, contemporaneous offer must be disclosed to us; and the price and 
terms of purchase offered to you (or your owner$) for the interest in you or in this Agreement and the Outlet 
must reflect the bona fide price offered and nOt reflect any value for any other property or rights.

We-have the right, exercisable by written notice delivered to you Or your selling ownef(s) within thirty 
(3b) days from the date:of the'delivery to us of both an exact copy Of such offer and all other information 
we request, to purchase.:such interestfor the price and on the terms andxonditions contained in such offer, 
provided than
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(a) we may substitute e^h for any form of payment proposed in such offer (with a 
discounted ambuht if an interest rate will be charged on any deferred payments);

(b) our credit, will be .deemed ;equal to the credit of any proposed purchaser;

(c) we will have not less than thirty (30) days after giving notice of our election to 
purchase; to prepare for closing; and

(d) vye are entitled to receive, and you and ybur owners agree to make, all customary 
representations and warranties: given by thesseller of the assets of a business or the capital stock of 
an incorporated business, as applicable, including, without limitation, representations and 
warranties as to:

(i) ownership land condition of and title tostock or other forms of ownership 
interest and/or assets;

(ii) liens and. encumbrances relating to the stock or other OAynership interest 
and/or assets; and

(iii) validity of contracts and the liabilities, contingent or otherwise, of the 
corporation whose stock is being purchased.

If we exercise our right of first refusal, you and your selling owner(s) agree that you and they will bebound 
by the noncompetition covenant contained this Agreement.. You and your selling dtyner(s) further agree 
that you and they will,, during this same fime period, abide by the restfietions of:this Agreement.
If we do not;exercise our right of first refusal, you or your owners may complete thessale to such purchaser 
pursuant to and oh the exact terms of such offer, subjectto our approval of the transfer,, provided that, if.the 
sale, to such purchaser is not completed within one hundred twenty (120) days .after delivery' of such offer 
to us, or if there is a material change in the terms of the sale (which you agree promptly to communicate, to 
us), we will have an additional right of first refusal during the thirty (30) day period following either the 
expiration of such one, hundred twenty (120.) day period or notice to us of the material change(s) in the 
terms of the sale; either on the terms originally offered .or the modified terms, at our option;

14.10. Our Right of Repurchase. We have a right, but not an dbligation, torepurchase your Outlet 
and its assets (the “Repurchase”) exercisable, by written.notice to you at any time within one hundred and 
twenty (120) days of termination or expiration of this Agreement, unless sUch termination arises from a 
transfer of your Outlet, in accordance with the provisions of this Agreement.

(a) You and we shall establish the Repurchase, price but, if you and we ai'e unable to 
agree on the Repurchase price, then the fair market value will be determined by' an independent 
appraiser selected by you and us. If you and we are unable to agree on an appraiser; you and we 
will each select oneappraiser, who together will select a third appraiser. The fair market value will 
be: deemed to be the average of the three independent appraisers. Valuation fees shall be shared 
equally.. Legal fees for each of the parties’ attorneys:shall bepayable by the party instructing their 
solicitors. Any going concern value of the business (provided that the Outlet is a going concern) 
shall be taken into account in calculating the total Repurchase price; but the Repurchaserprice will 
not include:

(i) any goodwill or other monetai7 value attributable, to the System; and/or

QB\50652439.1



(ii) any assets'which areinotian essential part ofthe operation of the Outlet,and 
which we exclude fi'om the purchase: We have an unrestricted right to 
exclude such assets;

(iii) any value attributable to the lease and/or Premises which;,if it is transferred 
win be transferred in accordancc'with our requirements.

(b) Pending completion of a Repurchase, we will have the right to appoint a manager 
to maintain the operation of the Outlet. You y/ill indemnify us against all obligations incurred in 
connection with the business prior to, the.Repurchase save foriiability arising from pur riegligence. 
You agree: to furnish us within ten (10) days of our notice of intent to exercise this optibh with all 
such information about the Outlet as we shall reasonably require;

(c) The, post-termination restrictions set out in this Agreement, will be continuing 
• obligations of yours., We shall receive all representations and warranties from you, as a purchaser

for value of a business would reasonably require to protect its interests. We will not assume any 
liabilities, debts or obligations of yoUrs/ypur .affiliates or your owners in connection with any such 
Repurchase.

(d) We can set off against the. Repurchase price any amounts owed by you or any 
Affiliates to us, any Affiliate, or any creditor bfybUrs thaty/e pay. In connection with,our exercise 
of any fights under this clauscj you and each Owner will execute a General Release

15. SUCCESSOR TERMS.

15.1. Acquisition. Upon expiration of this Agreement, subjecfto the conditions of this Section, 
you will have the right to acquire a successof franchise to operate the a.DONER KEBAB® Outlet for an 
additional ten (10):year period on the terms and conditions of the franchise'agreemenfwe are then using in 
granting franchises for DONER KEBAB® Outlets, if:

(a) You maintain possession of and agree to remodel and/or expand the Outlet, add or 
replace improvements, equipment and signs and otherwise modify the:Outlet as we require to bring 
itirtto cbmpHance with specifications and standards then applicable for DONER KEBAB® Outlets; 
or, if you are unable tomaintain,possession of the Preniisesi of if in our judgment the Outlet should 
be relocated, youisecufcisubstitute premises we,approve, develop such premises in compliance With 
specifications and.standards then applicable for DONER KEBAB® Outlets;andepntinue to operate 
the outlet at the; Preiriises until operations are transferred to the substitute preiriises;

(b) No breach of this Agreement, which Would have entitled us to terminate this 
Agreement, has occurred and no breach of any provision of this Agreement;shall be unremedied at 
the timevof your notice dr the agreement?date of theisuccessor franchise agreement;

(e) Your Outlet and its operations must fully corriply \vith all. specifications and 
standards then-applicable for new outlets and \yith the System Standards,Manual by the expiration 
of this, Agreement;

(d) You (and. each affiliate of yours), must have paid all amounts owed to us, any of 
our affiliates and/or the Marketing Fund;;

(e) You have; performed your obligations under this Agreement to our reasonable 
■satisfaetidh and your Outlet is not in the bottom 10% iri respect of the specified perfoimance or 
financial istandards as set ouf in the Systern Standards Manual;
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(f) You' must have executed our then-eurrent form offranchise'agreement smd related
doeuments then customarily used by us (with appropriate modifications to reflect the fact that the 
franchise agreement to; be awarded relates to a- successor ffarichise as contemplated by this 
Agreement), Our then current form of franchise agreement will contain different terms to those; in, 
this Agreement but the changes will not be such that it would bexommercially impossible for you 
to dpefate your Outlet. We'will not be required to provide you ahy.site location, Initial Training or 
other “start-up” services in connection with the award of any successor franchise;

,(g) You must have complied with our then-current training requirernents,, We can 
require your personnel and, if you are a Business Entity, your Owner, to successfully to cdrhplete 
any retraining program(s),, at such tirnes and locations as we then specify... There may be a charge 
for any retraining program(s), and you;will be responsible for all travel,, meals, lodging and other 
expenses of your personnel;

(h) You will, if so required byus, agree to adopt such of the proceduressand actions of 
our top quartile.franchisees, as'we may specify, if we reasonably'believe that to do so wquld benefit 
your Outlet;

(i) You and if you are a Business Entity, each owner of yours must have executed a 
General Release, except for arty claims exclusively related to the successor franchise;

(j) You must have paid a Successor Franchise Fee in the arnount of 50% offrur then- 
current Initial Franchise Fee ("Successor Franchise Fee");; and

(k) You will have undertaken a, full refurbishment of the Outlet (in accordance with 
our requirernents) to ensure compliance with our latest style, designs and specifications to include 
new outlet branding,, equipment and layout as determined by us,

Failure by you and/or your Owners to complete such requirements in accordance with the timeline specified 
by us,, in our sole discretion, will be deemed,,a decision by you not to obtain fhe successor franchise. If you 
continue to operate your Outletafter theiexpiration ofthe term of this Agreement and haVemot entered, into 
a successor franchise: agreement you will be, bound by the terms of this Agreement subject to either party 
being entitled to give the other one (1) months notice of termination at any time and, for the avoid?utce of 
doubt, the post termination non-cdrnpete covenants will apply from the date of expiration of the one (1) 
months notice; or Such earlier date as we may specify.

1,5.2. Grant. You must give us written notice of your election to acquire a successor franchise 
not. more than nine (9). months^ but not less than six (6) months before the expiration of the Term of this 
Agreement,, It is,your responsibility to monitor these time limits because we will not notify you. We will 
respond .("Response Notice"), within, ninety (90)' days after we receive your notice, of our decision, either:

(a) to grant you a successor franchise;

(b) to grant you a successor franchise on the cond iti on that deficiencies of the Outlet, 
or in your operation of the Outlet, are corrected; or

(c) not to grant you a;suecess0r franchise based on (i) you havebeen granted three (3) 
prior successor'franchises', or (ii) we determine, in our sole business judgment,, that you and your 
owners have not substantial ly complied with this Agreement during its' Terrti;
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If applicable^ our Response Notice will;

(a) describe the remodeling,and/or expansion of the Outlet and oth.er impfoyerherits or
modifications required to bring the Outlet into compliance with then applicable specifications, and 
standards for DONER KEBAB® DUtlets; and

-(b) state the .actibns you must take to con-ect operating deficiencies and the time period
iii which, such deficiencies must be corrected.

If we electmotto grant a successor'franchise, the Response Notice will describe the reasons for our 
decision. Your right to acquire a successor franchise is subject to your continued compliance with; all of 
the'terms.andconditi’ons of this Agreement;tlu:ou# the date of its,;expiration, in addition to your compliance 
with the obligations described in the Response'Notice. If we fail to send you a Response Notice within 
such ninety (90) day period, your request for a successor franchise shall be deemed rejected.

In cur discretion, we may extend the Term ofthis; Agreement for such period oftimeus we" deem necessary 
in order to provide you with either reasonable time to. correct deficiencies or ninety (90)'days notice of pur 
refusal to grant a successor franchise.

. 15 .3 . Subsequent Successor Franchises. The fees and other conditions for any later granting of 
subsequent successor franchises will be governed by the successor franchise agreenient (as described 
above);

15.4: Reasonable Terms, You agree that the provisions of this Section 15 are commercially
reasonable because commercial .and other developments may make further participation in franchising by 
you or us inappropriate. You understand and acknowledge that both you and we have the option not to 
proceed with a successor franchise.

16. TERMINATION OF agreement.

16.1,. On Notice. We have the right to terminate this Agreement, effective upon delivery of 
written notice of termination to you, if:

(a) , you.(or:any‘of your owners) have.made any material misrepresentation or omission
in connection with your purchase of the'Franchise;

(b) you fail, to begin operating the Outlet within six (6) months of the Effective Date;

(:c) your, or your'ovmers,, failure to successfully complete initial or any other training
to our satisfaction;

- (d) you abandOn.or fail to actively operate the Outlet for seven (7)'of more consecutiye 
business days, unless the Outlet has been closed, for a purpose we have approved or because of 
casualty or government order;

(e) you ;surrender or transfer control of the operation of the. Outlet without our prior 
written consent;

(f) you (oruny of your owners) are or have.beeniconvicted by a trial cOurt of, or plead 
or have;pleaded no contest, or guilty, to, a felony or other serious, crime Or Offense;
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(g) you (or any of your ovvners) engage in any dishonest or-unethical conduct which 
may adversely affect the reputation, of the Outlet or another DONER KEBAB® Outlets or the 
goodwill associated with the!Marks;

(h) , you understate^ Gross Revenues by 5% or more;

(i) you, (pr any . of your owners) make an unauthorized assignment of this. Agreement 
or of an ownership interest in ypuof the Outlet;

:(j) in the'event of your death or disability or the death or disability of the owner of a 
controlling interest in you, this Agreement or such owner’s interest in you fs not assigned as 
required under this-Agreement;

(k) you lose the fight to possession of the Premises;

(l) you (or any of your owners) make any unauthorized use or disclosure of any 
Confidential Information or use, duplicate or disclose any portion of the System Standards Manual 
in vi olation of this Agreement;

(m) you violate any health, safety or sanitatibn 'law; ordinance or regulation and do not 
begin! to cure the honeompliance or yidlatidn immediately, and correct such noncompliance or 
Vidlation within 24 hours^ after Written notice is delivered to you;

(ri) you fail to make payments ofany amounts due to us and do not cdrfect;such failure 
vvithih 30 days after written notice of such failure is delivered toyou;

(o) you fail to pay when due arty federal or state income, service, sales or other taxes 
due on theppefations of the Outlet, unless you are in good faith contesting your liability for such 
taxes;

(p) you fail to obtain any prior written, approyal of consent expressly required by this 
Agreement which, in our dpinipUj is material to the efficient operation of your Outlet;

(q) you (or any of your pvvrters) fail to comply with any other provision of this 
Agreement dr any System Standard and do not correct such failure within 30 days after written 
notice of such failure to? comply is delivered to you;

(r) you (or any of your owners) breach arty of the in-temi restrictions against 
competition provided in this Agreement or any obligation to devote your or your owner’s whole 
time and attention to the operation of your Outlet;

(s) you fail to permit or copperate with us or our nominee in any audit or inspection 
or fail to retain (or to produce on request) any recordstrequired to be maintained by you;

(t) you fail to meet system standards as outlined in this Agreertient;

(u) breach any other franchise agreement dr other agreement between you and us or 
our affiliates and fail tP cUre the same as required by any such agreement;

(v) you have breached this. Agreement on two (2) or more occasions within any tvyelve 
(.12) consecutive months, or three (3) or more occasions within any twenty fpUr (24) consecutive 
months;
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(w) during the term of this A^eement to submit when due reports or other data, 
information-or supporting records, to pay when due:ariy amounts due to us or otherwise to comply 
with this Agreement, Whether or not such failures' to complywere corrected after written' notice of 
such failure was delivered to you; or

(x) you make an assignment for the benefit of creditors or admit in writing your 
insolvency or inability to pay your debts generally as they become due;, you consent to the 
appointment of a receiver, trustee or liquidator of all or the substantial part of your property; the 
Outlet is attached, seized, subjected to a writ or distress warrant or levied upori,, unless such 
attachment, seizure, writ,, warrant or levy iswacated within thirty (30) days; or any order appointing 
a receiver, trustee or liquidator of you or the Outlet is hot vacated within thirty (30) days following 
the; entry of such order;

16.-2. After Notice; We may also terminate'this Agtenment after we notify you of our intention 
to do so because of the-occurrence Of any of the following events and your failure to, cure it within thirty 
(3 0) days of our notice;

(a)

(b)

(c)

(d)

(e) 

• (f)

organization;

you or a trained manager is not present-at the Outlet during all open hours; 

failure to keep the Outlet open during the required hours; 

purchasing or leasing any product or service from^an unapproved supplier; 

failure to participate in a Co-op;

■failure to pay taxes.and assessments; 

failure to obtain and maintain required permits;

if you are a Business Entity, failure to maintain active status in your state of

(h)

(i)

transfer;
G)

failme to promptly pay any amounts due us Or yoiir suppliers; 

failure to timely make required reports;

failure to maintain sufficient liquid funds to pay amounts to us via electronic

you violate any other provision Of this Agreement;

(1) failure tomaintain any standards or procedures cohtaihedjn the Operations System 
Standards Manual;

(m)
agency; or

continued violation of any law, ordinance, rule or regulation of a governmental

(ri) fai lure to obtain any approvals, or consents required by this Agreement. 

16.3. Discontinuance of Obligations.

(a) If y ou are in, arrears in any payment to us or our affi liates or'in material breach of
any provision of this Agreement and we deliver a notice of default, to you, We and/or,each .affiliate
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have the right to cease providing theisupport servicestand. performing the obligations set out.in this 
Agreement until you have remedied all defaults. No such action by us' and/or any affiliate shall be 
a constructive termination of this Agreement, and. you agrees that you will dot be relieved Of any 
obligations under'this Agreement because of any such action,,

(;b) Without prejudice, to our right to terminate this Agreement,, we may give:you'notice 
requiring, you immediately to suspend all or any activities in connection vyith this Agreement for 
such period as may be notified to you if we have a reasonable, belief that there, has, been, or may 
about to be, a breaOh by yOu Of the terms Of this Agreement, the System Standards Manual or’our 
other requirements;

(c) Following the giving of a notice under sub clause 16.3(a) or (b) above we shall, 
within a reasonable period, inforrh you of the remedial action that must be taken before: you shall 
be permitted to resume your activities pursuant to this Agreement together with details of the 
timescale in which such remedial actions must be carried out.,

17. RIGHTS AND dBLIGAtlQNS UPON TERMINATION.

17.1. Payment of Amounts Owed To Us. You agree to pay us within fifteen (1,5) days after the 
effective dateoftermination or expiration of this Agreement, or on such later date that the amounts due to 
us are determined, such Royalties, 'Marketing Fund Fees, amounts owed for purchases from us or our 
affiliates, interest due on any of the foregoing and all other amounts oWed to us which are then unpaid.

17.2. Marks. Upon the termination or expiration of this. Agreement:

(a) you,may not directly or indirectly afany time or in any manner (except with respect 
to other DONER KEBAB®: Outlets, you ovm and operate) identify yourself or any business as a 
current or former DONER KEBAB® Outlet, or as one of our licensees or franchisees, use any 
Mark, any colorable imitation of a Mark or other indicia of a DONER KEBAB® Outlet in my 
manner or for any purpose or utilize for any puipose any trade narhej trade or service mark or other 
commercial symbol that;indicates of suggests a connection or association with us;

(b) you agreeito take such action as may be.required to cancel all fictitious or assumed 
name or equivalent registrations relating to your use of any Mark;

(c) if we do not have or do not exercise an option to purchase the Outlet, you agree to 
deliver to us within 30 days after, as applicable, the effective date of expiration of this Agreement 
or the Notification Date all signs, sign-faces,, sign-cabinets^ marketing materials, forms and other 
materials containing any Mark;or otherwise:identifying,or relating to a DONER KEBAB® Outlet 
and allow us, without liability to you.or third parties, to remove all such items from the Outlet;

(d) if we do not have or do not exercise an option to purchase the Outlet,- you agree 
that,.after, as applicable, the. effective date of expiration of this Agreement or the .Notifieatiph,Date, 
you wilt promptly and at your own expense make such alterations we specify to distinguish the 
Outlet clearly from its former appearance and from other DONER KEBAB® Outlets so as to 
prevent confusion by the,public;

(e) if Vve db not have or do hot exercise an option to purchase the Outlet, you agree 
that, aftef, as applicable; the effective date, of expiration of this Agreement or the Notification Date, 
you will, notify the telephone company and all telephone directory publishers of the termination or 
expiration of your right to use any telephone, tejecogy of other numbers andany regular, classified

• or other telephone directory listings associated with any Mark, authorize the transfer of such
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numbers and directory listings to us or at dur difectron and/or instruct the telephone company to 
forward all calls made to your telephone ;numbers to numbers we specify;, and

(f) you agree to furnish us„ within thirty (30) daya after, as applicable^ the effective^ 
date of expiration of this Agreement or the Notification DatCi with evidence satisfactory to us of 
your compliance'with the foregding obligationSi

17.3. eonfidential Information. You agree: that, upon termination or expiration of this 
Agreement, you will immediately cease to use any of our Confidential Informatipn in any business or 
otherwise and return to us all copies of the System Standards Manual and any other confidential materials, 
that we: have loaned, to you.

17;4. Competitive, Restrictions. Upon termination or expirafipn of this Agreement (if no 
Successor Franchise Agreement is entered into) you and your owners agree that:

(a) for a period of twelve'(12),months after the termination or expiration engage in, be 
empipyed by or be concerned or interested, directly or indirectly, in any business Which is a 
Cornpetitive Business within fifty (50) miles of your Protected Territory; .

(b) for a period of twelve (12) rnonths after the termination or expiration: be concerned 
or interested, directly or indirectly, in any business which is a Competitive Business within the 
Protected Territory;

(c) for a period of twelve: (1.2) rnonths after the termination or expiration be engaged 
On a serf-employed basis or be: employed by a business whose principal business activity is a 
competitive Business within the Protected Territory;

(d) for a period of twel ve (12) months after the termination or expiration .engage in, be 
ertiployed by or be concerned or interested, directly or indirectly,ln any business from the Premises 
which is a Competitive Business;

(e) for a period of twelve (12) months after the termination or expiration engage in,, be 
employed by of be concerned or interested, direetly or indirectly, in any business which is a 
Competitive Business within fifty (50) miles of theterrifory Of another Of our franchisees;

(f) for a period of twelve, (12) months after the termination or expiration, for the 
purposes of a Competitive Business, have any commercial dealings w.ith Or solicit any person, firm 
or company that has been a customer of your DONER KEBAB® Outlet for whom you have 
provided-services or products at any time in the twelve (12) months period prior to such termination 
or expiration; ,

(g) for a period of twelve (12) months after the termination or expiration solicit, 
interfere with or endeavor to entice away any of dur employees, or ariy employee of any of our 
affiliates or any of our other franchisees;

(h) for a period of twelve (12) months after the termination Or expiration, sell any of 
the business, assets, used in the operation of your DONER REBAB® Outlet or transfer any shares 
in your Business Entity to a third party which \yould enable, in either case, a third party directly or 
indirectly to carry on a Competitive Business;

(i) at any time' after the termination or expiration, in connection With any other 
business or activity of any kind, including a Competitive Business, attempt to replicate any
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proprietaty recipes of ours (including,, for the avoidance of dpubt, recipes for meat, sauces or 
breads) nor shall you pufchasefof attempt to purchase) any proprietary products from our approved 
suppliers.

If any person restricted by this Section refiises voluhfarily to comply with the foregoing obligations, the, 
relevant time periods; will comnience with the entry of an order of an arbitrator, or court if necessaiy/, 
enforcing this provision. Youand your owners expressly acknowledge that the restrictions set,forth in this' 
Section are' reasonable and that you and your owners possess skills and abilities of a general nature ^d 
have other opportunities for exploiting such, skills.. eonse.quehtly, enforcement of the covenants made in 
this Seetipn will not deprive you of your owners of your personal goodwill or ability to earn a living. 
Mptwithstandiiig the extent of the time periods and geographical restrictions contained in this Section, we 
may at any time, whether ,during or after the tennination or expi ration of this Agreement - by written notice 
to you,, reduce the tirne periods or geographic extent of all or any such restriction. Each restriction set forth 
in this Section shall be construed as aseparate restriction and if any one or more.of the restrictions contained 
herein is held to be unenforceable, the remaining restrictions shall continue.in full force and effect.

Nothing herein will prevent you or your owners frorn owning for investment purposes up to an aggregate 
of five percent (5%)" of die capital,stock of any Competitive Business,,so long;as the Competitive Business 
is a publicly held corporation whose stock is.listed and traded oh a nationalor regional stock exchange, and 

ISO long, as you and/or your owners do not control the company in question,

17.5, Our Right to Purchase.

(a) Exercise of Option. Upon our termination of this Agreement ip accordance With 
its terms and conditions or your termination of this Agreement without cause, we have the option, 
exercisableiby giving written notiCetOyou within sixty (60) days from thexlate of such termination, 
to purchase the Outlet from yoUj including the leasehold rights to the Premises. (.The date on whiph 
We notify you whether or not we are exercising, our option is referred to in this Agreement as the 
"Notification Date"). We have the unrestricted right to assign this option to purchase the Outlet. 
We will be entitled to all customary warranties and representations; in connection with our asset 
pufchase, including, without limitation, representations and warranties as to ownership a,nd 
condition Of and title to assets; liens and encumbrances on assets; validity of contracts and 
agreements; and liabilities affecting the assets, contingent or otherwise,

(b) Leasehold Rights. You agree at-our election:

(i) to assign your leasehold interest in the Premises to us; or

(ii) to enter iiito a sublease for the remainder of the lease term on the same 
terms (including renewal -optiohs) as the prime lease.

(c) Purchase Price. The purchase price for the Outlet will be Its fair market value, 
determined in a manner, consistent with' reasonable depreciation of the Outlet’s equipment, signs, 
inventory, materials and supplies, provided that the Outlet Will be valued as an independent 
busifieSs andltsWalue Will not include any value fOr:

(i) the Franehise or any rights granted by this Agreement;

(ii) , the Marks; or

(iii) participation in the network of DONER KEBAB® Outlets.,
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The Outlet’s fair market va:lue will include the goodwill you developed in the rriarket ofthe Outlet 
thatexists independent of the.goodyvil! ofthe Marks, and the. System. The length of the remaining 
tefrn of the lease for the Premises will also be considered in determining, the Outlet’s fair market 
value.

We may exclude from the assets purchased cash or its equivalent arid any equipment, signs, 
inventory, materials and supplies that are not reasonably necessary (in function or quali;^) to the 
Outlet’s operation or that we have not approved as meeting standards for DONER KEBAB® 
Outlet, and the purchase price will reflect such exclusions.

fd) Appraisal. If we and you are unableito agree.on the Outlet’sifair market valye,, its 
fair market value will be determined by three (3) independent appraisers who collectively will 
conduct one appraisal. We will appoint one appraiser, ypu will appoint one appraiser and the two 
party.-appointed appraisers will appoint the third appraiser. You and we agree to select oUr 
respective appraisers within fifteen (15;) days after we notify you that,we are exercising Qur option 
to purchase the Outlet, and the two appraisers so chosen are obligated to .appoint the third appraiser 
within 15 days after the date on which the last ofthe two party-appointed appraisers was appointed. 
You and we will bear the. cost of our o;wn appraisers and share equally the feesand.expenses of the 
third appraiser chosen by the two, party-appointed appraisers'. The'appraisers are dbligated to 
complete their appraisal, within 30 days after the third appraiser’s appointment.

The purchase price will be paid at the closing of the purchase, which \vill take place not later than 
nine^ (90) days after determination ofthe purchase price. We have the right to set off against the 
purchase price, and thereby reduce thc; purchase price by, any and all amounts you or your owners 
owe to us orapy amounts of rent you owe the landlord ofthe Preniises, or supplies or your creditors 
that we pay on your behalf in order to obtain lawfiil possession of fheiPremises, any of your assets 
or to coyer amounts yOU owe suppliers we do, business with. At the closing, you agree to deliver 
instruments transferring to us:

(i) good and merchantable title to the assets purcHasedi free and clear of all 
liens'and encumbrances (other than liens and security interests acceptable 
to us)j with all sales and other transfer taxes paid by you;

(ii) all licensesiandjpermitsof the Outlet which may be assigned or transferred; 
and

(iii) the leasehold interest and irnproyements in the Premises.

If you cannot deliver dear title tpall ofthe purchased assets, or if,there are, other unresolved issues, 
the closing of the sale vViH be accomplished through an escrow. You and your owners further agree 
to execyte general, rdeasesi in form satisfactory to us, of any and all claims against us and our 
shareholders, officers, directors, employees, agents,, successors,and assigns.

17.6. Continuing Obligations. All of our and your (and your owners’ and affiliates’) obligations 
which expressly or'by their nature survive the expiration or termination of this Agreement will continue in 
full force and effect subsequent to and notwithstanding its expiration, or- termination and until they are 
.satisfied,;in full or by their nature expire. Examples include indemnificati6n„payment,,de-identification and 
dispute resolution provisions.
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18. RELATIONSHIP OF THE PARTIES/INDEMNIFICATION.

1^8.1. Independent Contractors. You and we understand and agree that this Agreement does not
create a fiduciary relationship (dr-other similar specia! relationship) between, you and us; that we and you 
are and will be independent contractors and that nothing: in this Agreement is intended tO itiake either you 
or us a general or;special agent, joint venturer, partner Of emplpyee of the Other for any purpose. You and 
we further understand and agree that our relationship is an ordinary commercial relationship between 
independent business people with ;arms length dealings. You agree to conspicuously identify yOurself in 
all dealings with, customers, suppliers, public officials, ©utlet personnel and Others as the owner of the 
Outlet under a franchise we have granted and to placcsuchmoticesjof independent ownership on such forms, 
business cards, stationery :and advertising and other materials as we may require from time to timeL You 
will not, unless expressly authorized„permit;any person connected with you inany way to represent hirriself 
Orherselforyou ihsuch a way thatothers dealing with him or her or you might assume; the authority of a 
director, officer, employee or agent of ours exists;. You may not use any of our Marks in your Business 
Entity narrie.

18.2. ■ No Liability, for Acts of Other Party;. You-agree hot to employ any of the'Marks in signing 
any contract or applying for any license or perrnit, of in a manner that may result in our liability for any of 
your indebtedhess Or Obligations^, and that you will not use the Marks in any way we: have, not expressly 
authorized. Neither We nor you will make any express or implied agreements, warranties’, guarantees Of 
representations or incur any debt in the name; or on behalf of the Other, represent that otir respectiye 
relationship is other than franchisor and franchisee or be obligated by or have any liability under any 
agreements or representations made by the other that are not expressly authorized in writing. We will not 
be obligated for any damages to any person or property directly or indirectly arising out Of the Outlet’s 
Operation or thei business you conduct pursuant to this Agreement.

18.3. Taxes. We:will have no liability for any sales, use, alcohol surcharge^ service,,occupation, 
excise, gross receipts, income, payroll, property or other taxes, whether levied, upon you or the Outlet; in 
Connectiph With the business you conduct (except any taxes we are required by law'to collectifrom you With 
respect to purchases from us). Payment of all such taxes are yOur responsibility;^

18.4. No Warranty., Y(e make no representations or warranties (and specifically disclaim all 
Warranties including the implied warranty of merchantability or fitness for a particular purpose), arid shall 
have no liability to you with respect to any products pr services provided to you by us; or by our affiliates 
and/or any approved.supplier.

rs.d. Indemnification. You agree to indemnify, defend and hold harmless us, our affiliates and 
our respective shareholders, directors, officers, employees, agents, ,successors and assignees (the 
"Indemnified Parties") against and to reimburse arty one or more of the Indemnified Parties for a:ll claims. 
Obligations and damages described in this Section, any and all taxes described.in this Agreement arid any 
and all claims arid liabilities directly or indirectly arising put of the, Outlet’s Operation (even if our 
negligence is alleged) or your breach of this Agreement. For purposes Of this, indemnification,, "claims" 
includes all. obligations, damages (actual,, CoHseqUeritial or otherwise) and costs reasonably incurred in the 
defense of any Claim against,arty of the Indemnified Parties, including, without limitation; reasoriable 
accountants’, arbitrators’, attorneys’ and expert witoess fees, cpsts of investigation arid proof of facts, court: 
costs; other expenses of litigation, arbitratipn or alternative dispute resolution and travel and living 
expenses. We have’the right fo defend,ariy;suCh claim,against us. This indemnity will continue in full force 
and effect, subsequent ,to and notwithstanding the expiration or tenninatiOri of this Agreemerit. Under no 
circumstances will-we or any other Indemnified Party be required to seek recovery from any insurer or other 
;third party, or otherwise to mitigate,our, their or ypur losses arid expenses, in, order to; maintain and recover 
fiilly a claim against you. Youugree that a failufeito pursue such recoveiy or mitigate a ldss will in no way 
reduce or alter the amounts We. or another Indemnified Party may recover frpm you.
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19. ENFORCEMENT.

19.T Severability; Substitution of Valid Provisions. Except as otherwise, stated in this 
Agreement, each term of this Agreement,, andi any portion of any tenfi, are severable. The remainder of this 
Agreement will continue in full force and effect; To the extent that any provision restricting your 
competitive activities i’s deerned unenforceable, you.and we agree that such provisions will be enforced to 
the fullest extent permissible under goveminglaw. This; Agreement will be deemed automatically modified 
to: comply with such governing, law if any applicable law requires^ .(a) a greater prior notice of the 
termination of or refusal to renew this Agreement; or (b) the taking, of some other action not described in 
this-Agreement; or (C) if any DONER KEBAB® System Standard is invalid or unenforceable; We may 
modify' such invalid or unenforceable provision, to the extent-required to be valid and enforceable. Irirsuch 
event, you will be bound by the modified provisiqris,

19.2. Waivers. We will not be deemed to have waived our rigid to demand exact compliarice 
\yith any of the terms of this Agreement, even if at any time: (a) we dp not exercise a right of power 
available to us under this Agreement; or (b) we do not insist on your strict compliance with the terms of 
this Agreement; or (c) if there develops a custom or practice which is at. variance with, the terms of this 
Agreement; or (d) if we accept payments which are otherwise due to us under this Agreement. Similarly, 
our \vaiver of any particular breach or series of breaches under this Agreement orpf any similar term in;ainy 
Qther agreemerit between you and us or betweenms andiany other franchise owner, Will hot effect our rights, 
with respect to any later breach by you or anyone else.

19.3. Liraitatiori of Liability. Neither of the parties will be liable for loss or damage or deemed 
to be in breach of this Agreement if failure to perform obligations results frohl ;

(a) cornpUance with any law, ruling, order, regulation,, requirement or instruction of
any federal, state or municipal government or any department or agency thereof;

(bi) acts of God; or

(c) acts or omissionsiofasimilar'eyent or cause.

However, such delays or events donpt excuse payments of amounts owed at any time.

19.4. Approval and Consents. Whenever this Agreement requires p,uf advance approval, 
agreement or consent, you agree to make a timely written request for it. Our approval or consent will not 
be valid unless it is in writing. Except ^yhefe expressly .stated otherwise in this Agreement, we have the 
absolute right to refuse any request by you or to withhold our approval of any action pr orhissipn by you. 
If vve provide to you any waiver, approval, consent, or suggestion, or if we neglect or delay our response or 
deny any request for any of those, we will not be deemed to have made any warranties or guarantees which 
you rhay rely on, and will not assume any liability or obligatioh to you. .

19.5. Waiver of Punitive Damages. EXCEPT FOR YOUR OBLIGATIONS TO 
INDEMNIFY US AND CLAIMS FOR UNAUTHORIZED USE OF THE MARKS OR 
CONFIDENTIAL INFORMATION, YOU AND WE EACH WAIVE TO THE FULL EXTENT 
PERMITTED BY LAW ANY RIGHT TO, OR CLAIM FOIL ANY PUNITIVE OR EXEMPLARY 
DAMAGES AGAIHST'THE OTHER. YOU AND WE ALSO AGREE THAT, IN THE EVENT OF
A DISPUTE Between you and us, the party making A claim will be limited
TO EQUITABLE RELIEF AND RECOVERY OF ANY ACTUAL DAMAGES IT SUSTAINS.
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\9A Limitations of Claims. ANY AND ALL CLAIMS: ARISING OUT OF THIS 
AGREEMENT OR THE RELATIONSHIP AMONG YOU AND US MUST BE MADE BY 
WRITTEN NOTICE TO THE OTHER PARTY WITHIN ONE YEAR FROM THE 
OCCURRENCE OF THE FACTS GIVING RISE TO SUCH CLAIM (REGARDLESS OF WHEN 
IT BECOMES KNOWN); EXCEPT FOR CLAIMS ARISING FROM: (A) UNDERrREPORTlNG 
OF NET SALES; (B) UNDER PAYMENT OF AMOUNTS OWEDTO US OR OUR AFFILIATES; 
(C) CLAIMS FOR INDEMNIFIC ATION; AND/OR (D) UNAUTHORIZED USE OF THE M ARKS. 
HOWEVER, THIS PROVISION DOES NOT LIMIT THE RIGHT TO TERMINATE THIS 
AGREEMENT IN ANY WAY.

19.7. Governing Law. EXCEPT TO THE EXTENT THIS AGREEMENT OR ANY 
particular dispute is governed by the U S. TRADEMARK ACT OF 1946 (LANHAM 
ACT, 15 U.S.C. §1051 AND THE SECTIONS FOLLOWING IT) OR OTHER FEDERAL LAW, 
THIS AGREEMENT AND THE FRANCHISE ARE GOVERNED BY DELAWARE LAW, 
EXCLUDING ANY LAW REGULATING THE SALE OF FRANCHISES OR GOVERNING THE 
RELATIONSHIP BETWEEN A FRANCHISOR AND FRANCHISE OWNER, UNLESS THE
jurisdictional requirements of such laws are met independently 
Without reference to this section, all matters relating to
ARBITRATION ARE GOVERNED BY TRE FEDERAL ARBITRATION ACT; References to any 
law or regulation also refer to any successor laws or regulations and any implementing: regulations for any 
statute, as in effect at the relevant time. References to a governmental agency also refer to any successor 
regulatory body that succeeds tothe function of such agency.

19.8 Jurisdiction. YOU AND wE CONSENT AND IRREVOCABLY SUBMIT TO THE 
JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT OF COMPETENT 
JURISDICTION LOCATED IN DOVER COUNTY, DELAWARE, AND WAIVE ANY 
OBJECTION TO THE JURISDICTION >^D VENUE OF SUCH COURTS. THE EXCLUSIVE 
CHOICE OF JURISDICTION DOES NOT PRECLUDE THE BRINGING OF ANY ACTION BY 
THE PARTIES OR THE ENFORCEMENT BY THE PARTIES IN ANY JUDGMENT OBTAINED 
IN ANY SUCH JURISDICTION, IN ANY OTHER APPROPRIATE JURISDICTION OR THE 
RIGHT OF THE PARTIES TO CONFIRM OR ENFORCE ANY ARBITRATION AWARD IN 
ANY APPROPRIATE JURISDICTION;

19.9. Waiver of Jury Trial. YOU AND WE EACH IRREVOCABLY WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN
equity, brought by either You or us.

19.10.. Cumulative Remedies. The.rights and remedies provided.in this.Agreement are cumulative 
and neither you nor we will be prohibited from exercising any other right or remedy provided under this 
Agreement; or permitted by law or equity.

19=11. Costs and. Attorneys’ Fees. If a claim for amomits owed by youto us or any of our affiliates 
is asserted in any legal or arbitration;proceeding,of if either you of we are required to enforce this Agreement 
in a judicial or arbitration proceedihg, the party prevailing, in such proceeding, will be entitled to 
reimbursement of its costs and expenses, including reasonable accounting; and attorneys' fees,. Attorneys' 
fees will Include^ Without limitation, reasonable legal fees charged by attorneys, paralegal fees, and costs 
and disbursements, whetherincurred prior to, or in preparation for, or contemplation of, the filing of written 
demand or claim, action, hearing, or proceeding to enforce the, obligations of the parties under this 
Agreement.
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19.12. Binding Effect. This Agreement is binding on and will inure to the benefit of our 
successors and assigns. Except as otherwise provided in this Agreement, this Agreement will also be, 
binding on your successors and assigns, and,your heirs, executors and administrators.

19.13; Entire Agreement. This Agreement, ihcluding.the introduction, addenda and exhibits to it, 
constitutes the entire^agreement between you and us. There are.no other oral dr written Understandings, or 
agreements between you and us concerning the; subject matter of.this Agreement, except for the information 
contained in our Franchise Discldsure Document. Except as expressly provided otherwise in this 
Agreementv this Agreement may be modified only by written agreement signed by both you and uS;

19.14. No Liability to Others; No Other Beneficiaries. We will not, because of this . Agreement or 
by virtue of any approvals, advice dr aervices provided to you, be liable to any person or legal entity who 
is hot. a party to this Agreement. Except as specifically described in this Agreement, ho other party has any 
rights because of this Agreement.

19.15. . CdnstructiOn. The headings of the sections are: for convenience only, If tvvo drmore 
persons are at any time fi-anchise owners hereuhdfer, whether or not as; partners or j oint venturers, their 
obligations and liabilities to us are joint and several. This Agreerhent may be .signed in multiple copies, 
each of which will be ah original. "A or B" means "A" or‘"B" or both.

19.16. Certain Definitions. The term "family member" refers to parents, spouses, offspring and 
siblings, and the parents and siblings of spouses, The tehn "affiliate" rheans any Business^Entity directly 
or indirectly owned or controlled by a person, under common control with a person or controlled by a 
person. The terms "franchisee", "franchise owner", "you" and "your" are applicable to one or more 
persons, a Business Entity, as the case may bei The singular use of any prohoUh also includes the plural 
and the masculine; and neuter usages ihclude the other and the feminine. The term "person" includes 
individuals or Business Entities. The term "section" refers to a section or subsection of this Agreement. 
The; word "control" means the power to direct or cause the direction of management and policies. The 
word “oiwner" means any person holdings direct or indirect, legal or beneficial ownersHipinterestor voting 
rights in another person (or a transferee of this,Agreement or an interest in yOti), including.any person who 
has a direct or indirect interest in ypUhr this Agreement and any person whohas any other legal or equitable 
interest, or the power to vest in himself any legal or equitable; interest, in the revenue' profits, rights or 
assets;

19.17. Timing is of the Essence. It will be a ma:terial breach of this Agreementto fail to perform! 
any obligation within the time required Or pennitted by this Agreement. In computing time periods from 
one dateito a later date, the words "from" and "commencihg on" (and thefike) mean "from and iiicludihg";: 
and the words "to," "until" and "ending on" (and the like) mean "to but excluding." Indications of time 
of day mean Eastern Standard time,

20^ DISPUTE RESOLUTION.

20.1. Mediation. During the term of this Agreement, certain disputes may ;arise between you 
and us that may be resolvable through mediation. To facilitate, such resolution, you and we agree that eaCh 
party must, before commencing any arbitration proceeding, submit the dispute for non-binding,arbitratiOn 
ait!a mutually agreeable location (if you and we cannot^agree on a location, the mediatiort will be Conducted 
at our headquarters) to one mediator, appointed under the American; Arbitration AssoCiatioh ■ s Commercial 
Mediation Rules. The mediator will conduct a mediation in aCCordancewith such rules. You and wesagree 
that any statements made by either you or us in any sUCh mediation proceeding will not be admissible in 
any subsequent arbitration or other legal proceeding. Each party will bear its own costs, and expenses of 
conducting the fnediation, and .share equally the costs of any third parties vy-ho afe required to participate. 
Nevertheless, both you and we have the right in a proper case to obtain temporary restraining orders and
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temporal^ or preliminary injunctive- relief from a court of competent jurisdiction. However; the parties 
rnust-iriimediately and contemporaneously submit the dispute for noii-biridin'g mediation. If any dispute 
between;the;parties cannot be resolved through mediatipn within sixty (60) days following,the appointment 
of a mediator, the parties must subrriit the dispute to arbitration subject to the following terms and 
conditions.

20.2. Agreement to Arbitrate. Except for Claims (as defined belo\v) related to or based on the 
marks (which at our sole option may be submitted to any court of competent jurisdiction) and except ;as 
Otheiwise expressly provided'by section 20.4 of this Agreement, any litigation, claim,, dispute, suit, action, 
coritfoversy, proceeding or otherwise ("Dispute") between or invoiving,you and us (and/or involving you 
and/or any claim against or involving any of our Or our affiliates’ shareholders, directors, partners, officers, 
employees,, agents, attbrneys,, accountants, affiliates', guarantors or otherwise), which are not fesblved 
within fbrty^five: (45) days of notice from either you or we to. the other, \vill be submitted to arbitration; 
You shall not institute, any legal or administrative proceeding for any dispute, claims or cause of action 
arising out of or in connection with this Agreement without first attempting to resolve the dispute through 
negotiation and nonrbinding, mediation, pursuant to Section 20.1 above. If such mediation fails to resolve 
the dispute, then either party may invoke arbitration pursuant to this Section.

(a). Any dispute, claim or cause of action arising out ;of or in cormection with this 
Agrefement, including any question regarding its existence, validity or termination, or the legal 
relationships established by this Agreement, will be finally settled by arbitration to be conducted 
in accordance with the International Arbitration Rules ofthe ICC (the “Rules”) and the terms of 
this Section. The following procedure applies'tb such arbitration;

fi) The ti ibunal must consist of a single arbifrator who the parties shall. ’ 
appoint in .accordance with the Rules (“the Arbitrator”), y/ith the additional qualification 
that the Arbitrator must have atleast three (3) years of experience in franchise relationships; 
and franchise law;’,

(ii) The arbitration must take place in Dover County, Delaware (in the United
States);

(iii) The language of the arbitration must be English. Any document not in 
English must be translated into.English by and at.the expense Of the party submitting it;

(i v) If the Arbitratpr dies; resignSj Or becomes unable to act, the: parties shadl
appoint a new Arbitrator in accordance with the provisions of this Agreement;

(V)

in writing;
Upon conclusion of thesarbitration, the Arbitrator mustdssue his/her award

(vi) The Arbitrator may make an Order for the payment of interest on any 
amount claimed and an order for the payment Of costs;

(yii) The costs and expenses of arbitration (including the-Arbitrator's fees, and 
expenses, the cost of hiring premises for hearings and the cost of related facilities, the cost 
of shorthand writers and typists if transcripts of hearings are to be taken) will bebome 50% 
by us and 50% by yOu, except that each party shall be responsible for any costs associated 
With traveling,and lodging and their own legal fees;

(viii), The parties agree and acknowledge that the Arbitrator may issue an award 
in favor of the prevailing party and against the non-prevailing part that includes' the
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prevailing party’s costs incurred in CGririectibn with the arbitration proceeding, including 
reasonable attorneys’ fees and expenses; and

(ix) Any matter relating to the conduct of the arbitration iOr to the interpretation 
of this Section must be determined by the. Arbitrator, whose decision will be; fmal and 
binding upon the parties.

(x) The parties shall keep the entire; arbitration proceeding, including all 
claitns, materials and disputes involved therewith, strictly confidential, unless Franchisor 
agrees otherw!ise in writing. Each party hereby acknowledges that any arid all awards made 
against it by the Arbitrator will be binding on, and enforceable against, it pursuant to the 
United Nations Gonventibn bn the Recognition and Enforcement of Foreign Arbitral 
Awards and.New Ybrk:ConV.ention.

20.3. Specific Performance. Nothing in this Agreement will prevent' either you or we from 
obtaining temporary resmaihing orders and tenipbraij of preliminafy injunctive relief in a court of 
competent jurisdiction: Hbwever, you and we. must contemporaneously submit the dispute for arbitration 
on the merits.

20.4. Period In Which to Make Claims. No issue may be raised in any dispute (y«fhether being 
resolved by litigation, arbitratibn or otherwise) and whether by way of claim, counter claim, set off or 
otherwise unless such party raises the issue in writing, before; the expiration of the earlier of:

(a) One (.1) year after the date on which the facts giving fise to the issue comes to the
attention pf, or should reasonably have come to the attention of, such party; or

(b) Two (2) years after the initial occurrence of any act or omission giviiig rise to the.
issueiwhenever discovered; or

(e) In the case Of allegedmisrepresentation inducing a party to this Agreement,to enter
into this Agreement within two (2) years of entering into this Agreement.

20.5. Third Parties. The arbitration prbvisioiis of this Agreement are intended to benefit and 
bind certain third party nonrsignatories, and all of yours and our principal owners and affiliates.

20.6. Survival. This provision continues in full force and effect subsequent to and 
notwithstanding the. expiration; or terrriination of this Agreement for any reason.

21. NOTICES AND PAYMENTS..

21.1. Notices. AU written notices iandi reports permitted or required under this Agreement or by 
the System Standards Manual will be deemed delivered:

(a) at.the time delivered by hand;

(b) one business day after transmission by facsimile, telecopy or other electronic
system;

(c) 2 business, days after- being placed in the hands of a commercial airborne courier
service for next business day delivery; or
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(d) 3 business days after placement in the United States rriail by registered or certified
mail, return receipt;requested, postage prepaid.

All such notices must be addressed to the parties as follows:

If to Us; GDKUSA,1NC.
148. Hubbard Street 
Concord, MA 01,742 
Attention: NigelBelton

If to You:

Attention:

Either you or we may change the address for deliyery of all notices and, reports and any such notice: will 
be effective within ten (.16) business: days ofaiiy change in address. Any required payment or report not 
actually received by us during regular business hours on the date due (or postmarked .by postal authorities 
at least'two (2) days prior to such date, or in which thereceipt from the commercial courier service is; not 
dated prior to two (2),days' prior to such date) Will be deemed delinquent.

21 ;2. Electronic Mail. You acknowledge and agree that exchanging information With us by e- 
mail is efficient and desirable for day-to-day communications and that we and you may utilize ermail for 
such communications. You authorize the transmission of e-mail by us and our lemployees, vendors, and 
affiliates ("Official'Senders") to you during the term of this Agreement. You further agree that:i(a) Official 
Senders are; authorized to send e-mails to those of your employees as you may bccasi'ohaHy authorize for 
the purpose of communicating with us- (b) you will cause your officers, directors, and employees to give 
their consent to Official Senders’ transmission of e-mails to them; (c) you will require such persons nqt to 
opt put or otherwise ask to hb longer, receive e-mails from Official Senders during the time that such person 
works for or is affiliated with you; and (d) you will not opt out or otherwise ask to hb longer receivee-mails, 
from Official Senders during theterra of this Agreerhent. The consent.given in this Section 21.2. does not 
apply to the provision.of notices by either party under this Agreement pursuant to Section 21.1 using e-rmail 
unless the parties btherwise agree in a written document manually signed by both parties.,

22. COMPLIANCE WITH ANTI-TERRORISM LAWS.

You and your owners agree to comply, and to assist ,us to the fullest extent possibleln our efforts to coniply, 
with AntirTerrorism Laws (defined below). In connection with that compliance, you and your owners 
certify, fepfeseht, and Warrant that none of your property or interests is subject to being blocked under, and 
that you and your owners otherwise are not in viplatipp of, any of the Anti-Terrorism Laws. "Anti- 
Terrorism Laws" mean 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 other requirements of any governmental authority addressing or in any way relating to 
terrorist acts and acts of war. Any violation of the Anti-Terrorism Laws by yOu or your owners-, or any 
blocking: of your or your owners’ assets under the: Ahti-Terrbrism Laws, constitutes good cause for 
immediate termination of this Agreement.

23, FRANCHISEEACKNOWLEDGMENTS.

FRANCHISEE ACKNOWLEDGES, WARRANTS AND REPRESENTS TO FRANCHISOR 
THAT: NO REPRESENTATION HAS BEEN MADE BY FRANCHISOR (OR ANY EMPLOYEE, 
AGENT OR SALESPERSON OF FRANCHISOR) AND RELIED ON BY FRANCHISEE AS TO
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THE FUTURE 0R PAST INCOME, EXPENSES, SALES VOLUME OR POtENTIAL 
PROFITABILITY, EARNINGS OR INCOME OF THE FRANCHISED CENTER, OR ANY 
OTHER DONER KEBAB® OUTLET.

Initials:.
NO REPRESENTATION OR STATEMENT HAS BEEN MADE BY FRANCHISOR (OR ANY 
EMPLOYEE, AGENT OR SALESPERSON OF FRANCHISOR) AND RELIED ON BY 
FRANCHISEE REGARDING THE ANTICIPATED INCOME* EARNINGS AND GROWTH OF 
FRANCHISOR OR THE DONER KEBAB® SYSTEM, OR THE VIABILITY OF THE BUSINESS 
OPPORTUNITY BEING OFFERED UNDER THIS AGREEMENT.
Initials: -
BEFORE EXECUTING THIS AGREEMENT, FRANCHISEE HAS HAD THE OPPORTUNITY 
TO CONTACT ALL EXISTING FRANCHISEES OF FRANCHISOR.

Initials:
FRANCHISEE HAS HAD THE OPPORTUNITY TO INDEPENDENTLY INVESTIGATE* 
analyze and GONSTRUE both THE BUSINESS OPPORTUNITY BEING OFFERED 
UNDER THIS agreement, AND THE TERMS AND PROVISIONS OF THIS AGREEMENT* 
USING THE SERVICES OF LEGAL COUNSEL, ACCOUNTANTS OR OTHER ADVISERS (IF 
FRANCHISEE SO ELECTS) OF ITS OWN CHOOSING. FRANCHISEE HAS BEEN ADVISED 
TO CONSULT WITH ITS OWN ADVISERS WITH RESPECT TO THE LEGAL, FINANCIAL 
AND OTHER ASPECTS OF THIS AGREEMENT, THE FRANCHISED CENTER BUSINESS, 
AND THE PROSPECTS FOR THAT CENTER BUSINESS. FRANCHISEE HAS EITHER 
CONSULTED WITH THESE ADVISORS OR HAS DELIBERATELY DECLINED TO DO SO.

Initials:
franchisee HAS RECEIVED FROM FRANCHISOR A COPY OF FRANCHISORIS 
FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED 
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE, AT LEAST FOURTEEN 
CALENDAR days BEFORE THE EXECUTION OF THIS AGREEMENT OR AT LEAST 
FOURTEEN CALENDAR DAYS BEFORE THE PAYMENT BY FRANCHISEE TO 
FRANCHISOR OF ANY CONSIDERATION IN CONNECTION WITH THE SALE OR 
PROPOSED SALE OF THE FRANCHISE GRANTED BY THIS AGREEMENT.

Initials:
NO representation OR STATEMENT HAS BEEN MADE BY FRANCHISOR (OR ANY 
EMPLOYEE, AGENT OR SALESPERSON OF FRANCHISOR) AND RELIED ON BY 
franchisee regarding FRANCHISEE'S ABILITY TO PROCURE ANY REQUIRED 
LICENSE OR PERMIT THAT MAY BE NECESSARY TO THE OFFERING OF ONE OR MORE 
OF THE SERVICES CONTEMPLATED TO BE OFFERED BY THE FRANCHISED OUTLET.

Initials ,
THE COVENANTS NOT TO COMPETE SET FORTH IN THIS AGREEMENT ARE FAIR AND
reasonable, and will not impose any undue HARDSHIP On franchisee* since 
FRANCHISEE HAS OTHER CONSIDERABLE SKILLS, EXPERIENCE AND EDUCATION 
WHICH AFFORD FRANCHISEE THE OPPORTUNITY TO DERIVE INCOME FROM OTHER
endeavors.
Initials,
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FRANCHISEE AFFIRMS THAT ALL INFORMATION SET FORTH IN ALL APPLICATIONS, 
financial STATEMENTS AND SUBMISSIONS TO FRANCHISOR IS TRUE^ COMPLETE 
AND ACCURATE IN ALL RESPECTS, AND FRANCHISEE EXPRESSLY ACKNOWLEDGES 
THAT FRANCHISOR IS RELYING ON THE TRUTHFULNESS, COMPLETENESS AND 
ACCURACY OF THIS INFORMATION.

Initials: ■
'*Such representations are not.intended to nor shall they aet as a release, estoppel or waiver of any liability 
Incurred under'the: Illinois Franchise Disclosure' Act or under the.Maryland Franchise Registration and 
Disclosure Law.
24, , SUBMISSION OF AGREEMENT.

The submission of this; Agreement does not constitute an offer. This Agreement will become effecti ve 
only upon the execution of this Agreement by you and us. The-date of execution by us tvill be considered 
the date of execution ;of this Agreement.,
THIS agreement will NOT BE BINDING ON FRANCHISOR UNLESS AND UNTIL, IT HAS 
BEEN ACCEPTED AND SIGNED BY AN AUTHORIZED OFFICER OF US.
YOU ACKNOWLEDGE THAT NO REPRESENTATIONS OR PROMISES WERE MADE TO IT 
OTHER THAN THOSE SET FORTH IN OUR DISCLOSURE DOCUMENT, AND THAT IF ANY 
OTHER representations OR PROMISES >A^RE MADE TO YOU, YOU ARE NOT RELYING 
ON them.
YOU HAVE READ ALL OF THE FOREGOING AGREEMENT AND ACCEPT AND AGREE TO 
EACH AND ALL OF THE PROVISIONS, COVENANTS, AND CONDITIONS OF THE FOREGOING 
agreement.,
INTENDING TO BE LEGALLY BOUNDi the parties have executed and delivered this Agreement to be 
effective as of the Effective'Date, regardless of the dates listed,below.

"YOU":

GDK USA, INC., 
a Delaware-corporation

By;_

{Business Entity Name}

By:_
Name:_
Title:^
Date:

Name:
Title:_
Date:_
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EXHIBIT A TO FRANCHISE AGREEMENT 
APPROVED location AND PROTECTED 

TERRITORY
Location:
The Approved Location for your DQNER KEBAB® Outlet is:

Protected Territory:
The Protected Territory for ydiir DONER.KEBAB® Outlet is:

NOTE: FRANCHISEE ACKNO WLEDGES THA T FRANCHISOR SHALL DETERMINE THE 
PROTECTED TERRITORY AND UNILATERALLY UPDATE THIS EXHIBIT, WITHOUT 
CONSENT REQUIRED FROM FRANCHISEE, PRIOH TO THE COMMENCEMENT DATE 
IDENTIFIED ON EXHIBIT C TO FRANCHISEE'S MULTI-SITE DEVELOPMENT 
AGREEMENT.
intending to BE LEGALLY BOUND, the parties have executed and delivered this Agreetneht to 
be effective as of the Effective Date, regardless^qf the dates listed below.
"US": "YOU":

GDK USA, INC., ____________________________ _______
a Delaware corporation

By^_

[Business Entity Name]

By:_
Name:
title:_
Date:

Name:_
Title:_
Date:
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EXHIBIT B
PRINCIEAL OWNER’S STATEMENT

This foriti must be<completed by the Franchisee (“I,” “me,” or “my”) iffhave multiple owners or 
if I, of my licensed busihessi is owned by a business organization (like a corporation, partnership or 
limited liability company). Franchisor is relying on the: truth and accuracy of this form in awarding the 
Franchise Agreement to me.

1. Form of Company: I am a (check one);

(a) General Paftnership
(b) Coijioratiori
(C) Limited Partnership
(d) Limited Liability Company
(e) Other

Speci fy__________________

□
□
□'
O'
D

1 was formed under the.laws of
(slnie)

2. Business Entity. I was incorporated of formed on, under the 
laws' of the State of. I have- not conducted business under any name other than my
corporate, limited liability company or partnership name^ and . The
following is af ist of all persons who have mariagement rights and powers (e;gt, officers, managers, 
partners, etc.) and their positions are listed beloW:

Name of Person Positiontsl Held

3 . Owners. The following list includes the ,foil name md mailing address of each,person 
who is one ray owners and fol ly describes the nature of each owpef’S mterest. Attach additional , sheets if 
necessary.

Owner’s Name and Address Description of Interest % of Ownership

1 *
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4. Governing Documents. Attached arexopies of the documents and contracts; governing 
the o\vnershij3, rhanagement and other significant aspects of the businessorganization (e.g,, articles’ of 
incorporation or organization, partnershipior shareholder agreernents, etc.).,

This Principal Owner's Statement is current and complete as of,

OWNER
INDIVIDUALS:

Signature]

[PrintName]

[Signature]

[PrintName]

.CORPORATION, LIMITED 
LIABILITY COMPANY OR 
PARTNERSHIP:;

[Name]

Title:
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EXHIBIT C
PRINCIPAL OWNERS GUARANTY

In consideration of the execution by GDKUSA, rNC.„aDelaware corporation (“Franchisor”) of the DONER 
KEBAB® Franchise Agreement (the "Franchise Agreement"), dated theday of '̂
2Qbetween Franchisor and . (Franchisee") and for other good and 
valuable consideration, including Franchisor’s execution of or consent to the transfer of thei Franchise 
Agreement^ each of the undersigned, for themselves, their heirs, successors, and assigns, , do jointly , 
individually and severally hereby absolutely and unconditionally guarantee the payment of all arnoiints and the 
performance of all of the covenants, terms, conditions, agreements'and undertakings-contained and set forth in 
said Franchise Agreement and in any other agreement(s) by and between Franchisee^and.Franchisor.

If more than one (1) person has executed this Guarantee, the term "the undersigned", as used <herein, shall refer 
to each such person, and the liability of each Of the undersigned hereunder shall be j oint arid several and 
primary as 'sureties.
The undersigned, individually and jointly, hereby agree to be personally, bound by each and evei^ covenant, 
terrn, condition, agreement and undertaking,icoritained and set forth in said Frarichise Agfeenient arid any other 
agreement(s) by and between Franchisee and Franchisor, and agree that this Guarantee shall be'Goristrued as 
though the undersigned and each of them executed agreement(s j containing the identical terms and conditions, 
of the Franchise Agreement and any Other agreement(s) by and between Franchisee and Franchisor .
The undersigned.hereby agree, furthermore, that without the consent of or notice to any of the undersigned arid 
without affecting any of the obligations of the undersigned hereuftder:
(a) any term, covenant or condition of the Franchise Agreement triay be amended, compromised, released or 
otherwise altered by Franchisor and Franchisee, and the undersigned do guarantee and promise to perform all the 
obligations of Franchisee under the Agreement as so amended, compromised,, released or altered; (b) any 
guarantor of or party to the Franchise Agreement may be released, substituted or added; (c) any right or remedy 
under the Agreement, this Guarantee or any Other'instrument or agreement betweeri Franchisor and Franchisee 
may be exercised, not exereised, impaired, modified, liinited, destroyed or suspended; and, (d) Franchisor or any 
other person may deal in ariy manher with Franchisee, any of the undersigned, any party to the Franchise 
Agreeriient or any other person.
Should Franchisee be; in breach or default under the Franchise Agreement or any other agreement(S) by and 
between Franchisee and Franchisor, Franchisor may proceed directly agairist any or each of the undersigned 
withouffirst proceeding against’Franchisee arid Without proceeding against or naming, in such suit any other 
Franchisee, sigriatory to theTrarichise Agreement or any others of the undersigned-
Notice to or demand upon Franchisee or any of the undersigned shall he deemed notice to or demand Upon 
Franchisee and.all of the undersigned, and rio notice Or derftand rieed be made to or upon any or all of the 
undersigned. The cessation of Or release from liability of Franchisee or any of the undersigned-shall not relieve 
any other Guarantors from liability hereunder, under the Franchise Agreement, or under any other agreement(s): 
between Franchisor and Franchisee, except to the extent,that the breach Or default has; been remedied or moneys 
owed, have been paid.
Any waiver,,extensign<of time or other'indulgence granted, by Franchisoror its agents, successors Or assighs, 
with respect to the FranchiSe Agreement or any other agreement(s) by arid between Franchisee and FranChisoo,

,shall ih rio way modify or amend this Guarantee,, which shall be continuing, absolute; uriconditibnal and 
in-evocable.

It is understood and agreed by the undersigned that the provisions, covenants and conditions of this Guarantee 
shall iriure to the benefit of the Franchisor, its successors and assigns. This Guarantee miay be assigned by 
Franchisor voluntarily or by operation of law withoutueducingor ifiodifying the liability of the undersigned 
hereunder.
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Should any onee(l) or more provisions of this Guarantee be;detennined to be illegal or unenforceable, all other 
provisions shall nevertheless be effective, ' .
IN WITNESS WHEREQFs each of the undersigned has executed this Guaranteexffective as of the date of the 
Franchise Agreement.

Date; Signature:__
PrihtedNaThe;

Date: Signature:___
Printed Name-

Date:

Date:

Signature:__
Printed Name;

Signature; ^__
Printed Name:

Date: Signature:__
Printed Name:

Date- Signature: ___
Printed Name:
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EXHIBIT D
CONDITION AL ASSIGNMENT OF LEASE AGREEMENT

THIS CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is made, 
entered into and effective as of the effective date of the Lease, (as defined hereinbelow), by, between and 
amorig GDK USA, INC., a Delawareicorporation (thef“Franchisor”), and

_____ \yhpse current principal place of Outlet is
, ______________________________ (the “Franchisee”).

BACKGROUND INFORMATION

The Franchisor entered into that certain Franchise Agreement (the “Franchise Agreement”) dated
as of^,.20______________with the Franchisee, pursuant to which the Franchisee plans to own and operate
a DONER KEBAB® Outlet (the “Outlet”) located at.
(the “Approved Location”). In addition, pursuant to that certain Lease Agreement (the’“Lease”), the 
Franchisee has leased pr will lease certain .space containing the;Outlet described therein.from 

,(the “Lessor”). The Franchise Agreement requires the Franchisee to deliyef 
this Assignment to, the Franchisor as a condition to the grant of a franchise.

OPERATIVE TERMS
The Franchisor and the Franchisee agree as follows:
1. Background Information: The background information is true and correct. This 

Assignment will be interpreted by reference to, and construed in accordance with, the background 
information.

2. Incorporation of Terms: Terms not otherwise defmed.in this Assignment haye tHe 
meaniiigs as defined in the Lease.

3. Indemnification of Franchisor: The Franchisee agrees to mdemnifyand hold the 
Franchisor and its.affiliates, stpckhplders, directors, officers and representatives harmless from and against 
any and all losses', liabilities, claims, proceedings, demands, damages, judgments, injuries, attorneys’ fees, 
costs, and expenses^ that they incur resulting from any claim brought against any of them of any action 
which any of them are named as a party or which any of them may suffer^ sustain of incur by reason of, or 
arising out of, the Franchisee’s breach of any of the terms, of theLease, including the failure to pay rent or 
any other tefms and conditions of the Lease.

4. Conditional Assignment: The Franchisee hereby grants to the Ffanchispr a security 
interest in and to theLease, all of the furniture, fixtures, inventpiy and supplies; located in the Approved 
Location and the franchise relating to the Outlet, and all of the Frartehisee’s rights, title and interest in and to 
the Lease as collateral for the payment of any obligation, liability or other amount owed by the Franchisee, 
or iits affiliates to the Lessor arising under the Lease and for any default or breach of any' of the terms and 
pro.visibns of the Lease, and for any default or breach of any of the terms and.pfovisioris of the Franchise 
Agreement. In the event of a breach or default by fhe Franchisee under the terms of the Lease, or, in the 
event the Franchisormakes any payment to the Lessor;as a result of the Franchisee’s breach of the Lease, 
then such payrnent by’the:Franchisor, or such breach or default by theEranchisee, shall at Franchisof’s 
option, be deemed to’be an immediate default under the Franchise Agreerfient, and the Franchisor shall be 
entitled to the possession ;of the Approved Location .and to all of the fights^ title and interest of the 
Franchisee in and to the Lease and to all other reniedies described herein or in the Franchise Agreement or 
at law cr in equity, withoutprejudice to any other rights or remedies of the Franchisor under any other 
Agreements or under other applicable, laws or equities. This Assignrnent shall constitute a lien on the
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interest bfthe Franchisee iifi and to the Lease until satisfaction in full ,of all amounts owed by the Franchisee 
to the Franchisor. In addition, the rights of the, Franchisor to assume all obligations under the Lease 
provided in this. Assignment are totally optional on the part of the Franchisor, to be exercised in its'sole 
discretion. Frarichisee agrees to execute any and all Uniform Commercial Code financing statements and all 
Other documents and instruments deemed neeessary by Franchisor to perfect or documertfthe interests and 
assignments granted herein.

5. No Subordination; The Franchisee shall not permit the Lease to become subordinate to, 
any lien without first obtaining.Franchisor’s written consent. Other than the lien created by this Assignment, 
the^ Franchise Agreement, the Lessor’s lien under the Lease, liens securing bank financing for the operations 
of Franchisee on the Appro,ved.Location and the agreements, and other instruments referenced herein. The 
Franchisee will not terminate, modify or amend'any of the provisions or terms of the Lease withoutthe prior 
written consent of the Franchisor, ytoy attempt at termination, modification or amendment of any of the 
terms withoutsuch written consent is null and void.

,6. Exercise of Remedies; In any case of default by the Franchisee under the terms of the 
Lease or under the Franchise Agreement, the Franchisor shall beentitled to exercise ;any one or more of the. 
following; remedies in its sole discretion;

,(a) to take possession of the Approved Location, or any part thereof, personally. Or by 
its agents Or attorneys;

(b) to, in its discretion, withoutnotice and with or without process of law, enter upon 
and take and maintain possession of all or any part of the Approved Location, together with all furniture, 
fixtures^ inventoiy,. bOOkSi records, papers and accounts of the Franchisee;

(p) to exclude the:Franchisee, its agents or employees fi-om the Approved Location;

(d) as attorney-in-fact for the Franchisee, or m Its Own name, add under the powers 
herein granted,, to hold, operate, manage and cOhtrol'the Outlet.and conduct the Outlet, if any, thereof, either 
personally or by its agents, \yith foil power to use such measures, legally rectifiable, as in its discretion may 
be deemed proper or necessary to cure such default, including actions of forcible entry or detainer and 
actions in distressfof rent, hereby granting foil power^and authorify to the Franchisor to exercise each and 
every of the rights, privileges and powers herein granted at any and all times hereafter;

(e) to cancel or terminate any unauthorized agreements or subleases entered into by the 
Franchisee, for any cause or ground which wouldjentitle the Franchisor to cancel the same;

(f) to disaffirm any unauthorized agreement, sublease or subordinated lien, to make; all 
necessary or proper repairs, decorating, renewals, replacements, alterationSj additions; bettennents> and 
improvements to the Approved Location Or the Approved Location that may seem judicious, in the tole 
discretion of the Franchisor;

■ (g) to insure and' reinsure the same, for al 1 risks incidental to the Franchisor’s
possessibn, operation and management thereof; and/or

■ (h) notwithstanding;any provision Of the Franchise Agreement to the contrary, to 
declarei'all of the Franchisee’s rights hut not obligations; under lhe Franchise Agreement to be, immediately 
terminated as Of the date of the: Franchisee’s default under the Lease.

7. Power of,Attorney; The Franchisee does hereby appoint irrevocably the Ffanchi'sor as its 
true and lawfol attomey-in-fact in its name and stead and hereby authorizes if upon any default .under the 
Lease .or under the Franchise Agreement, with Or Without taking possession of the Approved Location, to 
rent, lease; manage and operate the Approved Location to any person, firm; or corporation upon suOb terms 
■and conditions in its discretion as, it may determine,, and with the same rights and powers and immunities, 
eXoneratipn of liability and rights of recourse and indemnity as foe Franchisor would have upon'talcing
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possession of the Approved Location pursuant to the provisions set forth in the’Lease.. The power of 
attorney conferred upon the Franchisor pursuant to this Assignment'is a power coupled with an interest and 
cannot be revoked, modified or altered withput the written consent of the Franchisor.

:8. Election of Remedies: It is understood and agreed that the provisions ,set forth in this 
Assignment are deemed a .special. remedy given to the Franchisor and are not deemed to exclude any of the 
remedies granted in the Franchise Agreement or any other agreement between the Franchisor and the 
Franchisee, but are deemed an additional remedy and shall be.cumulative vvith the remedies therein and 
elsewhere:granted to the Franchisor, all of'which rernedies'are enForceable cdheurrentlyor^successively. No 
exercise by the Franchisor or any of the rights hereunder will cure, waiver or affectrany default hereunder or 
default under the Franchise; Agreenrent. No inaction or partial exercise of rights by the Franchisor will be 
construed as a waiverof any of its,rights and remedies and no waiver by the Franchisor ofany such, rights 
and.remedies shall be construed as a waiver by the Franchisor of any fiiture rights, and remedies.,

9. Binding Agreements: This; Assignment and all provisions hereof shall be binding upon the 
Franchisor and the Franchisee, their successors, assigns and legal representatives and all other persons or 
entities claiming; under them or through them, or either of them, and the vyords “Franchisor” and 
“Franchisee” when used herein shall include^al! such persons and entities and any others liable for payment 
of amounts under the Lease or the Franfchise Agreement. All individuals executing: on behalf of corporate^ 
entities hereby represent and wanant that:such: execution has been duly authorized by all necessary 
corporate and shareholder authorizations and approvals..

10. Assignment to ebntrpl; This Assignmenfgoverns and controls over any conflicting 
provisions in the Lease.

11. Attorney's Fees, Etc.: In any action or dispute, at law or in equity, that may arise under or 
otherwise relate to this Assignment, the prevailing party will be entitled to recover its attorneys’ fees, costs 
ahdexpenses relating to any trial or appeal (including, without limitation, paralegal fees) or arbitration or 
bankruptcy proceeding from the.non-prevailirtg Party.

12., Seyerabilify: If any of the provisions of this Assignment or any section or subsection of 
this Assignment shall be held invalid for any reason, the remainder of this Assignment or any such section 
or subsection will not be affected thereby and will remain in full force and effect irt accordMce with:its 
terms..

[SIGNATURES ON FOLLOWING PAGE]
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IN'WITNESS WHEREOF, the Parties have causedithisAssigniheiittG be executed as of the day and year 
first above vyritten.-

FRANGHISEE: FRANCHISOR: 
GDKUSA,INC. 
a Delaware corporation.

By;_
Narne:_
Title:_
Date:

By:__
Name:_
Title:J
Date:_

The Lessor hereby consents, agrees with, approves of and joins in with this CONDITIONAL 
ASSIGNMENT AND ASSUMPTION OF LEASE.

THE “LESSOR”:

Naine:_
Title:_
Date:
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EXHIBIT E
NON-DISCLOSURE AND NON-COMPETITION AGREEMENT

This Non-Disclosure and.Nbn-Competition. Agreement (“Agreement”) is entered into by the undersigned' (the* 
“Disdosee”) as of thcdate written below.
The Company is a Frariehisee of GDK US A, INC., a Delaware eorporatibn (“Franchisor”), pursuant to 
which it is has been grated a nbnrexclusive license to use. Franchisor’s trademarks and service^marks, the 
busiriess systerris identified by such Marks (the'“System”), and certain confidential infbnnation.
in consideration of the Disclosee’s employment by the Company, and as a material inducemeht forthe 
Company to discloseicertain.confidential and/or prOprietaiy information to the Disclosee in connection with 
the business of being a Ifanchisee of Franchisoti and for other good and valuable consideration, the receipt 
and adequacy of which are hereby acknowledged, the Discloseesagrees to bebound by the following 
representations, warranties and covenants, to be effective, ddrirtg and at ah tirries after the Disclosee’s 
employment by or affiliation with the Company; '

1. The Disclbsee niay have.received or been given access to, or will receive: or be given access to, 
certain confidehtiar informatibn and trade:secrets of Franchisor and/or the Company, all relating to or useful iri 
the Company’s business and all labeled, treated as, or otherwise considered by Franchisor and/or the Company 
as confidential or proprietary information (collectively, the ‘‘Confidential Information”). The Confidential 
Information includes^ \yithout limitation, the Franchisor confidential manuals,, memoranda, agreements, 
correspondence, records, plans and reports used or created by the Company or supplied tb the Company by 
Franchisor; knbw-how; identities of current and prospective customers, and suppliers; adyertisihg and marketing 
techniques; procedures and techniques, and Operational and quality assurance procedures.

2. The Disclpsee represents, warrants and agrees that the Disdosee will keep any and all of the 
Cbnfidential Information from being madejknown or disclosed toiany person or entity, except for the-exclusive 
use and benefit of the Company or Franchisor. The Disdosee shall not reproduce, br pehniit the reproduction, 
directly or indirectly, of any of the Confidential Infofrnation except as required by the Company, or permit the 
removal of, nor shall foe Discfosee reinbve, any bf foe Cbnfidential Information from foe; premises of foe 
Company.

3. The Confidential Information is foe exclusive property of Ffanehisor and/or the Conipany. 
Upon request by the Company,, and in any event upon terminatipn of the Disclbsee’s employment,or affiliation 
for whatever reason, the Disdosee shall return tb foe Company all documents and other material in foe 
Disclbsee’s possessibn or under foe Disclosee’s control which may contain or be derived from Cbnfidential 
Inforrnatibh, together with all documents, notes, or other work product which istcbimected with br derived from 
foe Disdosee’s employment by, or ownership of, foe Cbmpany. The Disclosee shall, from time to time as may 
be requested by the Cbmpany,, db ail things'which may be necessary to establish or document the Company’s; 
rights of any such vvork product.

4. The Disclosee shall promptly provide notice to the Company if foe Discfosee; knows of or 
suspects foe disclosure of any Confidential Informatipn by-any person of entity, \vhich disclosure would not-be 
permitted .if such person or entity were bound by the terms of this Agreement. Such notice is signed by the 
Disclosee and foall reasonably describe such Unpenriitted disclosure.

5.. The Disclosee acknowledges and agrees foat Franchisor has a legitimate business interest and 
would be Unable to protect its System, trademarks, service marks and its Confidential Information against 
Unauthorized use or disclosure and Franchisor would be irreparably banned and unable to encourage a free; 
exchange: of ideas and informatibn among the franchisees within the Franchisor’s franchise system if the 
Disclosee were permitted tb engage in the acts described below. The Disclosee covenants that during the 
Disclosee’s relationship with the Company (as an icmployee or independent contfactbr) and for a 24-month 
period thereafter, the Disclosee will not:;

(a) directly or indirectly, solicit of otherwise, attempt to induce, by combining or 
conspiring with. Or:attempting to dotSbi of in any other manner influence^any employee, bfificef, director, agent.
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eonsultant, representative, supplier, contractor pr distributor of the.Company to terminate or modiiy his or her’ 
position with, or to compete against, the Company or Franchisor'

(b) directly Or indirectly, splicit or perform any'services of the^kind offered by Company 
dr the Franchisor dh any present or former customer of Franchisor or the Company;

(c) in addition to, ^and.not in limitation of other provisions hereof, the Disclosee shall .not 
in any manner interfere; \vith,. disturb, disrupt, decrease dr otherwise j'eopardize’the business of the Company dr 
Franchisor;

.(d). solicit any customer of Company or Franchisor;

;(e) engage in or become interested in the same or substantially similar business as'
Company within a twenty-five (25) mile radius of the Company’s Outlet or .my other DQhJER KEBAB® 
Outlet, including but not; liniited to the operation' Of a business offering restaurant: services, whether an as 
individual,, partner, .shareholder^ director, officer, principal or agent. This paragraph shall not be interpreted.so. 
as to prevent the Disclosee frorn working as an employee at a business that engages; in restaurant services" 
provided that all other provisions of this Agreement are complibd with.

6. Discldseeacknowledges and:agrees that Company ’s existing customers belong to the Company 
and not the Disclosee^ and that DiSCldsee is not entitled to maintain a list of Company’s customers. Disclosee: 
further acknowledges and agrees that Company’s customer list is a unique; and valuable asset of the Company 
and Company shall be irreparably harmed if Disclosee were pennitted to use-Cdthpany ’ s customer list for any 
purpose other than to benefit Company.

7. The existence Of any claim or cause of action by the Disclosee;against theCompany predicated 
on this Agreement or otherwise, shall not constitute a defense to the enforcement by the Company and/or 
Franchisor of this Agreement. Any failure to object to any conduct.in violation of this Agreement shall.not be 
deemed a waiver by the Cornpany or Franchisor. In the event that any court shall finally hold that any other 
provision stated in this Agreement constitutes an unreasonable restriction upon the Disclosee, the Disclosee 
hereby expressly agrees that the provisions of this Agreement shall not be;rendered void, but,shall apply to such 
other extent as such court may judicially determine of indicate constitutes a reasonable restfictidh under the' 
circumstances involved, The. Disclosee agrees’that it. shall fprfhw;ith comply with any covenant.as so modified, 
v/hich is fully enforceable fd the extent peimitted by applicable law. Die obligations of the Disclosee to 
Franchisdf are in addition to, and nof in lieu of, any additional or more restrictive obligations the Disclosee may 
have to Franchisor in any other agreement.

8. The Disclosee acknowledges and confiims that the restrictioris cdntained herein are. fair and 
reasonable and not the result Of Overreachittgj duress or coercion of any kind. The Disclosee further 
acknowledges arid confiims that his or her full, uninhibited and faithful observance of each of the covenants 
contained in this Agreement will not cause any undue.hardship, financial or otherwise, and that the enforcement 
of each of the covenants contained in this Agreement will not impair his or her ability to obtain employment 
commensurate with his or her abilities and On terms, fully :acceptable to the Disclosee or otherwise to obtain 
income required forhiS dr her comfortable support and ofhis or her family, and the satisfaetion of the needs of 
his or her creditors. The Disclosee acknowledges and confirms that his or her special knowledge of the 
Efanchisor/Company’s business (and anyone acquiring.suchilcnOwledge through the Disclosee) is such as. w.ould 
cause the Company and Franchisor serious injury and loSs if the DiscldSee (dr anyone acquifing.such knowledge 
through the.Disclpseej were to uSe such ability and knowledge to the detriment of the Company or Franchisor.

9. In the event the Company should.bring any legal action or other proceeding for the enforcement 
,of this, Agreement, the time for calculating the teim of the restrictions therein Shall not include the period df 
time commencing with the filing of legal action or other proceeding to enforce the terms of this Agreement 
hereof through the; date of final judgment or final ;feSd.lutioh, including all appeals, if any, of such legal action 
or Other proceeding.

10. The parties recognize the necessity of the Disclosee’s compliance with the terms of this 
Agreementto, Franchisor as the franchisor of the business dperatedbytheCompany=. Accordingly, the.Disclosee 
agrees and acknowledges that Franchisor is a third party .beneficiary of the Disclosee’s obligations: hereunder
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and Franchisor is entitled to all rights and remedies :conferred upon the. Company or f ranchisor hereunder, 
which Franchisor may enforce directly against the Disdosee with or without the consent, or joinder of the,’ 
Company.

11. No modification or waiVer of any of the terms of this Agreement are: effective unless made jh 
writingand signed by the Disdosee, the Company and Franchisor. All of the tenhs of this Agreement is binding 
upon, inure to the benefit Of, and be enforceable by the Disdosee, the Conipany, and Franchisor and their 
respective legal representatives, heirs, successors and aSsignSii

12, The Confidential Information is ,a unique and valuable asset of the Company arid Franchisor, 
and the Compariy and Franchisor shall be irreparably damaged (and damages at, law would be ari inadequate 
remedy) if this Agreement is not specificaHy- enforced. Therefore, in the event of a breach or threatened breach 
by the Disdosee of this Agreeinent, the Cbmpariy and Fraiichisor shall be entitled to injunctions restraining 
such breach, without beirig required to show any actual damage or to post any bond or other Security,, and/or to 
a decree(for specific performance of this Agreement. The Disclosee irreyo'cably arid unconditionally: (a) agrees 
that any legal proceeding relating to this Agreement shall be brought in the state courts in Delaware or the 
District Court of the UnitediStates, Dover County,.Delaware; (b)consents to the Jurisdiction of eachauchicburt; 
arid (c) \vaiyes any objection which the Disclosee may have to the layingiof Venueipf any proceeding in any Of 
such courts.

13. The Agreement shall be governed by, and construed and enforced in accordance with, the laws 
of the state of Delav^are,

14, The Company and/Or Franchisor shall be entitled to recover from Disdosee :a|l reasonable 
attOmeys’ fees, costs, and expenses, incurred by or on behalf of the Company and/or Franchisor in matters 
arising out of or related to the interpretation or enforcement of ariy provision of this Agreement or any of the 
Company’s or Franchisor’s fights bereunder;

t5. This: Agreement has been carefully reviewed, negotiated, understood and agreed, to by all 
parties hereto, lii the event of any ambiguities in this Agreement, any statute or rule of cohstfuction that 
atnbiguities are to be resolved against the drafter of the. agreement .shall not be employed in the interpretation 
of this. Agreement.

16. This Agreernent neither creates nor is intended to imply the existence of an employment 
contract and does nOt.represent a promise or representation of employment or continued employment. Nothing 
in this Agreement shall change the “at-will” nature of Disclosee’s employment relationship with the Company.

Dated: DISCLOSEE:

(Signature)

(Printed.Name)
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Gt)KUSA,INC.
MULTI-SITE DEVELOPMENT AGREEMENT

THIS MULTI-SITE DEVELOPMENT AGI^EMENT (the “Agreement”) is entered into this__ day of
i 20_____________ (the “Effective Date”), regardless of the actual date of signature, between GDK USA,

INC., a, Delaware-corporation (“we” or'“us” or “our” or “GDK”) and^, a(n)
'__________ (“you” or “your” or “Developer”).

1. SYSTEM AND PURPOSE

1.1. The DONER KEBAB® System. We and our affiliates have exjjended considerable time and 
effort in developing a fast food restaurant; that mainly features nutfitibnally sound gourmet kebabs made with ' 
quality ingredients that are exclusive to the DONER KEB AB® System, as well as other food choices (a "DONER 
lOBBAB® Outlet" or "Outlet"). DONER KEBAB® Outlets operate; under the service m^k and trade name! 
"DONER KEBAB®" and other associated logos, designs, artyvprk and trade dress,, tradeniarks, service marfiis, 
commercial syrnbols, and.e-names, which have gained and continue to gain public acceptance and goodwill, and 
may Cfeate,.useand license additional trademarks, servicemarks, e-namesand commercial symbols in conjunction 
with, the operation of DONER KEBAB.® Outle;ts (collectively, the "Marks") and under distinctive business 
formatSj methods,, procedures, designs, layouts,, signs, equiprnent, menus,, recipes, trade dressj standards, :and, 
specifications, all of which we may improve, fixrthef develpp of otherwise modify from time to time (the 
"System"); We grant to pers.bns who meet our qualifications and are willing to undertake the investment and 
effort, franchises to own.and operate DONER KEBAB® Outlets offering the products and services we authoriiie 
and approvei;and utilizing the Marks and the System lyithin a specific geographic area (a “Development Area”). 
You haveapplied for the rightfo develop, owhrand operate DONERKEBAB® Outlets in a specific Development 
Area.

1.2. Intention and Purposes. Before or simultaneously with; signing this Agreement, you and we (of 
your Controlled Affiliate, as defined below) signed or are sigriing.aFfanchise Agreeih'eht pursuant to which you 
(or such Controlled Affiliate) y/ill operate a DONER KEBAB® butlet;(the “Current Franchise Agreement”). 
You and we are signing this Agreement because you would like the right to develop and operate a number of 
DONER Kebab® Outlets within a certain geographic area.over a certain period oftimej and \ye are willing to 
grant you those rights if you comply with this Agreement’s terms and,conditions.

1.3. Business Organization, If you are at any time a business organization (“Business Entity”) (like 
a corporation, limited liability company of partnership) you agree and represent that:

(a) you have the authority to execute, deliver and perform your obligations under this 
Agreement and, are:duly organized or formed and validly existing , in'good standing undef the laws of the 
state of your incorporation or formation;

(b) ypUr organizational or governing documents will recite that; the issuance and transfer of 
any ownership interests in you are;restricted by the terms of this Agreement, and all certificates and other 
documents representing ownership, interests in you will bear a legend referring to the restrictions of this 
Agreement;

(c) the Principal Owners Statement vvill completely and accurately describe all of your 
owners and their interests in you. A Copy of ouf cuffentiform of Principal .Owners Statement is attached

■ to the Ffanchise! Disclosure Document you vyere furnished;,

(d) you and your owners agree to revise the Principal Owners Statement as may be necessary 
to reflect; any ownership changes -and to furnish such other information about youf organization or 
formation as we may request (no ownership changes may be made without our approval);
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(e) each of your owners during the Term wiill sign and deliyer to us our- standard form of
Principal Owner’s Guaranty undeilaiking to be bound jointly and severally by -all provisions of this 
Agreemeritiahd any other agreements between youand us. A copy of ourcurrent form of Principal Owners' 
Guaranty is attached to the FranehiseDiselosure Document;- and i

(f) at our request, you will furnish true and cofiect copies of all documents and. contracts 
governing'the rights, dbligations and powers of your owners and agents (like»articles of incorporation or 
Organization and partnership, operating or shareholder agreements').

2. TERM

This Agreement commences on the Effective Date and expires on the earlier of; (j) 5 years from the Effective 
Date; or (ii) the opening of the last DONER KEBAB® Outletispecified in the Development Schedule (the 
“Term”); This Agreertient may be terminated,before.it expires in accordance-with its terms. Upon expiration or 
termination of this Agreement, you will not have any further rights to acquire franchises to operate, DONER 
KEBAB® Outlets; but you may continue to develop, own and operate all DONER KEBAB® Outlets; subject to 
franchise agreements-(the “Franchise Agfeement(s)”) with us in accordance: with their terms).
3. DEVELOPMENT RIGHTS AND OBLIGATIONS

3.1. Development Rights. If you (and your affiliates) arein full compliance with ..ah of the provisidhs 
of this Ajgreement and all of the Franchise Agreements, then during the Term, we will grant to you (or your
Controlled Affiliate) franchises to develop, own and operate__ DONER KEBAB® Outlets (including the;
DONER KEBAB® Outlet covered by the Current Franchise.Agreement) to be located within the following 
Development Area encompassing the follovvinggeographic: area; 

in the state(s) of^.
If the Development Areais identified by counties or zip codes it will be considered fixed as of the Effecti ve 
Date, notwithstanding any political reorganization or change to the boundaries or zip codes., The parties may 
depict the Development Area on^a .map attached to this Agreement and initialed by the parties as Exhibit “A.” 
However, if there: is ;any inconsistency between the language in this text and the attached map, the language in 
the text of this Agreement will Control. Pursuant to these development rights, you must open the DONER 
KEBAB® Outlets accbrding to the mandatory Development Schedule described beloW; In this Agreementi.the: 
tenn “Controlled Affiliate” means any Business Entity of which you or one Or more of yoiir majority owners 
owns at ieast,;51% of the total authorized ownership interest, as tong as you or siich o.wner(s) have the rightthe 
control the Business Entity’smanagement and policies.

3.2, Exclusivity. If you.and.your Controlled Affiliates are in full compliance with this Agreement and 
all other agreements between you:(br any of your Controlled Affiliates) and us, including, without limitation^ ahy 
Franchise Agreement then in effect between you (or any Controlled Affiliate): artd iis for the operation of DONER 
KEBAB® Outlets, then during the Term only, and except as otherwise provided in this Agreement, neither we 
nor our affiliates will operate, or authorize any other party to operate, a DONER KEBAB® Outlet, the physical 
premises of which are loeated Within the Development Area. You acknowledge and agree that we rhay exercise 
any and all other rights that we now reserve in any Franchise; Agreement (and related docurneiits). After this 
Agreement ends, regardless of the reason, we and our affiliates may engage, and allow others to engage, in any 
activities we desire within and outside the Development Area; without any restrictions whatsoever, subject to only 
your (or any affiliate’s) rights under Franchise Agreements with us then in effect.

'3.3.- Reserved Rights. We reserve all rights not expressly granted to you pursuant to this Agreement. 
Except as expressly granted above, we (and our affiliates) retaih all rights with respect to the DONER KEBAB® 
System, the Marks,, the sale of similar'0r dissimilar prOduets .and services, and any other activities we (or our 
affiliates) deem appropriate wherever and whenever we determine,, including without limitation,, the right to:

(a) solicit prospective franchisees (within or outside of your Developmerit Area) through 
national Or regional advertising, trade shows or conventions, or using or’fhrOugh the Internet, Intranet or other
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forms of creommerce or through similar means and grant other persons franchises, or other rights to operate^ 
DONER KEBAB® Outlets wherever located, except.in your Development Area unless such franchised,DONER 
KEBAB® Outlets exist in the Development Area as of the Effective Date;,

(b) own and operate DONER KEBAB® Outlets ourselves, or through affiliates: anywhere; 
exeept in your Development Area Unless such DONER KEBAB® Outlets, exist in the Development Area as of 
the Effective Date;

(c) sell, solicit, recruit and provide services for DONER KEBAB® Outlets Or any 
franchised business not defined as a DONER KEBAB® Outlet in this Agfeement;

(d) sell, and provide the products and/or services.iaUthOrized for.sale by, DONER KEBAB® 
Outlets under the Marks pr other trade names; trademarks, service marks and commercial symbols through, 
similar or dissimilar channels (like telephone, mail order, kiosk, co-branded sites and,sites located within other' 
retail businesses. Intranet, Internet, websites, wireless, email or other forms Of'e-Commerce), including in.grocery, 
pharmacy and other retail stores', for distribution within and outside, of your Development Area, except in your 
Development Area and pursuant to such terms„and conditions as we consider appropriate;

(e) acquire the, assets or ownership interests of one or more: businesses providing products 
and services similar to those provided at DONER KEBAB® Outlets', and franchising; licensing of creating 
similar arrangements with respect to these businesses. Once’ acquired, wherever these businesses (or the 
franchisees or licensees: of these businessesD;.are located or operating, Including. within your Development Area;,

(f) be acquired (whether through acquisition of assets, ownership interests or otherwise, 
regardless of the form of transaction), by a business providing products and iservices sirnilafto those provided at 
DONER KEBAB® Outlets, or by another business, eyen if such business Operates, franchises and/or licenses 
Competitive Businesses and/or has locations within;your Development Area;

(g) conduct all internet related, e-commerce, social media and related communications 
relating to the Operation of DONER KEBAB® Outlets or the selling of services offered at any Of the DONER 
KEBAB® Outlets. In this connection, we will have the sole right to establish one of more Websites that contain 
any of the Marks or that advertise,.marketor promote any Ofrthe services thafweauthorize for, DONER KEBAB® 
Outlets. You agree to follow our rules and policies with respect to the use of the internet and social media, both 
for advertising and marketing, and for the conducting of electronic commerce. We may engage in internet and 
e-commerce, marketing, promotion and operation even if those activities affect customer relationships within 
your Development Area; and

(h) solicifprospective franchisees fOr; and own and operate, businesses of any other kind or 
nature, anywhere, including within yoiir Development Area.

.3.4. Business Judgment. Because complete and detailed uniformity unddr many vaiying cphditions 
might not be possible or practical, you lacknowledge that we specifically reserve tlie right and privilege, as we 
deem appropriate according to our business judgment, and subject to reasonable deviations, to vaty System 
Standards or other aspects of the System. You have no right to require us to grant you a similar variation Of 
accommodation.

3;5. Development Obligations. During the; Term, you will at all times faithfully, honestly and 
diligently perform your Obligations and contihuOusly exert yoiir best efforts to promote and enhance the 
development of DONER KEBAB® Outlets: within the Development Area. You agree to­

la) obtain locations and premises for DONER KEBAB® Outlets Within the Development
Area approved by us; and
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(b) sign Franchise Agreements to develop^and open, and continue in operation, the number 
of DONER KEBAB® Outlets vyithin the time periods (the “Development Periods”), mandated by the 
schedule attached hereto as Exhibit "B" (the “Development Schedule”).

3.6. Effect of Failure. Strict compliance with the; Development Schedule is of the essence. If you do
not timely meet the Development Schedule, yoU \vill be in default. Any such default constitutes a material breach 
of thi s Agreement and we may ;

(k) terminate, this Agreement;

(b) have:the right to operate or grant,franchises to operate DONER KEBAB® Outlets within the 
Development Area; or :

,(c) reduce' the Deyelopment; Area and the Development Schedule to a size and magnitude that 
yye estimate you are capable of operating otherwise in accordance with this Agreement.

4. DEVELOPMENT FEE

We do not charge a Development Fee.
5. GRANT OF FRANCHISES

,5.1. Franchise Agreements. Conternppraneous with the execution of this Agreement, you shall execute 
and deliver'to us two copies of a Franchise Agreement and the Amendment to Franchise Agreement attached to 
this Agreement as Exhibit C for each Outlet you are required to develop.

5.2. Initial'Franchise Fees. On the Effective Date, you shall pay to us an Initial Franchise Fee of twenty- 
five thousand and no/100 dollars ($25,000.00) for each DONER KEBAB® Outlet you are required to develop. 
All Initial Franchise Fees are fully eamediand nOt refundable once paid.

5.3. Franchise Agreements. YoU agree to give us all information and materials we request to assess each 
proposed DONER KEBAB®;Outlet site and your (or your Controlled Affiliate’s) financial and operational ability 
to develop and operate each proposed DONER KEBAB® Outlet. We will not unreasonably withhold approval 
of any site you propose that meets our then-current criteria for population density and other demographic 
characteristics, visibility, traffic flow, competition, accessibility, parking,;size and other physical and commercial 
characteristics. We have the absolute right to disapprove any sitethat does not meet these criteria and other criteria 
that we may develop from time to time; We agree, to use reasonable efforts to review and approve, the sites that 
you propose within 30 days after we receive all requested information and materials. If we approve a proposed 
site and your (or your Controlled Affiliate’s) financial and. operational ability to develop and operate the proposed, 
DONER KEBAB® Outlet^ then you or your approved Controlled Affiliate, mUSt sigh a separate franchise 
agreement for that DONER KEBAB® Outlet. If neither you nor yOur Controlled Affiliate do so (including the 
owners for documents that need to be signed by them), or are unable to obtain lawful possession of the proposed 
site within a reasonable time after we approve of the proposed site, then we may withdraw our approval. Neither- 
younor any Cpnfrplled,Affiliate may sign any lease or sublease for a site'without ouf'priG'r.accepfance.iand without 
first signing and complying with any Franchise Agreement. After you (or your Controlled Affiliate) sign foe . 
Franchise Agreement, the terms and conditions of it will control the development and operation of that DONER 
KEBAB® Outlet, with the exception that it must, be opened within the time limits specified in the Development 
Schedule.

5;4..Franchise, Status. This. Agreement does not create a franchise relationship between you, and us. Any 
franchise relationship between you and.us is created solely by signing a Franchise Agreement;

6. TRANSFER

6.1, By Us., This Agreement is folly transferable and. assignable by us (without prior notice to yoU), and 
inures to foe benefit of any assignee(s) or other legal successor(s) to oUr interest in this Agreement, provided that

QBV50653867.1



we will, subsequent to any such assignment, remain liable for the performance of our obligations under this 
Agreement.’up to the effecti'ye date of the assignment. We may also delegatei some or all of our obligatiPns under 
this Agreement to one or more persons without assigning the Agreement.

6.2. By You. You understand and adcnowledge that the fights and duties, created by this Agreement are 
personal to you (or, ifyoii are a Business Entity, to your ownersi) and that we have;granted the developnient rights 
outlined in this Agreement to you in reliance upon our perceptions of your (of your o.wners •) individual or 
collective character,,skill, aptitude, attitude, business.ability and financial capaci^'. Accordingly, this Agreement 
(or any interest in;it)iis not transferableiby you Under any circumstances whatsoever. Furthermore, this Agreement 
will automatically teitninate if any other transaction or event, occurs^ that constitutes a “transfer.” under this 
Agreement ihcludiiig any sale, exchange or disposition of any ownership or other interest: in you or any of the 
DONER KEBAB® Outlets. As used in this Agreement,, the teim “transfer” includes your (or your owners’) 
voluntary, involuntary, direct or indirect assignment, sale, gift: or other disposition of any interest in: (a) this 
Agreernent or your rights under it; of (b) you. An assignment, sale, gift.or other disposition includes the fQllo\ying 
events:

(i) transfer of ownership of 10% or rnore of any capital stock or apartnership interest 
or any other interest that affects control over the Business. Entity;

(ii) rtierger or consolidation or issuance of additional securities or interests 
representing an ownership interest in you;,

(iii) any issuance: or sale of your stock or any security con vertible to your stock;

(iv) transfer of an interest in you, this Agreement of any of the^ DONER KEBAB® 
Gutlets in a divorce, insolvency or corporate' or partnership dissolution 
proceeding or otherwise by operation of law;

(V) transfer ofan interest in you,.this Agreement or the business„in the event of your
death or the death of one of your owners,, by will, declara:tion of or transfer in 
trust or under the la^ys of intestate succession; or

(vi) pledge of this Agreement (to someone,other than us) or of an ownership interest
in you as security.

Furthermore; this Agreement and your and our respective obligations under it will automatically terminate if (a) 
you sell any of your DONER KEBAB® Outlets or transferany Of the Franchise Agreements without our prior 
written permission; and/or (b) you attempt to transfer or assign,any rights under this Agreement.

6.3. Transfer to a Business. Entity. If you are in full Compliance with this Agreement, you may transfer 
this Agreement, to a Business Entity that conducts no business other than the development of the DONER • 
KEBAB® Outlets and, if applicable, other DOMER KEBAB® Outlets so long as you own,, control and have the 
right to vote 51% or more of its issued; and outstanding ownership interests (tike stock or partnership interests) 
and you guarantee its performance under this Agreement. All other owners are subject to our. approval. The 
organizational or governing documents of the Business Entity must recite that the issuance and transfer of any 
ownership interests-in the Business Entity are restricted by the terms ofthis Agreement,.are subject to;our approval, 
and all certificates-or'other documents representihg ownership interests in the Business Entity must bear a legend 
referring to the restrictions of this Agreement. As a condition of our approval of the issuance, or transfer of 
Ownership interests to any person other than you, we may require (in addition to the-Other requirements we have 
the right to impose) that the proposed owner sign an agreement,, in a fOmi provided or approved by us, agreeing 
to be. bound jointly and severaHy by, to comply with; and to guarantee the performance of, all of the your 
obligations under this, Agreement.

6.4. Transfer Upon.Death or Disability. Upon your death or disability Or,if you are a Business Entity, the 
death or disability of the owner of a controlling, interest in you, we may require you (or. such owner’s executor;
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administrator; conservator, guardian or other personal representative)’ to transfer your interest in this Agfeenierit 
(or such owner’s interest in you) to a third party. Such disposition (including, vvithout limitation, transfer by 
bequest Or inheritance) must be.completed within the time we designate, not less than 1 month but not more'than 
6 months from the date of death or disability. Such disposition will be subject to all of the terms and conditions 
applicable, to transfers contained in this Section. A failure to transfer ypur interest in this Agreement or the 
ownership interest in you within this period of time constitutes a breach of this Agreement. For purposes of this' 
Agreement;,the terrn “disability” means a.mental or physical disability, impairment or condition that isreasonably 
expected: to prevent Or actually does prevent you or an owner of a controlling interest-in you from managing and 
operating the DONER KEBAB® Outlets. If, upon your death or disability of the death Or disability Of the owner 
of a controlling interest in you, the business is nOt being managed by a trained manager,. 1;5 days from the date of 
death or disability,, we may appoint a manager to operate the business.
7. TERMINATION OF AGREEMEN.T

7;|. Qn Notice. We have the right to terminate this Agreement,, effective upon delivery of written notice 
oftermination to you, if: '

(a) you (or any of your' 0\yners) have made any material misrepresentation or omission in 
connection, with your purchase ofthese development rights;

(b) you fail to meet the Development Schedule;

(c) you surrender or transfer contrOl of this Agreement, or the business without our prior written '
consent;

(d) you (or any of your Owriers) are Or have been convicted by a trial court of, or plead or haye 
pleaded no contest, or guilty, to, a felony or other serious crime or offense;

(e) you (or any of your owners) engage in any dishonest or unethical Conduct which may 
adversely affect the reputation of the DONER KEBAB® Outlet or another DONER ^BAB®. Outlet or 
the goodwill.assoCiated With the Marks;

(f) you (Or aiiy of your ovvhers) make an unauthorized assignment of this Agreement or of an 
ownership interest irt yOu, the DONER KEBAB® Outlet or the Art;

(g) in the event of your death or disability or the death or disability of the Ovvner of a controlling, 
interest in you, this Agreement or such, owner’s' interest in you is nOt assigned as required under this 
Agreement;

(h) you (or any Of yoiir Owners) fail to comply with any other provision of thisvAgreemenf Or any 
other’agreemenfs with us; or

(i) you, make an. assignment fOr the benefit of creditors, or admit in writirig your insolvency or 
inability to pay your debts generally as they become due; yOu consent to the appointment of a receiver, 
tiustee or liquidator ofall or the substantial part ofyour property; unless any order'appointing;a receiver, 
trustee or liquidator Of ypu is not vacated within 30 days following the entry of such order.

7.2. After Notice. We may also terminate' this Agreement after we notify you of our intention to do so 
because Of the occurrence of any of the following events and yourfailureto cufe it Within 30 days of our notice:

(a) if you are eBusiness Entity, failure to maintain active status, in your state of organization;

(b) you violate the terms of any Franchise Agreement (including Franchise Agreements not 
included in the Development Schedule), this Agreement, or any other agreement between you and us Of 
our affiliates, vendors or suppliers;;
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(c) continued violation of any law, ordinance, rulesdrregulatioh of a goyeifimental agency^ or '

(d) , fai lure to obtain any approvals or consents required by this Agreement.

8, RELATIONSHIP OF’THE PARTlES/INDEMNlFICATION

8.1 .Independent Contractors. You and we understand and agree that this Agreement does not create a 
fiduciary relationship between you and us, that we and you are and will be: independent contractors and that; 
nothing,in this Agreement is intended to make eifh'er you or lis a general or special agent, joint venturer, partner 
or employee of the other for any purpose; You ,agree to, conspicuously identify yourself in all dealings with 
customers, suppliers, publicofficials, DONER KEBAB® Outlet personnel and others asthe owner of the business 
under an Multi-Site Development Agreement we have granted and to place; such notices of independent ownership 
on such forms, business cards,,stationery and advertising and other materials as we may require from time to time.

8.2. N0 Liability for Acts of Other Party. You agree: not to employ any of the Marks in signing any 
contract or applying for any license or permit, or in a manner that may result in our liability for any Of youf' 
indebtedness or obligations,, and that you will not use the Marks in any way we haye not expressly authorized. 
Neither we nor you will make any express or Implied agfeemehtSi warranties, guarantees or representations or 
incur any debt in the name or on behalf of the other, represent mat our respective relationship is other than 
franchisor and developer or be obligated by or have any liability under any agreernertts or representations made 
by the other that are not expressly authorized.in writing. We will not be obligated for any damages to any person 
or property directly or indirectly arising out of the: opefation of the business you conduct pursuant, to this 
Agreement.

8.3. Indemnification. You agree to indemnify the Indemnified Parties and hold them harmless for, from 
and against any and all. Losses and Expenses incurred by any of ,them as a fesult of or in connection With any of 
the following Clairns: (a) any Claim asserted against you and/or any of the Indemnified Parties arising from the 
marketing, use or operation of any DONER.KEBAB® Outlet or your performance and/or breach of any of your 
obligations, under this Agreement;, (b) any other Claim arising from alleged violations of youf relationship with 
and responsibility to us; (c) any Claim.resulting fi-qm your breach of any represenfations, warranties, or Restrictive 
Covenants (as defined in the Franchise Agreements); (d) any Claim arising as a result; of your misuses of our 
Intellectual Property (as defined in the Franchise Agreements); (e) any Claim relating to a breach of your Lease 
(as defined iri the Franchise Agreements); (f) any Claim relating to taxes or penalties assessed by any 
governmental entity against us that, are directly related to your failure to pay or perform functions required of you 
under this Agreement; or (g) your negligent acts or omissions or willful misconduct in connection with the 
ownership or operation of any E)0HER KEBAB® Outlet. The Indemnified Parties shall have the right, in their 
sole discretion to: (i) retain counsel of their own choosing to represent them with respect to any Claim; and (ii) 
cOritrol the response thereto and the defense thereof, including the right to enter into ah agreement to settle such 
Claim. You may participatedn such defense afyour own expense. You agree to give your foil cooperation to the 
Indemnified, Parties' in assisting the Indemnified Parties with the defense of any such Claim,, and to reimburse the 
Indemnified Parties for a]l of their costs and expenses, in defending any such Claim, including court: costs and 
reasoriable.attorneys’ fees, within 10 days ofthe date;of each.invoice delivered by such Ifidemhified,Party to you 
enumerating such costs,, expenses and attorneys’ fees. “Indemnified Party’’ or “indemnified Parties'* means us 
and each of our past, present and foture owners, rriembers, DONER KEBAB® Outlets, directors, employees and 
agents, as well as our parent companies, subsidiaries, and affiliates, and each of their past, present and future, 
owners, members', DOI^R KEBAB® Outlets, directors, employees and agents. “Claim” or ‘^Claims" means 
any and all claims, actions, demands, ;assessments, litigation, or other form of regulatory or adjudicatory, 
procedures, claims,, demands^ assessments, investigations, or formal or informal inquiries. “Losses and 
Expenses" means all Compensatory, exemplary, and punitive damages; fines and, penalties; attorneys’ fees;' 
experts’ fees; aecouhtanfs,’ fees; eourt costs; costs associated with investigating and defending against Claims; 
settlement amounts; judgments; compensation for darnages to our reputation and goodwill; and all other costs, 
damages, liabilities and expenses asSbciated. with apy of the; foregoing losses and expenses or incurred by an 
Indemnified Party as a result of a Claim.
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9. YOUR REPRESENTATIONS

You represent that: (a) you have not .received of relied upon aiiy warranty or guaranty, express or Implied, as to: 
the potential volume^ profits or success of the DONER KEBAB® Outlet contemplated by this Agreement, 
except for any infomiation disclosed in the Franchise Disclosure Document; (b) you have no knowledge of any 
representations by us or any of our DONER KEB AB® Outlets, di fectors,- members, employees or 
represehtatives about the DONER KEBAB® Outlet contempla;ted by this Agreement that,:are contrary to the 
terms of this Agreement or the Franchise Disclosure Document; (c) you received (1) ari'exactcppy of this 
Agreemerit and its exhibits at, least 5 business days prior to the date;on which this Agreement is executed; and 
(2), our Franchise Disclosure Document at the earlier of ( A) 14 calendar day s before you si^ed a binding 
agreement or-paid any money to us or our affiliates pf (B) at such earlier time in the sales process that you 
requesfed a copy; (d) .you are aware of the: fact that .other present ,or future franchisees of oUrs may operate under 
different forms of agreement and consequently that our obligations and rights with respect to Pur vafious 
franchisees may differ materially in certain circumstances; and (e) ypu have conducted,;an independent 
investigation of the DONER KEBAB® Outlet contemplated by this Agreement and recognize that it involves 
business risks, making the^success of the venture largely dependent upon your own DONER KEBAB® Outlet 
abilities, efforts and judgments, and the services of you and those yon employ.

10. DISPUTE RESOLUTION

' 10.1. Mediation, During the fenn of this Agreement, certain disputes, may arise between you and us
that may be resolvable through mediation. To facilitate such resolution, you and we: agree that each party rhust, 
before: commencing ,any arbitration proceeding, submit the dispute for non-binding arbitration at a mutually 
agreeabledocation (if yousand we cannot agree on a location, the mediation will be condueted at our headquarters) 
to one mediator, appointed under the American Arbitration Association’s Commercial Mediation Rules. The 
mediator will conduct a mediation in accordance with such rules. You and we agree that any statements made by 
either you or us in any such mediation proceeding will not be; admissible in any subsequent arbitration or other 
legal proceeding. Each party will bear its own costs and expenses of conducting the mediatibn and share equally 
the costs of any third parties who are required fo participate. Nevertheless, both you and we have the right in,a 
proper casetp obtain temporary restraining orders: and terhporary or preliminary injunctive relief from a court.of 
competent jurisdiction. Howeyer, the parties must irrtmediately and contemporaneously submit the dispute for 
hOn-binding mediation. If any dispute between the parties cannot beTesolved through mediatioh within sixty (60) 
days following the appointment of a mediatpr, the. parties iiiust submit the dispute to arbitration subject to the 
following terms and conditions.

10,2, Arbitration. Except for clairns (as defined below) related to or based on the marks (which at our 
sole option may be .subrnitted to any court of competent jurisdiction) and except as otherwise expressly provided 
by section 20.4 of this, Agreement, any litigation, claim, dispute, suit, action, controversy, proceeding or otherwise 
("Dispute") between-or involving you and. us (and/br involving you and/or any claim against or invol ving any of 
our or our affiliates’ shareholders, directors, partners^ officers,, employees,, agents, attorneys, accountants; 
affiliates, guarantors or otherwise), which are not resolved within forty-five (45) days of notice from either you 
or we to the other, will be submitted to arbitration. You shall not ihstitute.any legal or administrative proceeding 
for any dispute, claims pr cause of action arising out of or in connection with this Agreement without first 
attempting to resolye the dispute through negotiation and non-binding mediation pursuant to Section. 20,1 above. 
If such mediatioh fails to resolve the dispute, then either, party'may invoke arbitration pursuahtto this Section.

(a) Any dispute, claim or cause of action arising out of or in connection with this 
Agreement, including any question regarding its existence. Validity or termination, or the legal 
relatioriships established by this Agreement, will be finally settled by arbitration to be conducted in 
accordance with the International Arbitration Rules of the ICC (the “Rules”) and the terms of this 
Section. The following procedure applies to such arbitration:
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(i) The tribunal must consist of a single arbitrator who the parties shall appoint in 
accordance: with the Rules (“the Arbitrator”), with the additional qualification that the Arbitrator 
must have-at least three (3) years of experience in franchise relationships and franchise, law-

(ii) The arbitratiOn must take place in Dover County, Delaware (in the United
States);

(iii) The lan^.age of the arbitration must be English. Any document not in English 
must be translated into English by‘and at the expense of the party submitting, it;

(1v) If the Arbitrator dies, resigns, or becomes’unable to act; the: partiesishall appoint 
a hew Arbitrator in aceordartee with the provisions of this Agreement;

(v) Upon conclusion of the arbitration,, the Arbitrator must issue his/her award in
writing;

(yi) The Arbitrator may make an order for thei payment of interest on aiiy amount 
claimed and an order for the payment of costs;

(vii) The costs' and expenses of arbitration (including the Arbitrator's fees and 
expenses, the Cost of hiring premises for hearings and the cost of related facilities, the cost of 
shorthand writers.and typists if transcripts of hearings are to be taken) will be borne 50% by us 
and 50% by you, except that each par^ shall be responsible for any costs associated' with 
traveling and lodging and their own legal fees;

• (viii) The parties agree and acknowledge that the Arbitrator inay issue an award in 
favor ;of the prevailing party and against the non-prevailing part that includes the prevailing 
party’s costs incurred In connection \vith the arbitratiph proceeding, including reasonable 
attorneys ’ fees sand expenses; and

(ix) Any matter relating to the conduct of the arbitration or to the interpretation of 
this Section must be deterrnined by the Arbitrator, whose decision will be final and binding 
upon the parties.

(x) The parties shall keep the entire arbifration proceeding,, including all claims, 
materials'and disputes invol ved there\vith„strictly confidential, unless Franchisor agrees 
otherwise in writing. Each party hereby acknowledges that any and all awards made'against it 
by the Arbitrator will be binding on,, and enforceable against, it pursuant to the United Nations 
Convention on the.Recognition and Enforcement Of Foreign Af.bitral Awards and New York 
Convention.

n. GENERAL PROyiSlONS

i.l. 1. Governing Law. Except as governed, by the United States Trademark Apt of 1.946 (Lanham Act, 
l5 U.S.C. §§ 1051, :et seq.), this,Agreement and the'franchise relatipnship shall be governed by the 
laws of the States of Delaware, (without reference tq its principles of conflicts of law), but any law 
of the State Of Delaware that regulates the offer and sale of franchises or business opportunities or, 
governs the; relationship of a franchisor and its franchisee wilLnot apply unless its'jurisdictibnal 
requirements are met independently without reference to this Section,

1 i .2. Jurisdictibn. You and we consent and irreyocabry ,subrnit to the jurisdiction and venue of any state 
or federal court of competent,jurisdiction located in the Dover County, Delaware, and waive; any 
objection to the jurisdiction andvenue of such courts. The exclusive choice of jurisdiction does not 
preclude the bringing of any action by the parties or the enforcement by the parties in anyjudgment
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dbtdined in any such jurisdiction, in any other apjaropfiatejurisdictibri or the right of the parties to 
cOnfirrri of ehforce;any arbitration award in any appropriate jurisdiction.

1.1.3. Relationship-of the'Parties. You understand and agree that nothing in this Agreement createS a 
fiduciary relationship between you and us or is intended to make either party :a general dr special 
agent, legal represehtative, isubsidiary, joint venture, partner^ employee dr^servant of the other for 
any purpose. During the Term, youmust conspicuously identify yourself at your baseiof operations', 
and in all dealings with third parties, as a franchisee of ours and the independent owner of your 
DONER KEBAB® Outlet. You agree to place’such other notices of independent ownership on such 
forms, stationery, advertising, business cards' and other materials as we may require from time to 
time. Neither we nor you are permitted to make any express or implied-agreement, waiTanty or 
representation, or incur any debt, in the name of or on behalf of the other, or represent that pur 
relationship's other than;ffanchisor and franchisee; Iniadditibn, neither vve nor you will be obligated 
by or have any liability urider any agreements of' representations made by the other that are not 
expressly authdfized by this Agreement;

1.1.4. Severability and Substitution. Each section, subsection, term and provision of this Agreement, and 
• any portion thereof, shall be considered severable. If any applicable arid binding law imposes

mandatory, non^waiYable terms or' conditions that Conflict, with a pfovision of this Agreement, the 
terms or CGhditions required by such law shall govern to the extent; ;of the inconsistency and 
supersede the conflicting; provision of this Agreement. If a court concludes that any promise Or 
covenant in this Agreement is unreasonable and unenforceable: (a) the cbnrt; may modify such 
promise or covenant to the minimum extent necessary to make suCh promise or covenant 
enforceable; of (b) we may unilaterally modify such promise or covenant to the; minimum extent 
necessary to make such promise or covenant enforceable. In addition, this Agreement will be 
deemed automatically modified to comply with applicable law if such governing law requires: (a) 
a greater prior notice of the termination of or refusal to renew this Agreement; or ;(b) the taking of 
some other action nOt described in this Agreement; or (c) if any system standard is invalid or 
unenforceable. We may modify such invalid or unenforceable provision to the extent required to 
be valid and enforceable. In such event, you will be bound by themodified provisions.

11.5 . Wai vers. You and We may by Written instrument unilaterally waive or reduce any obligation of or 
restriction upon the other. Any waiver granted by us shall be without prejudice to any other rights 
we may have. We and you shall not be deemed to have waived or impaired any fighh power or 
option reserved by this Agreement (including the right to demand exact, compliance with every 
term, condition and Covenant in this Agreement Or to declare any breach of this Agreement to be a 
default and to terminate, the franchise before the'expiration of its term) by virtue of: (a) any custom 
or practice of the parties, at variance with the'terms of this Agreement; (b) any failure, refusal or 
neglect of us or you to exercise any right under this Agreernent or to insist upon exact cOniplianee 
by the other with its obligations under this Agreement, including any mandatory specification, 
standard, or' operating procedure;' (cjiahy waiver, forbearance, delay, failure or omission by us to 
exercise any fight, power Or option, whether of the same, similar or different nature, relating to; 
other DONER KEBAB® Outlet franchisees; or ,(d) the acceptance by us Of any payments due frorn 
■you after breach of this, Agreement,

11.6. Approvals. Whenever this Agreement requires our approvah you must make a timely written 
request for approval, and the approval must be in writing in order to bind us. Except as otherwise 
expressly provided in this Agreement, if we fail to approve any request for approval within the 
required,period of time, we shall bedeemed to havedisapproved your request. If we deny approval 
and you seek legal redress for the denial, the> only relief to which, you may be entitled isto acquire 
our approval. Ypu are not entitled to any Other relief or damages for our denial of approval.

11.7. Force Majeure. Neither we nor yOu will be liable for loss or damage or deemed to be in breach of 
this Agreement if our :or your failure to perform our or your obligations results from any event of 
force; majeure. Any delay resulting from an event, of force majeure will extend performance!
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accordingly or excuse performance, in whole or in part, as may be reasonable under the 
circumstances.

11.8. Binding Effect. This Agreement is binding upon the parties to. this Agreement and their respective 
executors, administrators, heirs, assigns and.,successors in interest. hJothing in this Agreement is 
intended, nor shall be deemed, to confer any rights or remedies ;upon any person or legal entitymot 
a party to this Agreement; provided, however, that any additional insureds and the Indemnified 
Parties are intended third party beneficiaries Under this Agreement,

11.9: Integration. This Agreement constitutes the entire agreement between, the parties and may not, be
Changed:except by a written document signed by both parties. Any e-mail correspondence, or other 
form of informal electronic communication shall not be deemed to: modify this Agreement, unless 
such communication is signed by both parties and specifically states that it is intended to modify 
this Agreement. The Exhibit(s) are part Of this Agreement; which, fogethef with any Amendments 
or Addenda executed on Or after the Effective Date, constitutes the entire: understanding; and 
agreement of the parties, and there are' no other oral or written understandings or agreements' 
between,us and you.aboutthe subject matter of this Agreement, As referenced above, all mandatory 
provisions of the Manuals are part of this Agreement. Any representations, not specifically 
cphtaihed in this Agreement made before: entering into this Agreement do not survive after the; 
signing.ofthis Agreement. Thisprovision is intended to define themature and extent of the parties’ 
mutual contractual intent, there being no mutual intent to enter jnfO contract relations, Whether by 
agreement or by implication, other than as, set forth ,above. The parties acknowledge that these 
limitations are intended to achievethe highest possible degree, of certainty in the definition of the; 
contract being, formed, in recognition of the fact that uncertainty creates economic risks for both 
parties which, if not addressed as provided in this Agreement, wOuld affect the economic terms: of 
this bargain. Nothing.in this Agreeiheht is intended to disclaim any of the representations we' 
made in the Franchise Disclosure Document:

11.10. Covenant of Good Faith. If applicable law implies a covenant of good fahh and fair dealing in this 
Agreement, the parties agree that the covenant shall not imply any rights of Obligations that are 
inconsistent with a fair construction of the terms of this Agreement. Additidnally,,if applicableilaw 
shall imply the covehaiit; you;agree that: (a)this Agreement (and the relationship of the parties that 
is inherent in this Agreement) grants us the discretion to make.decisions, t^e actions and/or reffaih 
fi-om taking actions not inconsistent With our explicit rights and obligations .under this Agreerhent 
that may affect favorably or adversely yopr intererts; (b):We will use our judgment in exercising; the; 
di$crefion based on our assessment of our own interests and balancing, those: interests against the 
mterests of our fianchisees generally (including ourselves and our affiliates if applicable), and. 
specifically without considering ypur indi vidual interests or .the individual intefests of any other 
particular fi-anchisee; (c) we WiU have no liabjlify to you for the exercise of our discretion in this 
manner; so long as the discretion is hot exercised in bad faith; and (d) in the absence of bad faith, 
no trier of fact in any arbitration or litigation shall substitute its judgment for our judgment so 
exercised.

11 .:l .1. Rights of Parties are Cumulative, The rights of the parties under this- Agreerhent are cumulative 
and no exercise of enforcement by either party of any right or remedy under this Agreement will 
preclude any other right or remedy available under this Agreement or by law.

I, 1.12. Survival. All provisions that expressly or by their nature survive the termination, expiration of
Transfer of this. Agreement (or the Transfer of an ownefship interest in the franchise) continue in 
full force and effect subsequent to and notwithstanding its termination, expiration or Transfer and 
until they are satisfied in foil or by their nature expire.

II. I3. Gonstfuction. The headings in this Agreement are for convenience only and do not define, lifnitor
construe the contents of the sections or subsections. Ah references to Sections reftf to thc Sections 
contained in this Agreement unless otherwise specified. All references to days, in this. Agreement 
refer to Calendar days uHless btheiWise specified. The-term “you” as used in this Agreement is
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applicable to one or more persons or an Entity, and the singular usage includes the plural and the 
masculine and neuter usages include the other and the feminine and the possessive.

11,. 14. Time of Essence. Time is of the essence in this Agreementfand every terrn thereof.

11.15. Counterparts. This Agreement may be signed in multiple counterparts, each of which shall be 
deemed an original and all of which together shall constitute but one and the: same document. 
Facsimile signatures will have’the same force and.effect as Original signatures.

11.16. Notice. AH notices and reports permitted or required under this Agreement or by the 
Manuals must be in tyriting and will be deemed delivered:

(a) at the time delivered by hand;

(b) 1 business^day after transmission by facsimile, e-mail or other electronic system;,

(c) 2 business days after being placed in the hands of a commercial, airborne courier service 
for next business day delivery;, or

(d) , 3 business-days, after placernent. in the United States mail by registered or certified mail,
return,receipt requested, postage prepaid.

Delivery by facsimile, e-mail and electronic means constitutes a Writing artd does npt require designa:tion of a 
physical address- (as otherwise?stated belovv), All such notices must otherwise be addressed to, the parties as 
follows:

YOU: ________________________ ________ ____

US:

Attention:
Email:

GDKUSA,ING.
148 Hubbard Street 
Concord, MA O 1742 
Attention ::Nigel Belton 
.Email:____________

Either party may change the address for delivery of notices and reports, and any such notice will be 
effective:within; 10 business days of any change in address. Any required payment or report not actually 
received by us during regular business hours. on the due date: will be deemed delinquent

The parties to this Agreement have executed this Agreement‘effective; as of the EfFectiye DatC'fifst 
above written.
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FRANCHISOR: DEVELOPER:

GDK USA, INC. 
a Delaware corporation

By:_
Print Name:
Title: ____
Date: ____

[Business Entity Name]

By:_
Print Name:
Title: ____
Date: ____

(Iflndividual(s)):

Sign:_____
Print Naiite: 
Date: ____

,Sign:_____
Print Name:: 
Date:
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EXHIBIT A 
TO THE 

GDKUSA,INC.
MIJLTI-SITE DEVELOPMENT AGREEMENT

DEVELOPMENT AREA
The Development Area(s), consists of the: following geographical area(s), as defined by the 
following boundaries as of the date of execution of this Agreement.

Outlet DevHopment Area

Outlet 1 ■

Outlet 2

Outlet 3
Outlets
Outlets

FRANCHISOR: DEVELOPER:

GDKUSA,INC. 
a Delaware corporation [Business Entity Name]

By:.
Print N^e;
Title: ____
Date: ____

Print Name:
Title: ____
Date: ____

(If Individual(s)):

Sign:_
Print Name ; 
Date: ____

SigtV:_
Print Name: 
Date:
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e^ibitb
TOTHE

GDKUSA,INe.
MULTI-SITE DEVELOPMENT AGREEMENT

development schedule

( •immLniiiiuiir Diti

1

FRANCHISbR: DEVELOPER:
GDK USA^ INC. 
a Delaware corporation [Business Entity Name]

By:______
Print Name:
Title: ____
Date: ____

By:______
Print Name:
Title: ____
Date:;

QB\50653867.r

(Iflndividual(s)):

Sigri:.^_____
Print Name: 
Date:

Sign:_____
Print Name: 
Date:



EXHIBIT G TO MULTI-SITE DEVELOPMENT AGREEMENT 

DEVELOPMENT amendment TO FRANCHISE AGREEMENT

THIS DEVELOPMENT MIENDMENT TO FRANCHISE AGREEMENT (“Amendment”) dated for reference
purposes thisday of, 20___________ ("Effective Date"), between GDK USA, Inc., a Delaware corporation
("Franchisor") and^;,, whtfse principal address is
("Franchisee"),amends that certain Franchise Agreement dated by and between Franchisor
and Franchisee ("Franchise Agreement") for the development of a DONER KEB AB® Outlet in the Development Area 
identified as;

RECITALS

WHEREAS, Franchisor and Franchisee entered into that.certain Multi-Site Development Agreement dated 
_________________ pursuant to which Franchisee has agreed to develop multiple DONER KEBAB®

Outlets; and

WHEREAS, Franchisor and.Developer desire to amend the Franchise Agreement as herein provided.

NOW THEREFORE, for and in consideration of the mutual covenants contained herein and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agreeTo amend the 
Franchise Agreement aa follows:
l! Notwithstanding anything: contained in Sections 3.1,4.1(b)(v) and (vi), 4.3, 5.1 and 16.1(b) Of the Franchise
Agreement, Franchisee's Obligations to meet the deadlines required therein shall commence on the Commencement Date 
specified in the Development Schedule (Exhibit B tO the Multi-Site Development Agreement),
2. Full Force and Effect,, Exceptas amended by "this. Amendment, the Agreement and all prior amendments remain, 
in foil force and effect.

,3 . Conflict. In the event of conflict between the terms and conditions Of this Amendment and the terms :and 
conditions of the Agreement, the'terras and conditions of this AtnendmOnt shall control.

INTENDING TO BE LEGALLY BOUND, foe parties; have executed, and delivered this Development Amendment, fo ■ 
Franchise Agreement to be effective as: Of the Effective Date, regardless of the dates listed below.

FRANCHISOR: FRANCHISE:

GDK USA, INC. 
a Delaware corporation [Business Entity Name]

PrintName;
Titles____
Date:

PrintName:
Title: :____
Date: ____
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EXHIBIT D TO THE FRANCHISE DISCLOSURE DOCUMENT 
LIST OF CURRENT FRANCHISEES AND AREA DEWLOPERS
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LIST QF CURRENT FRANCHISEES AS OF THE DATE OF THIS DISCLOSURE DOCUMENT:

NONE.

LIST OF AREA DEVELOPERS AS OF THE DATE OF THIS niSOLOSURE DOCUMENT

NONE



EXHIBIT E TO THE FRANCHISE DISCLOSURE DOCUMENT 
LIST OF FORMER FRANCHISEES AND AREA DEVELOPERS

doner kebab® Franchisees arid/pr Area Developers who had who had Outlet Terminated, 
Cancelled, Not Renewed, Transferred or Otherwise Voluntarily or Involuntarily Ceased to do Business 
under a Franchise Agreement as of the Date of This I)iscIosure Document or Who has not 
Communicated with the Frahchisor‘Within iQ Weeks of the Application Date:

NONE

Note; If you buy this franchise, your contact information may be-disclosed to other buyers when you leave 
the franchise system.
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EXHIBIT F TO THE FRANCHISE DISCLOSURE DOCUMENT 

SAMPLE GENERAL RELEASE
THIS AGREEMENT (“Agreement”) is made and entered into this day of _ 20__ by .and

_>a.between GDK USA, INC,, a Delavvares corporation (the “Fr^chisor”), and,_________ ______ ____
(hereinafter refeifed to as “Releasor”), wherein the parties hereto, in, exchange for good and' valuable consideration, the 
sufficiency and receipt of which is hereby acknowledged,'and in reliance upon the representations, yvarranties, and 
comments herein are set forth, do agree as follows:

1. Releasor does for itself, its successors and assigns, hereby release and forever discharge generally the 
Franchisor and any affiliate, wholly owned or controlled corporation, subsidiary, successor or assign thereof and any 
shareholder, officer, director, employee, or agent of any of them, from any and dll claims, demands, damages, injuries, 
lagreements and contracts, indebtedness, accounts of every kind or nature^ whether presently known or unknown, 
suspected or unsuspected,, disclosed or undisclosed, actual or potential, which R,eleasor may now have, ormay 
hereafter claim to have or to have acquired against them of whatever source.or origin, arising out of or related to any 
and- all transactions of any kind or character at any time prior to and jncluding the date hereof including generally any 
and,all claims at law or in equity,, those arising under the common, law or state Or federal statutes, rules or regulations 
such as, by way of example only, franchisingj securities and anti-trust statutes, rules or regulations, in any way arisihg 
out of or connected with that certa!in Franchise Agreement by and between Franchisor and Releasor, dated
______ ________ ^ and all ancillary documents executed in connection therewith, and further proiriises never from
this day forward, directly or indirectly, to institute,.prosecute, comrnence, join in,- or generally attempt to assert or 
maintain any action thereon against the Franchisor^ any affiliate, successor, assign, parent corporation, subsidiary, 
director, officer^ shareholder, employee; agent, executor, administrator, estate, trustee or heir, in any court or tribunal of 
the United States of America, any state thereof, or any other jurisdiction for any matter or claim arising before 
execution of this. Agreement, In the event Releasor breaches any of the promises covenants, or undertakings made 
herein by any act or Omission, ReleasOr shall pay, .by way of indemnification, all costs and expenses of the Franchisor 
caused by the act or omission, including reasonable attorneys’ fees.

2. Releasor represents and warrants that no portion of any claim,, right, demand, obligation, debt, 
guarantee, or cause of action released hereby has been assigned or transferred by Releasor party to any otheriparty, firm 
or entity in any manner including,, but not limited tO, assignment-or transfer by subrogation or by. operation of law. In 
the event thaf any claim^ demtmd or suit shall be made or. institute, against any released party because of any such 
purported assignment, transfer or subrogation, the assigning or transferring party agrees to indemnify and hold siich 
released party free and harmless from and against any such claim, demand or suit, including reasonable costs and 
attorneys’ fees incurred in connection therewith, ft is further agreed that this indemnification and hold harmless

' agreement shall nOtrequire payment to such claimant as a condition precedent to recovery under this paragraph.
3.

voluntary.
4. Delaware law shall.govem the'validity and interpretation ofthis Agreement, as well.as the performance 

due thereunder;, withput-regard to Delaware’s provisions for conflicts of laws. This Agreement is binding upon and 
inures to the benefit of the fespective assigns, successors, heirs and legal representatives pf the parties' hereto,

5. In the event that any action is filed to interpret any provision of this Agreement, or to enforce any of 
the terms thereof, the prevailing party shall be entitled to its reasonable attorneys’ fees and, costs, incurred therein, and 
said action must be filed in the State of Delaware.

6. This Agreement may be signed in counterparts, each of which Shall be binding against’tho party
executing it and considered as the. original. !

7. Releasor further expressly waives, and relinquishes all rights and benefits afforded by Section 1542 of 
the Civil Code of California or any other-state laws, and does so understanding and acknowledging, the significance and 
oonsequences of sucftspecific waiver of Section 1:542. Releasor acknowledges that they are or may be represented by 
counsel, and adknowledge that they are familiar with the provisions of Califomia Civil Code Seetion 1542; which 
provides as follows: A GENERAL RELEASE.DOES,NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES 
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAWOR AT THE TIME OF EXECUTING THE 
RELEASE, WHICH IF KNOWH BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER 
QB\50652439.1
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SETrLEMENT WITH THE DEBTOR; Releasor acknowledges that he/she/or it may later discover claims or facts in 
,addition to or different from those set forth in this release and which,, if known or suspected ;at the time of executing 
thistrelease, may have materially affected this Agreement. NonethelesSi notwithstandihg the provisions of Section 
J:542, and for the purpose of implementing a full and complete release and.discharge of all claims,, Releasor expressly 
acknowledges that this Release is. also intended to include in its effect, without limitation, all claims which they do/hot 
know or expect to exist in theirTavor at the time of execution herepf, and that this Agreement contemplates the 
extinguishment of any such claim or claims. Releasor vyaiyes any rights, claims or causes of action that might arise as a 
result;of'such.different.Or additibnal Claims of facts. Notwithstanding the governance of this Release by laws oTthe 
State of North Garoliha, it is the intent of Releasorto waive any right, claim.or cause of action as is consistent With the 
forgoing waiver of Section 1542 of the Civil Code of California.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed this 
agreement effective as of the. date, first above;

ERANGHISOR:
GDK USA, INC., 
a Delaware coiporation.

RELEASOR:

By:.

Printed Narne:

Title:______

Date:

Printed Name:

Title; ______

Date:
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EXHIBIT H TO FRANCHISE DISCLOSURE DOCUMENT 

TABLE OF contents TO SYSTEM STANDARDS MANUAL
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE DISCLOSURE DOCUMENT 
FOR THE state OF CALIFORNIA

Preliminaiy Comment: Each provision of this Appendix to the Franchise Disclosure Document shall be 
effective only to the extent, with respect to such provision, that the jurisdictional requirements of the 
California Franchise Investment Lavv,. Cal. Cprp.. Code §§31000 - 3l5l6, and the California Franchise 
Relations Act, Cal Bus. & Prof. Code §§2000 - 20043', are met independently without reference to this 
Addendum to the Franchise Disclosure Document.

1. Item 3 is amended to reflect that::

Neither yvemor any person or broker identified in Item 2 of the Franchise Disclosure Dobument is 
subject to any current effective: order of any national Securities association or national securities 
exchange as defined in the Securities Exchange Act of 1934, U.S.C.A. 78a et seq., suspending or 
expelling such persons from rfiembership is such association or exchange.

2. Item 17 is amended by the addition of the following statements::

California Business and Professions Code Sections 20000 through 20043 provide rights to you 
concerning termination or nonrenewal of a franchise. If the Franchise Agreement contains a 
provision thatis inconsistent with the law, the fatv'will control.

The Franchise Agreement provides for termination upon bankruptcy . This provision may not be 
• enforceable under federal bankruptcy law (11 U.S.C.A., Sec. 101 et seq.i.

The California Corporatibhs Codei Section 31125^ requires that we give you a disclosure 
document, approved by the Department of Corporations, before we solicit a proposed material 
modification of an existing ifanchise:

The Franchise Agreement contains a liquidated damages clause, under California Civil Code 
Section 1;67I, certain liquidated damages clauses are unenforceable.

The Franchise Agreement requires the application of the laws and forum of Delaware. This 
provision may be unenforceable under California Law.

The Franchise, Agreement requires you to sign a,general release of claims if you renew or transfer 
your franchise. California Corporations Code Section 315.12 provides that any conditiorlj 
stipulation or provision: purporting to bind any person acquiring a franchise to waive compliance 
with any provision of that law or any rule or order is void. Section 3.1512 voids a wai ver of your 
rights under the Franchise lnvestment Law ^California Corporations Code Sections,31000 through 
315il6). California Business and Professions Code Section 20010 voids a' waiver of your fights 
under the.Franchise Relations Act (Business and Professions Cpde Sections 20000;through 2O043).

3. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
Delivered together with the franchise disclosure document.

4. OUR WEB SITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENTDF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT
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OF THIS WEB SITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT QF 
CORPORATIONS AT www.dba.ca.gov. •

,5. Prospective franchisees are encouraged to consult private legal counsel to determine the 
applicability of California and federal laws (such as Business Professions ■Cpdb Section 2OO40.5, 
Code of Civil Procedure Section 1281, and tlie Federal Arbitration; Act) to any provisions of a 
Franchise Agreement restricting’venue to a foruih outside the State of California.
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ADDENDUM TO 
GDK US A, INC.

FRANCHISE AGREEMENT 
FOR THE STATE OF CALIFORNIA

The Franchise Agreement:between GDK USA, INC., a Delaware corporation (“Franchisor”);and
(“Franchisee”) dated  ̂(the“Agreement”)

shall be^amended by the addition of the following language; which shall be considered an integral part of 
the Agreement (the: “State Addendum”):

CALIFORNIA LAW MODIFICATIONS

1. The California Department of Corporations requires that certain provisions contained in 
franchiseidocuments be amended to be consistent with California law, including the California Franchise 
Investment Law, CAL. CORP. CODE Sectioh,31000 et. seq., and the California Franchise Relations Act, 
CAL. BUS. & PROF. CODE Section 20000 et. seq. To the extent that the Agreement;contains provisions 
that are inconsistent with the: following, such provisions are hereby amended:

a. California Business and Professions Code Sections 20000 through 20043 provide rights 
to the franchisee concerning termination, transfer or non-renewal of a franchise. If the franchise 
agreement contains a' provision that is inconsistent with the law, the law will coritrol.

b. The Agreement,provides for termination upon bankruptcy. This provision may not be 
enforceable under federal bankruptcy law (11 U.S.C. A. Sec. 101 efseq.).

c. The Agreement requires application of the laws of Delaware; This provision may not be 
enforceable-under. California la\y.

d. The Agreement contains a liquidated damages clause, Under California Civil Code 
Section 1671, certain liquidated damages clauses are unenforceable,

2. Each pfovisidn of this State Addendum shall be effective only to the extent, that the 
jurisdictibnal requirements of the California Business and Professions Code, with respect to each such 
provision, are met independent of this State Addendum. This State Addendum shall have; no force, or 
effect if such jurisdictional requirements are notmet.

[SIGNATURES ON FOLLOWING PAGE]
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IN WIT!NESS WHEREOF, the Franchisee on behalf of itsejf and its oy/ners, acknowledges that it 
has read and understands the contents of this State Addendum, that;it has had the opportunityto obtain the 

■ advice of counsel and that It intends to comply with this State Addendum and be: bound thereby. The 
parties have duly executed and delivered this State Addendum to the Agreement on'the date first set forth 
;above.

GDK USA, INC. 
a, Delaware corporatign -

FRANCHISEE:

Name:
Title:

By:___
Name:;
Title:

Date:_ Date:
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE DISCLOSURE DOCUMENT 
FOR THE STATE OF ILLINOIS

The: following information applies to ff^chises and franchisees subject to the Illinois Disclosure Act 
of 1987. Item numbers correspond to those in the main body :

a. Item 17-Section 4 of the Illinois FranchiseDisclostire ActproVidesthM any 
provision in a franchise agreement that designates jurisdiction or Venue outside the State' of Illinois is void. 
However, a franchise agreementimay provide for larbitration; outside of Illinois.

b. Section 41 of the Illinois Franchise Disclosure Act provides that any condition, 
stipulationior provision purporting to bind any person acquifihg ^y franehtseto waive compliance with the 
Illinois Franchise disclosure Actor any other law of Illinois is void.

c. Item 17 - Your rights: upon termination and non-renewal of a fr^chise agreement 
are set forth in sections 19 and '20 of the lliinOis Franchise discrosufe:act.

d. ' Item.5 - Payment of the initial franchise fee shall.be. deferred until Franchisor has.
satisfied its pre-opening obligations tO.Franchisee'and.Franchisee has cpmrnenced^doing business. The 
Illinois Attorney general’s.office imposed this deferral requirement due to Franchisor’s financial condition.
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ADDENDUM TO 
GDK VSA, INC.

FRANCHISE AGREEMENT 
FOR THE STATE dF ILLINOIS

the Financial Achievements Corporation Franchise Agreement between GDK USA, Inc; 
(“Franchisor”) and ^^(“Franchisee”) dated

(the “ Agreement”) shall be amended by the addition of the. following language.
which shall be considered an integral part of the Agreement (the “State Addendum”):

ILLINOIS LAW MODIFICATIONS

I. the Illinois Attorney General’s Office requires that certain provisions.contained in . 
franchise documents be amended to be consistent with Illinois law, including the Franchise Disclosure Act 
of 1'987, 515 ILCS 705/1 et.. seq. to the extenrthat this Agreement contains provisions that:are inconsistent 
with the;:follow{ing,.sueh provision are hereby amended:

a. Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a 
fi-anchise agreement that designates jurisdiction or venue outside the State of Illinois is void. However, a 
franchise .agreement may provide, for arbitration outside of Illinois.

b. Section 41 of the.Hlinois Franchise Disclosure Act provides that any condition, 
stipulatipri or provision purporting to bind any petson.acquiring any franchisesto waive compliance with the 
Illinois Franchise disclosure Act or any other law of Illinois is void.

c. Your rights upon termination and nomrenewal of a franchise agreement are set 
forth in sections 19 and 20 of the> I] linois,Franchise disclosure act.

2. Each provision of thisiState Addendum shall be effective Only to the extent that tiie 
jurisdictional requirements.of the Illinois Franchise Disclosure Act, \vith respect to each Such provision, are 
met independent of tins State Addendum^ This State Addendum shall have no force or effect if such 
jurisdictional requifements;are nOt.met,

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners, acknowledges that it 
has read and undefstands the contents, of this State. Addendum, that it has had the opportunity to obtain the 
advice of counsel, and that.it intends to. comply with this State Addendum and be bound thereby . The 
parties have duly executed.and delivered this State Addendum to the Agreement on the.date first set forth 
above.

GDK USA, INC. 
a Delaware cprporatiph

FRANCHISEE:

By:_ 
Name: 
Title: '

By:_ 
Name: 
Title: '

Date: Date:_
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ADDENDiJM TO 
GDK USA, INC.

MULTI-SITE DEVELOPMENT AGREEMENT 
FOR THE STATE OF ILLINOIS

The GDK USA, Inc. Multi-Site Development Agreement between GDK USA, Inc, 
(“Franchisor”) and^^(“Franehisee”) dated

(the “Agreement”), shall be^amended by the addition of the following language.
which .shall be -eonsidered an integral part of the Agreement (the“‘State Addendum”)::

ILLINOIS LAW MODIFIGATIONS

1. The Illinois Attorney General’s Office requires that certain provisions contained in 
franchise documents be amended to be consistent with Illinois law; including the Ffanchise.Oisclosufe Act 
of 1987, 515: ILCS: 105/1 et. seq. To the extent thatithis Agreement contains provisions that are inconsistent 
with the following, such provision are hereby arnended:

- a. Section 4 of the Illinois Franchise Disclosure Act provides that any provision in n
franchiseEagreementthat designates jurisdiction or venue outside the State of Illinois is void. However, a 
franchise agreement rpay proyide for arbitration outside of Illinois.

b. Section 41 of th7e Illinois Franchise Disclosure Act provides that any condition, 
stipulation or provision purporting to bind,any person acquirmg any franChise to waive compliance with the 
Illinois Franchise disclosure Act or any other laW of Illinois is void.

c. Your rights upon termination and non-renewal of a franchise agreement are set 
forth in , sections 19 and 20 of the Illinois Franchise disclosure; act,

2. Each provision of this State Addendum shall be effective only to the extent'that the 
jurisdictional requirements of the Illinois Franchise Disclosure, Act,, with respect:to eachisuch provision, are 
met independent of this State Addendum. This State Addendum shall have no force or effect if such 
jurisdictional requirements are not met.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its o''^ers, acknowledges that it 
has read amd understands the contents of this; State Addendum, that.it has had the opportunity to obtain the 
advice of counsel, and'that it intends to comply with this State Addendumand be bound thereby. The 
parties haye-duly executed and delivered this State Addendum to the Agreeifient bn thesdate first set forth 
above'.

GDK USA, INC. 
a Delavvare corporatigh

FRANCHISEE:

Name:
Title:

By:_
Name:
Title:

Rate: Date.-
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ADDENDUM TO 
GDKUSA,INC.

FRANGHISE jOISGLOSURE DOGUMENT 
FOR THE STATE OF MARYLAND

Item 17 of the Franchise Disclosure Dbcuriient js urnehded to Inelude'the following paragraph:

The geheral release required as a condition of renewal, sale, and/or assignment/transfer'shall not 
apply to any liability under the Maryland Franchise Registration and Disclosure Law.

Item 17 of the Ffanchise Disclosure Document is amended to include; therfollowing sentence:

A provision in the Franchise Agreement that provides for termination! pn your'bankruptcy may not 
be enforceable under federai bankruptcy law (ll UiS.C. Section 101 et seq.l.

Item 17 of the Franchise Disclosure Document is modified to include the words:

“arising franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise 
Registration and Disclosure Law.”

Item 17 is amended to-state that any claims arising under die Maryland. Franchise Registration and 
Disclosure Law must be brought within 3 years after the grant of the franchise.
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ADDENDUM TO 
GDK USA, ING. 

FRANCHISE AGREEMENT 
FOR THE STATE OF MARYLAND

The Franchise Agreement hetween GDK USA, INC., a.Delawarecorporationi(“Franchisor”) and
_ (“Franchisee”) dated^(the “Agreement”)

shall be amended by the addition of the following language, which shall be considei:ed;an integral part of 
thei Agreement (the “State Addendum”):

MARYLAND LAW MODIFICATION

1. The Maryland Securities Division requires that certain provisions contained in franchise 
documents be amended to be consistent with Maryland law, including the Maryland Franchise 
Registration and Disclosure Law, MD CODE. ANN., BUS. REG. Sections 14-201 to 14-233 (2010 Repl.. 
Vol. and Supp. 2010) (the “Law”). To the extent that this Agreerhbnt contains provisions that are 
inconsistent with the fplldwing. Such provisidhs are hereby amended;

a. The general release required as a condition of reriew;al, sale; aiid/or 
assignment/transfer shall not apply to any liability under the'Law!

b;, All representations requiring prospective franchisees to assentto a release, 
estoppel or waiver of liabil ity are not intended to nor shall they act as a release, estoppel of waiver of any 
liability incurred under the Maryland Franchise Registration and Disclosure Law.

c. Franchisee may briiig a lawsuit in.Maiyland for claims arising under Ole Law.

d. Any claims arising;under the Maryland Franchise Registration and Discfosure. 
Law must be brought within 3 years after the grant of the franchise.

2. Each provision of this State Addendum shall be effective ortly to the extent that the 
jurisdictional requirements of the Maryland Franchise Registration and Disclosure Law, with respect to 
each such provision, are met independent of this State Addendurn. This State Addendum shall have no 
force or effect if such jurisdictional requirements are not met.

[SIGNATURES ON FOLLOWING PAGE]
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IN. WnWESS WHEREOF, the Franchisee on behal f of itself and its dwners,,aelcndwledges thatit 
has read and understands the contents of this State Addendum, that;it has had the opportunity to obtain the 
advice-qf counsel, and that it intends to comply with this State Addendum and be bound thereby. The; 
parties have duly executed and delivered this State Addendum to the Agreement on the?date first set forth 
above.

GDKUSA,INC., 
a Delaware corporation

By:_

FRANCHISEE:

Name- 
Title: '

By;__
Name: 
Title; .

Date: Date:

QB\50652439T



ADDENDUM TO 
GDKUSA, INC.

FRANCHISE DISCLOSURE DOCUMENT 
FOR THE STATE OF MINNESOTA

Item 13 of the Franchise Disclosure Document is amended to ^ate that we will protect your right 
to use the trademarks, service marks, trade names, logotypes of other commercial symbols 
(“Marks”) of indemnify you from any loss, costs or expenses arising out of any claim, suit or 
demand regarding the use of the Marks.

The follbwing is added to Item 17 of the Frahchisei Disclosure Document:

Under Minnesota law and except in certain specified Cases, GDK USA, fNC. rritist give you 90 
days’ notice of termination with 60 days to cure., GDK USA, INC- also must givcyou at least 180 
days’ notice of its intention not to renew a franchise, and sufficient opportunity to recover the fair 
market: value of the franchise as a going concern. To the extent that the Franchise Agreemenf is 
inconsistent with the Minnesota law, the Minnesota law will control.

To the: extent that any condition, .stipulation or pfovisioh contained in the Franchise Agreement 
(including any choice of law provision) purports, to bind any person who, at the time of acquifing 
a franchise is a resident, of Minnesota, or, in the case of a partnership or corporation, organized Or 
incorporated under the laws of Minnesota, or purporting to bind a person acquiring any franchise; 
to be operated in Minnesota to waive compliance with the Minnesota Franchises law, such 
cOnditiOh, stipulation or provision may be void and unenforceable under the nonwaiver provision 
of the Minnesota Franchises Law.

Minn. Stat. §80C,21 and Minn. Rule 2860.4400J. prohibit us from requiring litigation to be 
conducted outside Minnesota. In addition, nothing in the Franchise Disclosure Doeumeht or 
Ffatichise Agreement can abrogate or reduce any of your rights as provided, for in MiimesOta 
Statutes, chapter 80C, oryour rights to any procedure, forum or remedies provided for by the laws 
of the jurisdiction.

Miiin, Rule 286Q.4400J. prohibits us from requiring you to consent tO liquidated damages and 
prohibits waiver of a jury trial. Ifthe Franchise Agreement contains a provision that.'is inconsistent 
with the Minn. Rule, the provisions of the Franchise Agreement will be superseded by the Minn. 
Rule’s requirements and. will have no force or effect.

Minn., Rule 2860.4400J. prohibits us from requiring;you to assenttO a general release. To the extent 
that the Franchise Agreement requires you to sign a, general release; as a condition of renevval or 
transfer, the Franchise Agreement, will be considered amended to the extent necessary to comply 
with MirinesOta jaw.

Minn. Rule: 2860.4400J. prohibits us from requiring you to pay a termination fee. To the extent 
that the Franchise Agreement requires you to pay a termination fee, theiprovisions of the Franchise 
Agreement will be superseded by the:Minn. Rule’s requirements and will have no force or effect.
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ADDENDUM T0 
GDK USAi INC.

FRANCHISE AGREEMENT 
FOR THE STATE OF MINNESOTA

The Franchise: Agreement between G0K USA, INC., a.Delaware corporation (“Franchjsoi^’) and
(“Franchisee”) dated(the ^■Agreement”)

shail be amended by the addition of the following language, which shall beconsidered an .integral part of 
the Agreement (the “State Addendum”):

MINNESOTA LAW MODIFICATION

1. The Commissioner of Commerce for the State of Minnesota requires that,certain 
provisionsxOntained in franchise documents be mended to be consistent with Minnesota Franchise Act. 
Mirtn. Stat. Section 80C.01 et. seq., and the:Rules and Regulations promulgated under the Act 
(collectively the “Franchise Act”). To the extent that the Agreement and/Or Franchise Disclosure 
Document contains provisions that are inConsikent with the fOllowingi such provisions are hereby 
amended:

a. The Minnesota Department of Commerce requires that franchisors indemnify 
Minnesota franchisees against liability to third parties resulting from claims by third parties that the 
franchisee’-s. use ofthe-franchisor’s proprietary marks infringes trademark rights of the'third party.,

b. Minn. Stat. Sec. 80C,J4. Subds. 3„4, and,5 requires, except in certain specified 
cases,, that a franchisee be: given 90 days notice Of termination (with 60 days to cure)and 180 days notice 
for non-renewal Of the franchise agreement. If the Agreemenfcontains a. provision thatds iricohsistertt 
with the Franchise. Act, the provisions of the Agreement shall be superseded by the Act’s requirements 
and,shall have.no force or effect.

c. , If the Franchisee is, required in the Agreement to execute: a release of claims or to
acknowledge facts that would negate or remove from judicial review ariy statement, misrepresentation or 
(action that would violate the Franchise Act,, such release shall exclude claims arising under the Franchise 
Act,, and such acknowledgments shah be void with respect to claims under the. Franchise Act.

d. If the Agreement requires that it: be goyemed by the lavv of a State other than the 
State of Minnesota or arbitration or mediation, those provisions shall not in any way abrogate or reduce 
any rights of theTranchisee as provided fOr in the, Franchise Act, including the. right to, submit matters to 
the Jurisdiction of the courts Of Minnesota,

e. Any provision that.requires the Franchisee to consent to a claims period, that 
differs from the applicable,statute pf limitations period under Minn, Stat. 80G.1, Subd. 5,, may not be 
enforceable under Minnesota law.

2. Minn. Stat. 80C.21 and Miim. Rule 2860.4400J prohibit us from requiring litigation,to be: 
conducted outside Minnesota. In addition, nothing in the Franchise Disclosure,Document or Agreement 
can abrogate or reduce any of your rights as provided for in Minnesota Statutes Gh. 80G, includingtyour 
rights to any procedtirej forum, or remedies provided for in that law.

3:. The Agreement and/or Franchise Disclosure Document is hereby amended to delete all 
referenced to Liquidated Damages (as defined) in violation Of Minnesota law; provided, that no such 
deletion shalj excuse Franchisee:from liability for actual or other damages and the formula forLiquidated
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Damages in the Agreement and/or'Franchise Disclosure Docurnetit^shall be admissible^as evidence of 
actual damages.

4. To the exterit required by Minnesota Law, the Agreement and/or Franchise Disclosure 
Document is amended to delete all references to a waiver of jury trial.

5. All sections of the Agfeemeht and/or Franchise DisclosureiDocument referencing 
Ffanchisof’s right to obtain injunctive relief are hereby amended to refer to Franchisor’s right to seekto 
obtain such relief.

6. Each provision of this State Addendum shall be effective only to the extent that the 
jurisdictional requirements of Minnesota Law applicable to the provision are rnet independent of this 
State Addendum. This State Addendum shall haye no force Or effect, if su.ch jurisdictional requirements 
are not met,

> ' ’ ' '

IN WITNESS WHEREOF, theiFranchisee on behalf ofitself and-its o\ynerSj acknowledges that it 
has read and understands the contents of this State Addendum,, that it has had the Opportunity to obtain the 
advice of counsel, and that it intends to comply with'this. State; Addendum and be bound thereby. The 
parties have duly executed and delivered this State Addendum to the Agreement on the date first :set forth 
above.

GDk USA, INC. 
a Delaware corporation

FRANCHISEE::

By:_ 
Nartie: 
Title: '

By:;__
Name:
Title:

Date: Date:
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ADDENDUM TO 
GDKUSA.INC.

FRANCHISE DISCLOSURE DOCUMENT 
FOR THE STATE OF NEW YORK

TheTbllowing information is added to the, cover page of the Franchise ;Disclosure:Document;

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR 
SOURCES OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW 
YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR 
HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE 
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE DISCLOSURE 
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND 
NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR 
PROTECTION AND SECURITIES, 120 BROADWAY, 23RD FLOOR, NEW YORK, 
NEW YORK 10271. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH 
YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT-
However, the franchisor cannot use the negotiating process to
PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE 
LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE 
DOCUMENT.

2. The following is added at the end of Item 3;

Except as provided above, with regard to the franchisor, its, predecessor, a person identified in 
Iteih 2, or an affiliate offering franchises under the franchisor’s principal tradein^k:

A. No such party has an administratiye,, criminal or civil action pending.agaihst that person 
alleging: a felony,, a yiblatioh of a frahchise, ,antitrust, or securities law, fraud, erribezzlement, 
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or Cornparable 
ciyil or misdemeanor allegations.

B. Nosuch party has pending actions, other than routine litigation incidental to the business, 
which are significant in the context of the number ;of franchisees and the size, nature or financial 
condition of the franchise system or its business operations.

C. No such party has been cOnyicfed of a; felony or pleaded nolo contendere toi aTelony charge or, 
vrithin the 10 year period imrnediately preceding the application for regisfration, has been 
convicted of or pleaded nolo contendere to a misdemeanor charge or has been the ,subject of a 
civil action alleging: violation of a franchise, anfifraud, or Securities law; fraud; embezzlement; 
fraudulentoonversion or .misappropriation of property; or unfa!iror deceptive'practices or 
comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree; 
relating to the franchise, of under a Federal, State, or Canadian franchise, securities, antitrust,, 
trade regulation of trade practice law, resulting from a concluded or pending action or proceeding 
brought by;a public agency; or is subject to any currently effective,order Ofany national securities 
association or national securities exchange, as defined in the Securities and Exchange Act of 
1934, suspending or expelling such person from membership in such association or exchange; or
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is subject to a currently effective injunctiye or restrictive order-relating to any other business 
activity as a result of an action brought by ,a public agency or department, including, without 
limitation, actions affecting a license as a real estate broker or sales.agent,

*-
3. The follovving is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or-general partner during the 10-y ear 
period immediately before the date pf the offering circular:- (a) filed as debtor (or had filed against 
it) a petition to start an action under the, D.S. Bankruptcy Code; (b))obtained ;a discharge of its 
debts under the bankruptcy code; or (c.) was a principal officer of a company or a general partner 
in a partnership that either filed;as a debtor (or had filed against it) a-petitiori to staft ah-action 
under the U.S. Bankruptcy Code or that obtained a discharge of its debts; under the tJ.S. 
Bankruptcy Code during or within 1 year after that officer or'general partner of the franchisor 
held this position in the company or partnership.

4. The following is' added to the end.of Item 5|;

The initial Franchise Fee constitutes part of our general operating funds and wi 11 be used as such 
in oUr discretion.

5. The following is added to the end of the “Summary” sections of Item l'7(c), titled 
“Requirements for ffanchisee. to renew or extend,” and Item 17(m), entitled “Conditions for 
franchisor approval of transfer”:

However, to the extent,required by applicable law, all rights you enjoy and any oauses of action 
arising in your favor from the provisions of Article 33 of the General Business Law of the State 
of New York and the regulations issued thereunder shall remain in force; it, being the intenbof this 
provision that the non-waiver provisions of General-Business Law Sections-687.4, and 687.5 be 
satisfied.

6. The follbwing language replaces the “Summary” section of Item 17(d), titled 
“Termination by franchisee”:

You may terminate the agreemenfeon any grounds available by law.

7. The following is added to the end ofthe “Sumiriary” section of Item 170), titled “Assignment; 
of contract by franchisor-?:

However, no assignment will be.made except to an assignee who in.good faith and judgmenf of 
the franchisor, is willing, and financially able to assume the franchisor’s obligations under the 
Franchise Agreement.

1 The following is added to the end ofthe “Summary” sections of Item 17,(v)i titled “Choice of 
forum”, and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon die' 
franchisor or upon the franchisee by Article 3 3 of the General Business Law of the State of New 
York.
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ADDENDUM TO 
GDKUSA,1NC.

FliANGHISE AGREEMENT 
FOR THE STATE OF NEW YORK

The Franchise.Agreement between GDK USA, ENG.,;a Delaware corporation (“Franchisor”) and
(“Franchisee”) dated;(the “A,greement”)

shall be amended by the addition of the following language, which shall be eonsidered an integral part of 
the Agreement (the, “State Addendum”):

NEW YORK LAW MODIFICATION

I. The New York Department of Law requires that certain provisions contained in franchise: 
documents be amended to be consisfent with New York law,, including the General Business Law, Article 
33, Sections 680 to 695 (1989). To the extent that the Agreement contains provisions that are inconsistent 
with:the following, such provisions are hereby amended:

a. Release. If Franchisee is required to execute, a,release of claims, as provided in 
Article 2(B) of the Franchise Agreement, or^to acknowledge facts that would negate or remove from 
judicial review any statement, misrepresentation or action that would violate the General Business Law, 
regulation, rule or order under the Law, such releaseishall exdlude claims arising under the New York 
General Business Law. Article 33, Sections 680 to 695 and the regulations promulgated thereunder, and 
such acknowledgments shall be void. It is the intent of this provision that non-waiver provisions of 
sections 687.4 and 687.'5 of the General Business Law be satisfied,

h. Governing Law; Article 21( A) of the Franchise Agreementis amended by adding 
the following sentence at the erid ofsuch Article: “The foregoing choice of law should not be considered 
a waiver of any right confeaed upontherfranchisor or upon the franchisee by Article 3:3 of the General 
Business Law of the Statesof New York.”

c. Tenhinatioh bv Eranchisee. Article 9 of the Franchise Agreement is hereby 
amended to add the following sentence at the end of the Article: “Notwithstanding anything contained in 
this Article 9 to the contrary. Franchisee may terminate the Franchise Agreenient on any grounds 
available by )aW-”

d. Renewal. Extension. Approval of Transfer. Article 2 and Article 17 are amended, 
by adding the following; “However, to the extent required by applicable; law, all rights you enjoy and any 
causes .of action arising in your faVor from the provisionsmf Article 33 of the general Business Law of the 
State of New York and the regulations issued thereunder shall remain in force; it being the intent, of this 
provision that the non-waiver provisions-of the General business Law sections' 687:4 and 687.5’ be 
satisfied.”

e. Assighmerit. Article 17 is amended by adding.the following sentence at the end 
of the. Article: “However, no: assignment will be; made except to an assignee who in good faith and 
judgment of the Franchisor, is willing,and financially able to. assume the Franchisor’s obligations nnder 
the Franchise Agreement.”

,2., Each provisionbf this.StateAddendum shall be effective only to the extent that the
jurisdictional requirements of New York General Business Law, with respect to each such provision are 
met independent of this State Addendum, This State Addendum shall have nO force or effect if such 
jurisdictional requirements, are not met.
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners,, acknowledges that it 
has read .and uriderstandsThe contents of this State Addendum, that it has had the opportunity to obtain the 
advice of-counsel, and that it intends to comply, with this State Addendum and be bound thereby. The 
parties have duly executed and delivered this State Addendum to the Agreement pn the date first setTorth 
above.

GDK USA, INC., 
a Delaware .corporation

FRANCHISEE:

By:__
Name:
Title:

By:___
Name;
Title;

Date: Date:
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ADDENDUM TO 
GDKUSA,ING.

eranghise disglosure DOGUMENT 
FOR THE STATE OF NORTH DAKOTA

The North Dakota Securities Commissibrier has held the follbwing to be unfair, unjust, or inequitable to 
North Dakota fr^chisees (Section 51-19^09, N.b.G.G.):

A. Restrictive Covenants: FranchiseDisclosure Documents which disclose the existence of covenants 
restricting competition contrary to Section 9-08-06^ N.D;C.G., without further, disclosing that such 
cpvenahts vvill be subject to this statute.

B. Situs of Arbitration Proceedings:^ Franchise agreements providing that the parties must agree to 
arbitrate disputes at a location that is remote from the site of the franchisee's business.

G- Restriction on Forum: Requiring North Dakota franchisees to consent to the jurisdictioh of courts 
outside of North Dakota,

D. Liquidated Damages and Termination Penalties: Requiring North Dakota franchisees to consent 
to liquidated damages or termination penalties.

E. . Applicable Laws: Franchise agreements which specify that any claims arising under the North
Dakota franchise law will be governed by the laws' of a state other than North Dakota.

F. Waiver of Trial by Jury; Requiring North Dakota.franchisees to consent to the waiver of a trial by 
Jury-

G. Waiver .of Exemplary and Punitive: Damages: Requiring,North Dakota franchisees to consent to a 
waiver of exemplary and punitive damages.

H; General Release: Requiring North Dakota franchisees, to execute a general release of claims as a 
condition of renewal or transfer of a franchise.
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE AGREEMENT 
FOR THE STATE OF NORTH DAKOTA

The Franchise Agreement between GDK USA, INC., a Delaware corporation (“Franchisor”) and
(“Franchisee”) dated(the “Agreement”)

shallbe amended by the addition of the fdllowing language, which.shall be considered ah integral part of 
the Agreement (the “State Addendum”):

NORTH DAKOTA LAW MODIFICATION

1;. The North Dakota Securities Commissioner requires that certain provisions contained in 
franchise documents be amended to be consistent with North Dakota law, including the North Dakota 
Franchise Investment Law,North Dakota Century Code: Annotated Chapter 51 -19, Sectibns 5.1-19-01 to 
51-19-1.7 (1995). To the;extent thatthe Agreement contains provisions that ate inconsistent with the 
following, such provisions are hereby amended:

a. Ifthe Franchisee is required inthe Agreement to execute a.release of claims or to 
acknowledge facts that would negate' or remove from judicial review any statement, misrepresentation or 
action that would violate the Law, or -a rule or order under the Law, such release shall exclude claims 
arising under the North Dakota Franchise Investment Law, and such acknowledgments shall be void with 
respect to Claims under the Law.

b. Covenants not to compete during the term of arid upon termination or expiration 
pfthe Agreement are enforceable only under Certain conditions according to North Dakota Law. If the 
Agreement contains a covenant not to compete which is inconsistent with North DakptaXaw, the 
covenant may be unenforceable.

c. If the Agreement requires litigation to be conducted in a forum other than the 
State OfNorth Dakota, the requirement is void with.respect to claims under the North Dakota Franchise 
investment Law.

d. If the Agreenient requires that it'be governed by the law of a states other than the 
State OfNorth Dakota, to. the extent that such law conflicts with North Dakota Law, North Dakota Law 
will controL

e. Ifthe Agreement requires, mediation orarbitration to be conducted,in a forum 
other than the State of North Dakota, the requirement may be unenforceable under the North Dakota 
Franchise Investment Law. Arbitration involving,a franchise purchased in the State; Of North Dakota must 
be: held either in a location mutually agreed upon prior to the arbitration or ifthe parties cannot agree on a 
location, the location will be determined:by the arbitrator.

f. If the Agreement requires payment of a termination penalty, the requirement may 
be’unenforceable under the North Dakota Franchise Investment Law.

g. Any provision that:provides that the parties waive their figlit to a jury trial may 
not be enforceable under North-Dakotadaw.

h. Any provision that;provides that Franchisee consent to a waiver of punitive and 
exemplary damages may not be .enforceable under North Dakota law.
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I. Any proyisipn' that-tequires Franchisee to consent to a claims period that differs 
from the,.appIieable statute<of limitations period under North Dakota law may not be enforceable under 
North Dakota law.

2. Each proyision of this State; Addendum shall be effecti ve only to the extent that the 
jurisdictional requirements ofNorth.Dakota Franchise: Investment Law, with respect to each such 
provision are/met independent of this State Addendum. This State Addendurn shall have ho force or 
effect, if such jurisdictional requirements are not met,

IN WITNESS WHEi^OF, the. Franchisee on behalf of itself and its owners, acknovyledges that it 
has read and understands the contents of this State Addendum, that it has had the-opportunity to^ Obtain the 
advice of counsel, and that it intends to comply with this State Addendum and be bound thereby. The 
parties ,have duly executed and delivered this; State Addendum to the Agreement on the date first set forth 
above.

GDKUSA,INC. 
a Delaware corporation

FRANCHISEE-

Name: 
Title:; '

By^___
Name:
Title:

Date: Date:
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ADDENDUM TO 
GDKUSA,INC,

FRANCHISE AGREEMENT 
FOR THE STATE OF RHODE ISLAND

The.Franchise A,greement between GDK USA, INC.,, a Delaware corporation (‘franchisor”) and
(“Franchisee”) dated(the “Agreement”)

shall) be amended by‘ the*additipn of the following language, which shall be considered an integral part of 
the Agreement (the “State,Addendum”):

RHODE ISLAND LAW MODlFlCATiONS

1. The Rhode Island Securities Division requires, that certain provisions contained in, 
franchise documents be amended to be consistent \yith RJiode Island law, including the Franchise 
Investment Act, R.I. Gen. Law Tit. 19 Ch. 28'.i Sections 19-28.1-1 to 19-28.1-34. To the extent that this 
Agreement contains provisions that re inconsistent with the following, such.provisions are hereby 
amended:

a. If this. Agreement requires litigation to be cOnducted.in a forum other than the. 
State of Rhode Island, the requirerhent is void with respect to any claims brought ,under Rhode Island 
Franchise Investment.Act,Sec. 19-21.1 -14.

b. If this Agreement requires that it be.governed by a state’s.law, other than the 
State of Rhode Island, to the extent that such law conflicts with Rhode Island Franchise Investment Act;it 
is void under Section 19-28.1-14.

c. If Franchisee is required in this Agreement to execute a release of claims or to 
acknowledge facts that would negate or reinove from judicial review any statement, misrepresentation or 
action that would Vidlate the Act, or a rule or order under the Act, such releasesshall exclude claims i 
arising under the^Rhode Island Franchise Inyestrnent Act,, and such acknovyledgments shall be void with 
respect to claims under the Act.

2. Each provision of this State Addendum shall be effective only to the extent that the 
jurisdictional requirements of RhodeTsland Franchise Investment Act, with respect to each such provision 
are met independent of this State Addendum. This State Addendum shall .have no force or effect if such 
jurisdictional requirements are not met.

ISIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Franchisee on behalFof itself and its owners, acknowledges thafit 
has read and understands the contents of this State Addendum, that it has had the opportunity to obtain the' 
advice of counsel, and that, it intends to comply with this State Addendum and be bound thereby. The 
parties have duly executed and deliyered this State Addendum to the Agreement on the date first^set forth 
above.

GDK OSA, INC. 
a Delaware corporation

FRANCHISEE;

Name:
Title::;

By;i__
Name-
Title:

Date:„ Date:
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE DISCLOSURE DOCUMENT 
FOR THE STATE OF VIRGINIA

1. In recognition of the restrictions contained in Section 13.1-564 of the Virgihia Retail 
Franchising Act, Item 17,.h. of the Franchise Disclosure Document for GDK USA, INC. is supplemented 
by the following;

“Under Section 13.1-564 of the Virgihia Retail Franchising Act, it is unlawful for a franchisor to 
cancel a franchise without reasonable cause. If any ground for default or termination stated in the franchise 
agreenient does hot constitute "reasonable cause," as that term may be defined in the Virgmia Retan’ 
Franchising Actor the laws of Virginia, that provision may not be enforceable.”

“Any securities offered of sold by the Investor Franchisee as part of the GDK USA, INC. 
Franchise must either be registered or exempt from registration under Sectipn 13.1-514 of the 
Virginia Securities Act.”
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE DISCLOSURE DOCUMENT 
FOR THE state OF WASHINGTON

1. Item 17, "Renetyal, Termination, Transfer and Dispute Resolution," .shall be amended by the 
addition of the: following paragraphs at the conclusion.of the Item;

The state of Washington has a statute^ RCW 19.100.180* which may supersede the 
franchise agreement in your relationship with the franchisor including'the: areas of termination and 
renewal of your franchise. There may a:lso be; court decisibhs which niay supersede the franchise 
agreement in your relationship with the franchisor including ;the areas; of termination and renewal, 
ofyourfranchise.

In any arbitration involving.a franchise purchased in Washington, the arbitration sjte-shall be either 
in thestate of Washington, orm a place mutually agreed upon at the.time of the arbitration, or;as determined 
by the arbitrator;.

in theevent of a conflict of laws* the: provisions of the Washington Franchise Investment Protection 
Act, Chapter 19.100 RCW shall prevail.

A release or wai ver of rights executed by a franchisee shall not include rights under the Washington 
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement after the 
agreement is in effect and where the parties are represented by independent counsel. Provisions such as 
those vyhich unreasonably restrict or limit the sta;tute of limita;tions period for claims under the Act, rights 
or remedies under the Act such as a right to a jury trial may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor's reasonable estimated or 
actual costs' in effecting a transfer.-

The State of Washington has imposed a financial condition that the Initial Franchise Fees will be 
deferred until the franchisor has fulfilled its initial pre-opening obligations and the franchise is open.for 
business.
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE agreement 
FOR THE STATE OF WASHINGTON

The Franchise Agreement between GDK USA, rNC.,,a.Delaware coiporation,(‘TranchisQr”) and 
_________________ (“Franchisee”) dated(the “Agreeihent”)

shall be ariieiided by the addition of the following language, which shall be considered an integral part of 
the Agreernent:(the “State Addendum”):

WASHINGTON LAW MODIFICATIONS

1: The Director of the Washington Department of Financial Institutions requi res that certain
provisions contained in franchise documents be amended-to be consistent with Washington law, including 
the Washington FranchiseTnyestment Protection Act, WA Rev-. Code Section 19.100.010 to 19.100:940 
(1994). To the extent that the Agreement contains provisions that are inconsistent with the following, 
such provisions are hereby amended:

a. The Washington Franchise Investment Protection Act provides rights to Franchisee 
concerning non-renewal and terrninatiort of the-Agreement: If the Agreement contains a provision that is 
inconsisfent with the Act, the Act will control.

b. If Franchisee is required in the Agreement to execute a release of claims, such release 
shall, exclude claims arising under the Washington Franchise Investrnent Protection Act; except when the 
release is executed under a negotiated settlement after the Agreement is in effect and where: the:parties are 
represented by ihdependent counsel. If there are provisions in the Agreement that unreasonably restrict or 
limit the statute of limitations period for claims brought under the Act, Or other fights of remedies under 
the Act, those provisions rnay be unenforceable.

c. If fhe Agreement requires litigation, arbitration, or mediation to be conducted in a forum 
other than the State of Washington, the requirement ,may be unenforceable urider WashihgtOn law. , 
Arbitration involving a franchise purchased in the State of Washington must either be held in the State of 
Washi ngton Or in,a place mutually agreed upon at the time of the arbitration, or as determined by the 
arbitrator;

d. If the Agreement requires that it be governed by the law of a state other thanthe Stateof 
Washihgton and there is a conflict between the law and the Washington Franchise Investment;Protection 
Act, the Washington Ffanchise Investment Protection Act will control.,

2., Each provision of this State Addendum shall be effective only to the extentithat the 
jufisdictional fequifements of Washington law, with respect to each such.provision are met independent 
ofthis State Addendum. This State Addendum shall have no force pr effect if such jurisdictional 
requirements are not met.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WMEREOF, the Franchisee on behalf of itself and its Owners, acknowledges that it 
has read and understands, the contents of this State Addendum, that it has had the opportunity to obtain the 
advice of counsel, and that it intends to comply with this State Addendum and be bpundf hereby. The 
parties have duly executed and delivered this State Addendum to the Agreement on the date first set forth 
above.

GDK USA, INC. 
a.Delaware’corpofation

FRANCHISEE;

ByL_
Name:
Title:

By:_
Name:
Title:

Date: Date:
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ADDENDUM TO 
GDK USA, INC.

FRANCHISE AGREEMENT 
FOR THE STATE OF WISCONSIN

The Franehise Agreement between GDK USA, INC., a Delaware corporation (“Franchisor”) and
(“Franchisee”) dated_____________________________________ (the “Agreement”)

shall be amended by the addition of the following language, which shall be considered an, integral part of 
the Agreement (the “State Addendum”):

WISCONSIN LAW MODIFICATIONS

1. Nptwithst^dihg anything that may be contained in the body of the Franchise Agreement 
to the contrary, the A.greement is hereby amended to add the following provision:

For all fi-anchises soldin the State of Wisconsin, the Company will provide Frariehisee 
at least 90 days’ prior written notice of termination, cancellation, nonrenewal or 
substantial change in, competitive circumstances. The notice will state,all the reasons 
for termination, cancellation, nonrenewal or substantial change in cornpetitiye 
circumstances and will provide that Franchisee have 60 days in which to rectify any 
clairned deficiency. If the deficiency is rectified within ,60 days, the notice will be 
void. These, notice requirements shall not apply if the reason for termination, 
cancellation or nonrenewal is insolvency, the occurrence of an assignmient for the 
benefit of creditors or bankruptcy, If the reason for termihatidn, cahcellation, 
nonrenewal or substantial change in,competitive circumstances ,is nonpayment of sums 
due under the franchise, Franchisee will be entitled to written notice of such default, 
and will have. not less than 10 days in which to remedy such default from the date of 
delivery or posting of such notice.

2. Gh. 13'5, Stats., the Wisconsin Fair Dealership Law, supersedes any provisions of this 
Agreement or a related document between the Company and Franchisee inconsistent wi& the Law.

3. Each provision of this State Addendum shall be effective only to the extent that the 
jurisdictipnal requirements of Washington law, with respect to each such provision are met independent 
of this State Addendum. This State Addendum shall have no force or effect if such jurisdictional 
requirements are. not met.'

(SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Franchiseoori behalf of itself arid its owiiefs, ackiibwjedges that it has read arid . 
understands the contents of this State Addendum, that it has had the opportunity to obtain the advice of counsel, and thatit 
intends to-cbniply with this State Addendum and be bound thereby. The parties have;duly executed and delivered this 
State Addendum to the Agreement on the date first set forth above.

GDK USA, INC. 
a Delaware corporation

By:_

FRANCHISEE;

Name:
Title:

By:_
Name:,
Title:

Date: Date:

QB\50652439.1



EXHIBIT J
NON-PISCLOSURE AGREEMENT
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NON-DISCLOSURE AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (“Agreement”) is made and entered into thisday 
- 20^(the “Effeetiye Date”) by and between GDK USA, Inc., with an address

_____  , withof 148 Hubb^d Street, Concord, MA 0:1742 (“Discldsing Party”), and. 
an address of(“Receiving Party”).

RECITALS
A. WHEREAS, Disclosing Paity is the franchi’sbr' of the DONER KEBAB® franchise

system;

B. WIEREAS, Receiving Party is aprospective franchisee of Disclosing Party and wishes 
to learn more information'about the DONER REBAB® franchise systerh;

C. , whereas, as part of considering whether to purchase a.DONER KEBAB®, franchise,
the. Receiving Party may receive access to and review certain trade secrets and confidential information 
oftheiDisclosing Party. As axondition to receiving such information, the Receiving Party agrees to treat 
confidentially such information and any other information which DisclOsing,Party fhmishes to Receiving 
Party onto which ReceiVingEarty is afforded:access.

Now, THEREFORE, forgood and valuable consideration, the receipt andiSiifBciency of which 
is hereby acknowledged, it is hereby agreed that:

TERMS AND CONDITIONS

L Recitals. The recitals contained herein are true and correct and are incorporated herein 
by reference.

2. Cbnfidehtial Information. As used in this Agreement, “Confidential Inforniatipn” means 
and; ihcludes any and all information, data, documents or materials proyided Or made available by the 
Disclosing Party to the Receiving Party, in whatever form {e.g., printed, written, oral, recorded, 
electronic, etc.) and by whateyer mode (e.g:, company preseritaition, slide show, video,,film,, facility tour, 
meeting, interview, telephone conference or call, e-mail, provision of documents, etc.) in which it is 
communicated, recorded or maintained, that contains or otherwise reflects informatiOh concerning the 
Disclosing Party, itsjaffiliates or its business, including but not limited to^ its and its affiliates’ operations, 
plans, designs,, layouts, Specificationsi procedures, fofmulasj programs^ technology, markets, services, 
products, prospects, employees, owners, customers,, suppliers, partners, or financial condition. The term 
“Confidential Information” also includes all manuals of the.-Disclosing Party, reportsranalysess memos, 
notes or other inforaiation prepared or Otherwise obtained by the Receiving Party which are based on or 
derived from, or which contain or reflect, any Confidential Information, regardless of the form in which 
such infbrmatibh is communicated, recorded or maintained.

Confidential Information ,shall hot include information otherwise described above that the'Receiving 
Party Can establish: :(a), is,oribecomes, generally available;to or known by the public (Other’thaU as a 

. result, of a disclosure directly or indirectly by the Receivmg Party Or any of its employees,, agents or 
advisors); (b) Is or becomes available to the Receiving Party or any of its employees, agents or advisors 
on a non-confidential basis from a source other thanithe Disclosing;Party, provided that such,source is 
not and was not bound by a confidentiality and/or non-disclosure agreement with, or have,other simijar 
obligations to, the Disclosing Party;, or (c) has been mdependently acquired Or developed by the
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Receiving,Party or any of its employees, agents or advisors without violating any of its obligations 
under this Agreement.

3'. Cohfidentialitvffhe Confidential Information shall be heldiand treated by the Receiving 
Party in utmost and strictest confidence: The Confidential Information;shall not, without the prior vvritten 
consent of the;Disclosing:Party,,be disclosed by the Receiving Party inany manner^whatspever, in whole, 
or in part. The Confidential Information sha:il not be used by the Reteiving Party other than for the 
.Specificpurpose of considering whether topurchase:a DONER KEBAB® franchise. The Receiving Party 
agrees to restrict circulation of Confidential Information within its own orgariizatiprt to those partners 
and advisors who, need to receive such Cpnfidential Iriformatipn in Prder for’ the Receivirig Party to 
decide whether he or she will purchase a DONER KEBAB® franchise. Each partner or advisor of the 
Receivihg Party to whom Confidential Information, is disclosed shall be obligated to hold said 
information in confidence and otherwise to comply with.the terms of this Agreernent. The Receivihg 
Party shall diligently monitor all access tpConfidenfial Infprrhatipn. and upon requesf by the Disclosing 
Party, the Receiving Party'shall promptly furnish a list of indiyiduals with access to the,'Confidential • 
Informatiph.

In the event that the Receiving Party becomes lega^lly compelled or required'to disclose any of the. 
Confidential Information tp a third party by order of a court Pf other authority of competent 
jurisdiction, the Receiving,Party shall provide the Disclosing Party with notice as far in advance as 
practicable so that the Disclosing Party may seek a protective order or other appropriate remedy artcEof 
waive compliance with the provisions of this Agreement, in the sole discretion of the Disclosing Party. 
In any event, the ReceivingParty will furnish only that portion Pf the Confidential Information which it 
is legally required to funiish. The Receiving Party shall immediately advise the Disclosing Party in 
writing if it learns of any unauthorized use or disclosure of Confidential Information by the Receiving 
Party, its employees, agents or advisors.

4: Ownership and Return of Information. The parties acknowledge and agree that all
Confidential Information disclosed is confidential and proprietary to the Disclosing Party and ,Shall 
remain the exclusive property of the Disclosing Party, At the request of the Disclpsing Party, the 
Receiving Party shall prpinptly return or destroy any and all Confidential Information including all 
copies-thereof on any stPrage medium whatsoever, in its possession or in the possession of any pf its 
employees, agents or advisors and will not retain any copies pr other reproductions in whole or in part 
of such material.

5.. Remedies. The parties aeknpwledge that unauthofized. disclosure or use of the. 
Confidential Informatipn tnay cause the Disclosing Party irreparable harm and significant injury that 
may be difficult to ascertain. Accordingly, the parties understand and agree thaf in addition to any other 
rights including the right to damages, the Disclosing,Party shall be entitled to equitable relief including 
injunction, in the event of any breach of this Agreement. The Receiving Party shall be responsible 
and held: liable fPr any breach of this Agreemerit by its employees, agents, contractors: or other 
representatives..

6. Representations. The:Receiving Party understands and agrees that the Disclosing.Party,, 
nor its. affiliates, agents, advisors or representatives: (i) have made or make any representation or 
warranty, express of implied, as to the accuracypr cpm.pleteriess'of the Confidential Information (or;any 
portion thereof); or (ii): shall have .any liability whatsoever to the Receiving Party (or any of its 
emplpyees, partners; agents, representatives or affiliates) relating to or resulting from any errors in, or 
omissions from, the Cpnfidential Information, unless otherwise set forth in a separate vvritten agreement 
between: the parties.
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7. Survival. The confidentiality provisions of this Agreement shall survive and apply 
whether or nofthe Receiving.Party purchases.a DONER KEBAB® franehiseiand enters, into a franchise 
agreement,

8. Miscellaneous. •

a. Binding Effect. This Agreement shall be binding upon and inure to the;benefit 
pf the parties andtheir respective successors and assigns- Notwithstanding the foregoing, the Receiving 
Party shall not assign its rights or obligations under this. Agreement,

b. Non-waiver; No delay or failure by either party to exercise .any right under this 
Agreement, and no. partial or single exercise-of that right, sha;il constitute a waiver of that or any pthef 
right,, unless otherwise expressly provided herein. Np> waiver of any provisions of this Agreement shall 
beeffective unless it is in writing, signed by the party against -whom it is asserted and any such written 
waiver shall only be applicable to the. specific instance to which it relates and shall not be deemed to be 
a continuing or future wdiver.

c. Attorney’s Fees. Costs and Expenses. In arty action or proceeding to enforce 
this Agreement, including any appeals or post judgment proceedings, the prevailing, party shall be 
entitled to fecover from the other party the reasonable attorneys’ fees, court costs, filing fees, publication 
costs: and other expenses incurred by the prevailing party ip connection therev^ith.

d. Venue; .Jurisdiction and Governing Law. The Agreement: shall be interpreted, 
construed and enforced in accordance with the laws of the State of Delaware, Venue for any litigation 
involving:or relating to this Agreement shall be Dover Gounty, Delaware. The parties agree to submit to 
the exclusive jurisdiction pf the courts of Dover Gpunty, Delaware for any such litigation.

e. Rule of Construction. The terms and conditions set forth in this Agreement, are 
the product of mutual draftsmanship and/or review by the parties hereto, each having the opportunily to 
be represented by counsel. Any ambiguities in this Agreement or any agreement prepared or to be: 
prepared pursuant to or in connection with this Agreement shall not be construed against any one parly 
because ofthe draftsman^p. The Agreement shall be interpreted in;a neutral fashion eonsistept with the 
intent ofthe parties as stated herein;

f. Notices. Any notice, request, demand^ instruction, or other communication to
be given to any party to this Agreement, shall be in writing and shalTbe sent either by: registered or 
certified mail; hand delivery; by Federal Express or other reputable courier service, and shall be deemed 
delivered upon receipt of said notice. Unless and until written notice of a change of address is given in 
writing and received, the addresses as provided in the first paragraph hereof shall be deemed to continue 
inieffect for all purposes. The.addresses for the purposes of ’this section may beichanged by giving written 
notice hereunder. ,

g. Modification of Agreement and Merger. This Agreement, including any 
exhibits attached hereto and made part hereof, constitutes ithe entire:agreement ofthe parties withnespect 
to the subject, matter hereof. This Agreement, may not be supplemented, modified or' revised in any 
manner except by a single writing signed by all parties hereto, no additional consideration required; 
There are no .prior or contemporaneous oral promises,., representations or agfeements not set forth herein 
inducing entry into.this. Agreement:and all prior negotiations^ discussions,,statements and representations.
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are merged into this Agreement.. The provisions of this paragraph cannot be modified by conduct, oral 
agreement or written agreerhent, nnless signed by all parties hereto.

h. Authority, to Sign. By signing this Agreement, each party represents, and 
warrants to all other parties that its execution of this Agreement is duly authorized in accordance Vvkh 
applicablei laws relating to such parties, that this Agreement is fully enforceable according to its’ terpis 
against such executing party and that the individual executing on any cdfp.pration’s behalThas the 
requisite power and authority to do so.

i. Severability. If ,at any time any provision of this Agreement is deemed to 
contravene any provision of Local, State or Federal law, said provision shall be deemed’amended to 
conform toisuch law or be considered nulland.void. All other provisions of this Agreement shall continue 
in full force and effect., If any provision of this Agreement is at any time rendered invalid, the 
enforceability of the remaining portions’of tliis. Agreement shall continue in full force apd effect

fN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first 
written above.

DISCLOSING PARTY: 
GDK,USA,INC. 
a Delaware corporation

By:_

RECEIVING PARTY:

Name:
Title:

Name; 
Title: '

Date:_ Date:
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RECEIPT

This disclosure document surnrnarizes certain provisions of the franchise agreement;and other 
infoirnation ip plain JaiigUage. Read this'disclosure document and all agreements'carefully.

If GDK USA, INC; offers you a franchise, it must provide this disclpsure document tp;you 14 calendar- 
days'before you sign a binding agreement with, or make a payment’to, the franchisor or ain affiliate in 
connection with the-proposed franchise ssale or grant-. New York and Rhode Island require: that we give 
you this disclosure document at the earlier of the first personal meeting or 1,0 business days before the 
execution of the franchise or other agreement or the payment of any consideration that relates to the 
franchise relationship: Michigan requires that we give you this disclosure document at least 10 business 
days' before the, execution of any binding franchise or other agreement or the payment of any 
consideration, whichever occurs first.

If GDK US A, INC- does not deli ver this disclosure document on time or if it contains a false or 
niisleading statement, or a,material omission, a violation of federal law and state law may have occurred 
and should be reported to the Federal Trade Gbmmission,, Washington, DC 2Q580 and the state agency 
listed on Exhibit: A.

The rtatne, principal business address and telephone number of each franchise seller offering the 
franchise:

Nigel Belton 148 Hubbard Street; Concord, MA 01742

issuance date: February 7, 2018

(978) 831-7921

GDK USA, INC. authorizes the respective state agencies identified on Exhibit A to;receive:service of 
process for it in the particular state.

I received a disclosure document dated February 7, 2018 that indluded the following Exhibits:;

A. State Agencies/Agents for Service of Process' F. ’ Sample General Release

B. Franchise Agreement G, Financial Statements
C, Multi-Site Development Agreement H. Systern Standards ManualTable Of Contents
D. List of Current Franchisees and Area

Devel oners
I. State Addenda to Disclosure Document and 

Franchise Agreement
E.; List of Former Franchisees and Area Developers J. Receipts

Date:___________ ^
(Do not leave blank)

Proposed Location:
(city/state)

Signature of Prospective Franchisee

Print Name:

Please retain this copy for your records.
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RECEIPT

This disclosure document summarizes certain provisions of the franchise agreemenfahd other 
information in plain language. Read this disclosure document and all agreements carefully.

If GDK USA; MC. offers you a franchise, it must provide this disclosuresdocument to you 14 caleiidar- 
days before you sign a binding agreement with, or make a payment to^ the frarichisor dr an affiliate in 
connection with the proposed ffanchise-sale or grant. New York and Rhode Island require that we»give 
you this disclosure document at the earlier of the first personal meeting or 10 business days before the 
execution of the franchise or other agreement or the .payment of any consideration that relates to the 
franchise relationship. Michigan requires that we give you this disclosure ddcuraeht:at least 10 business 
days before the execution of any binding franchise or other agreement dr the payment of any 
consideration, whichever occurs first.

If 'GDK USA, fNC: does not-deli'ver this disclosure docurnentOri time dr if it contains a false or 
misleading-statement,- or a material omissibn;;a violation of federal law and state law may have occurred 
and should be reported to the Federal Trade Commission, Washington, DC 20580 and the state agency 
listed on Exhibit.A.

The name^ principal business address and telephone nurdber of each franchise seller offering the 
franchise:

Nigel Belton 148; Hubbard Street, Concord, MA 0T742

Issuance date: February 7, 20.18:

(978)831-7921

.GDK USA, ENC. authorizes the respective state agencies identified on Exhibit A to receive service of 
process for it in the particular state.

I received a disclosure document.dated February 7, 2018 that included the follovving Exhibits:

A. State Agenci es/Agents for Service of Process f; Sample General Release

B. Ffahchise Agreement G. Financia! Statements-
1C- Multi^Site Deyelbpmerit Agreement H. System Standards Manual Table; of
D. i List of Current Franchisees and Area Developers I., State. Addenda to Disclosure

Document and FranchiseiAereement
|E- List of Former Franchisees and Area Developers L Receipts

Date:___________
(Do not leave blank) 
Proposed Location:

(city/state)

Signature of Pfospecfive Franchisee

Print Name:

You may return this sighed- reCeipt either by signing, dating, and mailing it to GDK USA, INC., Attn: 
Nigel Belton at 148 Hubbard Street, Concord, MA 01742, or by emailing, a copy of this signed.and dated 
receipt to GDK USA, INC. at info@.germandonerkebab.com.
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