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The franchise offered is for the operation of a fast casual counter-order/table service restaurant that
features gourmet kebabs. made with healthy, fresh, nutritious locally produced ingredi¢nts-and a
proprietary blend of traditional spices and exclusive products (a “DONER KEBAB® ‘Outlet™or
“Outlet”)

The totdl 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 Fraiichisor for each
Outlet. We will determine the-number of‘Outlets you inust open; which ‘will not be less than 5. The total
investment necessary to begin operation of a DONER KEBAB® Outlet will.apply to ‘each Outlet you are
required to open.

This disclosure:document summarizes certain provisions of your Franchise Agréement and other
information in plain English. Read'this disclosure document and. all accompanying agreements, carefully.
You must receive this disclosiire document at least 14. calendar days before you sign a binding:agreement.
with, or'make any payment-to, the franchisor-or an affiliate in connection 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.in anothei format that is more convenient to you. To
discuss the availability of disclosures. in different forms, contact Nigel Belton at 148 Hubbard Street,
Concord, MA 01742; Télephone (978) 831-7921.

The terms of ‘your contract will govern your franchise relationship. Don’trely on-the disclosure
document alone to understand your contract. Read all of your contract-carefully. Show your:contract and
this disclosure document to an advisor, like a lawyer oraccountant.
Buying a franchise is a complex investment. The mfomlatlon in this ‘disclosure.document can help'you
make up your mind., More information on franchising, such as “4 Consumer’s Guide to.Buying-a
Franchise,” which can help you undérstand how to use this. disclosuré document, is available; from the
Federal Trade Comriission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue;, NW, Washington, DC 20580 You can also visit the FTC’s home page at

- www.fic.gov for.addifional information. Call yourstate: agency or visit'your public library for other
sources of information on franchising. .

- There may also be laws on franchising in your state. Ask your state agencies about'them.

Date of Issuance: February 7, 2018
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STATE COVER PAGE

Y.our stdte may have-a franchise law that requires.a franchlsor to register orfile;with a:state franchise
administrator before offermg or, sellmg it your state. REGISTRATION OF A FRANCHISE'BY A STATE
DOES'NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIEIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call'the state franchise administrator listed in Exhibit. A -for information about the franchisor'or about
franchising.in’yourstate.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW
AGREEMENT WITH.DIFFERENT TERMS AND CONDITIONS IN'ORDER TO CONTINUE TG
OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN.
ORDER TO RENEW.

Please consider-the following JRISK FACTORS before you buy: this franchise:

1. THE FRANCHISE AGREEMENT AND-MULTI-SITE DEVELOPMENT AGREEMENT
REQUIRE YOU TO RESOLVE.DISPUTES 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 YOUR OWN STATE.

2. BOTH THE FRANCHISE AGREEMENT AND MULTI-SITE DEVELOPMENT AGREEMENT
STATE THAT DELAWARE 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,

3. YOUR SPOUSE MUST ALSO'SIGN A PERSONAL GUARANTEE OR OTHER SPOUSAL

: CONSENT, WHICH MAKES YOUR SPOUSE INDIVIDUALLY LIABLE FOR YOUR
FINANCIAL OBLIGATIONS UNDER THE AGREEMENT. THIS.GUARANTEE WILL PLACE
BOTH YOUR AND YOUR SPQUSE’S MARITAL AND PERSONAL ASSETS.AT RISK IF
YOUR FRANCHISE FAILS.

4. 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.

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

6. 'THERE MAY BE.OTHER RISKS: CONCERNING THIS FRANCHISE.

We use ‘the Serv'ices of One o’r more FRANCHISE -BROKERS or referral source's to assist' us ’i'n Sél]ing our

franchlse or refemng you to us Yo_u should be sure to do your own lnvestlgatlon of the franchlse

The effective dates of this Di‘sc}bsure Document in the states with franchise registration laws iri which'we have
sought registration;appear-orn the:following page.
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GDK USA, INC.
STATE REGISTRATIONS

'The following states require that the Franchise Disclosure Document be registered-orfiled with the state,
or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota,
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

This :Frarjghisc.Disélbsme Document i‘s're'gjs'térjc‘d,‘ on file:or exempt from registration in the following
states having franchise régistration and disclosure laws, with the following effective dates:

STATE EFFECTIVE DATE(S)

California

Hawsii,

Itlinois

' Indiana 7 _ }

! 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 ENFORCED
AGAINST YOU:

A A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO JOIN' AN ASSOCIATION QF
FRANCHISEES.

(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A RELE-ASE, 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.

(C) . 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 FRANCHISEE 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
EQU]PMENT FD(TURES AND FURN"ISHINGS NOT REASONABLY REQU]RED 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, LOGOTYPE, 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 OF THE 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
CLASS OR TYPE UNDER SIMILAR CIRCUMSTANCES. THIS SECTION DOES NOT REQUIRE A.
RENEWAL.PROVISION.

() 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)  APROVISION WHICH PERMITS A FRANCHISOR TO REFUSE TO PERMIT A TRANSFER
OF OWNERSHIP OF A FRANCHISE, EXCEPT FOR GOOD CAUSE. THIS 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) THE 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 SUBFRANCHISOR.

(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
FRANCHISOR THE RIGHT TO ACQUIRE THE.ASSETS OF A FRANCHISE FOR THEMARKET 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 WHICH 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 CONTRACTUAL 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 ELOOR
525'W. OTTAWA. STREET
LANSING, MI 48909
MAIN NUMBER: 517-373-1110 .

FACSIMILE: 517-373-3042
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

‘The Franchisor isxGDK USA, INC.,a Delaware corporation, referred to as “we,” “us,” or “our.” We:also
-do business underthe name “DONER KEBAB®.” “You™ means a person who buys the right to operate
5.ormore DONER KEBAB® Outlets from us, If’you are a corporation, paitnership.or other entity,

certain provisions of our Franchise Agreement also will-apply to your owners. This disclosure document
will indicate: when your owners;also-are:covered by-a particular provision.

We are a Delaware corporation formed on. September 12, 2017. Qur:current principal business address is
148 Hubbard Street, Concord, MA 01742. Our registered agent for service of process in Delaware is
Corporation Trust:Center, 1209 Orange; Street; Wllmmgton Delaware. 19801. If we have a separate.
reglstered agent for:a particular state, it is disclosed in Exhibit “A.” We:conduct business under our

corporate-name and under the trade and service:marks “DONER KEBAB®,” and-associated logos

("Trademarks"), designs, symbols and trade dress. We have not.conduicted a business of the type:you
will beiopérating and do not ehgage in any types of’business activities other than franchising and
providing services to our frarichisees. However, as of the issuanceidate of'this disclosure document, our’
affiliate:(identified below) ioperates DONER KEBAB® Outlets similar to‘the one you will operate under
the Franchise Agreement. We have not:offered, tior do we: currently offer, franchises in other lines of’
businesses. You will not be required to purchase or lease anything from us.

‘Qur Parents, Predecessors and Affiliates.

Our patent 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 Dorier Kebab JLT FZ in January of 2017.
GDKI has offered DONER KEBAB® Outlet franchises internationally-since January 2017. As of the.
date-of this disclosure:document GDKI has 49 DONER KEBAB® Outlet franchises located it Europe
and the Middle East. GDKI owns the Trademarks and has granted us a worldwide license to grant
franchises the right to use'those Trademarks. GDKI has riever offered franchises 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.

Our affiliate, United Wholesale Scotland, Ltd ("UWS™), a Scotland-based company was forined 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
KEBAB® Outlet-franchises and does not operate franchises in the United States, Yiou will riot 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 Brands principal 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 KEBAB®
brand:in the United Kingdom.and sells.products to distributors'that supply DONER KEBAB® Outlet
franchises. UB has never offéred franchiseés in any: line ofbu’s;iﬁéss; but does sell distributorships outside
of the:United. States. You may be required to purchase or lease products and services from UB or its.
distributofs.

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-address of’Al Maktab Building, Al,
Barsha 1, Office.403, PO Box. 118970, Dubai, United Arab Emirates. Other thanthe fact that- DMCC

‘never offel"e_d franchises in the United States.and has only operated internationally, we:do not kriow. the

length of time 'i‘t;c‘ondAucted the type of business you will operate, the length of time it offered franchiSe's
providing the type of business you will operate, or whether it offéréd franchises in-other lines-of ‘business.
We are unable to.obtain any further information regarding DMCC.
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DONER KEBAB® System

We have expended considérable fime and effort in.developing DONER KEBAB® Outlets, which are fast
casual counter-ordei/table service restaurants,that feature gourmet kebabs.made with healthy, fresh,
nutritious locally produced ingredients.and a, proprletary blend of traditional spices and-exclusive .
products.

Qur current form of Franchise Agreement is attached:as Exhibit B to this disclostre document.

A typical DONER KEBAB®: Outlet.occupiés approxnmately 1,200 to 1,500 square:feet of space that may
be €ither owned. or'leased from a third party. All Outlets are constructed to our specifications as. to size,
layout, décorand the like. DONER KEBAB® Outlets are typlcally located.in a mettopolitan area or
surrounding suburbs, and: proximity to'high traffic areas is desirable. An Outlet' may be located either in a
freestanding building or in:an in-line retail,space; but, in any eyent,:ample parking, good visibilify and
availability of prominent signageare a necessity. Preferred locations for Outlets are shopping malls or in-
line retail.space with a mixture of residences and commercial facilities (offices and busihésSes) néarby.

DONER KEBAB® Outlets operate under the Tradémarks: and under- distinctive business formats,
including prescribed exterior and interior: design, décor, color schemesand furnishings; uniform standards,
specifications and procediires: for-operations; quality and uniformity of products and services offered; and
advemsmg and promotional programs, all of which we may improve, further: develop or otherwise: modify
from time to time (the "System"). We use, promote and license in the operation of a DONER KEBAB®
Qutlet.the Trademarks, plus desigris; artwork, trade dress; commercial symbols and e-names, all of which
have gained and cortinue to .gain public.acceptanceiand goodwill. We:may in the future create, use and.
license additional trademarks, service marks, logos, commercial symbols, e-names, designs, artwork:and
trade dress in conjunction with the gperation of DONER KEBAB® Outléts.

Y.ou will operate your DONER KEBAB® Outlets.as an independent businesses unit utilizing the
Trademarks, Systeri, business concepts, support, guidance and materials developed by us. You will offer
and provide products and services to the:general public under the terms and conditionis contained in the.
Franchise Agreement and our confidential operations manuals (the "Systemn Standards Manuals") that
will be loaned to you at'the time of training. You imust offer for'sale all services, products, and
merchandise we-designate, unless you obtain our approval notto offer certain services, jproducts or

* merchandise. You may not offer other'services, merchandise: orproducts without OUF prior. written

approval. Your DONER KEBAB® Outlets must at all times be compliant with our current proprietary-
standards as: set forth in our System Staridzards Manual (the “System Standards”).

You must agree'to develop-the-number of DONER KEBAB® Outlets we determine, which will be:no léss
than 5, under the terms of an agreement (the “Multi-Site. Development Agreement”) within designated
areas established by us (the “Development Area”). You'must sign a Franchise Agreement-for each
DONER KEBAB® OQutlet-you are reqmred to-develop under the Multi-Site Development Agreement.

You will be resporisiblé for-developing; the-number of DONER KEBAB® Outlets set forth 'in the Multi-
Site Development Agreement. We will determine the'size of each Development Aréa, the number of
DONER KEBAB® Qutlets, and the tlmelme by whlch edach DONER KEBAB® Outlet must be open for
our System Standards, You must, contmue to meet our then current System Standards for the grant' o_f a
new, franchise, including, without limitation, continuing to demonstrate that yéu are sufficiently

 capitalized.and have sufficient financial resources to open and operaté the DONER KEBAB® Outlets, or

our-approval of your development of 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 :Competition.

The-geneéral markets in which you will operate your DONER KEBAB®:Outlets will include customefs
between the ages of 15 and 40 that:are concerned about making healthier choices about the food they eat
but prefer a quick bite:of food on-the-go. You will be competing with other restaurants, casual
restaurants, fast food restaurants, full service festaurants, grocery stores:and-specialty stores that.offer
food and food-related products. These restaurants and similar businesses may be associated -with natiofial
or regional chains-or'may: be local independent.restaurants and other’businesses. You also will'be
competing with.other food service outlets that feature products:and services that differ from those:offered
by DONER KEBAB® OQutlets. Your products and-services will be offered to the general public, to
individual consumers, for on-site consumption, carry out and if:authorized by us delivery and catering.
The market:for DONER KEBAB®:Qutlets is developing rapidly in Exrope: and the Middle East and we'
expect it to grow rapidly- in the United States as well. Your ability to competerin your market willidepend
upon.certdin factors, including: the location of yourrestaurant, the location of. competing restaurants, your
financial and managerial capabilities, general economic conditions, arid other factors.

Regulatlons

You must comply with all local, state and federal, liquor licensing, health, sanitation and env1ronmental
laws that apply t6 restaurant 6perations. You will also.be required to comply with workers'
compensation; equal protectlon and workplace safety laws and regulatlons including Title: VI, and the
ADA.

The U.S. Food and Drug, Administration, the U.S. Department of Agriculture, :and state and local.health
departments administer and enforce laws.and, regulations'that govern food preparation and service and
sanitary conditions. State and local agencies inspect restaurants to ensure:that they comply with these
laws and regulations. Some states also have laws regulating the handlmg of food and food products. The
federal Clean Aiir Act and various unplementmg state laws require certain state and local areas to meet
national air quality. standards liniting emissions of ozone, carbon monoxide and particulate: matters;
including caps;on omissions from commercial food preparation. Some areas have:also adopted orare
considering 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 ma‘ké-up of food
served in restaurants, such as the level of transfat contained ina food item.

You should consider these laws and regulations when:evaluating your purchase of a franchise.
BUSINESS EXPERIENCE,

Athif Sarwar - Chairman

Mr. Sarwar has been the.Chairman of bp’_r affiliate, GDKI, since September 12, 2017. Mr. Sarwar also-has

served as Chairman of our affiliate, UWS, since September 2009. Mr. Sarwar'served. as. Chief Executive.

Officer of our affiliate, GDKI, from December 2016 to September 2017, Mr. Sarwar was Managing
Director of our affiliate, UWS, from November 2001 to Septeriber 2009.

Imran R. Saveed - Chief Executive Officer

Mr. Sayeed'has been Chief Executive Officer-of our affiliate, GDKI since September- 12, 2017 arid has
served ds our Chief Executive Officer since September 2017. Mr: Sayeed:also:served a5 Chief Operating
Officer of our affiliate, GDKI, from September 2016 to September 2017. From February. 2016 through.
August 2016, Mr. Sayeed served as Chief Operating Officer for German Doner Kebab, Dubai. From
December 2013: through January 2016, Mi. Sayeed served‘as Chief Restaurant Excellenice Officer for
Gray McKenzie Restaurants. International located in Karachi, Sindh, Pakistan. From July 2007 to
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November 2013, Mr. Sayeed:served as a BuSiness‘ Consultant-for Ron Ashe: Consulting located.in
Houston, Texas.

‘Ni'gﬂel ‘Belton - Director of North American Biisiness Unit

Mr. Bélton has been our Director.of North Ametican Business Unit since September 12, 2017. ‘Mr.Belton
has.also served as a self-employed independent business.consultant in Boston, Massachusetts since May
201'5. FromMarch 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 servéd 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 International
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 Franchise: Associatés located in

- iondon, England since June 2009 and also lias.served as Global. Franichise Director of oiir:affiliate,
GDKI, since March 2011.

Suzie McCafferty - Initérnational Development Consultant

Ms. McCafferty has served.as Managing Director of Platinum Wave Ltd. Located in Edinburgh, Scotlanid
since January 2000. Ms. McCafferty has also served as Managing Director of Sélect Appointinénts, Ltd..
Located in Nottingham, England since October2015.

ITEM 3

' LITIGATION

No litigation is required to be disclosed.in this Item.

ITEM 4

BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM 5

INITIAL FEES

Initial Franchise Fee
The Initial Franchise Fee:is $25,000 per‘Outlet. Upon signing of the:Multi-Site Development Agreement,
you must:sign a separate Franchise. Agreement and pay an Initial Franchise Fee f(f)r'e_achuDQNER
KEBAB® Outlet you are required to develop. The Initial Franchise Fees are non-refundable and shall
be'deemed to have been fully'earned and collectable by'us as of the execution date of the Multi-Site
Development; Agreement. _'The, Tnitial Franchise Fees.are non-refundable:and fully earned by us eveén if
you;do not.develop all of the DONER KEBAB®: Outlets you agreed.to.
 We do:not charge.?a Muiti-Site Development Fee.
The Initial Franchise Fee may not be: uniform for all franchisees due to: the:variable nature of negotiations,
including but not limited to the size of your Protected Territory, your Development. Area, if applicable the
number of DONER KEBAB® Qutlets: you are required to develop, demographlc -data and trends and other
variable:conditions, and we.reserve:the right to chiarge different Initial Franchise Fees at our sole discretion:

As of the date of this disclosure docurment, we had not negotiated any Franchise . Agreements or'Multi-Site
Development Agreements.in the United States.
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Initial Training Fee

“You must pay to us $5,000 foryou and :yoﬁrtOutlet_‘ Manager to attend our Initial Training program. The
Initial Training Fee-is fully eafned and:nonrefundable.

ITEM 6
OTHER FEES
Type of Fee' Amount Dué Date Remarks
Royalty . 6.0% of monthly Due within five (5) On an annual basis.(commericing
Gross Revenues? | days of the end of January 1 of each year) we;have
each calendarmonth | the right to review our fee
structuresand increase. any fées!
payableby you. under this
Agreement, in our business,
judgment. We will notify you in
writing of any such increases.
Marketing Fund 3:0% of monthly | Due within five:(5) On an anhual basis (commencing
Fee® Gross Reévenues? days of the énd.of January 1 of each year) we have
‘ : each.calendar month | the rightto review our fee
‘ structure ‘and increase any fees
! payable by you under, this
‘ Agreement, in our business
l judgment. We will notify you in
writing of any such increases.
Cooperative. ‘Such amounts as. As incuired | If an association of DONER
Advertising are determined. | KEBAB®:-Outlet franchise:owners
Programs® from time to time is established in a.geographic area
if'a co-op is in which your Outlet is located
fotmeéd, not te you:must join and actively
exceed 2% of participate in it.
your ‘Gross 3
Revenues?
| Additional | Varies depending | Payable: within 10 We may charge an attendance fee
Training.Programs® | on the type of days of receipt of for each person attending a, '
| training program invoice Training Program (whether
‘ mandatory or at your-request).
| Y-ouwill be:responsible for all
‘travel, living; incidental;and other
expenses incurred in connection
‘with.such. attendance.
Transfer Fee $5,000 Prior to ‘Transfer fees reflect.our
- ¢onsummation ofthe: | reasonable estimated or actual
transfer, subject to costs in effecting a transfer.
approval by us
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‘ Attorneys’ Fees

on nature of your
default

Type of Fee' Amount Due Date Remarks
Customer- Varies under As incurred We may institute-various.
Satisfaction and ‘circumstances programs for auditing customer
Quality Control satisfaction and/or othef quality
Surveys control measures. You will be.

responsible for ail costs and
expenses associated ‘with the
.surveys you.conduct.
Indeémnification Varies undér As incurred "Y-ou must reimburse:us: for; and
I circumstances pay for our-counsel to defend us
| against, claims.caused by or
‘ related to your operation of your
| 'DONER KEBAB® Outlet.
. Costs and Varies depending | As incurred Payable as provided in the

Franchise Agfeerment orto us
upon your default or breach of
your Franchise. Agreement.

thc ;Chargesn and
Collection Costs

The lesserof 18%

per:annum o the
maximum rate of
interest.allowed

by law plus a late

Payable upon receipt
of‘invoice

Only payable if you fail to make
payments to us'-whenidue. Interest
begins from the date:payment.was
due.

audit of your
books and records

Payable. upon.receipt
of invoice '

fee of $50 to
cover:our
administration.
costs for each
occurrence
. Insufficient Fund $100.00 foreach | Payable ipon receipt | Only payablé if'you send us.a
Fee - dishionored check, | of invoice ' dishonored check or have:
| or insufficient insufficient funds in'your bank
| funds notice, you . account, o
tenderto us .
1 Audit® Our cost for-an Payment of the audit costs is

triggered if you understate any
amount in any report to'us by 5%
or more. :
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Amount

.current Initial

Franchise Fee

“Type.of Feé! Due Date: Remarks
Computer Systems | Currently $80 per | As.incurred You must obtain any required
{(Hardware and month for ' - hardware or software required by
‘Software) mairtenance and | our'System Standards, including,
license fees | but not limited'to, the-electronic
point-of-sale system and all
equiprient and arrangements ‘
necessary to use credit.card issuers
'we designate. :
Insurance: Varies depénding | ‘As incurred - This.is the amount payable to your .
oh.coverage ‘ insurance: carrier for your
amounts and ‘premiums on insurance required
| insurance:carrier by the Franchise Agreement. 1f
you fail to obtain insurance you
will pay’us costs and expenses we
incur in obtaining and maintaining
the insurance, plus a reasonable
fee for our time incurred in
obtaining such insurance.
Relocation Fee 50% of.our theri- | As incurred You do not have the right to

relocate your Outlet without:our
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.

Systems Fee

Currently we do.
not,‘charg_‘e a
systems. fee:

Payable upon receipt
‘of'ifivoice

We have the right to charge you:a
reasonable-systems: fee for
modifications of and
enhancements made to any’
proprietary software that:we

| license to you and other
| maintenance and support services

that we or ouraffiliates furnish to-
you related to the hardware and
software ' you must use in the

- operation.of your DONER

KEBAB®'Outlét.
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Type of Fee' Amount Due Date Remarks .

Supplier Varies dependinig | As incurred If you want to propose a new.

Evaluation Fee, on extent of , supplier of Qutlét Materials or
evaluation and the Designated. Equiipment we may
nature and charge a feé for evaluating-the:
characteristics of alternative supplier.
the product,
service, vendor.or
supplier

On-site Assistance: | Varies depending | Asincurred If you request additional training

or Requested on site location of on=site assistance-at your

Assistance Fee and/or‘the amount- - DONER.KEBAB® Outlet, we can
of assistance elect to charge-a reasonable feg.,
needed ‘ '

| Successor 50% of outr then- | At time of renewal The:fees and other conditions for

Franchise Fee current Initial any later granting of subsequent

Franchise Fee : successor franchises; will be ‘

| governed by the.successor
franchise.agreement.

* Alliamounts;are uniformly imposed by:and are payable to-usiunless otherwise:noted. All fees:are nonrefundable:

** Al fees listed are due':'aﬁd payabléifor each DONER KEBAB® Outlet Wq require you to:develop; which will not be less than.5.

Explanatory Notes:

1. You are.required to pay the Royalty, Marketing. Fund Fee and any other amounts due to-us or our
affiliates by electronic funds 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 whatever 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, fo the:extent they have been includéd:
(i) all sales.tax.receipts or similar tax receipts which, by law, are chargeable to customers, if you

. separately states the taxes when the customer is chafged and if you pay the‘taxes to the
appropriate taxing authority; and.(ii)-any -documented refunds, chargebacks, credits.and.
allowances, giver in,good faith to customers by you (such. deductions will nat includé any credit
card user fees, returned checks or reserves for bad.credit or doubtful accounts). You agree that

" the use of any coupons or other:discourits, Waivefs, or-any bartering or exchange. transactions, or
the sale of any products or 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 mcluded in
the definition-of Gross Revenues.,

3. We direct all programs financed by the Marketing Fund, with sole contral over the créative
coricepts; 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 adyerrtisin‘g) materials; developing, enhancing and maintain‘j’ng- an
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electronic commerce web presence, ‘including fof online ordering; menu layout and. dcsngn.

" 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. marketmg agencies; marketing and advertising training programs and
materials; and supporting publlc relations, market research and other advertising, promotion and
marketinig activities: We maintain ownershlp of.all market research, designs, copyrights,:andiother
data, materials and property financed through the Marketing Fund. The Marketing Fund
periodically will furnish you with samples of advertising, marketing and promotional formats-and
materials at no.cost. Multiple copies and individual requests of such materials-will be furnished to

'you at.our ditect:.cost.of prodiicing them, plus any related shipping, handling and storage charges.

If.an association of DONER KEBAB® @utlet franchise:owners is established in a geographic.area
in which your Outlet is located (the "Co-op"), you must join and actively participate in it. You
also must contribute to the Co-op such amouiits 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 Co-
op will adopt its own rules, regulations and procedures, which you must follow. However, the
rules, regulations and procedures of the Co-op‘and any related agréements, -as well as any changes:
or-additions to them, are siibject to our appreval. All advertlsmg utilized by the Co-op must not.be
used unless and until we have reviewed and approved it. We'also have the right to participate in
any'méetings of the:Co-op and its members. Your failureito'timely contribute.the amounts;required
by the Co-op constitutes. a.material breach of the provisions of this Agreement and we may offset
against any amounts ‘we owe to you the amount of your Co-6p contributions and pay such

-contributioris for you.

You will be required to att_end mandatory- additional and/or refresher training programs, national
and regional conferences, conventions-and meetings as'we deem necessary. in our sole discretion to
update you on System Standards and/or improve the operation of your DONER KEBAB® Outlet.

We may charge an atténdance fee for each person attending a mandatory Training Program and

you will beé responsible for all travel, living, incidental and other expenses incurred in.connection.

with such attendance,

If:our inspection or audit is made necessary by your failure to furnish reports; supportmg records
or other informatior we require, or to furnish such items on 4 timely, basis, or if the information is

not:accurate; (i.€:, your Gross Revenues;are understated by:5% 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: thie travel expenses, roomand

board and compensation of our employees. We estimate current audit costs:at $1,000 per day, plus

wages, meals, lodging 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 in-addition to

our other remedies and rights under this Agteement and applicable law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7.
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

Typeof | Low High Method of | When Due | ToWhom
Expenditures! | Amounit Amount Payment Payment is
' Made
Initial Franchise '$25,000 Lump sum | Upon ' Us
Fee? execution of
. the Franchise
Agreement:
Lease, Utility & $5,000 $10,000 | Asincurred | Asincurred | Third parties
Security Deposits® e ‘
Leasehold $150,000 $200,000 | As arranged | Asiarranged | Thitd parties
Improvements® ‘ :
Signage® $15,000 |  $25,000 | LumpSum | Asiarranged | Approved
. Suppliers
| Restaurant $35,000 $50,000 | Lump Sum | Asarranged | Approved
| Equipment® Suppliers
| Hardware and $9,000 . $15,000 | Lump Sum | Asarranged | Approved
Software’ ' Suppliers
Furniture & $15,000. $30,000 | As‘incurred | As’incurred | Approved .
Fixtures? Suppliers:
Office Supplies & $1,500 $2,500 | Asincurred | Asincurred | Approved
‘Misc.’ Suppliers -
Business Licenses $1,200 $3;0‘00 | As incurred | As incurred | Third parties
& Permits'® :
Professional $1,500 | $6,250 | As arranged | Asarranged | Third parties
Fees! -
Insurance'? $1,500 $2,500 { Lump sum Before Third parties - |
-comineéncing, |
business
Initial Training'® $5,000 $10,000 | Asincurred | Asingurred Us
Opening $10,000 $15,000 | Asincurred | Asincurred | Approved -
Inventory Suppliers
'‘QB\50652439.1




Type of Low. High Method of | When Due To 'Whom
Expenditures’ Amount Amount Payment Payment is
Made
Pre-Launch, Soft $10,000: $15,000 | Asincurred | Asincurred | Third parties
Launch and Grand
Opening
‘Marketing
Property Agent'* $5,000 $9,000 | Asincurred | Asincurred | Third parties
Additional $15,000 $25,000 | Asincurred | Asincurred | Third parties
Funds/Working - ‘
‘Capital'®
Total* $304,700 | $443,250
*This is your estimated initial investment-for each DONER'’KEBAB® 6utletrw'e.rcqiiire you:to dévelop, whichiwill:not be-lessithan
s,
'Explanatory Notes: _
1. All expenditures that.are: paid to'us.are-not refiundable. Unless specifically agreed to by third-party

tsuppllers to- whori-you 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 natioriwide costs and market conditions. as of the date of ‘this disclosuré
docurnent. You must bear any deviation. or escalation in costs from the estifmates 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 creditworthiness, collateral you'may;
have, and lending policies of financial institutions,

The Initial Franchise Fees are non-refundable and shall be deemed to have: been-fully eamed and

are due'to us as of the execution date of the, Multi-Site Development Agreement. All fees are non-
_refundable and fully earned by us even if you do not.develop all of the DONER KEBAB®:Outlets
- you are required to.

If you do not already own your own space; you will have to lease a space for your DONER
KEBAB® Outlet. The estimated amount includes deposits with utility companies, such as phone
and electric, and your-rent deposit.(typically first and last month’s rent). Your monthly ‘rent will
vary dependmg 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.

Your initial investment for leasehold improvements depends on the sizexand location .of the leased
premises, type of improvements desired or required and the amount of usable improvements
already in place at the location. This cost will also vary depending; on the amount (if any). of
construction worksand/or dollars you.negotiate with your landlord. The low amount figure-assumes
that the cost of leasehold improvements is paid by the landlord. If you are acquiring an existing
DONER KEBAB® Outlet, the léasehold 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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10.
I1.

12.

13.

14.
15.

or other expenses and cash outlays (the cost of any finaricing is not ‘included in this estimate).
Market. forces would determiing the térms and costs of financing. We do not provide any of this
financing.

© Signage costs. depénd, in. part, on. the. size and location. of your DONER KEBAB® Qutlet and the

particular requirements of your landlord and local ofdinances and zoning requirements.

"The low:amount assumes that'you lease-all equipment required to-operate;your DONER KEBAB®
Oiitlet. 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 riumerous factors,
including the physical size of your DONER KEBAB® Outlet and whether you purchase from .our
recommended sources or from others:

Y.ou will be provided minimum current specifications for all required hardware and SoﬁWa;e, tipon
signing Franchise Agreement. Additional hardware and software may- be required in the future as
determined by us at your expense.

Furnitljre an'd ﬁxtufes 'include 'ﬁirﬁishings and nonpermanent fixtures, including chair’s ta‘bl‘e‘s

'cabmets and any other office furmture ThlS estimate does not mc]ude shxppmg to your locatlon-

and assumes that all items will be purchased riew.

Thl,s estimate is for basic .supphes such 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 location.

You can obtain information: from your Jocal, county and- state authorities (as well as your legal
counsel) regarding the. required licenses arid rélated types -of expenses: in your local area. This.
expense may be higher in metropolitan areas.

This i$ only an. estimate and includes such things as a review of this disclosure docunient, your

Franchise Agreement and ‘setting up your books ‘and. records. This amount will depend upon the
fees charged.by the professionals'you select.

This is an estimated down payment against your annual premiums. to -acquire the insurance listed

in the Franchise Agregment. 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 requnre 30 days written notice to us before being modified, cancelled or

términated -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 al] insurance policies.

We charge‘ $5,000 for you.and your'Qutlet Manager to attend. Initial Trai'ning. In addition to the
training fees you will also have'to pay. for all travel, living, incidental:and other expenses incurred
in connection with yout-attendance.

If you use:a redl, estate broker to locate a site for your Outlet, you will pay them a fee:

Working capital is an estimate of the funds needed to cover the opérational expenses incurred
duringa the first three months of operation (please note this estimate is exclusive of all costs listed
elsewhere in this Ttem. 7): New businesses often generate a negative cash flow. We estimate that
the ameoint given should be sufficient to: cover ongoing expenses for the first thrée nionths of the
business. .This istonly.an estimate and we cannot guarantee that the:upper range:amount is,sufficient
or that you will net have additional expenses, starting 'your business. Theactual amount of funds
required arid thetiimes:at which funds are required.depends .on many factors including how closely
you follow our methods and procedures, the prevailing ‘wage rate, the Tate of growth of your
business, your management skill, economic conditions and competltlon m your area and the sales
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levels reached during these:thrée.months,of operations. We cannot estimate or promise how much
additional funds.any particular franchisee requires, nor can we estimate when or for how long
additional funds will be needed for your'business.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES.

You must:0perate your DONER KEBAB® Qutlets according to.our standards and specifications:as we.may
establish from time to time in our Confidential Systemn Standards Maﬂugl o othe’rwige 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”); fixtures, furnishings, equipment, signs, cash registers, fax machine and computer hardware
and software (“Designated Equipment”), and all articles 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 régulate, among other things, the types, models and brands of required Designated Equipment,
Outlet'Materials and Proprietary:Materials used in operating your DONER KEBAB® Outlets. All products
and items must conform to those standards.and:specifications we may periodically establish. Y:ou must not
sell any food ‘and beverage products or other items at your Qutlets that we: have: not previously approved
for sale. You mist only use and 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 Equnpment Proprietary Materials and any other
product, service, equipment, supply or material and may approve-a supplier-or-distributor only-as to. certain
products. The Designated Supplier may be us, one of our affiliates,.or:a designated third party-

You. must obtain our written approval before making any changes in the appearance. of your DONER
KEBAB®:Qutlets and beforeimodifications to:or replacements of decorating:materials, fixtures, .equipment,

products, furniture, signs or other items. You are:obligated at your expense'to have an-architect.designated
or-apptoved by-us: prepare all required construction plans-and. specifications, based on our:design drawings
and specifications. You must at your expense use construction contractors designated or approved by us.

You will not-engage any architect o contractorthat we have not: approved

Approved suppliers shall be ones who derhonstrate to us their ablhty to. meet our minimum standards: for
quality, pricé and reliability. Requirements and 'specifications for products and other items and lists of
approved suppliers may be listed ‘in the Confidential System Standards Manual (the “System Standards.
Manual”). By written:notice to you and/or through charigés in the System Standards Manual, we may revise:
our requirements and specifications, add or ‘delete approved suppliers, terminate: existing purchase

-arrangements and suppliers and/or enter into:new purchase arrangements with additional suppliers.

If you want to propose a new supplier of Outlet:-Materials ot De51gnated Equipment for-any supplier that:is
not affiliated with us, you.must submit to.us sufficient written information about the proposedinew: supplier
to enable us to approve or reject either the supplier or the particular items. 'We will have 90 days fiom

(recelpt 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 terms and ability to service our franchise System as:a- whole. We may terminate or-
withhold approval of any Outlet Materlals or Designated Equipment, or-any supplier of such items, which
does-not meet our quality.standards by giving you'written notice. If we do so, you must immediately stop
purchasing from such supplier or using such Quilet Materials or 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 our réguest; you must submit to us sufficient information about a proposed
supplier and samples of the proposed Outlet Materials or Designated Equipment for our exarnination so
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‘that we can determine whether they méét our-quality standards. We-also-must have:the right to require our
representatives to'be-permitted.to inspect the proposed supplier’s.facilities at your expense. We- ‘may:charge
a fee for evaluating alternative suppliers in an. amount we determine from timie to time and may Vary .
depending on'the nature and.characteristics of the'products, services; supplies, vendor or: supplier and extent
of the evaluation we do.

We and-our affiliate may deriverevenue from-your required purchases in connection with the operation of
your DONER KEBAB® Outlets. 'We just began franchising in the United States so rieither we nor our
affiliates have received any revenue from required purchases or leases by franchisees located in the United
States as of the date.of this disclosure:documerit.

Athif Sarwar is;the sole director of GDKI, which is 90% owned by UB. You may be lcqulred to purchase
products from UB or its distributors. None of our other officers has any interest in any approved suppher
but we retain the right to do'so in the future. )

We may. receive discoutits, rebates, commissions, promotional allowances, and other benefits. if you buy
items from certain suppllers we designate based on the quantities of products you and other franchisees
buy. We:and ouraffiliates reserve the:right to negotiate with various vendors for quiantity discount contracts,
which may include rebates under these contracts. The purchase of products from :approved sources: will
Tepresent approximately 90% of your-overall product purchases in opening your DONER KEBAB® and
90%-of'your overall product:purchases in operating the franchise.

‘We do not provide.material benefits.to franchisees (for example, renewal mgranting,additidrflal frarichises)
based on your purchase of particular products or services or use. of particular suppliers, but you must use
only suppliets 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 purchase arrarigéments and
suppliers and/or enter. into new purchase-arrangements with: additional supphers at any tlme

At each of your DONER KEBAB® Outlets, you will be réquired 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 houise and 1 hand held tablet that comply with specifications determined by us accordmg totheithen
current specification guidelines for computer hardware and software. We have to approve; in writing, all
hardware and software to be:used by you in connection with your DONER KEBAB® Outlets. If you utilize
wireless technology, you must have an encrypted wireless setup wherever your computers will be used.
You will be required to exclusively use ‘the electronic: point-of-sdle: system and all equipmefit and
arrangements necessary' to use-credit card issuers'we designate, WEe reserve the riglit'to désignadte.a source
- from whom you must purchase or license all or sorne elements of the hardware and software we: require.
We may periodically change the hardware and/or-software you.are required to use.

Y ou miist 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. Wie reservethie right to require-franchisees, at their
expense, to iinstall and maintain additional hardware and software, including software that will interface
with our compuiter systém over the Internet.

To ensuie full operational efficiency and communication capability between.our computers: -and-yours, you
must at all times, at your own expense, keep. yout 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/update your software programs, as required by-us or as otherwise'needed.

To maintain the integrity. of the Marks, we require that all apparel, signs, menus, stationery, forms, labels
-and similar materials used in the operatlon of your DONER KEBAB® Outléts 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. ins'urance poliey o
named msnred of loss payees against, any Ioss habllxty, personal m_|ury, 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
any-other insurance applicable to any other Special 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:minimum,
commercidl general liability insurance; business. interruption insurance; employer’s liability / worker’s

compensation, insurance; personal and real property ‘coverage for full replacement value; automobile

coverage (including non-owned automobiles); plus: any additional ‘insurance required by your lender or

lanidlord. A company with:an A:M. Best rating of A or'better must underwrite all:of yourinsurance p011c1es
ITEM9
FRANCHISEE’ S OBLIGATIONS

This table 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. !

Disclosure Document

Obligation " Section in Agreement Item

(@) Site.selection and Franchise Agreement ("FA") N ,

acquisition/Lease Sections 2.1,3.2,3.3 - Items 1,7, 11-and 12

FA Sections 4.1-4.4,10.10-10.13 |

(b) Pre-Opening purchases/leases’ MSDA Section 4 Items 5;.7 and 8
{¢) Site-development and other pre- ) o

opening réquiremients EA' S?Ctibﬂs 4;1'-4.4 Items 7, 8 and 11
(d) Initial and ongoing traifiing ) FA Sections 6.1-6:4 Ttems6and 11
(€) Opening FA Séctioris 4.1-4.4 Ttems Sand 11"
(f) Fees ‘ ' FA Sections 5.1-5.3, 5:6, 5, 7,

6:1(d); 6:2-6.4, 10.7, 10.13, 10.17,
13.2, 14.3(f), 14.7, 15.1(), 15.3,

19.11
MSDA Sections 4 and 5 Items 5, 6, and 7
(2) Compliance with standards‘and _ ,
policies/Operating Manual FA Section 10.2 Items 11 and 16
(h). Trademarks:and proprietary - o .
7 nformation | FA Sections 7.1-7.5, 8.1-8.4,10.9 ltems 13 and 14
(i) Restrictions:on products/services: . _ o o ,
offered FA Sections 10.10-10.13 Items 8, 11 and 16
(j) Warranty and Customer Service S
requirements FA Section. 1 1.7  Item 16
(k) Territorial developmenit and sales o ' -
quotas FA N/A; MSDA Section 3 Not-applicable
[-() Ongoing product/service ) , '
purchases. FA Sections 10.10-10.12, Items 8 and 11
' (m) Maintenance,.appearance and - o '
remodeling fequirements | FA Sections 10.1-10.3,10.5,10.13 |  Items 6 and 11
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(n) Insurance FA Section 10.17 Items 6 and 8
(o) Advertising FA Sections 10.16(b), 11.1-11.10 | ltems6, 7and 11 1
EA Section 18.5
(p) Indémnification - MSDA Section 8:3 Item 6
(q). Owner's‘participation / _ o ) o )
| ™ management / staffing ~ FA Sections 10.14, 10.15 Items 9, 11 and 15
f) Records ‘and reports FA Sections 10.7, 108, 12. 1-.jlt2~35 Item 6
| (s) Inspections and audits FA Sections 13.1, 132 7 Item 6
| FA Sections 14.1-14.10
(t) Transfer : MSDA Section 6 Items 6 and 17
(u) Renewal : FA Sections 15.1-15.4 Items 6 and 17
(V) Post-termination obligations FA Sections 17.1-17.5 ~ Item 17
(w) Non-competition covenants | FA Section 17.4 'I'te,_m_y 17
] FA Sections 20.1-20.2
" (x) Dispute resolution - MSDA Section 10 . - ltem 17
(y) Other: Guarantee of franchisee . )
obligations (note 1) FA Exhibit C Ttem22

The sharél_lolders? partners, members or beneficial owners.of the equity intérests.of a.coiporate, pgi*;nérél{ip,
limited liability company. or.other entity franchisee, and the spouses of any'of them, if any, ‘are-obligated to
guarantee all of the. obligations of franchisee under the Franchise Agreement. Each of these persons will
‘be required to sign a P—ri‘ncip‘al Owner's Guaranty in the form of Exhibit C attached to the Franchise
Agreemient ( Exhibit'B to this disclosure document)..

ITEM 10

FINANCING

We do not offer.direct or indirect financing.. We do-not guarantee your note, lease or obligations.

ITEM i1 |

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

Except as listed bélow, we.are not required to provide you with any assistance.

Pre-Opening Assistance
Before‘ you open your:Outlet, we will:

I. Designate your Development Area (Multi-Site Development Agreement, Section 2.1 and
Part 1 of Schediile).

R Within 30 days of you sending us a complete prem‘is,é’s report containing. all information
that we:require (including the proposed. lease or purchase.contract 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 assistanice in the development of your DONER KEBAB®
Outlets, including, but not limited to, ctitical path management oversight, vendor support:and other periodic:
- support in connection with the opening of your Outlets and the start-up of operations. (Multi-Site
Developmient Agreement, :Section. 6.1; Franehisc-Agrecmcnt, Section 4.1)
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5. Inform you if we become aware of a suitable site for the establishment-of a DONER
KEBAB®:Outlet with‘in-your Development Territories. (Multi-Site Development Agreeiiient, Section 6.1)

6. Furnish you w1th our mandatory and suggested specnﬁcatlons and layouts for your DONER
KEBAB® Outlets; including, but fiot limited to ‘including requirements for-dimensions,.design, color scheme,
1mage intefior layout, decor, and Designated Equipment which. include fixtures, equipment, signs;
furnishings, and color'scheme. (Franchise Agreement, Section 4.1)

7. Approve or disapprove your architect and contractor and your constructlon plans and
specifications. (Franchise Agreement, Section 4:1)

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

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

10. Provide you with the marketing and public relations programs and. media and advertlsmg
materials we have:developed or approved for your pre-launch; soft launch and grand openirig advertising.
(Franchise Agreement Section 4.4) ' .

11. Furnish you and your Outlet Manager with Initial Training on the operation of'a DONER
KEBAB® Outlet: (Multi-Site 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 ‘writtén materials) that: we
generally furnish to franchisees from time to time for use in operating a DONER KEBAB® .Outlet.
(Franchlse Agreement, Section 10:1) '

"13.  Provide you with a list of our Proprietary Materials; Outlet M'ater‘ia’l's Designated
Equipment and Designated Suppliers that you will be required to- use. in the operation of your DONER
KEBAB®Outlets.. (Franchise Agreement Sections 10.9 - 10.12)

4. Provide you with a list of approved, hardware, software-and accounting services. (Franchise
Agreéerment, Section 12)

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

L. Provide you with such levels of guidance in ‘the operation of your DONER KEBAB®
Outléts as we consider appropriate. (See Franchise Agreement, Sections 6.2 and 6.4)

2. Furnish you with updates to our:System Standards Manual or provide guidance-in bulletins.
or other written materials, by’ electronic. media and/or teléphione of ‘in-person consultatlons (Franchise:
Agreement, Sections 6.4:and 10.1)

3. Indemmfy you against.and.reimburse you for all damages for which you are held liable in

:any ‘proceeding:arising out.of your authorized use of any of our Marks. (Franchise Agreement, Section 7.5)

4. We reserve theiright, to the fullest. extent allowed by applnCable,law_,:to establish maximum,

‘minimum.or other pficing requirements with respect to:the-prices. you may charge for products oriservices.

(Franchise Agreement; Section 10.4)
5. Adininister the Marketing: Fund (Franchise Agreement, Sections 11.1 = 11..5)

System Standards Manual
We will grant youaccess to our System Standards Manual, consisting of stich materials.(including, as

applicable, audiotapes, videotapes, magnetic media, computer software and written materials) that'we
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generally fumish to franchisees from time to tini¢ for use in operating a DONER KEBAB® Outlet

(F ranchise.Agreemeént, Sections, 6.4 and 10.1). We may do so with print versions or:-electronically -only.
At our option, we may post.some or all- of the System. Standards Manual and/of other doctiimentation and
communication of standards, policies and procedures, on a restricted Website or extranet-to which you
will Have access, The Systém Staridards Manual contains mandatory and suggested.specifications,

standatds; operating procedures and rules that we prescribe from time to time for the operation of a

DONER KEBAB® Qutlet and information relating to'your other OblfgatiOns under the Franchise
Agreement.and related agreements. We, or our designee, will perxodlcally notify you electronically about
updates, changgs, or: deletions to the-content posted on the: restricted Website or extranet. Wé may also
rotify you of any changes to the System Standards.Manual 'in newsletters or notices'we distribute. Any
siich additions, deletions or'changes will take precedence ovér-all prior communications:

See Exhibit H to this disclosure:document for the Table of Conteénts to our:System Standards Manual.
Advertising and Promotion, .

Marketinig Fund.

We have éstablished a Marketing Fund for such advertising, marketing and public relations progranis and -
materials on a;system-wide basis that we deem necessary orappropriate in.our sole discretion. You must
contribute 3% of your monthly Gp@ss' Reveriueés to-thie Marketing Fund. We reserve the right to deferor
reduce contributions of a DONER KEBAB® Outlet franchisee:and, upon 30 days prior written notice to
you; to reduce or suspend:contributions to.and operations of the Marketing Fund for one or more periods
of any length and to terminate (and, if terminated, to reinstate) the Marketing Fund. If the Marketing
Fund.is tefminated, all unspent mories-on the date-of termination will be distributed to our franchisees in
proportion te their respective contributions to the Marketing Fund during the preceding 12 calenidar

monthis. Our affilidtes will contribute:to the Marketing, Fund on‘the same basis as franchise owners for
any DONER KEBAB® OQutlets they own and operate. (Franchise Agreement, Section 11.1)

We direct all programs financed by the Marketinig Fuiid, with sole control overthe creative concepts,,
materials and endorsements, and the ;geograph'ic-, market and media placement and allocation. The:
Marketing Furid may be used to. pay the:costs of preparing:and producing video, audio.and written and
digital advertising materials; developing, enhancing:and maintaining:ah electronic.commerce web.
presence, including for online ordering; menu layout and. design; administering system-wide regional and
multi-regional advemsmg programs; including, without limitation, purchasing direct mail, internet, social
‘media and other media advemsmg and-employing advertising, promotion and marketing agencies;
marketing and advertising training programs and materials; and, ;supporting public: relations, market
research and other advertising, promotion and marketing activities. ‘We maintain ownership of all market
research, designs, copyrights, and other ddta, materials.and property financed through the Marketing

“Fund. 'The Marketing Fund periodically will furnish:you with samples of advertising; marketing and
jpromotlonal formats and materials at no cost. Multiple:-copiés-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 our asset.. Although the. Marketing Fund is. not a trust, we will, hold all
Marketing Fuid Fees for the benefit of the contributors and use Marketing Fund Fees, only for the purposes

described in this disclosure document. We do not owe any fiduciary obligation to you for administering
the Marketing Fund or forany other reason. The Marketing Fund 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 salarigs, admitlistrative costs, travel expenses and. overhead, including rent and utilities, .as we

may incur in activities related to the administration of the: Marketing. Fund. and its programs, including,
without limitation, conducting market research, preparing advertising, promotion and marketing materials
and collecting and accounting for contiibutions to the: Marketing Fund. No:money will be:spent by the
Marketing Fund to-primarily solicit new franchisees. Some media placement may advertisé that franchises
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are availableto be purchased, but:it will be done in conjunction-with the program of the DONER KEBAB®
brand. Adll intérest 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 Matketing 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 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-and furnish the:statement to.you.upon written
request. We have the right to 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 rlghts -and. duties
specified i in this Agreement. (Franchise Agreement, Section 11. 3)

The. Marketlng 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 prograris and to place advertising that will benefit all DONER KEBAB® Outlets, we
undertakeno obligation.to ensure that expenditures by the Marketing Fund in or affectmg any geographic
area are propomonate or equivalent to the contributions. to the Marketing Fund by DONER KEBAB®
Outlets operating in that geographic area or that any DONER KEBAB® Qutlet will benefi t directly or in

proportion 1o its contribution to the. Marketing Fund from'the development of advertising and marketmg
materials or the placement of advertising. (Franchise Agreement, Section 11.4)

We have the right to. collect for depesit into the Marketirig Fund any adveitising, 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- d'eposit' these allowances. These payments: are different from thosé which are not
designated by 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 Eees at:the
'Markeﬁng Fund's:expense. We:also may forgive, waive, settle:and.compromise all claims by oragainstthe
- ‘Marketing Fund. Except as:expressly provided.in:this disclosure: «document, we-assurie:no direct.of indirect
liability ‘or obligation to you for collecting amounts due to, maintaining; directing or administering theA

Marketing Fund. (Franchise Agreement; Section 11.5)

We just began offering franchises as of the ‘issuance date of this dlsclosure document. We have not yet

ccollected any Marketing Fund Fees from franchisees.

Local Marketing, Advertising and Promotion

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 Wéb 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 discretion. If ybu do not receive written
disapproval within thirty. (30) days afteriour receipt of such:materials, they will be deemed rejected. You
must not use any advertising or promotional ‘materials that we have dlsapproved whether or not you have
already printed or developed them. You.agree not to use any materials:or programs of which we: Teject at
any time and you:must use all materials.and programs designated by us as mandatory. You will ensure that
all advertising and all activities. aimed at actlvely seeking customers for your-Qutlet that you undertake is
aimed principally at potential customers in your Protected Tetritory. (Franchise Agreement, Section 11.6)

Customer Satisfaction, Quality Controls

We may institute various programs forauditing customer satisfaction and/orother quality control'measures.
You agree to request your customers to participate in any surveys performed by or-on behalf of us, using
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forms prescribed by us froni timé to time. You will be responsible for all costs and expenses ;associated
with the surveys you conduct. (Franchlse Agreement, Section 11.7)

Participation in Marketing and Delivery: P—rpgrams

You will be required to. participate in all miarketing; delivery and promotional 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 and in. any home- delivery service as we may require: The
. Marketing Fund may furnish you with.marketing, advertising-and: ‘promotional materials:and:we can require
that'you pay the cost of producing and distributing such materials in addition to your Marketing Fund Fee.
(Franchise Agreement, Section 11.8). .

Call ‘Center Services.

You must ensure that all orders for'the delivery of products from youir ¢iistomers are routed through our
call center (or third party prowder ‘who will process and deliver orders). You must.ensure that the télephone
number of this call center is the only telephone numberprinted on marketing communications distributed
by you. (Franchise Agreement, Section 11.9)

Cooperatives.

If:an association of DONER KEBAB®:Outlet frarichise owners is established in a geographic area in which
your Outletiis located(*“Cooperative”), youmust join and actively participate’in it. You also must contribute
to the Cooperative.such amounts as are determined from-time:to time by it, not t6.exceed 2% of your Gross
Revenues. We will not set the amount of those contributions. The Cooperative will adopt its own rules,
regulations and procedures, which,you must follow. However; the rules; regulations and procedures, of the’
Cooperative and any related agreéments, as well as any changes ‘or additions to them, are subject to our
approval. All advertlsmg utilized by the Cooperative must not be used unless and until wé 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-
ambourit of your Cooperative contributions and pay such contributions for you. (Franchise Agreement,

Section 11.10)

Grand 'Ogen‘ing Advertising

“You agree to conduct:pre-launch, soft launch and. grand opening. ad‘venising,and a promotional program. for
your Quilet during the period from ‘when the: certificate of occupancy is issued and up to ninety (90) days
‘post opening: You and we, will determine the amount by mutual agreement, but it will not:be less than
$10,000. 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. Y-our fallure to comply
with your pre-launch, soft launch and. grand opening obligation is a material bréach of your Franchise
Agreement. (Franchise Agreement, Section 4. 4y
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Advertising Council/Advisory Committee ,

At this time, there‘is no advertising council composed of DONER KEBAB® franchisees.

We may periodically establish an advisory committee (the “Advisory Committee), which will be made
up of our representatives 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
Advisory Committee fis formed, how it is established and how it shall conduct fits business will be
determined by us in our:soleiand absolute discretion. We: will not be required to follow the advice of the

Advisory Committee and we can terminate the Advisory Committee at any time. Any expeénses of

establishing, maintaining or'términating the Advisory. Committee-will be paid for by:Marketing Fund Fees
out of 'the DONER KEBAB® Marketing Fund. Franchised facilities owned or .operated by any of our
affiliates will also contribute to-the. DONER KEBAB® Marketing. Fund.

Computer Requirements

At each of your Outlets, you will be:required to have 2 point of sale (POS) machiriés (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 then current specification
guidelines for computer hardware:and software. ‘'You will also need'to maintain the:électronic pomt—of-sale
system ‘and all .equipment. and arrangements necessary to use ¢redit card issuérs. we designate. The
estimated iriitial cost of purchasing the hardware and software for your computer systems is $9,000 to
$15,000, but may change from‘time to time based on our equipment and software requirements. Currently
the pomt-of-sale ‘system we require. is ‘Software ‘Solution Systems. We will have independent access to
your sales and other information in'your-computer system. There are no contractual limitations.on our right
to-access.information in your computer system. We reserve the rlght to ‘de51gnate a'source from whom you
must purchase or license all or some elements of the hardware and ‘software we: require, (Franchise
Agreement, Sections 10.7 and 12.1) . '

Youmust comply with our-requirements for use of your hiardware aiid software, which may include, among
other things, connection tosremote servers,.off site electroriic repositories, high speed internet connections,
the establishment of orie 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 components of the hardware and software
from time:fo time. Our modifications: and’speciﬁc‘ations for components:of the hardware and software may
require you'to incur-costs to purchase, lease or license new or modified computer hardware or software.and.
to obtain service and support for the hardware and software during the térm of your Franchlse Agreement.
(Franchise Agreement, Section 10.7)

We have the right to charge you a réasonable systems fee for modifications of and enhancements made to.
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:hardware and software. You will pay all fees imposed by us orany

‘third party in connection’ with the hardware and software e require. (Franchise Agreement, Section 10.7)

Site Selection‘

If you have not done so prlor to signing your Franchise Agreement, you (with or without our assistance)

‘must;, within 90 days of signing your Franchise; Agreement, locate a site that we (in Gur reasonable

discretion) have accepted. The site you: select. for your DONER KEBAB®: Outlet must meet our criteria
for demographic:characteristics, traffic pattérns, parking, character of neighborhood, competition from and

‘proximity. to. othet businesses- and other DONER KEBAB® Outlets, the nature of other businesses. in
‘proximity to-your DONER KEBAB® Ouitlet:and other commercial characteristics and the size, appearance

and other physical characteristics: of the proposed site.. Our criteria, and our-evaluation of them, may vary
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periodically ‘and from location fo location. You must send us a complete report on the proposed site
(Containing the demographlc commercial and other information, photographs.and video:recordings:that we
may reasonably require, including, but not limited to the proposed. lease or purchase agreemeiit and any
loan documentation). We may accept or reject all proposed sites in ourcommercially reasonable ‘judgment.
We williacceptior reject a site'you propose’ for an Qutlet within 30:days:after-we receive from you a. complete
site report and any other materials we, request. Yoour Premises is deemed rejected if we fail to iissue our
written acceptance Wwithin the 30-day period. (Franchise Agreement, Section 3.1)

Our recommendation or acceptance: of your site, and any information regarding the Site .communicated to
you, do not constitute a representation or-watranty 6f any kind, expiess or. implied, 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 forsites that we have
established as of the. time of our recommendation or acceptance:df the site:. Application of criteria that have
appeared effective with respect:to other sites may'not accurateély. reflect the potential for all sites, and, after
our acceptance of a site, déemographic -and/or-other factors included in.or excluded from our criteria could
change to alter the potential of a site. The uncertainty and instability of such criteria.are beyond ourcontrol;
and we will not be responsible: for the failure of a site we have recomrhended or acceptéd to meet
expectations as to potential revenue or operational critetia. (Franchise Agreément, Section 3.1)

We, or-our designees, may, at any time and from ti.me 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 of your Qutlet. (Franchise Agreement; Section 4.1).

If you sign.a Multi-Site: Development Agreement we may inform you if we bécome aware of.a sllitabl'e site
for the establishment of a DONER KEBAB® Outlét within your Development Area. (Multi-Site
Development Agréemerit, Section 6.1)

Typical Length of Time: Before Operation

The typical length of time between the signing, of the Franchise Agreements and Miilti-Site Development
Agreement and the opening of your first Oiitlet depends, iin part, on'the.specific location. of the Outlet, but
is generally 4 to 6 months. We anticipate this is the amount of time it will take you to open each of your
Outlets. Fdctors affecting this length of time usually include obtaining a satlsfactory site, build out
complexity, permits, financing arrangements, completing trammg, local ordinance compliance questions
and delivery/installation of-equipment, materials, products.and:signs. You are expected to begin operatlons
within 6 months of the signing of the, Franchise Agreement. .

Training Program

Initial Tlaining

(“Tramees”) at one of the DONER KEBAB® Outlets located in London England and/or at any other -
location as we ‘may spec1fy i writing, which may. be your DONER KEBAB® OQutlet. All Trainees must
complete the Initial Training to our satisfaction at least 30 days before your DONER KEBAB® Outlet
opens for business. We will provide 'you with a ecmmeéncement date for the Initial Training, Program.
(Franchise: Agreement, Section 6.1)

You must pay to us $5, 000 for you and your Outlet Manager to-attend our Initial Training program. You
will be responsiblé for all travel, living, incidental and other expenses of all persons atteniding the Initial
Training program. All costs and expenses incurred to:have additional employees.or-agents attend the Initial
Training, including reasonable training fees, will be borne by you. Attendance by-any additional employees -

‘or agents is subject to our prior'written approval.

If your Qut‘lét Manager is no longer ‘willing or able to exercise day-to-day control over 'yl’)’ur DONER
KEBAB® Outlet, you must hire.a new, qualified Outlet Manager for your DONER KEBAB® Qutlet within
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‘the'amount of time we:prescribe: in our System Standards Manuai.. The new Qutlet Manager and all other
successive Outlet Managers; if any, shall be required to attend ‘the Initial Training, at your sole cost and

experise within 30 days of the Outlet Manager’s: hire date, You. are solely responsnble for the costs and

expenses associated with your Outlet Managers attendance at the Initial Training, mcludmg ‘the. then
iprevailing standard rates charged by us for additional attendees at the Initial Training and all fravel, living,
incidéntal and othér expenses. (Franchise Agreement, Section 6.1)

Ms. Jocelyn Harrison, our Director of Training, Development and Restaurant Excellence, supervises the
training programs. Ms. Harrison has 22 years of expérience in the:restaurant industry:and.a comprehensive

knowledge of training programs that include operational management, :sales, marketing, recruitment;

performance and brand protection.

A schedulefor the Initial Training Program: is as follows:

- TRAINING PROGRAM'
 Subject: Hours of Hours of On- Location®
‘Classroom the-Job ’
Training Training
| ‘Cashier Training
GENERAL OQRIENTATION . 2 ‘ 5 Iiford, '(,.\_Mést.London‘-),
| Welcoming,, In-store tour and Eng}and
familiarization, New Joiner’s Induction,
Product Knowiedge -
+ Customer Care | 3 Hford, (West London),
: England,
. Basic Food Safety 1 3 Ilford, (West. London),
England.
Store Orientation, Introduction with 1 -2 Ilford, (West London),
colleagues.and familiarization with England
restaurant hierarchy and everyone’s job.
Store house rules briefing.
Store premises tour |
Discussion of Training Procedures and |
‘Certification
‘Opening Procedures
Closing Procedures
Based.Station Orientation 1 1 Tiford, (West London),
' (familiarization with equipment and ! England
- POS system, work flow observation) '
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Subject Hours of Hours of On- Location®
Classroom ‘the-Job '
Training * Training
‘Counter Station Orientation (menus, 2 3 ‘I‘lfo,r,.él;'. (}Nest Londoq),
cleaning responsibilities, chemicals, England
POS familiarization, inventory)
Cashiering (receiving float/fund, POS 4 9 liford, (Wiest London),
Log-in, puncing order, credit card England
machinq? cut off procedures, turn-over
logbook, reports, customer care, key
steps) '
Kitchen Training:
. Welcoming, In-storefourand 2 5 Tiford, (West Londori), |
familiarization, New Jomer_-s Induction, Enelan d
Product Knowledge, Basic Kitchen he
Orientation ' .
Basic Food Safety’ 2 10 I lfqrq? ‘(qut~Lon don),
England
Store ‘Orientation, Introduction with 1 3 Ilford, (West London),
| colleagues and familiarization with England
restaurant hiérarchy and everyone’s job.
- Store house rules briefing.
Store premises tour
Discussion of Training —Procc‘dures and
‘Certification '
:Opening Procedures.
Closing Procedures.
Based Station:Qrientation , 1 1 | Tford, (West London),
(familiarization with equipment and POS ‘ England
system, work flow observation)
Faood Prep Station (familiarization with ] 4 Tiford, (West London),
preparation aréa, tools and. utensils) England |
Kitchen Sanitation and Cleanliness 1 6. Ilford, (West London),
(cleaning :and;sanitation procedures, England :
sanlitation and solution spray, food
handling and storage, guidelines for
| receiving stocks froni suppliers, storage |
| temperatures, shelf I"‘i:fe, chart, food .
 datitig labels, stocks inventory)
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Subject - Hours of Hours.of On- Location’®
Classroom the-Job
Training Training
Vegetable: Sanitizing. Procedures 1 5 Hfo'r(d, {West London);
. England
Cutting Procedures 2 9 Iford, (West London),
England
Back-up Preparation 1, 3 Ilford, (West London), «
England
Bread Griller/ Fry Statiori Orientation 1 2 Ilford, (West London), |
‘England 7
Kebab:Griller Station Orientation 1 2. | Tiford, (West L,ondon);
" - | England
Salad Station and Sandwich Station i 2 ‘ 8 iford, (West London), |
: : England
| Meat Assembly Procedutes, 2 5 ; Iiford, (West London), |
‘ England .
 Grill ‘Station, Electric Slicer; 3 10 Tiford, (West London),
' Familiarizationi with Kitchen Display, ’ England
Sandwich Assembly .
Server Training
Store. Orientation, Introduction with 1 3 Ilford, (West.London),
colleagues and familiarization with England
restaurant hierarchy and everyone’s job.
Store-house rules briefing.
| Store premises tour
| Discussion of Training Procedures and
 Certification
| Operiing Procédures
Closing Procedures
Based Station Orientatjon o 1 2 Tiford, (West London),
(familiarization with équipment,and POS England
system, work flow observation) '
Dining Station Orientation (menu ) 1 5 Iiford, (West London),
familiafization; cleaning dixi‘iﬂgdarea and England
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1

Subject - Hours of Hours.of On- Location®
Classroom the-Job
Training Training

 dispatch area, chemicals for cleaning,
table artangement familiarization)

‘1 Tiford, (West London),

Clearing:and Bussing Tables - 2 3

“‘ England
Dispatching Area Orientation (folding 2 8 Tiford, (West London),
boxes and.napkins, back-up sauces, . | . England

menn familiatization, product
kinowledge, packaging familiarization,
inventory, server key steps, customer
care)

TOTAL _ | 40. 120

1 The above times are ititended only to be estimates of tinie:allocation.

2'The DONER KEBAB® Outlet that we use for training purposes is.located at 94-Cranbrook Road, 11ford
(West London), England IG1 4NH.

Ongoing Training

We will provide such levels of guidance in the operation of your DONER KEBAB® Outlet as we consider

appropriate, which 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 until your DONER KEBAB® Outlet meets our standards as set forth in cur System:
" Standards Manual. (Franchise: Agreement, Section.6.2)

We may réquire you, or your 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 in trammg .other DONER KEBAB® Outlet franchisées. We will reimburse you for your

reasonable out-of-pocket expenses in providing such assistance. (Franchise. Agieement, Section 6.3)

- At'your request, we-will furnish.additional guidafice and assistance and, in:such a case, may charge the pet-

diem fees and charges we establish from time to time. If you request or we require additional or special
trammg for your employees all of the expenses that we incur in connectlon with such tralmng, mcludmg

Agreement, Sectlon 6. 4)
ITEM 12
TERRITORY

Under each Eranchise Agreement you sign, you will not receive:an exclusive terfitory.f"Yoju' will receive.a
Protected Territory meaning that, as long as you comply with the Franchisé Agreement, neither we nor our

affiliates will open-and operate; nor authorize a third party to open.and operate, an Qutlet in the Protected
Territory we designate for you on Exhibit.A to the Franchise Agreement.
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There will be no minimum geographic size to your Protected Territory. The Protected Territory will be
determined by the demographics. and population size: specific to your location, The minimum popula’uon
size of thetarget demographlc group within your Protected Territory is determined on a case- -by-case. basis.
depending on the results of demographic research.. The source of the population and demographic.
determinations are: from the current reports ‘obtained through the use of demographic software.. Protected
Territories will range in size from a site-specific-location, i.e., a street address, to 4 block, a zip code; or a
defined measurable area, depending on where your DONER KEBAB® Qutlét is located. Typxcally, Qutlets
located in metropolitan areas will receive a small Protected Territory than Outlets located in suburban/rural
areds.. You will negotiate and agree:upon the size of yourProtected Territory with us:atthe time'you identify
asite f(?)r?your’Outiet. Your Protected Territory will be described in Exhibit A to your Franchise Agréement.
During the term of your Franchise:Agreement,-and provided that:you:are riot in default, we will not-establish
or license another-person fo establish.another DONER KEBAB® Outlet within your Protected Terfitory:

You may not seek customers in connection with-your DONER KEBAB® Otlet outside of your Protected
Temtory Your Protected Territory does not.ensure that other franchisees will not respond to unsolicited
inquiries from customers in your Protected Territory. We cannot control or prevent this. Marketing,
activities (especially advert15mg in newspapers; magazines, radio and television) by us and others may be
received by persons: within your Protected Territory even though they are aimed principally outside your
Protected Territory.

You may not operate your DONER KEBAB® Qutlet from any other location except the: site:we approve,
and you may not relocate your 'DONER KEBAB® Outlet for any purpose without our express prior written
approval. You muist not.éngage catering or delivery services with a vehicle without our written consent. If
‘we consent to your DONER KEBAB®:Outlet’s relocation, you must pay us a Relocation Fee equal to 50%
ofour then-current.Initial Franchise Fee,

Continuation of your. Protected Tefritory is not dependent upon achievement of a certain sales volume or

market penetration. However; if you fail to fulfill your obligations under your Franchise Agreement we

miay términate;your Protected Territory.. Other than: :yourfailure.to comply. with:your Franchise Agreement,
there;aresno circumstances under’ whlch we:can umlaterally modify your Protected Territory.. -

Unless specified in. writing, you do nQ_t have options; a right of first rcfusal, or similar rights to acquire

additional franchiseés in the Protécted Territory,.or otherwise.

In addition to-your Protected Territory, when you sign:a Multi-Site Development Agreement, you will also
recéive a designated geographic area within which you will be reqiiired to develop (the. “Development
Area”) a certain number of DONER KEBAB® OQutlets; which will be set forth in Exhibit. A to the Multi-

" Site Development Agreement, The.size of the Development Area for-each Outlet will depend on:a.number

of factors, ‘incl'udi,n"gjé_ (1) population (including density and characteristics); (2) potential trade area

population growth; (3) nature of‘the competition within the trade area; and (4) the numbeér of Outléts you

agree to, open, as well as other .demographic factors. The soufce of the population and demographic
déterminations are from 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 your development schedule, fail to-obtain site
approval by the date: specified. in your development schedule or have otherwise materially breached the
Multi-Site Development Agreeniént or .any separate Franchise: Agreement, we may terminate the Multi-
Site Development Agreement and the Development Area. Your Limited Development:Protection will also
terminate upon'the:expiration of-the Multi-Site: Developmeént Agreement.

You may not establish an Qutlet:anywhere cutside of the. Development Area. Other than your development
rights granted under ghe‘.M_ulti-\Site D‘e“\'zej,dpmen,t- Agreement, you are not granted any options,.rights of first
refusal or'similarrightsto acquire additional development rights orfranchises within contiguous territories.
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There are 1o circumstarices under*which we can unilaterally-modify the Development Area. You will you
have the tight to amend or modify your Development Area.

"Rights we Reserve

We reserve all rights not expressly granted to you urder the Franchise Agreement and Multi-Site
Deyelopitient Agreemert, if apphcable We (and our affiliates) retain all rights: with respect to DONER
KEBAB® Outlets; the Marks, the sale of similar or dissimilar products and.services, and any otheractivities
we (and our :affiliates) deem appropriate wherever and whenever we determine; including, without
limitation, the right to (i) issue competing franchises and to directly or indirectly develop and operate
competmg company-owned businesses under the Marks for or at any locations outside of the Protected
Territory and/or Development Area, including locations near the boundaries of the Protected
Terr 1tory/Development Area; (ii) solicit prospective franchisees and.grant-other persons the right to operate
DONER KEBAB® Oitlets throtigh national or- regional advertising, trade shows or conventions, or using
or through the Intémnet, Intranet or other-forms of e-commerce: or through similar means;  (iii).sell, SOllClt
recruit and provide services for DONER KEBAB® Outlets or any franchised busiriess not défined as.a .
DONER KEBAB® Outlet in the Franchise Agreement or Multi-Site Devélopment: Agreement; (iv) sell,
and provide the productsiand/or'services:authorized for sale by, DONER KEBAB®Qutlets under the Marks
of other trade fiamés, trademarks, service marks and commercial symbols through similar or dissimiilar
channels (like: te]ephone mail order kiosk, co-branded Premises and Premises located within othef. retail
businesses, Intranet, Internet, web Premises, wireléss, email or-othér forms of e-commerce), 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; (v).
acquire the assets or ownership interest of one or more businesses providing products and,services simiilar
to those provided at DONER KEBAB® Outlets, and: frarichising, licensing.or creating similar: arrangements:
with respect'to these: businesses once acquired, wherever these business. (or the franchisees or licensees of
these businesses) are located or operating (mcludmg 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 thosé provided at DONER
KEBAB® Outlets, or by another business, eveti if such business opérates, franchises and/or licenses
Competitive Businesses in the Protected Territory/Development Area, (the term "Competitive Business"
means';aqy'bus'i’nesS,'whichi produces, offers, sells, distributes.or is otherwise.involved:in, the sale of products
or 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 by-us.or
our ftanchisees; (vii) conduct all internet-related; e-commerce, social media and related communications.
relating to,the-operation of DONER KEBAB® Outlets orthe:selling of products and services-offered at:any
of'the DONER KEBAB® Outlets. In this connection, we will have the:sole tight 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. 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, wheflier 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

Wi grant you anontransferable, non-exclusive license touse thee DONER KEBAB® trade name and service
mark (“Mark”). You must:follow ourfules 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 in:any'manner that we have not authorized in writing.
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Faishadr Abbaszadeh, an ownerof GDKI’s predecessor, registered the mark “DONER KEBAB®” with the
United States Patent and Trademark Office on the Principal Register as follows:

MARK REGISTRATION'NUMBER DATE.REGISTERED

D

4644406 . November 25,2014

In January 2017 Farshadr Abbaszadeh assigned the prmcxpal trademark to GDKI. On March 23, 2017 the:
assignment was recorded by the United States Patent-and Trademark office on the Principal Register.

GDKI has filed all requ1red affidavits for the principal trademarks registered with the U:S. Patent and
Trademark Office'and intends:on continuing to file.all required affidavits for the: Marks,

On January 11,2018 we entered into. an exclusive perpetual license -agreerent with GDKI for'the use of
the registered name DONER KEBAB® (“License Agreement”). The Licénse Agreement may be
terminated by either us or GDKI due to a material breach of .any of its provisions. Under the License
Agreement, we haveacquired theright to:sell DONER KEBAB® franchises in the United States of America.
and collect franchise fees, royalties.and other fees from franchisees: If we breach the Licerise Agreemént,
or if the License Agreement is otherwise terminated, you may lose your righits to use'the Mark.

Other than the Franchise Agreement and License Agreement, there are no other agreements currently in
effect that significantly limit:our right to use.or license the use of the.Mark.. There:are no-currently effective
- determinations of the USPTO, the trademark trial and appeal board, the trademark administratot of ‘any
~ state' or any court,. no. pending infringement, opposition or cancellation procéedings 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 becorie aware of afy 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 Mark; 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 any litigation or.administrative: proceedings arising out.of this infringement, challenge
or claim. The Franchise Agreement requires us to participate in your defensé 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. Y.ou must make any
additions, deletions, and modlﬁcatlons to all interior and exterior signs, apparel, business cards, printed
material, displays, paper products, advertising and anywhere eise any of the Mark may appear as we direct
at your sole cost afid expense and without compensation or reimbursement from.us. Y ou' must; at your sole
cost arid expense and without compensation: or reimbursement from us, discontinué: your use’ .of any name,
trademark, service mark or the: Mark, as we may direct you to discontinue. at any time. We are not
responsiblefor any-expenses, losses.or damages sustairied by you.as aresult ofiany addition, discontinuance
or'modification’and you.are prohibited to join in any litigation against us if’ any of these expenses, losses or
damages is.incuired.
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We will provide you with login iriformation and instructions foraccessfn'g our-confidential and proprietary
Confidential 'System Standards Manual electronically, containing certain detailed information, forms and
systems pertaining to the:operation.of your DONER KEBAB® Outlet , ‘including preptietary supplier lists,
supplies and other trade secrets. .Although these materials have not been registered with the United States
Copyright ‘Office, they are considered proprietary and confidential and ‘we claim. copyright protection of
these matetials. -
Your Franchise Agreement.does notrequire'us'to protect these- copyrights or to indemnify you for expenses
or damages if you are a party to an administrative or judicial proceedmg 1nvolvmg these copyrights. You
_must;keep your‘login information confidential and only 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 fogin. 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 in our solé and absolute-discretion.

There are currently no effective determinations of the Copyright Office or any court regarding ‘any of the
copyrighted materials. No-agreements are in effect which significantly limit.our right to use or licerise the
copyrighted materials. Finally, we are not aware -of infringing uses that could matérially 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 whcn it is in ‘our best
interest.

" You must. not use in advemsmg or any other form of -promotion, our copyrighted materials, traderarks;
service marks or commercial symbols without the:appropriate notices which may be'required by law. orus
including any and.all registration notices.

Yo6u 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 in them, as,confidential, and .
'you must use all reasonable efforts to mainitaih this information as secret and confidential. You must not
copy., duplicate, record, of*otherwise:reproduce these materials, or otherwise make them available to.any
unauthorized person. The System Standards Manual, which is loaned to youfor use, will remain our:sole
‘property and must be kept in:a.secure placc at the DONER KEBAB®.Outlet.. If electronlcally pr0v1ded,
you must not divulge your user name or password to anyone; without out-prior written consent.

We may revise the contents of the Syst'efn Standards Manual ‘at.any timerand as we deem necessary or
appropriate. We will notify you of'revisions in writing. 'You must comply with each new:or: changed
standard immediately upon notification at your cost. You must ensureé that the System Standards Manual
is kept current:at all times. In the evént of any disputes s to the:conténts of the System Standards
Manual, the terms of the-master copy maintained by us at our home office will ‘be controlling.

We will disclose to you-ceitain confidential or proprietary information and trade secrets. Except asis'
‘necessary for the operation of your DONER KEBAB® Outlet and:as we approve, you may not, durinig
the term or at:any time-after the: expiration or termination of the Franchise Agreement, regardless of the
cause:of termination, directly or indirectly, use for your ewn benéfit or communicate or divulge to, or use:
for the benefit of any other person or éntity, any trade secrets, confidential information, knowledge or
know=how'concerning the services, advertising, marketing, designs, plans, ormethods of operation of .
yourDONER KEBAB® Outlet or the DONER KEBAB® System. You may disclose to your employees
only that'confidential, proprietary or trade secret information asis necessary, to operate the business and
then only while the Frarictiise Agreement is in effect. Any and:all information, or knowledge, including,
materials, équipment, marketing, and other data, which we designate as secret or confidential, will be
deemed secret and confidential for purposes of the Franchise Agreement,,
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At ouf request, you must require your manager;.and any personnel having access to any of-our
confidential information to execute covenants that they will maintain the:confidentiality of’ information
they receive:in' connection with their employmeht by you at'your DONER KEBAB® Outlet. The
covenants must be in.a form satisfactory to us, including, specific identification of us as a third-party
beneficiary-of the covenants, with the independent right to enforce them,

We also consider our trade dress (i:e., elements of the DONER KEBAB®method and style of domg
business) inherently 'and uniquély dlstmctlve and protectable under applicable Federal and State Taw.

We do not presently-own any patents.

Should you or anyone affiliated with you develop any discoveries, ideas, modification or additions related
to the operation Of D'ONER KEBAB® Outlets you sha]l ‘immediat’ely advise us of such discovery or-idea
1mplement the dlscovery of idea untll authorlzed to do so by us. All such dlscoverles and 1deas developed
or used in connection with any DONER KEBAB® Outlet .and/or the DONER KEBAB® System. are our
property, regardless of whether developed by us, you, or otherwise. No compensatlon 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 supervisesthe operation of your DONER KEBAB®
Outlet, although we:recommend that-'you do. You shall designate a manager who shall be responsible for
the operations of the DONER KEBAB®'Outlet when you.are:not.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 Managers (if you employ more than one DONER KEBAB®: Outlet
Manager) that have:successfully completed our Initial Training, Program.

You shall infofm us in writing as to:the identity of your Outlet Manager and any 'successor Qutlet
Managers. Your Outlet. Manager will have day-to-day management’ résp'onsibility for tie: DONER
KEBAB® Outlet, exercise on-premises supervision, and personally participate in the direct operation. of
the DONER KEBAB® Outlet. Fdach Outlet Manager mist complete to our satisfaction, the DONER

' KEBAB® Initial Training Program, under theterms and conditions specified.in the Franchise Agreement.

Each Outlet Manager shall be required to sign a Confidentiality/Non-Competition Agreement provided by
us, and may divulge only Confidential Information nécessary 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 obhgated to take all necessary precautions'to ensure:that all your employees retain'the
Confidential Inifformation:in confidence.

If you are a corporation, limited liability:. company, partnérship, limited partnership or any other type of
legal entity formed in compliance:with applicable law: (“Business: Entlty”) 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 Franchisor under the Franchise Agreement, and to be bound by all the-terms, conditions and
covenarits of the Franchise Agreement. (Exhibit:C to' Franchise Agreement).

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must confine your busiriess te the opération.of;a DONER KEBAB®.Outlet. Y.ou 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 service;mark “DONER KEBAB®:*'You must offer all of
the products:and:services that we prescribe, and we:may change: the'products and services from time to
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time at-our discretion. You.may not offer or sell.any product:of service ffom the DONER KEBAB®
Outlet except.those we authorize. If we offer them for sale to you, you must purchase certain: products
fromi us or our designee, and other products and services from suppliers :approved by ‘us.

We do not impose any other restrictions in the Franchise Agrcc_menrt or otherwise on the goods or services
that you may- offer-orsell or on the customers to whom 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 a

reements attached to this disclosure document
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Business, Entity, each owner:of yours:miist have -

(k)youi will have undertaken a full: refurbxshmentaof'

" (d). Terminatior by
franchisee

. (€) Termmatlon by- -

B We can termmate w1thout catise: 1f you;

mgtually agree;to termmate R

2

[ We maystermina'te for Cause.

P

162

i

b
8 mn&sj‘-skln lg '.L

%M‘SE%«ES“&IOHS .

'You have 30 days to cureany, default othe1 than
' defaulis.described’ below under"‘non-curable, -

defaults = o ‘Si; . . M‘;ﬁ

Y
‘ sngeTpats
| -, gwﬁa
| & .
! oy Bhyrcdls
| ;

w5 e e
- .

@
Y
&
EY
2

i iy
a

!

¥ (6) months 6f
.the Effectlve Date (c) your or your OwWners;, ’fallurer
to successful]y complete mmal or any other

Been. closed fora purpose ‘wc have approved or -
 because ‘of ‘casualty.or ‘government order; (€)you”

‘surrender oritransfer controli of thig:operatio %&f%ﬂlse% ‘
Outlet without:ut prior written conse&pf,, (f)éyou (or ‘

“any of your‘owners) are: or. have@beenacoghwcted by~

a trial: court of, or. plead-or have p?eaded N0 contest,,
or guilty; to, 4. felony or' other serious: crime’or %”:““?
offense; (g) you (or any of'your owners) engage-in
any dishonest. or unethical coriduct which may
adversely affect the reputation of the Otlét of
anotherDONER KEBAB® Outlets of the-goadwill
‘associated with the Marks (h) 'you understate *

Gross Revenues, by 5% or more; () you, (orany of
your owners) make:an uniauthorized s ignmient of |
the FA or of an ownershlp' interest in you or' the;
Outlets

interest in you, the FA ‘or such owriér’s intefés
you is not assigned as reguired under the FA;:
you lose the right:to possession of the Premises; ().
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i comp]y Wi

you (or any of your OWnErs); make any
unauthonzed iuse ordisclosure of any Conﬁdentlal
- Informatlon or use, dupllcate or dlSClOSC any

safety O samtatlon 1ay A ordmance or regulatlon
and do not begm to cure:the noncompllance' or

5 thm 24 'hours after

whittef Rofice is dehvered to'you; (i )‘”‘ou fail to
make payments of.any: amoughts duerto us: and do -
niot correctisuch. fa iilufe Withiri 30 days ¢ after VTl
e of such farlure 18 dehvered to’,
far] to pay when due any%fedgézr%l%ﬁrzstatex mcome ‘
service; sales or .othelgtaxes*due on: the operatrons "

of the:Qutlet;, unleséyeu are in. good»farth

to-obtain any, prior written approval or- consent:*
express]y'reqmred by the'EA. which, in our .
opmron 1s materralr to the efficient: opera‘uon of
:(q) you (or any. of’ your. owners) fail to
‘ .'aany othier provision of the FA orany,"”

System Standard and do not correct such farlure

o our I )nybw (or any of
breach any of the in- terrn restrrctrons

L
standards as outlmed in the. FA *’(u) breach any
| gther franchiise agreenient or other. agreernent,

. betwcen you and s or ouf affiliates and fail to,clire

“the.same as requrred by-any siich agreement; )
you have «breached the FA on two (2) of more
occasions within any-twelve:(12) consecutive:
‘months-orthree:(3) or more oc¢asions within any
twenty four (24) consecu ths; (w),during
thé terin.of the FA to sibmit when due reports-or
other data, information” or supporting records; to.
pay when dueiany:amounts-due t6 s or otherw1se
to comply with the FA; Whetheror not.such -

| failures to- comply were: :corrected after written

notice of such failure was delivered fo you;or (x)
you:make:an assignment for the benefit.of créditars
| ‘or admiit in writirig yeur-insolvenicy or ihability to

" pay your:debts génerally as-they become due; you
consent to the-appointment ofia receiver, trustee or

“contesting yougg’h%blhty for such taxes; (p) you far N

1
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dlstrcss warrant or levxed upon unless
such attachment, seizure, writ, warrant or{evy:is
vacated w1thm thifty (30) days orany order -

appomtmg a recéiyver, trustee: or liquidator
r-th -vacated within, thirty*(30).
followmg the entry of suchlorder

plaps

B e w

;n‘iade?aﬁf unaut

app1 ovaTsaor consent

mlty;, oﬂalfelonyl,j%
EG) engagcﬁ - arg

gan {1 0}!\‘@
[Frgchise™ Agregg;eﬁ

ég"‘ovemmemahagé‘h

%3 =

: wobllgatlonslon

términation/mon-=

FA Sections 17.1-
173,176

X
Obllga’aons ‘mclude complete de-identifi catlom’,
‘¢ease: use of mtellectual property, return.of Manualsl
S, retufi. of $oftware,
assngnment of customer mformatlon and accounts,
cancellation of fictitious names, .and payment'of

gamounts due (also see ‘ir” below)

") Assignment.of
‘conitract by
-franchisor

FA Sectlon 14 i

SDA Section.6. l

“T nsfer” by V

hisee — deﬁned.

lncludes transfer of .contract or asséts, or ownershlp
«change.

() Fratichisor approval

FA Sectlons l4v.l-‘

‘We have the:right to: approve all transfers biit w111

oftransfer by 7 14.3 | mot unreasonably withhold approval.
franthisee MSDA: Séction 6.2
' MSDA:Section6.2 |
QB\50652439.1 3s.




(m) Condmons for
franchisor: ‘approval
of transfer

i - ' H

g #0509

W §, 687

- N I

FA Sections 14.3,
14.4

Franchrse Agreement pard )| ramounts due us or
thrrd-party credrtors,,assrgn your 1z ase' 1f

(or get a commltmcnt from-transferee to: do »so)

pay us the Transfer: Fee ‘and sign.a general 1
conf dentlal'ty'and non—complete agreement

your Outlet

5
=

- a‘asfﬂr«%iw

WE: have the right-fo purchase»your Out]et upon theH
exprratron or termination’of the. EA, o “v;% i

s o ’w@”f

= e

o R

-
awer? g w P

‘ The. franchrseecan be transferred to’ ar’thrrd party

i M above)

approved by ustupon your death, disab]

’l one y 1}
death orgdrsabrlrty.»‘ Transfer condltro

1= = = Covénants afterthe.
" franchisé is.

tefminated or expires”

s ,,43%
[ ore
, ‘Non-competmon FA Section 7.4 ('a‘)'foraper‘iodr“,

- s =

‘ by or be concemed“ or mterested, dlrectly or ”“i ‘1 R ;

termination: or: exprratron cngage m beremployed

Busmess w1th1n ,frfty (50) mrlesrof your.] Protected
Temtory, (b) for a perrod_ oftwelve (12 onthg -

engaged ona self-em].)loyed’basrs o.rAbe employed A
rby a business whose principal business: actrvrty isa
Competrtrve Busmess wrthm the Protected

aﬁer the termmatlon ‘of exprratron engage m be -
employed by or be concerned or. ntérested, drrecﬂytg
or indirectly, in any business.from the Premisesi- -+
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' whlch isa Competltlve Biiginess; (e) for a period of
‘ twelve (]2),months after the'termination or

" ; expiration-engage in; be: employed by or be: .

I - ’ ‘ concemed or lnterested dlrect]y or mdlrectly, m

- ' any ‘business which;is ‘@ Competitive Business
wnthm ﬁfty (50) m11es of the: temtory of another of

‘ o purposesrof Competrt e Busmess,,have any
, P s ' commercral dea] ng Wwith or sohcrtwany persgn,

solic mterfe,re with: orrendeavor to entice away
, any. of«our employees or any~employee of any of
| ' ‘ » 7 our other fratichisees; (h), forﬁ

U R ’é’m-
" o . |
P O i 50
a«%—{% @ o l < e
[ S - g 0 =
T, o o
. & . wi.oo®”
L - v ", =
S e I 'ess;ergactmty of’
;?;g ‘. o o ) any kmd ) udmg a Compet; eBusmess .

attempt:to. repltcatee anyﬂpropr e?tiarysrempes* of ours
(including,, for:thé aveidaiice of'doubt, r for

_ | B meat, 5auces:of jeads) nor shall you' purchase (or
pox M | atteglptsto purchase) any proprretary products from |
N T our‘approved suppliers. e
(s). - Modification ‘of the S 1913, Uites ‘Writing 51gned’by both parties (except for- ««‘
agréement’ ... ia MSDA fSeetm?f@% um]ateral changes t toxManuals orunilateral .. 7 |
A B ‘”i Q@ﬁ reduction.of: scope‘*of restrictive.covetiants by us)

S B &f’aﬁ% i she | ©ther:modifications primarily:t6 coriplywith
| various states laws, -

Only the terms of the. Franchrse

othier related written: agreemeiits aré bmdmg

(sub_]ect to apphcable state Taw). Any

it) Integratlon/merger
- clause:

.-t

disclosure document and.franchise: ,agreement ‘ma:y?
| not be eiiforceable. ]

| Must mediate first: and then the dlspute must go to
-arbitration.

{u) Dispute fesolution
by arbitration or

| mediation * MSDA-Seéctiorri0- |

) Choice of Forum
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[ (w) ChoiceofLaw . [ - | Delaware law (subject to applicable law). . |

Please refer to any disclosure addenda and contractual :amendments appended to this disclosure
document or the Franchise Agreement for additional terms that may be required under applicable state law.
Please néte, however, that if'you would not.otherwise be covered underthose state laws by their own terms,
then you will not be covered merely because we have given you an addendum or rider that describes the
provisions of those:state laws.

- TTEM 18
7 _ PUBLIC FIGURES
We currently do not:use any public figures to promote our franchise..
ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Ruile:permits-a franchisor to provide’information about the-actual of potential‘financial
performance of its franchised and/or franchisor-owned outlets, if theré is a reasonable basis for ‘the.
information, and if the: information 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 provides the

" actudl records of an exnstmg outlet you are considering buying;, -and. (2) a franchisor supplements the:

information provided in this Item. 19, for example, by providing information about possible performance at
a particular location or under particulai-circumstances.

.We do not.make any representations aboutd franchisee’s future financial performance or'the past financial

performance of company-owned or franchised outlets. We also do not authorizé our employees or
representatives to- make any such representations either -orally or in writing. Ifyou are; purchasing an
existing outlet, however, we may provide'you with the:actual records of that outlet. Ifyou receive 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.syyed@uniteduk.com, +44 141 781 6600, the.Federal Trade Commission, and the appropriate state

regulatory agencies.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

- Table No. 1

System Wide Qutlet Summary’ o
For Years Ending December 31, 2015, 2016 and 2017

Outlet Type.

Year

Qutlets at the
Start of the Year |

| Outlets at the T Net.Change
End of the Year

Franchised

2015

0

2016

2017

'Compan_y-Owggd}

2015

2016

2017

Total Outlets

2015

2016

2017

[=) ) far] fon ) {eoll fan) {co )| Lol Kol

olo|lo|olo|ole|s

olo|lo|lojloc|olo|o

Table No.:2

Transfers‘of'outléts- from Fraiichisees to New Owners
(other than the Franchisor):
For Years Ending December 31,2015, 2016 and 2017

State Year Number of Transfers
2015 0

Total 2016 0
2017 0

[REMAINDER.OF PAGE INTENTIONALLY LEFT BLANK]

1 As of the:date of this disclosure docuiment,

and the Middle East.

QBN\50652439.1
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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 | Outlets: | Terminations. Non- Reacquired Ceased | Outlets:
|- at Start | Opened Renewals by ‘Operations. | at End
of Year li , Franchisor —.othér of Year
. ‘ reasons | L
2015 0 0 0 0 0 0 0
Wl | 2016 0 0 0 0 0 0 0.
2017 0 0 0 0 0 0 0
2015 0 0 0 0 0 0 0
| IL | _2016 0 0 0 0 0 0 0
f 2017 0 0 0 0 0 0 0
2015 0 0 0 0 0 - 0 0 |
TX 2016 0 0 0 0 0 0 0
2017 0 J .0 0 0 0 0 0
2015 0 1 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 Endin‘gCDecembell'r 31, 2015,.2016 and 2017
State Year Outlets. Ouitlets ‘Outlets Outlets Outlets | Outlets
at'Start | Reopened | Reacquired | Closed | Soldto at End of
‘of Year ~ from ‘ | Franchisee. | . Year
' Franchisee
2015 0 0 5 0 0- 0 0
WI 2016 0 0 0 0 0 0
2017 0 0 0 0 0 O
2015 0 0 0 0 0 0
IL 2016 Q 0 0 0 0 0
2017 0 0 0 0 0 0
» 2015 0 0 0 0 0 0
Totals 2016 0 0 0 0 0 0
2017 0 0 0 0 0 0

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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‘Tablé Neé. 5
Projected: Openings as of
December 31,2017
State | Franchise Agreéments Projected New | Projected New Company- |
- Signed But Outlet Not | Franchised OutletsIn | Owned Outlets In The
‘ Opened The Next Fiscal Year Neéxt Fiscal Year
Total 0 , 0 7 _ 0 —

Exhibit D to this Disclosure:Document list the names of all of-oiir 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 F ranchise Agreements for DONER KEBAB®
Outlets which were not yet operational as of the-issuance date of this disclosure document. Exhibit E-lists
the name, city and state, and business telephone huniber (or, if unknown, the last known home telephoene:
number) of every franchisee who had an outlet terminated,.cancelled, not renewed, .or'voluntarily or
involuntarily ceased to :do business-under a Franchise Agreement during'the most.recéntly. completed
fiscal year, or who has not communicated with us within 10 weeks of the isstiance date of this disclosure
document. If you buy this franchise, yout contact:iriformation may be disclosed to other buyers wher you
leave the franchijse system.

There are no fran{:hi,s_eeSv who have signed a confidentiality agreemgn_t:that_- rést,ric’:ts a t::urrgnt%or‘foﬂner
franchisee from discussing his 'or her'experience as a franchisee in the DONER KEBAB® System during
the last 3 years. '

There are no trademark specific franchisee associations that we are aware of.

ITEM21
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 statément
dated December 31, 2017. Ourfiscal year ends December 31..
ITEM 22
CONTRACTS

Franchise Agreement - Exlibit B '

Franchiseé Protected Territory/Outlet Location (Exhibit.A to Franchise-Agreement)
Principal Owners :Statement (Exhibit B to Eranchisé’ Agreeniént)

Principal Owners Guaranty (Exhibit C te Frarichise Agreement)

Conditional Assignnient 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 detachablé documents: acknowledging your:receipt
of this disclosure document.

QB\50652439.1 »




EXHIBIT A TO FRANCHISE DISCLOSURE DOCUMENT

LIST OF STATE ADMINISTRATORS AND STATE AGENTS FOR SERVICE OF

PROCESS

[f'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 have:appointed an agent for service:of process: ‘There also may be additional agents
appointed.in some. of the states listed.

STATE

STATE REGULATORY
: AGENCY

AGENT TO RECEIVE PROCESS
IN STATE, IF DIFFERENT
THAN THE STATE
REGULATORY AGENCY

- California.

Department of Business Oversight.
- Los Angeles
' 320 West 4"Street

Suite 750

Lios Angeles, CA 90013-2344
(213) 576-7500

Sacramento

1515 K Street

Suite 200:

Sacramento, CA 95814-4052
(916) 445. 7205

| San Diego
| 1350 Front Street, Room 2034

San Diego, CA 92101-3697
(619) 525-4233

' San Francisco
* Oné Sansome Street, Suite 600

San Francisco, CA 94104 4428

(415) 972-8565
- Toll Free (866) 275-2677

Hawaii

Department of Commerce and

Consumer Affairs

Business Registration Division
Commissioner of Securities

‘P.O. Bok.40

Honolulu, HI 96810

(808).586-2722

Commissioner of.Sécurities

‘Department of Commerce‘and
- Cotisumer-Affairs '

Business Registration Division -
Securities Compliance. Branch.
335 Merchant Street, Room 203

’ Honolulu -HI 96813

Tllinois

Franchise: Bureau
Office.of Attorney: General

500 South Second Street

Springfield, 1L, 62706
(217) 782-4465

Indiana

Franchise Section
Indiana Securities Division

Secretary of State
Room.E-111
302 W. Washington Street

Indianapolis, IN" 46204

(317) 232-6681

QBN\50652439.1




Maryland

Office of the Attorney General
Securities:Division

200 St Paul Place -
Baltimore, MD 21202-2020
(410) 576-7042

Maryland Commiissioner of
‘Securities.

200 St. Paul Place
Baltimore, MD 21202-2020

; Michigan

Michigan Attorney General's
Office

Consumer Protection Division
Attn: Franchise Section

. 525 W. Ottawa Street

| Williams Building, Ist Floor
| Lansing, MI 48933

(5171).373-7117

., Minnesota

Minnesota Department of
Commerce 7

Market Assurance Division
85 7™ Place East, Suite.500
St. Paul, MN 55101-2198
(65.1).539-1500.

Comniissioner of Commerce:
Minnesota Departmerit of
Commerce .

Market Assuriaricé Division -

85 7% Place: East, Suite 500

St. Paul, MN 55101-2198

"New York

‘New York State Départment

ofLaw '

Bureau of Iiivestor Protection
and.Securities

| 120 Broadway, 23rd Floor

New York, NY 10271

(212)-416-8211

" | Secretary of State:
| The Division.of ‘Corporations

One Corhmerce Plaza
99 Washington Avenue
Albany, NY 12231-0001

North Dakota

- Office of'Securities

Commissiorier

Fifth Floor

600 East Boulevard
Bismarck, ND 58505-0510
(701) 328-4712

Oregon

Department of Consumer &
Business: Services

Division of Finance and.
‘Corporate Securities
Labor+and Industries Building
Salem, OR: 97310

(503) 378-4140

Rhode Island

Departimerit of Business
Regulation

Securities Division

1511 Pontiac.Avenue

John O. Pastore Complex—69-1
Cranston, RI 02920-4407

(401) 462-9527

South Dakota

Division of Securities
124 S. Euclid, Suite 104
Pierré, SD' 57501

| (605) 773-4823.

I Virginia

-

State Corporation Commission
1300 East. Main Street

9th Floor '
Richmond, VA 23219

| (804)371-9051

Clerk

‘State Corporation Commission

1300 East Main Street,, I'st Floor
Richmord, VA 23219 -

. ‘@B\50652439.1




Department.of Financial | Director of Dept. of Financial
Institutions | Institutions

Washington: Securities Division | Securities divisien
P.O.Box 9033 | 150 Israel Rd. SW
Olympia, WA 98507-9033 | Tumwater, WA 98501

| (360).902-8760 (360),902-8760
; Division of Securities

Department-of Financial
Institutions

* Wisconsin

Post:Office Box 1768
Madison; WI 53701

| (608) 266-2801

QB\50652439.1
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FRANCHISE AGREEMENT




DONER KEBAB®

FRANCHISE AGREEMENT

EFFECTIVE.DATE ' , FRANCHISE OWNER

ADDRESS OF OUTLET TO BE

OUTLET NUMBER | COMPLETED WHEN PREMISES IS
: ACQUIRED:

QB\50652439:1



L. INTRODUCTION

14.
1.2,
1.3.
1.4.
1.5.
1.6.

2.1. GRANT OF FRANCHISE AND RESTRICTIONS
2.2. PROTECTED. TERRITORY
2.3. RIGHTS WE RESERVE
2.4. ) BUSINESS JUDGMENT
3. PREMISES SELECTION AND DEVELOPMENT..............coomestmeene. e enre e
3.1 PREMISES SELECTION
3.2, LEASE OF PREMISES.
3.3. OWNERSHIP AND FINANCING
4. *  OUTLET BEVELOPMENT, DECOR AND DESIGNATED EQUIPMENT..........ccceovernn....
4.1. OUTLET' DEVELOPMENT
4.2. DECOR
43. OUTLET OPENING ‘
4.4, GRAND OPENING PROGRAM . 10
5. EEES. LT LT T T LT T TP T7 YOy PPN N I L L rL oA e rreressressnsecsentesinas 10
5.1.. INITIAL FRANCHISE FEE 10
5:2., ROYALTY 10
5:3.. MARKETING FUND FEE 10
5:4.. ELECTRONIC FUNDS TRANSFER. 10 .
5.5. DEFINITION:OF "GROSS'REVENUES" 1
5:6. INTEREST AND FEES ON LATE PAYMENTS 11
5.7. INSUFFICIENT FUNDS CHARGE 11
5:8. APPLICATION OF PAYMENTS 11
5.9, PAYMENT OFFSETS! 11
5:10. DISCONTINUANCE.OF SERVICE 11
5:11. PRICE INCREASES. 11
5:12. THIRD PARTY PAYMENT. 12
6. TRAINING AND ASSISTANCE: .....omoeoeeeeeeeeeeeeeeeeeeeeseeseeeeeeeeeeeenenan rrversersarrianaisseeeeensrenen b2
6.1, INITIAL TRAINING. 12
6.2. GUIDANCE AND ASSISTANCE, 13
6.3. PERIODIC TRAINING 13
6.4. GENERAL GUIDANCE 13
7. MARKS. ........ . 213
7.1, OWNERSHIP AND GOODWILL OF MARKS 13
7.2.. LIMITATIONS.ON YOUR.USE OF MARKS, 14
7.3. NOTIFICATION OF INFRINGEMENTS AND'CLAIMS 14
“7.4. DISCONTINUANCE:OF USE OF MARKS 14
7.5. ‘TNDEMNIFICATION 14
8. CONFIDENTIAL INFORMATION: ... eeeeeee e e eeee e nen seersereesnnsareesnsiney 19
8.1. TYPES OF CONFIDENTIAL INFORMATION, 15
8.2. DISCLOSURE AND LIMITATIONS. ON-USE 15
8.3. CONFIDENTIALITY OBLIGATIONS 16
8.4. EXCEPTIONS TO CONFIDENTIALITY 16
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DONER KEBAB®
FR-ANCHISE,AGREEMENT

3

(the "Effectlve Date") The- pames to: thrs Agreement are’ GDK USA INC a Delaware
corporatlon with, 1ts pr1nc1pa] business address at 148 Hubbard Street, Concord, MA 01742 (referred to in
this Agreement as "we," "us" or "our"), and. i , whose
iprincipal business address iSr '
(referred to in this Agreement as "you," "

your" or "Franchise Owner").
1. INTRODUCTION.

1.1.  The DONER KEBAB® System. We and our affiliates have expended considerable time
and effort in.developing 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" or "Outlet"), DONER KEBAB® Outléts.operate under the service:mark

and trade. name "DONER KEBAB®" and other associated logos, designs, artwork -and trade dress, -

trademarks, service marks; commercial symbols, and e-names, which have gained and continte to gain
public acceptance and goodwrll and may create, use and license additional trademarks, sefvice marks, e-
names and commercial symibols in conjunction with the operation of DONER KEBAB® Outlets

(collectively, the: "Marks").and under distinctive business formats, methods, procedures, designs, layouts,

signs, equipment, menus, recipes; trade.dress, standards and specifications, all of which we mdy improve,
further develop or otherwise'modify from time to time (the "System"). We grant:to persons who meet our
qualifications.and are willing to undertake the investment and effort, a right to own and operate a DONER

KEBAB® . Outlet.offering the products and services-we authorize and approve and utilizing.the Marks and

the System. You have applied for:a right to own and operate a DONER KEBAB® Outlet.
12.  Acknowledgments. You acknowledge-and agree that:

@) 'you have read this Agreement and our Franchise Disclosure Document;

(b) you understand rand accept the terms, conditions and covenants contained iii this.

Agreement as being reasonably necessary to maintain our high standards of 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 mvestrgatron of the business venture

contemplated by this Agreement and recognize. that, like any other business; the: nature of the
business conducted by a DONER KEBAB® Outlet may evolve and change:overtime;

@ an investment in a DONER KEBAB® Outlet involves business risks;

(e) yourbusiness abilities and efforts are vital to the success of the venture;

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

(g) in all of their dealings with you, our officers, directors, employees and agents act

only in a representative, and not in an individual, capacity. All business dealings between you and
such persons as.a result of this Agreement are: solely between you and us;
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(hy 'we have advised you.to have this Agreement 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 connéction with your
purchase of ‘the frarichise aré accurité and compléte and ‘that you have made no misrepresentations. or
material omissions in obtaining the franchise. We have approved your request to purchase a franchise in
réliance on all of your representations.

1.4. No Wax;rantfi'es, We-éxpressly disclaim the making of, and you:acknowledge that you have
not récéived orrélied 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 will continue

to develop and expand the network of DONER KEBAB® Outléet. You acknowledge and understand the

following:

- (a) any statement regarding the potential or probable revénues, sales or profits of'the
business venture ‘are made solely in the F ranchlse Disclosure Document delivered to you prior-to
sxgnmg thlS Agreement;

(b) any statement regarding the potential or probable revenues, sales or profits of the
business-venture, or statistical information regarding any-existing DONER KEBAB® Outlet-owned
v-by us or our affiliates or that is not contained in our Franchise Disclosure Document is
unauthorized, unwarrantéd and unreliable and shouild be reported to-us.immediately; and

(©) you have not recéived orrelied 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 Eranchise Disclosure Documerit or to the terms of'this. Agreement. If
there are any exceptions to any of the forégoing, you must: (i) immediately notify -our chief
executive officer‘in writing; and (ii) note such excéptions by attaching a statement:of‘exceptions to
this Agreement prior to signing it.

1.5 Delegation of Performance. We may delegate:the performance of: any portion or all of our

obligations under this. Agreement to third-parties, whether they are our-agents or mdependent 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 compliance with this Agreement'. :

1.6. Busmess Organization. If youare at-any time a businéss organization ("Business Entity")
(like a corporation, limited liability company or partnership) you agree and represent that:

‘ (@) 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 under the laws
of the stateiof your incorporation or formation;

(b) your ofgatiiéational or governing documents will recite that the issuance -and
transfer of aiy owiership interests in you are restricted. by the terms of this Agréement; and all
certificates and other documents representing.ownership interésts in you will bedt a legend reférring
to, the restrictions of this Agreement;

(c)A 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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{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 iriformation about your
grganization or formation as' we may. request, (no Gwriership. changes may be made without our
approval)r :

(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 jeintly: and.severally by
all provisions of this Agreement.and any other agreements betiween you and us. ‘A copy of our
current form of Principal Owners. Guaranty is:attached to this. Agreement as Exhibit C; and

[63) at our request, you will. farnish true and correct copies -of - all documents and
contracts governing the rights, obligations and powers of your owners and agents (like articles of
incorporation or organization and partnership, operating or shareholder-agreements).

2. GRANT AND TERM.

2.1.  Grait of Franchise and Restrictions: You have.applied for.a franchise to own and operate
a DONER KEBAB® Outlet only-atithe location.identified on Exhibit. A to:this Agreement:(the "Premises™)
and, if we authorize you. to. make deliveries, from any vehicle (which includes cars, vans or two wheel
bicycles, scooters or mopeds) used for the purpose of providing products and services in connection with
the operation of your DONER KEBAB® Ouitlet ("Vehicie"). 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 the System in.connection with operating
your DONER KEBAB® Qutlet. The term of this Agreertient beginis ofi the Effective Date and expires-ten
(r 0) years from the date you open your DONER KEBAB®:Outlet for business ("Term"). This Agreement
may 'be térmiinated before it-expires in accordance with its terms.

You agree that you may not operate your DONER KEBAB® Outlet from any other location
except the Premises, and you may not relocate your DONER KEBAB® Outlet for-any-purpose without
.our express prior written approval. You agree'that you will:at all times faithfuily, honestly and diligently
pefform your obligations, continuously exert your best efforts to promote and ‘enhance: the DONER
KEBAB® System and not engage in any other business -or: activity that conflicts with your-obligations
to .operate. your DONER ' KEBAB® Outlét:in compliance with this Agreement. You must not engage
catering or delivery services with a Vehicle without otir 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 Territory. For as long.as you comply with the provisions of this Agreement and,

in our reasonable judgment, you are able to operate your DONER KEBAB® Outlet" éfficiently 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 Territory on Exhibit A to this Agreement (the "Protected. Territory") until the expiration or
earlier termination of*this. Agreement. The limited Protected Territory: granted under this Agreement.is the
only ‘territorial ‘protection: granted to you and .does not in any way expressly or implicitly grant any other
area, market, territorial, or development'rights to you or restrict us or-ouraffiliates.in any way in the manner

in which we and our affiliates may conduct or operate our respective businesses ‘outside the Protected
Terrifory. You will not, and if you are a Business Entity you will procure that your owners will not, seek

customers in'connection with your Outlet outside your Protected Territory. Notw1thstandmg, you recognize
that we cannot prevent other franchisees from responding to unsolicited enquiries from customers in your:

Protected Territory. You acknowledge that marketing activities (especially advertising in newspapers,

magazines, radio and television) by us ‘and others may be. received by persons within your Protected
Territory even though they are aimed prmcnpally outside the Territory.
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23. Rights We Reserve. We reserve all rights not expressly granted to' you pursuant to this
Agreement. Neveithéless; we (and -our affiliates) retain all rights with respect to DONER KEBAB®
‘Ouitlets, the Marks, the sale of:similar or dissimilar products and services; and any othet activities we (and
our affiliates) deem appropriate. wherever -and whenever we determine, including, without limitation, the
right to:
: (@) issie ‘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 riear the boundaries Qf the Protected Territory;

(h) solicit.prospective frarichisees and grant other persons the right to-operate DONER
KEBAB® Outlets through national or regional :advertising, trade shows or conventions, or using
or-through theInternet, Intranet or other forms of e-commerce: or: ﬂuough.s;mllar means;

(©) sell, solicit, recruit. and provide services for DONER KEBAB® Outlets or any
franchised business not defined.as:-a DONER KEBAB® Outlet in this Agreement;

(d) sell, and provide the products and/or services authorized for sale by, DONER
KEBAB® Ouitlets under the Marks, or other trade names, trademarks, service marks and
commercial symbols: through similar or dissimilar channels (like telephone, inail order, kiosk, co-
branded Premises and Premises locidted within othér retail businesses, Intranet, Internet, web
Premises, wireless, email or other forms of'e-commerce), including;the sale.and distribution of food
products in grocery' and other retail stores, for distribution within and outside of ‘your Protécted .
Territory and pursuant to such terms and conditions as'we consider appropriate;

(e) acquire the: assets or ownership interest of oné 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 oncetacquired,-wherever
‘these business. (or the franchisees or licensees of theseé businesses) are locatéd or operating
(including in your Protected Territory);

_ ® 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 busineéss, even if such
business operates, franchises and/or licenses Competitive Businessés in the Protected Territory;

® conduct all internet-related, é-commerce, social media and related
communications relating to the:opération of DONER KEBAB® Outlets or the selling, of products '
and sérvices offered at.any of'the DONER KEBAB® Outlets. In‘this connection, we will have. thie:
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' fespect 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, even if those activities affect
customer relatlonshlps within your Protected Territory;

(h) offer, promote and perform delivery and catering services, whether or not usmg
the Marks, anywhere; and

(1) ~ Solicit prospective franchisees for,.and:own and operate, busiriesses.and Outlets of
any othier kind or nature, anywhere.
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2.4, Business Judgment.

(a) ‘Wheneverwe reserve discretion'in a particulararea or where we agree to exercise
our rights reasonably or in-good faith, we wil] satisfy our obligations using reasonable business
judgment in making our decision or:exer¢ising oui rights. Our decisions or actions will be deemed
to be the result of reasonable business judgment, even if other reasonable or even arguably
preférable alternatives are available, if our decision or action is mtended in whole or significant
part, to promote or benefit the franchise system generally, even if the decxslon oOr action also
promotes our financial or other individual interéest. Examples of items; that will promote or benefit
the frarichise 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 capriciously or arbitratily, you will accept and comply with our judgement
or decisions.

(b)  Youiacknowledge that'we specifically-resgrve the rightiand privilege, as we deem
approptiate:according to-our reasonable business judgment, and subject to reasonable deviations,
to vary Systém Staridards 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. PRE;MISES SELECTION AND DEVELOPMENT.

3.1.  Premises Selection. If you have not done so priorto signing this Agreement, you: ‘(with or
wnthout our assistance) must, within ninety (90)-days of signing this Agreement, locate a Premises that Wwe
(in our reasonable discretion) have accepted (such dcceptance ihcludes approval of the lease or other

. occuparicy. rights by us). The Premises must meet our criteria for demographic characteristics, traffic
patterns, parking, characterof neighborhicod, competition from and:proximity to-other businesses-and other
DONER KEBAB® Outlets, the nature of other businesses in ‘proxXimity to the Premises and other
commercial characteristics and. the size, appearance and othet physical characteristics of the proposed
Premises, and any other factors or characteristics that we consider :appropriate. Qur criteria, and our
evaluation of them, may vary pefiodically and from location to location. You must send. us-a complete
Preniises report (contammg 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 Premises in our commercially reasonable- Judgment We ‘will accept or reject a Premises you
propose for an Qutlet 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 our written ‘acceptance within

the 30=day period. You acknowledge and agree that:

(a) - -ourrecommendation or-acceptance of the Premises, and any information regarding,
the Premiises commilnicated to you, do not constitute a representation or warranty of any kind,
express orimplied, as:to the suitability of the Premises fora DONER KEBAB® OQuitlet or for-any
other'purpose; -

(b) our recommendatjon -or acceptance of the Premises indicates only that we:believe.
that the Premises falls within thé acceptable criteria for Premises and premises that we have:

established as of the time of our recommendation.or acceptance of the Premises;

(<) application of criteria that have appeared effective with r'eS'p'eCt to other Premises

and premises may not accurately reflect the potential for all Prerises:and premises, and, after our’
acceptance of a Premises, demographlc and/or- other factors included in or excluded from our

criteria could. change to alter the. potentlal of:a Premises and premises; and
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“(d) the Uncgntainty -a'nd_, instability of such criteria are beyond our control, and we will
ndt be resporisible for the faiture of a Premises and premises we have recommended or:accepted to
meet expectations as:to potential revenue:or operational critefia.

3.2 Lease of Premises.

(a) Lease of Premises: You must deliver copies of'the proposed lease agreement and
related documents to'us prior to signing them. You.must not sign any lease agreement or related
documents tinless we have previously approved them. The insurance pollcy required by our System
Standards must be.in force and effect when'the lease isisigned. Ourreview and approval is-designed
to ensure that the: lease contains terms that we, accept or reqiire for our benefit and the franchise
system; it.is not a.substitute forcareful review and analysis by you and your' advisors. Additionally,
before: entering into such a.lease, you and the.lessor must sign our then-current form of Conditional
Assignment of Lease: Agreement (the: "Conditional Assignmént"), attached to this Agreement as
Exhibit D. You must give the lessot our forms of the Conditional Assignment when you begin
discussions with'the: prospectlve lessor. If you'want to lease the Premises from: any of youraffiliates
(of affiliates of your principal owners), we may also require them to'sign:such.agreemerits to ensure
compliance. with the provisions of this Agreemerit. You will provide us with a.copy of the fully
executed. lease and Conditional Assignment no later than five (5) days: followmg the date upon
‘which you execute the same.

(b) Lease Approval: You must: -

) obtain our approval of the lease of the Premises before you,sign it, or any
renewal of it;

(i) deliver a jc'opy of the signed lease to us. within 15 days after its execution
along with the Conditional. Assignment; and

(iii)  not sign-any lease;orrenewal of a.lease: unless you have also obtairied the
Conditional Assignment'signed by thelessor.

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

6] 4 provision which expressly permits the lessor of the Premises to provide
us- with all revenue and other information it may have related ito the
operation of your DONER KEBAB®:Outlet as we may request;

(i1) a provision which requires the lessor to contemporaneously provide us
with copiés of any written notice-of default under the lease sent to:you and
which grants to us, at our-option, the right (but-not the obligation)to cure
any default under the lease:(should you fail to do so) within 15 days.after
the expiration of the period in ' which you may cure the.default;

(iif)  a provision that allows us. to assume the lease and obtain possession of
your DONER KEBAB® Qutlet on the expiration or earlier termination of
this Agreement;

(iv).  aprovision which evidences:your right to diSp‘]éy the Marks in accordance:

with the specifications required by the System Standards Manual, sibject
only to the provisions of applicable law;
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) 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 such dociments as. are necessary to.
enstire that such lenders and other persons are bound);

(vi)  aptovision which expressly states-that any default under theilease which
is not cured within any. applicable cure period also constitutes grounds for
termination of this Agreement;

(vii)  a lease term which is at lea‘St,e‘qugl t_o,utghe.r initiﬁl térm of this.Agreement,
either through an initial term of that length or rights, at your option, to
renew the. lease:for the full term of this Agreement;

(viii) limitation on the Landlord. from leasmg .space to house a Competitive:
Business;

(ix)  aprovision preventing the lease:from being modified or amended without:
our priof '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® Ouitlet, and
agrees to -our then-current standards for Lease Agreéments for DQNER
KEBAB® Outlets inicluding allowing the signage standards, designated
spots for pick-ups .and delivery vehicles, minimum number of parking
spaces devoted to the Qutlet, outside seafing; and

(xi)  aprovision that allows us to obtain.entry onto the prefises of the Premises
to ensure that all de-identification standards in this Agreement are-fuifilied
iri case you'do niot or are unablefo'do 50, at our expense, including removal
of signage and fixtures.

(d) No Warranty: Y.ou acknowledge that.our approval of the lease-for the Premises
does not constitute a guarantee or ‘warranty, express or implied, of the successfiil operation or
profitability of a DONER KEBAB® Outlet operated at the Premises. Such approval indicates only
that we believe 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. Yiou nust meet certain

conditions: if'you or your affiliates own a Premises, if at:any timé 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 orfor any De51gnated Equipment (as.defined in Section 10.10 of'this Agreement) inwhich
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 documents, and the form of any loan agreement with or
mortgage:in favor of.any leiider-and.any’related-dociiments, must be:approved by us'before you sign them.
Our consent.to them may be conditioned upon the inclusion of various'terms and conditions, in¢luding the
following:. -
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(@) a provision which requires any lender or mortgagee;concurrently to provideius 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;

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

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

4. OUTLET DEVELOPMENT, DECOR AND DESIGNATED EQUIPMEN,T.,

4.1.  Outlet Development. Youareresponsible for developing the Outlet. We, or-our designees;
may, at any timetand from'time to.time (but in no-way limited:or affecting your responsibility for developing
the Outlet) provide certain support and .assistance in the deveélopment and start-up of your Outlet. This
assistanice may include 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.

(@ We will furnish you with mandatory and suggested specifications and layouts for
a DONER KEBAB® Outlet, inciuding 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 requiremient of any federal, state.
or local law, code or regulation, including these 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 construction plans and
specifications to'suit the premises for the Outlet:and to:make sure that these plans and specifications
comply with the ADA and similar rules governing public accommodations for persons with
disabilities, othier applicable ordinances, building codes, 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 specifi cations, 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,
requlrements and with lease requirements and restrictions. You must at yotr expensé use
construction contractors designated or approved by us. . You w1l,l‘not‘er1‘gage any such firmthat we:
have notapproved. If'we 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
contiection with such services. You must send us construction plans and specifications for review
before you begin constructing the:Qutlet and‘all revised or "as-built" plans and;specifications during,
construction. Because our review is limitéd to ensuring your compliance with. our design
requirements, we 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
developing the Outlet. i

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

() 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 to.construct:and operate the Outlet;

(iii) construct all required improvements to the. Prerhises. and decorate the,
Outlet in compliance with plans.and;specifications we havesapproved (the:
*Construction");

(iv)  you must give us notice of commencement of the Construction within,
| fourteen (14) days of the date it bggan, with progress: reports at least every
other week; théreafter;

(v)  the Construction must bexcompleted within six (6) months of the:Effective:
Date of this Agreement;

(vi)  sign a'lease: or otherwise obtain the right to occupy: thie. Premises, and .
obtain our written approval of the leas€ 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, remodeling, decorating and. installation
services;

(viif)  purchase or lease arid install all Designated. Equipment required. for the
‘Outlet; and

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

4.2.  Décor, 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 décor requirements, signage (including stationary) requirements, vehicle specifications

' and Desigriated Equipment. You agree-that all décor, signage, Vehicle(s) and Designated Equipment for

‘ your DONER 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. décor, signage, Vehicles and Designated

| ,Equlpment in compliance with our System and. the standards and specifications described in the System
Standards Manual or otherwise constitutes.a material breach of'this: Agreemeént.

43.  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 spec1ﬁcat10ns and standards ‘and in suitable
condition to-open for business;

(b) all of your pre-opening 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.
have;sufficient financial resources to enable you to fiilly develop your Qutlet;
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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 paymerit of premiuins-as we réquest
or-accept;

3] all permits: and licenses which we specify, ‘or which are otherwise required to
operate. your DONER. KEBAB® Outlet have been obtained and we have received coples of the
same;

(g) we have received signed .counterparts of all required:documehts pertaining,to'your

acquisition.of the Premises.

Youagree-to open the Outlet for business within six (6) months following the Effective Date and within
30 days after we notify you that therabove conditions have been satisfied; but in no:event later than the
time required by any other-agreement you have with us,

4.4.  Grand Opening Program. 'You agree to conduct pre-launch soft launch and grand opemng
advertising and a promotional program for ‘the. Outlet during the period from when the geitificite of
occupancy is issued and up to ninety (90) days post opening. You and we will determine the amount by
mutual agreement, but it will not be less than $10,000. “The pre-launch, soft launch and grand opening
advertising and promotlon will utilize the marketing and public relations programs and media and
advertising materials we have developed or approved. If you fail to spend the requxred amounts, we may,,
at our option, make 'such expenditures ‘on your behalf and you must thern reiinburse 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 this Franchise Agreement.

5. FEES.

5.1. - Initial Franchise Fee. You agree to pay’ us a nonrecurring and nonrefundable Initial

Franchise Fee in the:amount of $25,000 (“Iniitial 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 we:are unable to agree on.a location for the Premises, or'you have not obtained a fully signed.lease

.agreement that we have approved.in writing;for the PrémiSes_,-wiﬂﬁn-n'inew (90) days of the Effective Date,

we may terminate:this' Agreement. If this Agreement is terminated for any reason, you will sign a General
Reélease, in form satisfactory to us, of any and all.claims against us and ourshareholders, ofﬁcers directors,.
employées and agents.

5.2.  Royalty. You agree to pay us a royalty ("Royalty”) in the:amount of six percent.(6%). of
your Outlet’s Gross Revenues durifig each morith.

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

7  5:4.  Electronic Funds Transfer. Within five: (5) days of the end of each calendar month (the
"Payment Day"), you must report the:amount of your Gtoss Revenues for the preceding calendar month

and payus, without set off, credit or deduction of any hature, the Royalty and Marketing Fund Fee. You
are rcqmred to-pay the Royalties and Marketing Fund Fee to us by-electronic funds transfer on the Payment

Day.. You.must:.comply with the procedures we:specify in our.System Standards' Manual .and- perform such

. actsand 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 from the
Streamline System or transfer from the' Account:an amount calculated in accordance with our réasonable
éstimate of the Outlet’s Gross Revenues during any such reporting. period.. If we 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 authofized to immediately initiate a transfer from the, Account in.the: appropriate
amount. in ‘accordance with the foregoing procedures, including applicable interest and late. chiarges. Any
overpayment. will be credited to the Account through a credit, effective as of the f st Payment Day after
youand we determine that such credit is due.

‘ 5.5. Definition. of "Gross. Revenues".."Gross Reveriues™ means all revenues and income from
whatever source derived or received by you from, thfough, by or on account-of the operation of your
DONER KEBAB® Outlet, whether received in cash, in services; inkind, on credit (whether-ornot 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 law, are chargeable to customers;
if'you 'separately states the taxes when the customer is charged and if youi. pay the taxes to the appropriate
taxing, authority; and (ii) any documented refunds, chargebacks, credits and allowances given in good faith
to customiérs by you (such deductionswill 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-other discounts, waivers; or
any bartering or exchange transactions, or the sale of any products or 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. Interestiand Fees on Late Payments. All'amounts which you.owe us will bear interest.after
their due date:at the greater of the annual rate.of 18% or the highest:tate:allowable by law. You acknowledge.
that we do not:agreé to accept any. payments after they are due nor commit to extend credit to, or.otherwise
fiiance your operation of, the Qutlet. In addition to interest, youiagree to pay a late fee of $50.00 to-cover
our :administration costs for each occurrence, as well as require that you reimburse us our legal fees and
collections costs. Your failure to pay all améunts when due constitutes grounds for termination of this
Agreement.

5.7.  Insufficient Funds Charge. You agree to pay on.demand an insufficient fund charge of
$100:00 for each dlshonored «check, orinsufficient. funds notice, you tender to us.

5.8.  Application.of Payments. Notwithstanding any designation'you might make, we have sole
discretion to apply any of your-payments to any of your past due/indebtedness. to us or our afﬁllates You
acknowledge and agree that-we have the right fo set off any amounts yOu or your owners 6we Us against
any amounts we.might owe you or yourowners, '

5.9.  Payment. Offsets. We.may 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 ifiterest, amounts owed to-us.or our affiliates
for purchases or'services of forany 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
retain:(or direct to-our affiliates) any amounts that we.have received foryour account-as a:credit and payment.
against.any amounts that'you may owe to us,-or'our affiliates, at any time. We:may do so‘without notice to
you:atany'time. However, you do not have theitight to offset payments owed to us for amounts purportedly
due to'you from us.

5.10.  Discontinuance of Service. If you do not timely pay amounts:due‘us under this. Agreement,
we.may discontinue‘any services to you, without limiting any of-our otherrights in this. Agreement.

5.11.. Ptice Increases. On -an annual basis (commencmg 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:
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5.12.  Third Party Payment. If we accept payment from aniy third party,.company or individual
who is not you 'in respect of payments-due hereunder-from you,.such. acceptance shall not in any way ‘imply
that we have accepted a transfer of this Agreement to such third party, nor that'we shall accept payments
from such.source in the future. ’ '

6. TRAINING AND ASSISTANCE.

'6.1.  'Initial Trdining; Before the Outlet opens, we will-furnish Initial Training on-the operation

of a DONER KEBAB® Outlet'to you (or, if you are a Business Entity, one-of your owners);and your-Outlét

Manager. You agree:to pay us a nonrefundable fee.of $5,000 for your Initial Training ("Initial Training
Fee"). Initial Training fees are due thirty (30) days ptior to the commencement of the training program.
You, or your owners, and your Qutlét Manager, ‘are required to complete the Initial Training fo our
satisfaction at the time and place(s) we designate. Successful completion of the Initial Training program
by you, or your owners, is-a condition to the opening of the DONER KEBAB® Oiitlet. to: the public.
Training must be.completed at least thirty (30) days priof to opening:

(a). The initial classroom training program will be.conducted at such location as'we
may designate in-our business: judgment. The “on the job” element of the training will be
conducted at:an Outlét or-at such other location weé: de51gnate

(b) If we determine that you, the Owner, your Outlet’ Manager or-any employee has
not successfully completed the:Initial Training, we can require such ‘person, at your-own expense,
‘to undertake further training and if such person does not undertake such further training or fails to
achieve our'required standard during such further training ‘then we can terminate this Agreement

and'you and your-affiliates will do all such things as we:may require-to bring this: Agreetment to:an '

end and you and, if you are a Business Entity, the Principal, will sign.a Géneral Release.

- (©). We shall provide an on-site training program, which shall be conducted at the
Premises prior to the opening of your DONER KEBAB® Outlet..

(d).  You,orifyouwareaBusiness Entity, an Owner, and your personnel will:be:required
to atterid mandatory additional .and/or refresher training, programs, natienal and regional
conferences, conventions and meetings ("Programs") as we deem necessary in our‘sole discretion

to update you on System Standards. and/or improve tlie: operation of your DONER KEBAB®

Outlet. We may charge an attendance fee. for each person .attending a mandatory Program. All
attendarice fées for Programis.are due within ten.(10) days of your receipt of an.invoice for the same.

(e) You will be responsible for all travel, living, incidental and other expenses. of all.

persons attending the Initial Training' program arid any other Programs, seminars or meetings,

_unless otherwise agreed to by us in writing.

- You will ensure that yourand all your personnel (which shallinclude newpersonnel
taken on during the term. of this Agreémeént) who we. may spécify successfully complete: such

training courses as we may specify and if they do riot they will cease any involvement in the:

operation of your DONER KEBAB® Outlet.

() For the avoidance of doubt, in the event that this Agreerent 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 trainifig; we shall not: provnde any further training to-you, unless you specnﬁcally
requested this and the costs of such further-training shall be borne by you.
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6.2.  Guidance:and. Assistarice. ' Wé-will provide'such levels of guidance in the operation:of your
DONER KEBAB® Ouitlet as we .consider appropriate, which. will include telephone assistance during
normal business. hours. This guidance can be provided in whatever manner we censider qppropriatc;,
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 forany such on-site:assistance which you request
us to provide. 1f'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 opérations; uritil your DONER KEBAB® Outlet meets our
standards as set forth in.our System Standards. Manual.

6.3.  Periodic Training. We may require you, or your owriers, to atteid périodic 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 in training other DONER KEBAB® Outlet franchisees. We
will reimburse you for your reasonable :out-of-pocket expenses.in providing such assistance.

6.4.  General Guidance. Wé will advise you from time-to time regarding the operation of your
DONER KEBAB® Outlet'based on:reports you submit to ‘us-orinspections we make. In addmon weinay
furnish guidance to you with respect to:

(a) standards, specifications and operating procedures, and methods utilized by
" DONER KEBAB® Ouitlets;

(®) purchasing required fixtures, furnishings, equipment, signs, products, materials
and supplies and arranging for their distributionto you;

(c) recipes, food preparation methods, and-meiiu items;
() use of suppliers, approved prodiicts, volume buying;
(e) advertising and marketing materials and programs;

® em'p'lb’ye'e training on System Standards but: not on the terms and conditions of’
employment generally; and

(8). administrative, bookkeeping and accountirig procedures.
Such guidance will, at our discretion, be furnished in our System Staridards Manual; in bulletins.or other
written materials; by electrohic media and/or during telephone consultations:and/or consultations-at our
office orthe Outlet.
At:'your'requestj, we will furnish additional guidance and assistance and, 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 with such training,
including per diem charges and travel and living expenses for our personnel, will be your responsibility.

7. - MARKS.

7.1.  Ownership:and:Goodwill of Marks. Your right to-use the Marks:is derived solely from this

Agreement and limited to your operation of the Outlet at the Premises pursuant to and in compliance with
this Agréement.and all.System Standards we prescribe from time to time:during/its.term. Your unauthorized
use of'the. Marksi will be a breach of this Agreement and an inifringement of our rights inand to the Marks.

You acknowledgeand agree-that your usage of the Marks and any goodwill established by:such use will be
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exclusively forour benefit and that this Agreement does riot confer any. goodwill or other interests in the
Marks.or. System upon you (other than the right to operate the Qutlet 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 formi as
we may spe01fy any goodwill relating to thie-Marks or the’ System. You.shall not oppese or engage in any
acts or omissions inconsistent with our riglits, in and to the Marks and System. All provisions of this
Agreement applicable to the Marks apply ‘to any additional proprietary trade and service marks 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 Outlet, except that you agree to identify yourself as: the ‘independent owner ‘in the manner we
prescribe. Y:ou may not-use modifying words, terms, designs or symbols (other than logos we license to
you), or in any madified form, nor may you use-any Mark in connection. with: the performance or sale of
any unauthorized sérvices 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 or
an ownership interest in. you. You agree to display the Marks prominently in the manner we prescribe at
the Outlet, on supplies or materials we desngnate and in connection with forms and ‘advertising' and
marketing miaterials. You agree to give such notices of trade and service mark registrations as we specify
and to obtain any fictitious or assumed name:registrations required under-applicable law:

7.3.  Notification of Infringements and Claims. You agree to ‘notify us immediately of any
apparent infringement or challenge to your use-of any Mark, or of any claim by any person of:any’ ‘rights in
any | Mark; and you agreé:not to.communicate; with any person other than us, ourattorneys and your attorneys,
in- connection with any such infringement, challenge or claim. We have sole discretion to‘take such action
as'we deemrappropriate and the rightto control éxclusively-any litigation, U.S. Patent and Trademark Office
proceeding or any other administrative proceeding arising out of:any such.infringement, challenge:or'claim
or otherwise relating to aity Mark. Yiou agree to sign any and all instruments and documents, render‘such
assistance and dossuch acts and things as, in the opinion of.our attorneys, may bemnecessary: or:advisable to
protect and maintain our interests in any litigati‘on or Patent and Trademark Office or other proceeding or

‘7.4,  Discontinuance of Use of Marks. Ifit becomes advisable atiany time in our sole discretion
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 agree to comply with our directions, at your sole expense, within a

- reasonable time after receiving notice. We, will not reimburse you for any: loss of revenue- attributable to
any modified or discontinued. Mark or for any expenditures you make to promote a modified or substitute
trademark. or service mark. You -agree to make no claim in connection 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 for all damages for
‘which you are held liable to third parties in any proceeding arising out of your authorized use of any of our
'Marks, pursuant-to and in compliance'with this.Agreemieiit, resulting from.claims by third parties: that your
use of any of the Marks infringes their tradémark rights,.and for all costs you reasonably incur in'thé:defense
of any such claim in which you are:named as a party, so long.as you have timely notified us of the cldim
and have: otherwise complied with the terms of this Agreement. We will not indemnify you against the
consequences of your use of the:Marks except in-accordance with the: rrequirements .of this Agreement. You
must provide written notice to us of. any-such claim within ten (10) days of your recgipt of such notice and
you must: tendér'the defense of the claim to us. We'will have the right to defend any suchi claim and if we .
do so, we will have no obligation. to .indemnify or réimburse you for any fees or disbursements of any
attorney. retained by you. If we elect:to defend the claim, we will have the right to manage the defense of
the claim inicluding the right to compromise, settle or otherwise resolve:the claim,:and to determine: whether
to appeal a fifial determination of the claim.
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8. © CONFIDENTIAL INFORMATION.

8.1.  Types of Confidential Information. We possess (and will continue to develop-and.acquire)

icertain confidential ‘information (the "Conﬁdentia'l ln,formati@n"~) telating to the developmént and
operation of DONER KEBAB® Outléts, which includes (without limitation):

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

b) plans, :specifications, size and physic;‘él characteristics of DONER KEBAB®

Outlets;
(<) Premisés selection criteria, fand use and zoning technigues and.criteria;
(d) iethods in obtaining licensing and meeting regulatory requirements;
(e). sources and:design of equipment, furniture, forms, materials and supplies;

6))] marketing, advertising and promotienal programs for DONER KEBAB®Outlets;
(g) staffing;and delivery'methods and techniques for personal setvices;
(h) the:selection, testing and training of persorninél for DONER KEBAB® Qutlets;

(l) the-recruitmient; qualification and investigation methods-to secure employment for
employment ¢andidates;

G) any computer softwarewe make ravailabl”e'o;r recommend for DONER. KEBAB®
Outlets; '

) methods, techmques formats, specxﬁcatxons procedures, information and systems

related to and. knowledge: of and experience in the development, operation -and franchising of

DONER KEBAB® Ouitlets;

0] knowledge of specifications for and suppliers of certain products, materials,
supphes furniture, furnishings.and equipment;

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

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

8.2.  Disclosure and Limitations-on Use. We-will disclose much of thie.Confidential Information
to you and personnel of the Outlet by furnishing the System Standards Manual to you and by providing
trdining, guidance and assistance to you. In. addition, in the:course of the operation.of' your Outlet, you-or
your personnel may develop ideas, concepts, methods, menu items, preparation or serving techniques or-
improvements ("Improvements") relating to your Outlet, which 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 DONER KEBAB®: Outlets. By this paragraph you assign ownership of any Improvements
and all related rights to that Improvement to us and agree to take whatever action (including signing

“assignmient; foreign or-domestic registrations, applications or notifications, or other:documents) we request
to evidence our ownership or to help us. obtdin intellectual property Tights in such Tmprovement.
Improvements will then also constitute Confidential Information.
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8.3. Confidentiality Obligations. You-agree that your relationship'with us does not vest inyou
any interest in the Confidential Information other than the right to use it in.the development and operation
of your Qutlet, and that the:use or duplication.of'the Confidential Information:in any other business would
constitute an unfair method of competition. You acknowledge:and agree that the'Confidential Inférmation
is ‘proprietary, includes trade secrets beloriging to us :and is disclosed to you ‘or duthorized for your use
solely on the condition that'you agree, and.you therefore do agree, that you:

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

(b) will maintain: the absolute confidentiality of the Confidential Inforfiation duting
and.after theterm of this Agreémerit;

7 (¢)  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 Manual; and

(d) . ‘will'adopt and 1mplement all reasonablé procedures we may prescribe. from time
to timé to prévent unauthorized use or disclosure of the Confidential Information, including,
restrictions on disclosure to your employees and the use of a Nondisclosure and Noncompetltlon
Agreement in the form attached to this Agreement as Exhibit E or as we othérwise may. prescnbe
for employees or others ' who have access to the Confidential Information. You will-provide us with
a copy of any executed Nondisclosure.and Noncompetition Agreement within .no more-than seven
(7) days of your receipt of the. same.

8.4.  Exceptions to Confidentiality. The restrictions on your disclosure and use of the
Confidential Information will not:apply to-information and materials: (i) that are of subsequently become
publiclyavailable without your breach-of any duties owed toiuss; (i) was known.by you prior to us:disclosing
it; or (m) became known to. you from a source other-than us, other than by the breach of an obligation of
=conﬁdent1alrty owed to us. In addition, you may disclose Confidential Information as required to comply:
with lawful requests or binding orders of regulators or other governmerital 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 treatment. for—

any-Confidential Information so disclosed.
9, EXCLUSIVE RELATIONSHIP.

You acknowledge and ‘agree that. we. would be unable to protect Confideéntial Information against:
unauthorized use or disclosure or to encourage a fre¢ exchange of‘ideas and information among DONER
KEBAB® Outlets if franchised owners of DONER KEBAB® Outlets were permitted to hold intefests in
of perform sefvices for a Competitive Business (defined below). You also acknowledge that we have
grantedyou the right to operate your DONER KEBAB® Outlet in consideration of arid reliancé upon your
agreement to.deal exclusively with us. You agree that, during: the term 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 controlling interest:as a. disclosed or beneﬁcml owner
in @ Competitive, Businéss, wherever located;
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(c) perform  services as a director; officer; manager, employee, consultant,
representatlve agent or otherwnse fora Competmve Busmess wherever located, including by not

‘(:Ld)“ recruit or hire any person who.is our employee or the employee of any DONER
KEBAB® Outlet without obtaining; the prior-written pérmissiofi of that pérson’s: employer..

The term "Competitive Business" as used irthis Agreement means any business which produces, offers,
sells, distributes oris otherwise involved in; the sale of products.or'services the same or similar to or

which are competitive:with those which are-provided by DONER KEBAB® Outlets or which are 51m1‘lar
to or competitive with the services and/or produects offered by us -or-ouf franchisees.

10. OPERATION AND ' SY'STEM STANDARDS.

10.1.  Operations:System Standards Manual. So. long as'you arenot in breach of your obligations
to us during:the: term of this Agreement, we will grant you access to our manual (the “System Standards
Manual"), consisting of such materials (mcludmg, as applicable, audiotapes, videotapes, magnetic media,
computer software and written materials) that-we generally furnish to franchisees from time te time for use
in operating.a DONER KEBAB® Outlet. We may do so with print versions or electronically only. The
System Standards Manual contains mandatory and suggested specifications; standards, operating
procedures and rules ("System 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
telated agreements. You agree to follow the standards, specifications and operating progedeejé"w'e‘ éstablish
periodically. for the DONER KEBAB® System that ‘are described in the System _Standards Matital., You
also must comply with all updates and amendments to thé DONER KEBAB® System as described in
newsletters or notices we distribute, including via computer systems. Any such additions, deletions or
changes will take precedence over all prior communications. Mandatory System Standards, specifications
and operating procedures prescribed from-time‘to time by us in' the System Standards Manual, ot otherwise
communicated to you. electronically or<in printéd form, 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 maintaining the confidentiality
of the information in the System Standards. Manual., You must maintairi the System Standards Manual as
confidential and maintain the information in the. System Standards Manual as secret:and confidential. It is
your solé respon51b111ty to establish appropriate security procedures and comply with all policies and
procedures. which we may specify and you will establish other appropriate polu:les and procediireés to
maintain the -confidentiality 'of the System Standards Manual. The System Standards Manual may be
modified, updated and tevised 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 testricted Website: or-extranet to-which you will
have access. "Website" means an interactive: electoriic document contained in a network. of computers
linked by communications 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; or our designee, will periodically notify you electronically .about updates,

changes, or deletions to the:content posted on the-restricted Website orextranet. We or they will notiissue,
nor will you recejve, 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 ori & Website or extrariet

‘will ‘be deemed to be part of Confidential. Information.

‘You agree to keep your copy of the System Standards Manual full, complete and current and in a. securé

location at the Outlet. In. the event of a dispute relating to its contents, the master copy of the System
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duphcate record or otherwlse r_eproduee 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 sele-and exclusive property
and copyright.in the System Standards Manual,.as may be aménded from time-to time, shall bé rétained by

us, In the event of a-conflict between the provisions of the System Standards Manual and the provisions:.of ‘

this Agreement, this Agreement:shall control:

10.2. Compliance with System Standards. You acknowledge and agree that your-operation and
‘maintenance of the Outlet.in accordance with System Standards are: essential 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 Standards, however:
communicated.to you. Weimay periodically change, modify and supplement System Standards. You shall
make such chianges, modifications arid additions at your sole cost and expense even if you believe that a
Systein Standard, as originally issued or subsequently modified, is: not in the System's or ttie Outlet's best
interest. Although we:retain the right to establish and periodically modify System Standards that;you have
‘agreed to'maintain, you retain the right to, and responsxblhty for, the day-to-day management and operation
of the Outlet 'and implementing afid maintaining System Standards: at the Outlet. As examples, System
:Standards may-regulate any one-or more of the following with.respect to the Outlet;

(a) design, layout, decor, appearanceand llghtmg, periodic maintenance; cleaning and
sanitation; periodic- remodeling; replacemerit of obsolete or worn-out leasehold improvements,
fixtures, furmshmgs equipment.and signs; periodic painting;:and use of interior'and exterior'signs,
embiems, lettering and logos, and illumination;

b) types, .models and brands. of required fixtures, furnishings, equipment, signs,
software, materials and supplies;. -

(<) required or-authorized products and product categeries including for all food and
beverage items and portions devoted to each supplier of products and other merchandxse for sale at
'the Outlet;

(d) designated or approved suppliers (which may be limited to or include us) of

fixtures, furnishings, equipment, signs, software, products, mgredlents materials and supplies
including for all food and beverage items; g

(e) terms and conditions of the:sale and: dehvery of, and termsiand methods.of payment
for, products, materials, supplies and services, including direct labor, that. you obtain ffom us
unafﬁhated suppliers:or-others;

(f) - sales, marketing, -adveitising, customer service and -promotional programs and
materials and media used in such programs;

'(’g) use and display of the Marks at the Outlet and ‘on any paper and plastic products
orsupplies (although you have sole responsibility and authority concerning employee:selection and
promotion, hours worked, worker eligibility, rates of pay and other benefits, work assigned, and
working conditiens);

(h) staffing levels for the Outlet and matters relating to. managing the ‘Outlet;
communication to us of the identities of the. Outlet’s personnel; and quahﬁcatlons trammg, dress

and appearance of employees;.

(i) days and hours of ‘operation of thé Outlet;

QB\50652439.1 18



) participation in market réséarch and testing and product and service: development
programs; '
(9] acceptance of'credit and debit cards and ‘other payment systems; and honoting and

issuing gift certificates, coupons and gift.cards; rewards and loyalty programs;

[¢}) purchase, storage, preparation, handling and packaging procedures and techniques
for ‘Qutlet matetials; products and supplies; and inventory requirements for Outlet materials,
products.and.supplies;

(m)  terms and.conditions of the sale:and delivery of,-and.terms and methods.of payment
for, products and.services that,you obtain from us and affiliated and unaffiliated suppliers, including
your obligation to purchasé 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.cash-on-delivery or other basis,
if you are:in violation.of or in default under<any agreement with us;.and

(n) regulation of suc‘h other-aspects of the operation.and maintenance.of the Outlet that
we determine from time to time-to be usefill to preserve or enhance-the.efficient operation, image:
or goodwﬂl of the Marks :and DONER KEBAB® Outlets.

You agreethat System Standards prescribed from time to time in the -System Staridards Mariual, or
otherwise communicated to.you in writing or other tangible form, constitute provisions of this Agreement
as if fully set forth. All references to.this Agreement irichude all System Standards as periodically
modified.,

10.3. Capital Modifications..

(a) We may'periodically modify System:Standards, which may-accommodate: regional
or local variations as we determine, and any such modificafions may obligate you to invest
additional capital in-the Outlet (“Capital Modifications™).and/or ‘incur- higher operating:costs. You
must make the Capital Modifications within the time frame we require. Capital Modifications that
require you to-obtain additiohal or replace equipment:or technology 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 (12) months after opening; your Outlet (these. would
encompass items like new: or-replacement floofing; interior decor and color scheme (as opposed-to
upkeep); exterior signage, furniture, or'(ii) during the last year-of the Term of this- Agreement if
you provide'written notice:to-us-of your intention not to enter into a-Successor, Franchise Agreement
and the aggregate cost of doing so during the final year of this Agréement exceeds ten thousand
and no/100 dollars (810,000, 00) Capital Modifications will not alter. your fundamental status and
rights under this Agreement. Capital Modifications are in-addition to the costs you will incur-to
develop, open, repair, replace, maintain orrefurbish your Outlet, equipment and fixtures frofn time
to time. ‘Capital Modifications do not include afy expenditurés you must, or choose to make, in

" order to comply with applicable laws;, -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 énter
the Premises;and make the reqmsnte Capital Modifications. You agree to reimburse us. within ten
(10) days of your receipt of an invoice from us forour costs and expenses associated with making ,

" Capital Modifications,

o (b) In addition to Capital Modifications you must makeé in connection with our
modification to System Standards, you must refurbish your Qutlét-as follows:
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(i) ‘you will conduct'a minor refurbishiment o’f,youf—fOutl‘ct (in accordance with
our requirements) on or'immediately prior to the:third (3rd).and. ninth (9th) anniversaries
of‘thie 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

(ii) 'you will conduct-a fiill refurbishment of the Qutlet (iniaccordance with our
requirements) on or immediately priorto the sixth (6th) anniversary .of the Effective: Date
to ensure compliance with our-latest style, designs and specifications: to in¢lude 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 maximum,

minimum, orother pricing requirements on prices thatyou may charge for products or services tothe-fullest
extent allowed by applicable law, Wthh may-include regional, special venue or demographic-variations.

10.5. Interior and Exterior Upkeep. You must at all times ma‘inta‘in: the Outlet’s interior: and

exterior and the surrounding area in "like new" condition with the highest degree of cleanliness; orderlifiess

and sanitation and comply with the requirements regarding ‘the ﬁpkeep of the Outlet established in the
System Standards Manual and by fedetal, 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 vendmgfmachmes or
other similar devices without our pnor written approval, which may be‘withheld at oursole’ dlscretlon

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.  Accounting, Computers and Records. You, must-obtain y.our.éccounting: services and any
required hardware:or:software related to them in accordance with our System Standards, including, but not
Iimited to, the ele‘ctroni‘c ,point'-of-sa]e' system an’d all 'equipmént and arrangements ne‘cessary to use credit

specified in the System ‘Standards Manual mcludmg, wuthout llrmtatlon sales mventory and expense

information. You must report Gross Revenues and other business' information to us using the format and

reporting system that we require from time to time. Y:ou must provide your own internetiservice provider

and maintain broadband connectivity throughout the Term of this Agréement. We reserve the: right to-

designate a source from whom you must pufchase.orlicense:all or some-elements of the Computer System

‘and software we require: You will comply with our requirements for use: of the: Computer System, which

may include, among other-things, connection to remote servers, off site electronic repositories, high speed

internet connections, the'establishment of oné or more email accounts and entermg 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 components of the Computer System

from time to time. Our modifications. and specifications for components of the Computer System may'

require'youto incur costs to’purchase, lease or licerise new or modified. computer hardware or software:and

to obtain service ‘and support for the ‘Comiputer System dufing the term of this Agreement. You agree to.
incur such ¢osts in connection with obtammg the computer hardware. and software comprising the’

Computer Systein (oradditions-ormodifications). Within seven (7) days after ‘you recejve notice from us,
you must obtain the components of the Computer System that we designate and requ1re The Computer

System must be capable: of connecting with our*Computer Systém so that we can daily review the results.

of yourQutlet’s'operations. We also have the rightto charge you areasonable:systems fee:.for modifications
of and enhanceiments made to 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. w1ll pay all
fees imposed by us or any third party in connection with the Computer System we require.
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10.8. Trade Accounts.and Taxes. You mustmaintain your trade accoutits in a current:status and
seek to resolve any disputes with trade suppliers promptly. You must timely pay' all taxes incurred in
coniiectiori with your Outlet’s operations. If you. fail to maintain. yeur trade accounts in a current Status,
timely pay such taxes or any other amounts owing to.any third parties ‘or -peiform ‘any non-monetary
obligations to third parties, we may, but are riot required to, pay any and all siich amounts and perform such
obligations on your behalf, If we elect to do so, then you' ‘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
réimbursement obligations against all amounts which we:may owe you.

10.9. Proprietary Materials. You must-purchase from, us.or-approved manufacturers or suppliers
all articles used in operating the Outlet and bearing,any of the'Marks.. These'items.may ‘include employee
clothing (such as shirts, hats and aprons)-and menus (collectively, the "Proprletary Materials"), at then
prevailing prices, plus frelght taxes and delivery costs.

10.10. Designated Eq\npment and Outlet Materials. Yowmust acquire:all supplies, materials. and
food .and beverage products (including ingredients) 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 hardware:and 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 (interior'and exterior)

such signs,.emblems, lettering, logos and display materials that we periodically approve.

10.11.  Sourcing, Restrictions. We have developed or may develop staridards and specifications
for types, models and brands of required Designated-Equipment 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 mandatory suppliers
and distributors of them (all of which may include us or our-affi llates) If we 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 ourselves.or our affiliates. We may designate a single distributor or
supplier (collectlvely, "Designated Supplier") for any product, service, :equipment, supply or‘material and
may approve:a supplier or distributor: only as to-certain products. The De51gnated Supplier may be us, one;
of our affiliates, or a designated third party. You will pay . all suppliers in accordance with their payment.
terms: and will enter into such additional agreements. (such. as maintenance: agreements) as. we' may
reasonably 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 Desngnated Equiprerit and Outlet Materials. We

»and our affiliates may receive payments: from Designated Suppliers on account of such suppliers’ dealings

with you.and other franchise; owners; and inay ‘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 or the best advertising support or services. Our
approval of a.supplier or.distributor'may be coriditioned on requirements relating to product quality, prices,
consistency, reliability, financial capability, labor relatlons customer relations, rtegiondl 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 with 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 o, us, not more frequently than monthly, in such format and by such means
as ‘we may from time to time specnfy information about your puichases of Designated Equipment and
Qutlet Materials.
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10.12. Approved Produéts. You must not sell any food or beverage products or other items at the
Outlet that we 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 sell all the food and beverage
products.that are included on the:prescribed or- approvedimentis, and-no Gthers. We may. be the sole:supplier

of certain proprietary food products: We may hegotiate group or volume purchasing arrangements: with

approved. suppliers. We will be entitled to all rebates, bonuses and promotional benefits associated with
those pr ograms You must strrctly follow all of our recrpes forall menu ltems as such recrpes are specrﬁed
consent sell, dtspense glve away or otherwrse provxde food or beverage products or other products oritems
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
otheritems requested by us, including menu changes. You imust maintain aninventory 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 ormenu changes submitted by you for inclusion on the-menus will become our property- -and'you
agree to. sign all documents necessary to convey all rights and title, including all rights in such recipes to
us.

10.13. Changes'to Approved Suppliers. Ifyou 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 proposed new supplier to enable us to approve or reject eitherthe supplier or
the particular iteis. "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 quallty 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 withhold approval of any- Outlet Materials of Designated
Equipment, or any suppliér-of such items, which does not meet our quality standards by: giving you written
notice. .If we do so, you must immediately stop purchasing from such supplier or using such Outlet

‘Materials or Desrgnated Equipment in your DONER KEBAB®:Outlet until we notify you that such supplier

or such Outlet Materials or Demgnated Equipment meet our quality standards At ourrequest, you must

submit to us sufficient information about a proposed supplier-and samples of the proposed Outlet Materials
or Designated Equipment for our examination so that we ‘can determine whether thiey. meet our quality
standards. 'We also must have.the right to require our representatives toibe permitted.to: mspect the; proposed
supplier’s facilities'at your expense. Weimay charge a fee for'evaluating alternative suppliers.in an amount

we determine from time to time and may vary deperding on the nature and characteristics of the products,,

services, supplies; vendor or supplier-and.extent of the evaluation we do.

10.14. Management. You must keep’ us advised; in writing; of .all personnel involved in the

operation of your Outlet. Your Outlet must be:personally managed-on a full-time basis by you or, if youare:
a Business Ennty, an owhner or Outlet Manager who has been approved by us, has successfully completed

mandatory training and has met the standards specified.by us (which for. the'avoidance of doubt shall include

minimum levels of experience in the operatlon of food retail outlets as well as minimum qualifications in

food safety and hygiene and any other qualifications as we may require). Tn the event that you are not able
to source a surtable _Outlet Mauager ‘who meets the criteria which we require, we may (but shall not; be
obliged to) offer assistance with the recruitment of such an Qutlet Manageér: Such assistance may include

appointing, an external recruitment. agency to recruit a suitable Qutlét Manager and the costs of such

recruitment agency shall be. met by you. Notwithstanding the foregoing and for the-avoidance. of doubt, the
decision Whether or not.to employ any candidate reférred by 'any recruitment agency -shall be yours and
yours alone

10.15. Personnel. You must hire, tain, and supervise honest, reliable, .competent and courieous
personnel forthe operation of yourQutlet. Y-ou.mustpay all wages, commissions, fringe benefits; worket’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 trainéd. employeés are available to meet the operational standards ‘and requirements of your
Outlet at all times. You must ensure that your:employees perform their‘duties in.compliance with the terms
of the System ‘Standards Manual and any other materials applicable to.employees that'we communicate:to
you, including, but niot limited to. wearing the uniformis we'specify, maintaining a neat and clean.appearance,

and coriducting 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 pérform their assigned tasks. Y:ou must ensure:that
your eémployees do not make or fetain any. copies of the System Standards Manual or any portion thereof.
You will cause your personnel to enter into such contracts as we may specify so:as to protect our goodwill
and Confidential Information and.ensure:copies of the.sameare forwarded to.us immediately after execution
and the terms of*such agreements.are:enforced by you. We do not coritrol the-day-to-day activities of your
employees or the:mariner ifi which they perform their-assigned tasks. We also do not control. the hiring or
firing of your employees ‘

10.16. Compliance with Laws, Good Business Practices, Abandonment.

(@) You ‘must secure and maintain in force all required licenses, ‘perinits and
certificates. relating fo: 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
privacy . laws and regulatlons occupatiofial 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 advertising arid promotiori by you must be: completely factual and must
conform to-the highest.standards of ethical advertising. You agree to 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®‘Qutlets.

© 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 and ethical
.conduct.

) You must notify- as in writing within 5 days of the commencement of any action,

suit:of proceeding, and of'the issuance of any order, writ, injunction, award or decree of any couit,
agency or other governmental instrumentality; which may adversely affect your operation or
financial condition or that of the Outlet and of any notice of violation of any law, ordinance, or
regulation relating t6 the Outlet:

(e) You must immediately notify us prior to any period during which you will not
operate the Qutlet for.any reason and submit a plan for re-starting your Outlet. All yourfinancial
obllgatlons to us or to-any affiliate (including the payment of Royalties and Marketing Fund Fees)
will remain in:efféct during such non-operational period. Any period of non-operation which is.not

. authorized by us (and forthe avoidance of doubt reasonable absence because of holidays or illness
will be authorized) will be:a breach of'this Agreement. During any period when your Outlet is not.
operational, which. we have not:authorized, for five (5) consecutive. business. days you will pay us
on such dates:as we may specify until the: Outlet:starts to operate again or this Agteement 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 fora month payable by all our frarchisees. -
as notified fo you after we become aware of your Outlet ceasing to operate, or'(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. abaridonmeént arises from your‘unlawful 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 your Outlet.

10.17. lInsurance. During the Term, you must maintain in force, at your sole expénse;
comprehensive public liability, general liability, product liability and motor vehicle liability insurance
against claims for bodily and personal injury, déath and property damage caused by ‘or occurring in:
connection with thie Outlet’s operatioti. All such insurance must contain the minimum liability coverage
(on. an occurrence and ‘aggregate: basis) we prescribe from time to time. Such ‘insurance coverage may
specifically include auto insurance onany vehicles that you may acquire for promotional:events, 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. We:may-periodically increase the;amounts of coverage required under these insurance policies
and/or requ;re dlfferent or addmonal msurance coverages (mcludmg reasonable excess. hablllty msurance)
damage awards or other relevant changes in c1rcumstances All insurers must meet thh 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 modification; cancellation or expiration. Y-ou routinely must:
furnish us copies of your Certificates of Insurance or other evidence of your maintaining this insurance
coverage and paying premiums. If you fail or refuse to obtain and maintain the instirance we spécify, in
addition to our other remedies, we may (but need not) obtain such insurance for you and the Outlet.on your
behalf, in which event you will: ‘cooperate with uis and réimburse us. for all premiums, costs .and expenses
we incurin:obtaining and maintdining-the insurance, plus a.reasonable fee:for our time‘incurred in obtammg
such insurance.

11. MARKETING AND PROMOTION.

11.1.  Establishment, of Marketing Fund. We have established a Marketing Fund (the
"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 agree to.contribute'to
the Marketing, Fund such amounts that we prescribe from time to. time (the "Marketing Fund, Fees™)
payable in the same manner as the Royalty. We reserve the right to: defer -or reduce. contributions of a
DONER KEBAB® Ouitlet franchisee and, upon 30 days prior. written.notice to you, to reduce of suspend
contfibitions'to and operations of the:Marketing Fund for one:or more periods of any length:and'to terminate
(and, if terminated, to reinstate) the Marketing Fund. If the Marketing Fund is terminated, all unspent
monies on ‘the:date of termination will bé distributed to our franchisees. in proportion to their respective
contributions'to the Marketing Fund during the preceding 12 calendar months. Ouraffiliates will contribute
to the.Marketing Fund.on the same basis:as franchise owners for.-any DONER KEBAB® Outlets they own
and operate.

11.2. 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-Markeéting 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 commercé-web presence, including for-online ordering; menu layout and design;
admlmstermg system-wide regional.andimulti-regional advertising programs, including, without limitation,
purchasing, direct mail, internet, social media and other media advertising and employing advemsmg,
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, and other data, matetial§ and property
financed through the Marketing Fund. The Marketing Fund periodically will furnish you with samples of
advertising, marketing and promotional formats and matenals at no cost. Multiple copies. and individual
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requests of such materials will be fuinished to you at our direct cost of producing them, plus any related
shipping, handling and storage charges. -

11 Accounting for the Fund 'The Marketing Fund will not be our asset. Although the
use Marketmg:Fund Fees only for the purposes described in this section of thlS Agreement Wedonat owe
any fiduciary obligation to you for administering the Marketing Fund or for.any other reason. The
Marketing Fund 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, administrative costs, travel ‘expenses
and overliead, including rent.and utilities, as we may- incur in.activities related to the administration of the
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 primarily solicit new franchisees.
‘Some imedia 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 fonies 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 deficits or invest any surplus for fitire use: 1f 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 Fuiid and furnish the statement to 'you upon written request. We have the right to 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 s intended to
maximize recognition of the Marks and patronage- of DONER KEBAB® Outlets: Although we will
endeavor to utilize the Marketing Fund to develop advertising arid marketing materials and programs and
to:place advemsmg 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:proportionaté-or equivalent
to'the contributions to the Marketing Fund by DONER KEBAB®:Quitlets operating in that.geographiciarea
or that any DONER KEBAB® OQutlet will benefit directly or in proportion to its contribution to the
Marketing Fund from. the development of advértising and marketing materials or the placement of
advertising. Except as expressly ‘provided in this_section, we assume no direct or indiréct liability or
obhgatlon to'you with respect to collecting'amounts due to, or maintaining, directing or-administering, the
Marketing Fund.

11.5. Deposits. We havethe right:to collect for deposit into the:Marketing Fund any advertising,
miarketing 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 paymients, are different from those:
which are not designated by suppliers to'be used exclusively for advertising or similar'purposes and which
we and our affiliates, therefore, may usé 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 Marketmg Fund's expense. We also may forglve walve settle and compromlse all clalms by

indirect: llablllty Qr obllgatlon to you for' collectmg amounts due to maintaining, dlrectmg or’ admmlstermg
the-Marketing Fund.

11.6. "Your Advertising, Marketing and Promotion. Your marketing and advertising must be:in
good taste-and conform to ethical and legal stan,dar_ds and our requirements. Samples of all advertising and
promotional materials forany media, including the internet, World Wide Web or otherwise, must be
submitted to us for our review and approval priorto use; which approval we can give subject to-conditions
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or withhold .in our diseretion. If you do not receive written disapproval within. thirty (30) days after our
receipt-of such’ materials, they will be deemed rejected, Yoou must not use any @dvertising or promiotional
‘'materials.that we have disapproved, whethér or not'you have-alréady printed-or- developed them. Youagree
fiot 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 gnd all activities aimed, at
actively seeking customers for your Outlet that you undertake is aimed principally at potéritial customers
in your Protected Territory..

11.7. Customer Satisfaction, Quality Controls. We may institute various programs for auditing
customer satisfaction and/or other quality’ control measures. You agree to feéquest your customers.to
jparticipate in any surveys perforimed by-oren behalf ofuus, using forms prescribed by us from.time.to time.
You will be responsible. for: all costs and.expenses associated with the surveys: you conduct,

11.8. Pamclpatlon in Marketing and Delivery Programs. You agree to participate in all
marketing, delivery and promotlonal programs. which; in our business.judgment, willbenefit-our franchisees
and the System mcludmg, 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 furnish Youwwith marketing,
advertising.and promotional materials and we canirequire'that:you pay the cost of producing and distributing
such.materials in addition to your Marketmg Fund Fee:

11:9.  Call Center Services. You must ensure that all orders for the delivery -of products from
your customers are routed through our call center (or third party. provider who ‘will process and deliver
orders). 'Youmust ensure that the telephone number of'this call center is the only telephone number: printed
on marketing communications distributed by you.

11. 1‘0 Co-op Participation. and Contributions. If ‘an association of DONER KEBAB® Outlet
franchise .owners is established in a geographic areain ‘which your Qutlet is located (the: "Co-0p"), you
must join and actively patticipate:in it. You also must contribute to the Co-op 'such -amounts as are
deterniined from time to time by it,.not to exceed 2% of your Gross:Revenues, We will not setithe amount
of those contributions. The ‘Co-op will adopt. its own rules, regulations and procedures; which you must
follow. However, the rules, regulations and procedures of the Co-op and any related.agreements, as well
as any changes or additions'to ther, are subjectto our approval. All.advertising utilized by the Co-0p must,
not be-used uriless and uiitil we have reviewed and approved it. We:also have the:right to participate in:any-
meetings: of the Co-op and its members. Your failureto timely contribute the amounts fequi\fed"by the Co-
op:constitutes:a material breach of the: provisions of this Agreement and we may-offset against any amounts:
we:owe to you the amount of your Co-op contributions and pay such contributions for you.

12: RECO'RDS, 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 maintain the records reasonably specified in the System Standards Manual, mcludmg, without
limitation, sales, -inveritory and- expense information.

(a) You must report Gross Revetities and other business information to us using the
format that we requife from time'to time. You.must deliver to us the financial and operatmg reports
in the form; manner, content and.time we:specify from fime to time, including via access to your
Computer System. You will update all information in. your Computer System as. often as we
designate, which may beat léast.daily, including but-not limited to revenues,.expenditures and other'
pertinent:data.
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(b) You will make available for our review and inspection during normal business,
hours all original books. and records that we ‘want to ascertain.and verify financial statements or |
teports. You will maititain. all of your books and records. in accordance with generally accepted.
accounting principles. You will maintain and preserve such records during the entire Term. and for
7 years. following,expiration or termination of this Agreement. Such-records. mclude deposit reports
and receipts; cash receipts journal, general Iedgers cash disbursement Joumals weekly payroll
registers, monthly bank statements, supplierinvoices (paid-and'unpaid), accounts payable:journals,
balance sheets, profit and loss statements, inventory records, records of wholesale accourits and
such other records as we may réquire. ‘

() We may use the information obtained, including, but not limited to, your name,
any dddress and/or phone number(s) revenues, expenses, results: of operations and/or other
information, as we'deem -appropriate in our business judgment.

() We may require you to use-approved computer hardware and software in order to
mainain the Computer System; and othér commiunication processes. If we:determine that if you-or
your accounting, firm afe not maintaining your statements, records and repors on a satisfactory
ba51s or not tlmely provndmg reports to us, we may require you to utilize accountmg firms and
services that'we designate, at your expense. We. will only reqmre you to'use designated accounting
service providers if ‘we are not satisfied with your performance of your accounting and
recordkgepmg Qbhgatxons, and we will only designate accounting service providers that
demonstrate to our satisfaction that they are capable of assisting you to meet those requirements.; -

[2:2. Reports. You agree'to furnish to us on such forms that we prescribe from time to-time:

(ay within five (5) days after their filing, copies of all sales tax returns for the Outlet
and, as soon as you have received them, copies ofAtheucanceled‘-checks,.‘fon the required sales taxes;

(b) within five: (5) days ‘of the end of each week, a report on the Outlet's Gross
Revenues for during the preceding calendar weekand, within five (5)days:of the.énd of each month
a.report.on the Outlet’s Gross:Revenués during the precedmg,calendar month,.

(©) within.20 days after the end of'each calendar month, a proﬁt and loss:statement:for
the Outlet, for the. 1mmed1atcly preceding calendar month: and year-to-date and @ 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 statéments 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 forms, records books and other information we may periodically require.

12.3.  Access to Information. You-agree to verify and sign each report and financial statement in
the-manner we prescribe. We:have the rightto disclose data derived from.such repoits. We also have the
right to require you to have reviewed or audited financial statements prepared on an anniial basis.
Moreover, we: have. the right as. often as we deem appropriate. (mcludmg on 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 Qutlet.and to retrieve all information .relatmg to the Outlet’s operations,

12:4. -Copies of Reports. You agree to cause your accountant or tax preparer to mail all tax
returns:he prepar es for you directly to the proper'taxing authority. Simultaneous with their filing, you agree
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to cause your tax. preparer or ‘accountant to furnish us directly, witha copy -of all sales, income and other
" tax returns relating to your DONER KEBAB®'Outlet. You must:also send us copies of any sales or other

‘Fepotts.sent'to any landlord or governmental agency.
12.5. Further Requirements, You will:~

(a) allow us to use estimated Gross Revenue: figures for the purposes of calculating
any payments due to us if you fail or delay in providing the samie, such figures to be estimated by
us,on such reasonable basis.as we consider appropriate, subject'to agreeing:a reconciliation as soon
as-actual Gross Revenue figures are available and immediately paying any over payment or under
paymeént.to the party due such payment;

o) provideus witha business plan in draft form iﬁcluding operating budget and sales
forecast together with an explanation of how_these will be achieved at least two (2) Months prior
to each anniversary of the Commencement Date for .our review. We may suggest amendments
although the business plan represents your best estimate of the likely outcomie.of the Qutlet;

(c) itrevocably pérmit us-a to show prospective purchasers of franchises all financial
and operational figures relating to-your Qutlet which are in:our possession; and

(d) comply with the terms of this Section 12 after termiriation of this Agreement in so
far as‘required by us to establish your:financial and accounting position and sums due to us.during
thie 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
durmg your regular business hours and without prior notice toyou, to:

(a) ~ inspect the Outlet and related activities.and items;

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

(©) remove samples,of any products,, materials or-supplies for testing and analysis;
(d) interview personnel and customers of the Outlet;
(e) inspect and copy. any books, records and documents, relating to your operation of

the Outlet; and

Q) teview. how you provide products and services to customers.

. You agree to cooperate with us fillly in.connection with any. Such inspéctions, observatioris, photographing,
videotaping, product removal and interviews. You agree to present to your customers such evaluation
forms that we-periodically prescribe and to participate and/or request your customers:to participate:in any
surveys performed by us or-on our behalf. Y.ou must immediately correct or repair any unsatisfactory
conditions we specify.

QB\50652439.1 28



13.2.  OurRight to Audit. We have the right at any“time during’ your busihess hours, and without
prior notice. to you, to inspect and audit, or cause to be inspected and atidited; your (if'you are a Business
Entity) and the Outlet’s business, bookkeeping and accounting records, sales and income tax records and

returns and othér 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 necéssary
by your: failure to furnish reports, supporting records or other information we requiré, or to furmish such

items on a timely basis, or: if'the information is hot accurate (i.¢., your Gross. Revenues are understated by

5% or more, Royalties are underpaid by 5% or more), you agree to reimburse us for the cost of such
ifispéction or audit, ‘including, without limitation, the charges.of attorneys and independent.accountants and
the travel.expenses, room and.board and compensation of our employees. Y:6u also must immediately pay
us any shortfall in the amounts you owe us, including late fees and interest. The:foregoing remedies.are in
addition to-our other remedies and rights under this Agreement and applicable Jaw.

14. TRANSEFER.

14.1. By Us. This Agreement is fully transferable by us and will ‘inure: to' the ‘benefit ‘of any
t_ransfer'e_e'()r‘othe_r’ legal successor to our interests. Wermay, on.a permanent or temporary‘basi's, delegate
any or all of our duties to-another business.entity to perform.

14.2. By You. You understand and acknowledge that the rights and duties created by this

Agreenient are personal to you (or, if you are a Business Entity, to your owners) and.that we have granted

thé-Franchise to you in reliance upon our perceptions of’ your (or your owners ) 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 in’ you or the Outlet may. be transferred
without our. prior written approval. Any transfer without such approval constitutes a breach of this

Agreement and is void and of no effect: As:used in this Agreement, the term "transfer" iricludes:your (or
your owners”). voluntary, involuntary, direct or indirect assignmerit, sale, gift or other disposition of any
interest in: (a) this Agreement; (b) you; or’(c) the:Outlet.

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

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

(b) merger or consolidation or issuance of additional securities:or’ mterests
representing an‘ownership interest.in you;

(©) any issuatice ot sale-of your stock or any security convertible to your:stocks:

(‘d) transfer ofan mterest in "you, thlS Agreement or the Outlet ina drvorce

(‘e)‘ transfer of an interest in you, this.Agreement or the:Qutlet, in the event '()f’ygur‘
death or the death of-one:of your owners, by will, declaration.of or. tranisfer in trust.of under the
laws of intestate succession; .

() pledge of this Agreement (to someone-other than us) orof an ownership intérest
in you as security, foreclosure upon the Outlet or your transfer, surrender or loss: of possession,

control or management of the Qutlet; 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 your-owners) are in full compliance with:

this Agreement; then subject:to the other provisions of this Section, we will approve a transfer that meets

all the applicable requirements of this Section. The proposed transferee:and its direct and indirect owiers.

must be individuals of good character and'ﬁc?)thc,t’:wi',sfe meet our then applicable standards for DONER
KEBAB® Outlet franchisees. A transfér of ownership, possession or control of the Outlet may be: made
only in conjunction with a transfer of this; Agreement. If the transfer is of this Agreement or a controlling

interest in you, oris one of a series of transfers which in the aggregate comnstitute the, transfer of this

. Agreement or a ‘controll‘i‘ng ‘interest’ in you, 'a_ll of the following conditions must be met prior to or
concurrently with the effective date of'the transfer:

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

() 'you have paid all Royalties, Marketing Fund Fees, amounts owed for »_ppréhas,es‘
from us and all other amounts owed to us or to third-party creditors and have:submitted all required

reports and statements;

'('c) 'the trans’ferf_:.e (or its owners) have agreed to compléte: our standard training,

@ the. transferee and its owners must execute our then-current form of franchise

agreement and ancillary documcnts (including guarantees) as are then customarily required by iis
on the grant of franchises, provided. however; that (with the exclusion of the obligation to provide
Initial Training) we will not be required to comply with any initial obligations; the term of such
new franchise agreement shall be for the full term generally awarded to new franchisees as at.the
time of the transfer or the unexpired residue of the lease, whichever is the.shorter;

A (e) the transferee-agrees to-upgrade the Outlét to conform to our then-current standards
and specifications;,

® you og‘tﬁ'emrans'feree pay us a transfer fee-«eqﬁal to $5,000;

@ you (and your transfemng 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 approvéd the material terms and conditions of such transfer and
determined that the price and terms of payment will not adversely affect the transferee’s operation
of the Outlet

(i) if'you or your owners finance any-part of the sale price of the'transferred interest,
you and/or 'your owners have: agreed that all of the transferee’s obllganons pursuant to any
promissory notes, agreements or seciirity. 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
othef amouinits due to us and otherwise'to comply ‘with this.Agreerent;

- @). you and your transferring owners (and your and your owners’ spouses and
children) have signed a non-competition covenart in favor of us and the transferee agreeing to be
bound, commericing. 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 w1l] not directly
or indirectly at.any time:or 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 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 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.

14:4. Additional Conditions.
(@) We 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 jeopﬁrdiiz‘é- the
economic viability of your business~aﬂer a transfer orbaseéd on other cﬁ'ﬁcumstanc'es ‘of'the transfer,
and/or if we wotild not-normally directly-award a franchise in such a situation;

® You agree that we can (but are not required to) discuss with you and/or the
proposed transferee;any 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 weconsider
to be appropriate without liability: You.expressly consent to any such discussions by us;

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

(d) If 'we 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 coritact was the effective cause of the transfer-of the Outlet) the: transferee to you we shall be
entitled toran additional 10% ofthe saleprice of the Outlet, which such sale price shall include; but
not limited to, all payments by-thé transferee to be made to you or'to persons-you specify.

14.5. Transfer to a Business Entity. If you:aresin full.compliance 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®:Outlets 56 long as you own, control and have the:right to vote 51% or
more of its issued:and outstanding ownership-interests, (like'stock or partnership interests) and you guarantee
its:performaiice 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 térms of this Agreement; are subject to our approval,
and all certificates or other documents 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 (il addition to the other
requirements we have the rlght 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 w1th -and to. guarantee the
performance of, all of the your-obligations under. this Agreement.

14.6.  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 controllmg interest in you, we may require you (or such
owner’s executor, administrator, conservator, guardian or other personal representative) to transfeér your
interest in: this Agreement (or such owner’s interest in you) to a third party. Such dispesition. (1nclud1ng,
without limitation, transfer by bequest or inheritance) must be.completed within the time we:designate, not
less than one 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 ot the -ownership ifiterest in you within this period of time:
constitutes a breach ofﬁthis Agreement. For purposes of this Agreement, the term "disability" means a
merital or physical disability, impairment or condition that is reasonably expected to prevent ar actually
does prevent you or an owner of a controlling interest in you from managing and operating the Qutlet.

14.7. - Opetation Upon Death or Disability.. If, upon. your death or disability or the death or
disability of the ownerof a controlling interest in you, the Outletis not being managed by atrained manager,
your or such owner’s executor, administrator, conservator; guardian or other personal repr esentative must,
within .a reasonable time; not to éxceed sixty (60) days from the date of death or disability, appoint a.
manager to operate the Outlet. Such manager will be required to complete training at' your expense.
Peiiding the appointment of a manager as provided above or if, in our judgment, the Qutlet is not being,
managed properly -any .time:after your death or- disability or afterthe.death or disability of the owner of a
controlling, interest in you, we have the: right, 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 manager will be kept
in a separate account, and all expenses. of the Outlet, including compensation, other costs and travel and.
living expenses of our manager, will be charged to this. account. We also have ‘thie: fight to charge a
reasonable. management fee (in addition to the Royalty and Marketing Fund Fee payable under this
Agreement) during the period that our appointed manager manages the Outlet. Operation of the Outlet
duting any. such period will beron your behalf, provided that we only have a duty to utilize our best efforts
and will not.be liable to you.or your.owners for any debts, losses orobligations incutred by the Outlet orto
any of your creditors for any products,.materials; supplies oriservices the Outlet purchascs during any period
it is managed. by our appointed manager.

14.8.  Efféct of Consent to Transfer. Our consent to a transfer is not a waiver 6f.any claims we
may have against you, and you are riot.relieved of any 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 our exercise of
any, right of ours, which is consistent with this Agreement.

14:9. Our Right of First Refusal. If you (orany of your owners) atiany time determine to-sell,
‘assign or transfer for consideration an interest in this Agreement and the-Qutlet or an ownership interest.in
you, you (or such owner) agree'to obtain a bona fide, executed written offér and earnest money deposit (in
the amount of five percent (5%) or-more:of the offéring price) from a responsible:and fully disclosed offeror
(including lists of the owners of récord :and all beneficial owners of any corporate of limited liability
company offeror and all' general and limited partners of any partnership. offeror and, in the case of a
publicly-held corporation or limited partnership, copies of the most current annual and quarterly reports
and Form 10K) and within five (5) days of receipt submit to us a true and complete copy of such offer,
which includes details.of the payment.terms of the'proposed:sale and the:sources:and terms:of any financirig
for the proposed purchase price. To be a valid, bona fide offer, the proposed purchase price must be
denominated in.a dollar amount and must not include any value attributable to the goodwill of the DONER
KABEB®System. The offer must apply only to:an interest in you or in this Agreement and the Outlet.and
may not includé 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 (oryour.owners) 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 tight, exercisable by written notice delivered to you or your selling wner(s) within thirty
(30) 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 interest for'the price dand on the terms and.conditions contained.in such offer,
provided that;
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(a) we may substitute cash for any form of paymient proposed in such offer (witha
discounted amount if an interest rate will be charged on any deferred payments);

(b our credit will be.deemed equal to the credit of any prop’osed purchaser;

(c) we. will have ‘ot less than thirty (30) days after ’giVin‘g noticé of our eléction to
purchaseito prepare for closing; and

(d) we are entitled to receive, and you and your:owners agree to make, all customary
representations and warranties: given by- the.sellerof the assets of a business or the capital stock of
an incorporated business, as applicable, including, without limitation, representations and
warranties. as to: '

(i) ownershipiand condition of and title to stock or other forms of-ownership
intérést and/or assets;

(ii) liens ‘and ‘encumbrances relating to the stock ‘or other ownership ifiterest
- and/or assets; and

(iii)  ‘validity of contracts and theliabili'ti‘e’s, coritingént. or otherwise, of the
corporation whose:stock ‘is being purchased.

If we.exercise our fight of first-fefusal, you and your.selllng owner(s)agree that you and they will be-bound
by the noncormpetition covenant contained this Agreement. . You and your selling owner(s) further agree
that'you and they-will, during this same:time period, abide by the restrictions of this Agreement.

If we:do not exercrse our nght of f rst refusal, you. or your owners may complete the sale to such purchaser
fsale to such purchaser is not completed within one huudred twenty (120) days after del lvery 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 optien.

14.10. Our Rightof Repurchase. We have a right; bt not an obligation, to.repurchase your Outlet
and its assets (the “Repurchase”) éxercisable by written notice toyou at any time within one hundred. and
twenty (120) &ay'S‘ 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 are unable to
agree on the Repurchase- price, then the. fair market value will be determined by an mdependent
appraiser selected by 'you and us. If you and we are unable to agree on-an appraiser; you and we
will each select-one:appraiser, who together will select a third appraiser. The fair market value will
be deemed to be the average ofthe three mdependent 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:

@iy any goodwill or. other monetary value attributable to the System; and/or.

'QB\50652439.1 33




(ii) any assets'which areinot:an-essential part ofithe'operation of the Qutletand
’ which we ex¢lude from the purchase. We have an unrestricted right to
exclude suchrassets;

(iii)  any valueattributable to the lease and/or Premises which.if it is transferred
will be trafisferred in accordance-with.our requirements.

(b Pending completion of a Repurchase, we will have the rightto appoint a manager
to maintain the operation of the Outlet. You will mdemmfy us. against all obligations incurred in
connection with the busiriess: priof to, the,Repurchase save forliability- arising from our'negligence.
You agree:to furnish us within ten (10) days. of our notice of interit to exercise thls ‘option 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/your. affiliates.or your ‘owners‘in connection with' any such
Repurchase.

((:)) We: can set off against the Repurchase price any amounts. owed by you or any
Affiliates to us, any: Affiliate, or any cteditor of yours that we-pay. In connection with.our exercnse
of any rights under'this  ¢lause, you and each Owner will execute a Generdl Release

15: ‘SUCCESSOR TERMS.

15.1.  Acquisition. Upon expiration-of this Agreement, subject‘to the conditions of this Section,
-you will have the right to acquire a siccessor franchise to operate the a. DONER KEBAB® Ouilet for an
additional ten (10) year périod on the terms and conditions of the: franchlse~agreement we aré. then using in
granting franchises for DONER KEBAB® Outlets, if: '

(a) You maintain pos’sess’io'n of and agree to remodel and/or expand the Outlet, add or
replace improvements, eqmpmcnt and signs and otherwise modify- the:Outlet as'we require to bring
itinte.compliance with specifications and standards.then applicable for DONER KEBAB® Outlets;
or, if’ 'you are- unable tomaintain. jpossession-of the Premises, or if in our Judgment the Outlet should.
berelocated, you'secure:substitute premises we:approve, develop: such premises in compliance'with
specifications and.standards then applicable-for DONER KEBAB® Outlets:and.continué to: oOperate:
the Outlet at the Premises. until operations are transferred to the substitute premises;

(b)  No breach of this Agreement, whicli would have entitled us to terminate this
_Agreement, has occurred and no breach of any provision of this Agreement:shall be unremedled at
the-time:of your notice or the agreement:date of the:successor-franchise agreement;,

‘(é) Your ‘Outlet and its operations must fully corﬂ'ply with all specifications and
standards then-applicable fornew outlets and with the System Standards.Manual by the expiration
.ofthis. Agreement;

(d) You (and.each affiliate of* yours) must have. pald 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

‘satisfaction and your-Outlet i is not in the bottom 10% ini respect of the specified performance or
financial standards as set out'in the System Standards Manual;
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) You must have executed our then-current form-of franchise: agreement and related
documénts then customarily used by us (with appropriate modifications te reflect the fact that the
franchise agreement to: be awarded telates to a successor frarichise as contemplated by this

Agreement), Our then current form of franchiisé agreement will contain different terms to those:in,

this Agteement biit:the changes will not be such that it would be:commercially impossible for you
to operate your Outlet. We will not be required to provide you any_site location, Initial Training or
other “start-up™ services ‘in connection with the:award of any successor franchise;

(2) You ‘must have complied with our then-current training requirements, We can
requife your personnel and, if you are:a Business Entity, your owner, to successfully to complete
any retraining program(s), at such times and locations as we then .specify.. There may be a charge

for any retraining program(s), and you: w1ll be responsible for all travel, meals, lodging and other

expenses of your personnel;

(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 reasonably-believe that to do so would benefit
your Outlet;

(i)  You and if you are a Business Entity, éach owner of yours must have executed a -

General Release, except for any ¢laims exclusively related:to the successor franchise;

@ You must have paid a Successor Franchise Fee in the-amount of 50% of ‘out thén-
current Initial Franchlse Fee ("Successor Franchise Fee"); and

(k) YOu Wil] have Undertaken a full reﬁlrbishment of the 'Outl'et (in accordance with

new: outlet brandmg, equ1pment and layout as. determmed by us,

Failure by you:and/or your Owners to‘co'mple’te such requirements in.accordance with the timeline specified
by us,,in qur sole:discretion, will be:deemed.a decision by you not to obtain the successor franchise. If you
continue to:operate your Outlet after the:expiration-of the term of this Agreement and have:not 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 atany time and, for the avoidance of
doubt, the: post termination non-compete covenants will apply from the date of ‘expiration of the one (1)
months notice or such earlier date as we may. specify. -

15.2.  Grant. You must give us written fiotice of your election to acquire-a successor franchise
not.more than nine (9). monttis, but not less than six (6) months before: the' expiration of the: Tefm 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 aftei we-receive your-notice, of our decision, either:

(a) to grant you a successor franchise;

(b) to grant'you a successor franchise on the condition that deficiencies of the Outlet,
‘or-in your operation. of the-Outlet, are corrécted; or

©) not to grant'you a;successor franchise based on (i) you have:been granted three (3)

prior successor' franchises; or (ii) we determine, in our sole business Judgment that ‘you and -your
owners have not substantially complied with. this Agreement during its Term.
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If applicable, our'Response Notice will:

{(a) describe the remodeling and/or expansion of the:Qutlet and otherimprovemerits or
modifications. required to bring the Outlet into compliance w1th thén dpplicable specifications and
standards for DONER. KEBAB® Ouitlets; and

(b) state the.actions'you tmist take‘to correct operating deficiencies.and the time period
it which:such deficiencies must be corrected.

If we elect:not to 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:and:conditions of this Agreement:through the date of its:expiration, in addition to'your compliarice
with the obligations desctibed 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. déemed rejected.

In.our discretion, we may extend the Term ﬁ)fﬁthis;Agreemcnt; for such period of time:as we'deem necessary’
in order to-provide )iou"withfei'therj feasonable time to:correct deficiencies or:ninety (90):days notice of our
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 agreement (as described
above):

15.4: Reasonable Terms, You agree that the provisions of this Section 15 are commercially
reasonable because.commercialand other developments may make further participation ‘in frarichising by
'you or us inappropriate. Yeou understand and acknowledge that both you and we have the gption not to
proceed with a.:successor’ franchlse

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 (of.any-6f your owners) have made any material misrepresentatiori or omission
in connection with your purchase of'the:Franchise;

(b) you fail to begin.operating the Outlet within s‘i‘)i‘(6j months of the Effective Date;

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

-(d)  youabandon or fail to-actively-operate:the Outlet for seven (7):or more consecutive
business days, unless the Outlet has been closed. for a purpoese we have approved or because of

casualty or.government order;

(e) you surrender or fransfer:control of the operation :of-the: Qutlet without our prior
written consent; '

6)) you (or-any. of your owners) are or have been.convicted by a trla] court of, o plead
or have:pleaded no contest, or guilty, to, a felony or other serlous crime or offense;
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(@ you (or-any of your owners) engage: in .any-dishonest or-unethical conduct which
may adversély affect the reputation. of the Outlet or another DONER KEBAB® OQutlets -or the
goodwill assoc1atcd with the:Marks;

(h) . youunderstate Gross Revenues by 5% or more;

() you.(or any.of your-owners) make an unauthorized assighment.of this. Agreement
or-of*an owrership interest in you or'the Outlet;

0 in the:event:of-your death or disability or the death or dlsablhty of the owner. of a
controlling interest in you, this Agreement or such owner’s interest in you is fiot. aSSJgned as
required under this. Agreement;

(k) youlose the rightto possession of the Premises;

) you (or any of your owners) make any unauthorized use or disclosure of any
Confidential Infortnation or use, duplicate or disclose any. portion of the System Standards Manual
in violation of this: Agreement;

(m) you violate any health,.safety-or- ‘sanitation law;, ordinance or regulation and do-not -
begin to cure the noncompllance or violation immediately, and correct such noncompliance or
vialation within 24 hours, after written notice-is delivered to you;

(). you fail to make payments of:any amounts due to us. and:do not cortect such failure
within 30 days after-written notice.of 'such. failure is delivered to-you;

(0) you fail to pay when duexany federal or state income, service, sales or other taxes
due-on the: operatlons of the ‘Outlet, unless you are in good faith contesting your liability for such
taxes;

r) ‘you fail to gbtain any prior written.approval or consent éxpressly. required by this
Agreement which, in our: oplmon is material to-the efficient operation of your Outlet;

@ you (or any of your owners) fail to comply with any other provision of this
Agreement or any System ‘Standard .and do not correct such failure within 30 days aftér written
fiotice of such failure to:comply is delivered to you;

(r) you (or any of your owners) breach any of the in-term 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 cooperate with us or'our nominee in any audit or’ 1nspect10n
or fail to fetain (or to-produce on request) any: Tecordssrequired to be' maintained by yous;

{t) you fail to meet system ‘standards as outlined in this Agreement;

(u) breach any other franchise ‘agreement or other agreement between you and us or
our affiliates-and fail to.cure the sanie ds required by any such agreement;

W) you have.breached this. Agreement on two-(2) or more:occasions  within any twelve
(12) consecutive months, or three (3) or more occasions within any twenty four (24) consecutive
months;
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(W) during the term of this Agreement fo submit when due reports or other data,
information.or supporting records, to pay when due:any amounts due to us or otherwise to comply
with this Agreement whether ot not such failures:to comply were corrected after written.notice of
siich failure was delivered to you; or -

- (x) you make an assignment for the bengfit of creditors or admit in Writing your
insolvency or inability to pay your debts generally as they bécome due; you consent to the
appointmient of a receiver, trustee or liquidator of all or the substantial part. of your property; the
Outlet. is attachcd seized, subjected to a writ or distress warrant or levied upon, unless such -
attachment, seizure, writ, warrant or levy is vacated within thirty (30) days; or any order:appointing
areceiver, trustee or liquidator-of you or the Qutlet is not vacated within thirty (30)-days following
'the:étitry of Such order:

162. After thfce We may also terminate-this. Agreéement after we riotify. 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
(30) days .of our notice:

(a) 'you or a trained manager is not present:at thie‘Outlet during; all opeii hours;
(b). failure to keep the Outlet open during the required hours;
(c) - purchasing or leasing any product:or service from.an unapproved supplier;

(d) failure to participate in a Co-op;

€ failure to pay taxes.and assessments;
.(® failure to obtain and maintain required permits;
(g) if you are a Business Entity, ‘failure to maintain active status in your state -of
organization; : '
(h) failureto promptly pay any amounts due us or your suppliers;
(i) failureto timely make required reports;
@ failure: to maintain sufficient liquid funds to pay amounts to us via electronic
transfer;
(k) youviolate any.other provision of this Agreement;
Iy failure to:maintain any standards or procedures:contained.in the ‘Operations System
Standards Manual;

(m) continued violation of any law, ordinance, rule or regulation of a governmental
agency; or

(i) failure to obtain any approvals:or consents required by this Agreement.
16.3. Discontinuance of Obligations.

(a) If you are ini.arrears in-any payment to us or ouraffiliates.or'in material breach of
-any-provision of this Agreement and we deliver a notice of defauilt.to you, we and/or-each.affiliate
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have the right to cease prov1dmg the,support services-and performing the obligations set out.in this
Agreeifient, 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 agree: that you will niot 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:younotice
requiring. you immediately to suspend all or any: activities in connection with-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 breach by you of the tetins of this Agreement, the System Standards Manual or-our
other requirements:

(©) Following the giving of a notice under sub clause 16.3(a) or(b) above. we shall, -
within a reasonable period, inform 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 OBLIGATIONS UPON TERMINATION.

17.1.  Paymentof Amounts Owed To Us. You agree to pay us within fifteen (15) days after the
effective date of termination or expiration of this Agreement, or on:such later-date thatithe amounts diie to
us are determined, such Royalties, Marketing Fund Fees, amounts owed for putrchasés from 1us or our
affiliates, interest due:on any of the forégoing and all othier amiotints owed to:us which are then unpaid.

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

(a) you.mmay not directly or indirectly atany time ér in'any manner (except with respect
to other DONER KEBAB®: Outlets you own and operate) identify- yourself or any business .as a
current or former DONER ' KEBAB® Outlet, or as. one of our licensees. or franchisees, sé any
Mark, any colorable imitation .of a Mark -or other indicia of a DONER KEBAB®. Outlet in any
manner or for.any purpose or utilize for any’putpose any trade name; trade orservice mark or other'
commercial symbol that:indicates or:suggests a cormectlon or‘association with us;

(b) you agree:to take such action as may be. requlred 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 Oiitlét, 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.orthird 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 Notification.Date,
you will promptly and at your own expense make such alterations we specify to distinguish the
Qutlet clearly from its former appearance and from other DONER KEBAB® Outlets so as: to
prevent confusion by the.public;

(e) if we do not have or do. hot exercise an option to purchase the Qutlet, you agree

‘that, after, 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, telecopy or other numbers and any-regular, classified

- or other teleplione directory listings associated with any Mark, authorize the transfer of such
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numbers and directory listings to us or at our direction and/or instruct the telephone company to
forward all calls made-to your télephonenumbers to numbers-we specify;.and

®) you agree to furnish us, within thirty (30) days. after, as applicable, the effective
date: of expiration of this Agreement or the Notification Date, with evidence satisfactory to us of
your com‘pllanoe -with the foregoing obligations.

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

174. Competitive. Restrictions. Upon termination or expiration of this Agreement (if no
iSucccssor 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
employed by or beé concerned or interested, directly or indirectly, in any business which is a.
Competmve Business within fifty (50) miles of your Protected Territoty;

'(bj fora period of twelve (12) months after the termination or expiration: be concerned
or mte] ested, directly or indirectly, in any business which is a Competitive Business within the
Protected Territory;.

(c) for a period of twelve:(12) months after-the termination or expiration be engaged
ona self—employed basis ‘or be: employed by a busine$s whose principal business act1v1ty isa
Competitive Business within the Protected Territory;

(d) fora period of twelve (12) months afterthe termination orexpiration.engage in, be
employed by or be concerried or interested,.directly or indirectly,.in any business from the Premlses
‘which is a Competitive Business;

(e) fora period of twelve (12) months after the termination or'expiration-engage in, be
employed by of be concerned or interested, directly or indirectly, in any business which is a
Competltlve Business within fifty'(50) miles of the‘territory of another of our franchlsees '

) for a period of twelve (12) months after the termination or expiration,. for the
purposes of:a Competitive Business, have any commercial dealings with or solicitany persei, firm
of company that has ‘been a customer of your DONER KEBAB® Outléet for whom you. have
provided'services or products atany time in the twelve (12) months period prior to such termination
or expiration;

) (g) for a period of twelve (12) months after thé termination or expirationsolicit,
interfere with .or endeavor to entice away any of our eniployees orany employee of any of our
affiliates or any of our.other franchisees;

(h) for a period of twelve (12) months after the termination of expiration, sell any of
the business.assets used in the operation of your DONER KEBAB® Ouitlet or transfer'any shares
in your Business Entity to a third party which would enable, in either-case, a third party directly or
indirectly to carry on a Competmve Business;

(i) at any time after the termination or expiration, in connéction with any other
business or -activity' of any Kind, including a. Competitive Business, attempt to replicate any
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proprietary tecipes of ours (including, for the @voidance of doubt, recipes for ieat, sauces or
breads) nor shall you purchase:(or attempt to purchase) any proprietary products from our approved
suppliers.

If any person restricted by ‘this Section refuses voluntarily to comply with the foregoing obligations, the . -
relévant time periods will ¢cémmence: with the entry of an order of an arbitrator, or court if necessary,
enforcing this provision. You.and 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 and
have other opportunities for exploiting such. skills. Consequently, enforcement of the covenants made in

this Section will not deprive you of your owners of your personal goodwill or ability to earn a living.

Notwithstanding the extent of the time. penods and geographical restrictions contained in this S,ect;_on, we
may at:any time, whether.during or after the termination or.expiration of this Agreement, by written notice'

. to you, reduce the time periods or geographic extent of all or any such restriction. Each restriction set forth

in this Section shall be:construed as a separate restriction and ifany one ormore of the:restrictions contained
herein is held to be unenforceable, the remaining restrictions shall continue’in ful]_ force and effect.

Nothing herein will prevent you or your owners from owning for-investment purposes up toan aggregate:
of five percent (5%) of the capital stock of any Competitive Business, .so long;as the Competitive Business
i a publicly held corporation whose stock is.listed and traded ori‘a national.or regional stock-exchange,-and

0 long as you and/or your owners do.not control the company in question.

17.5.  Our Right to Parchase.

(@) Exercise of Option. Upon our termination of this Agreement:in accordance with
its terms and conditions or your termination of this Agreéement without cause; we have the option,
exercisable:by. giving written notice:to’you within'sixty (60) days from the.date:of such termination,
to-purchase the Outlet from you, including the leasehold rights to the Premises. (Thedateion which
we notify you whether or not we are exercising, our option is. referred to in this Agreement as tlie-
"Notification Date"). We have the unrestricted right to assign this option to-purchase the Outlet.
We will be entitled to. all customary warranties and représentations; in connection with our asset.
purchase; mcludmg, without limitation, representations and warranties :as- to ownership and
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:
0} to assign your leasehold interest in the Premises to us; or

(ii) to0 -enter irito a sublease for the remainder of the lease term. on the same
‘ terms: (including renewal. optlons) :as the prime lease.

(c) Purchase Price. The purchase price for. the Outlet will be ‘its fajr market value, -
determined in a manner. consistent with reasonable dépreciation of the Outlet’s equipment, signs,
inventory, materials and supplies, provided that the Qutlet will be valued as an independent
business and its‘ value will not include any value for:

() the Franchise:or-any rights granted by this Agreement;
(ii).  the Marks; or

(ili)  participation in the network of DONER KEBAB® Outlets..
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The Outlet’s fair market value will include ;bje goojdwi}ll you developed in the hi»a?kgt'-of"ghe Outlet .
that:exists independent of the .goodwill of the Marks, and the System. The length of the remaining
term of the lease for the Prémises. will also. be considered in determmmg the Outlet’s fair market
value.

We may exclude from the assets purchased cash or its equivalent and any equipment, signs,
inveritory, materials and supplies that are not-reasonably necessary (in-function or quality) 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.

(d) Appraisal. 1f we and you are unable:to agree.on the Qutlet’s fair market value, its
fair market value will be determined by three (3) independent appraisers who: collectively will
conduct one appraisal. We will appoint one appraiser, you will appoint one appraiser and the'two
party-appointed :appraisers will -appoint the third appraiser. You and we agree to select our
fespective appraisers within fifteen (15) days after we notify you that we are exercising our option

-~ to purchase-the Outlet, and the two appraisers so chosen are obligated to. appomt the:thitd appraiser
within 15 days after the date on-which'the last ofthe:two party- -appointed appraisers:was appointed.
Y.ouand we will bear the, ¢ost. of our own appraisers and share equally the fees.and.expénses of the
third appraiser chosen by the. two: party-appointed appraisers. The ‘appraisérs are obligated 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 will take place not later than
ninety (90) days after determination of the purchase price. We have the right to set off against the
purchaseé price, and thereby reduce-the: purchase price by, any and all amounts you or’your owners
owe to us or:any'amounts of rent you owe the.landlord of the Premises, or supphes or your creditors
‘that we'pay on your behalf in order to obtain lawful posséssion of te, Premises, any of your assets
or'to cover amounts you owe suppliers We do business-with. At the. closmg, you agree'to deliver
instruments trafisferring to us:

) good and merchantable title to the assets purchased; free and clear of all
liens' and encumbrances (other than liens and security iinterests: acceptable.
10 us), with all sales and other-transfer: taxes paid by you;

(i) alllicensesiand,permits-of the Outlet which may be‘assigned ortransferred;
and

(iii),  the leasehold interest and improvements in the Premises.

If you cannot deliver clear title to:all of the purchased asséts, or if thete are other unresolved issues,
the closing-of the sale:will be accomplished through an escrow. You and your owners furtheragree
to execute general releases, in form satisfactory to us, of any and all clainis against us and our
shareholders, officers, directors, employees, agents, successors.and assigns.

17.6.  Continuing Obligations. All of 6ur-and your‘(and your owners’ and.affiliates’) obligations
‘which expressly or'by. their-natire survive the expiration or termination of this Agreement will continiue 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 mdemmﬁcatlon _payment, de-ldcntlﬁcatlon and
dispute resolution provisions.
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18. RELATIONSHIP OF THE PARTIES/INDEMNIFICATION.

18.1.  Independent Contractors. Youand we understand and agree that this.Agreement does not.
create a fiduciary relationship (or-other similar special 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 either you

-or us a:general or:special agent, joint venturer, partner or'employee:of the other for-any purpose. You and
‘we further understand and agree that our relatlonshlp is an ordinary commercial relationship between
independent business peéople with arms length dealmgs You. agree to conspicuously identify yourselfin -
all dealings with. customers, suppliers, public officials, @utlet personnel and others as the owner of 'the

‘Qutlet under a franchise we have gmntéd and to pl,acer.s,uch\no»t‘iﬁce‘s;of’iﬁdependentxownership on'such forms,
busihess cards Stationery and advertising and other mateﬁals as we may require from time to’ time You

or herself or- you in. such a way that. others dealmg with him or her or you mlght assume the authonty ofa

director; officer, employee. or agent of ours exists. You may not use any of our Marks in your Business

Entity name.

18.2. - No Liability. for Acts of Other Party. You:agree notto employ any of the:Marks in signing
any contract or applying for any licens€ or perniit, or'in a manner that may result in our liability for-any of
your indebtedness or obligations, and that you will not use the Marks in any way we: have. not expressly

authgrized. Neithér we nor you will make any express or implied agreements, warranties, guarantees or

representatlons or incur any debt in the name. or on: behalf of the other, represeit that, our respective
rélationship is .other than franchisor and franchisée or be. obligated by or have any liability 'under any
agreements or representationis 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 the;business you conduct pursuant to this Agreement.

18.3. Taxes. Wewill havemo 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; m
connection with'the-businéss you conduct (except anytaxes we are required by law'to collect fromryou with
respect to purchases from us).. Payment of all such taxes are your responsibility.

184. No Warranty, We make no representations or warranties (and. specifically. disclaim all

* warranties including the implied warranty of merchantability or fitness for:a particular purpose). and shall

have-no liability to you with respect to any products or services provided to you by us; or by our:affiliates.
and/or any approved: supplier.

18.5. 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 ariy one or more of the Indemnified Parties for all claims,
obligations and damages described in this Section, any and all taxes described.in this Agreement and any'
and all claims and liabilities directly or indirectly arising out of the. Outlet’s opération (even if our

négligence is.alleged) or your breach of this Agreement. For purposes of this, indemnification, "claims"

includes all. obligations, damages. (actual, consequential or otherwnse) and costs reasonably mcurred in the

defense of any claim against. any of the Indemnified Parties, including, without limitation, reasonable
accountants’, arbitrators’, attorneys’ and expert witness fees, costs of investigation arid proof of facts, court;
costs, ‘other expenses of litigation, arbitrafion or alternative dispute resolution and travel and living
expenses. 'We have'the right to defend-any:such claim.against us. This indemnity: will continue in full force
and effect. subsequent to and notwithstanding the' expiration or termination .of this Agreement. Under no

circumstances will-we orany other Indemnified Party. be required to 'seek recovery from any insurer or other
third party, or otherwise to mitigate. our, their or your losses and expenses, in.order to;maintain and recover

fully a claim against you. You.agree t,h/at aﬁfallur,e ito pursue such recovery ‘or mitigate a.loss will in no. way
reduce or alter the:amoiints we. or.another Indemnified Party may recover from you.
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19. ENFORCEMENT.

19.1.  Sévérability; Substitution of Valid Provisions. Except as otherwise stateéd in this

Agreement, each term of'this Agreement,.and:any portion of any terrh, are severable. The remainder of this

Agreement will continue- in full force and effect. To the gxtent that :any provision restricting your
competitive activities is deémed unenforceable, you.and we agree that such provisions will. be enforced to
the fullest extent permissible-under governing; law. This: Agreement will be deemed automatlcally 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 Agreément; 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 eriforceable. Insuch
event,:you will be bound by the modified provisions.

19.2, Waivers. We will not be deemed to have waived our right to demand .exact ¢ompliarice
with any- of the terms of this Agreement, even if at any time: (a) we do fiot 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,
ourwaiverof any particular breach or:series of breaches.under this. Agreement or-of any similar term in:any-
other-agre€ment between you and us or betweenrus.and'any other franchise:owner, will hot effect our rights.
with respect:to any later breach by you or:anyone élse.

19.3, Limitation 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 froii:

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

(b)  acts of God; or
(c) acts or omissions.of a similar‘event or cause.
However, such delays or events do:not excuse: payments of amounts owed at any time.

194, Approval atid Consents. ‘Whenever this Agreement requires ouf advancé approval,

‘agreement or consent, you agree to make-a timely written request for it. Our approval or consent will not

be valid unless 1t is in wntmg Except where expressly stated otherwise in thrs Agreement we have the
If we provide toyou any waiver, approval consent or suggestion,.or 1f we neglect or delay our. response or
deny any request forany of those, we will not be deemed to have made any warrantres or'guarantees which
you may rely on, and will not assume any liability or obligatior toyou.

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 FOR, ANY PUNITIVE OR. EXEMPLARY
DAMAGES AGAINST'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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19.6. 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 ‘
" 1T BECOMES KNOWN), EXCEPT FOR CLAIMS ARISING FROM: (A) UNDER-REPORTING

'OF NET SALES; (B) UNDER-PAYMENT OF AMOUNTSOWEDTOUS OR OUR AFFILIATES;
(C) CLAIMS FOR INDEMNIFICATION; AND/OR (D) UNAUTHORIZED USE OF THE MARKS.

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 FRANGHISES 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 THE FEDERAL ARBITRATION ACT: References to any
law or regulatlon also referto 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 t0.any successor
regulatory body that succeeds to'the function. of such agency.

19.8. lJurisdiction. YOU AND WE CONSENT AND IRREVOCABLY SUBMIT TQ THE
JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT OF COMPETENT
JURISPICTION LOCATED IN DOVER COUNTY, DELAWARE, AND WAIVE ANY
OBJECTION TO THE JURISDICTION AND 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 ij_)'ro‘vjded'in»this‘vAg‘r;ement:are cumulative
and neither you nor we will be prohibited from exercising any other right or remedy provided under this
Agreement.or’peimitted by law or equity:

19:11. Costsand Attorneys’ Fees. Ifa claim for amounts owed by you'to us-or any of our affiliates
is asserted in.any. legal or-arbitration, proceeding or if either you or we are requiredto enforce this Agreement

in a judicial or arbitration proceeding, 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, whether.incurred 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 Efféct. This Agreement is binding on and will inure to the benefit of our
successors and. assigns. Except as otherwise provided in this Agreement, this Agréement will -also be
binding ‘on yoursuccessors and assigns,-and;your heirs, execiters and administrators.

19.13. Entire Agteement. This Agreement, including the introduction, addenda and exhibits to it,
constitutes the entire-agréement between you and us. There are.no other oral or writtenh understandings. or
agreements between you and us concerning the subject matter of this Agreement, except for the information
contained in our Franchise Disclosure Document. Except as expressly provided otherwise in' this
Agreenient; this Agreement may be modified only by-written agreement signed by both youand us.

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

19.15. .Constriiction. The headihgs of the. sections are: for convenience only. If two- or more
pérsons .are- at any time franchise owners hereunder, whether or not as partners .or j'di’ht venturers, their
obligations and liabilities to us are joint and several. This Agreement may be signed in multiple- COp]CS
each of which-will be an 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 term "affiliate" means any Business.Entity directly
or mdlrectly owned or controlled by a person; under common ‘control ‘with a person or controlled by &
person. The terms “franchisee", "franchise owner", "you'" and "your" are applicable to one or more
persons, a Business Entity, as the case may. be. The singular use of any pronoun also includes the plural
and the masculine: and neuter usages include 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 "owner’ means.any person holding a direct.or indirect; legal or beneficial ownershlp interest:or voting
rights in another person (or'a transferee of this Agreement or'an interest i you), including any person who
has a direct or indirect interest in yowor this Agreement and any person who'has 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 material breach of this Agreement:to fail to perform:
any obligation within the time required or permitted by this Agrcement In. computing time 'periods from
one dateito a laterdate, the words "from" and "commencing.on" (and the: like) mean "from and including";
and the words "te," "until" and "ending on" (and the like) mean "to but eéxcluding." Indications. of'time
-of day mean Eastern Standard time,

20.  DISPUTE RESOLUTION.

20.1. Mediation. Dunng 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 comniencing any arbitration proceeding, submit the dispute for non-binding.arbitration
atia mutually agreeable locatiori (‘if"»yd‘u and we cannot:agree on a location, the mediation will be conducted.
at.our headquatters) 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 weiagree
that any statements made by eitheryou ot us in any such médiation 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. meédiation and share equally the costs of any third parties who are reéquired to participate.
Nevertheless, both you and we have-the right in a proper case te obtain temporary restraining orders and
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temporary or preliminary injunctive relief from a court of competent jurisdiction. However; the parties
must-immediately :and contemporaneously submit the dispute for non-binding mediation. If any dispute
between:the:parties cannot.be resolved through mediation within sixty (60) days following,the appointment

of -a mediator, the parties must submit the dispute to arbitration subject to the following terms and

conditions.

20.2.  Agreement to Arbitrate. Except for claims (as. defi ned below) related to or based on the
marks (which. at our sole option may be submitted to any court of competent jurisdiction) and except as

otherwisé expressly provided by section 20.4 of'this Agreement,.any litigation, claim, dispute, suit, action,

controversy, proceeding or otherwise ("Dispute™) between.or’ ‘invelving you and us (and/or 1nvolvmg you
and/or-any claim against orinvolving any. of our or our affiliates’ shiareholders, directors, partners, officers,
employees, agents, attorreys, accountants, affiliates, guarantors or otherwme) 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 institute: any legal or administrative proceeding for any d)spute, claims or cause of action
arising out:of or in connection with this Agreement without first attempting to resolve the dispute through
negotiation and non-binding 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 connection with this
Agreement, including any question regarding its existence, validity or termination, or the legal
-relauonshlps 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 foll’owing procedure_ applies*to siich arbitration:

(1 The tribunal ‘must consist of a single arbitrator who the partles shall
appoint in accordance with the Rules (“the Asbitrator”), with the additional qualification
that the Arbitrator must have-at:least three (3)-years of experience in franchise relationships:
and franchise law; '

(i)  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
Eriglish must be translated into:English by and at.the expense of the party submitting it;

({iv) If the Arbitrator dies; resigns; or ‘becomes unable to act, the: parties. shall
-appoint a new Arbitrator in:accordance with the provisions of this Agreement;

(V) Upon conclusion of the:arbitratien, the Arbitrator-must:issue his/her award
in writing;

(vi) - The Arbitrator may make an order for the payment of mterest ‘on any
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 transeripts of hearings are'to be taken) will beiborne 50%
by us and 50% by you, except that each party shall be responsible for any costs: assocnated
with traveling.and lodging and their own legal fees;

(viii). The padrties agree and aéknqwlb‘qgc 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 éonriection with the arbitration proceeding, including
reasonable attorneys’ fees and expenses; and

‘ {ix) Any matter relating to the:conduct of the arbitrationor to the interpretation
of this Section must be determined by the Arbitrator, whose decision will be: final and
binding upon the parties.

x) The parties shall keep the entire: arbltratlon proceeding, including -all
claims, mterials and disputes ‘involved therewith, strictly confidential, unless Franchisor
dgrees.otherwise in writing. Each party hereby acknowledges that: any and all awards made
against it by the Arbitrator will be binding on, and 'en‘fo;ceable“againstz it pursuant to the
United. Nations Convention on the Recognitiori and Enforcement of Foreign Arbitral
Awards and New York:Convention.

20.3. ‘Specific Performance. Nothmg in this Agreement will prevent either you or we from
obtaining. temporary restlammg orders and temporary of preliminary m_]unctlve relief in a court of
competent jurisdiction, However, you and we must contemporaneously submit the dispute for arbitration
on the merits.

20.4. Period In. Which to Make Claims. No issu¢ may be raised in any dispute (whether being
resolved by lmgatlon arbltratlon or otherw1se) and whether by way of claim, counter cla1m set off or

(a)y One (1) year after'the-date on which the facts glvmg riseto the issue comes to‘the
'attentlon of, or should reasonably have .come to the attention of, such party; or

(b) Two (2):years after the mmal occurrence of any ‘act or omission giving rise to the.
issue: whenever discovered; or

©) In the caseof alleged misrepreséntation inducinga party to.this Agreementt to enter
into this Agreement within two (2) years of entenng into this Agreement.

20.5. ° Third Parties. The arbitration provisions, of this Agreement are intended to benefit and
bind certain third party non-signatories, 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-termination of‘this Agreement for any reason.

21, NOTICES AND PAYMENTS.

21.1. Notnces All written noticesand; réports permitted or required under this Agreemet.or by
the System Standards Manual will be deemed delivered:

(a) 1at;the time delivered by hand;

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

()" 2 business days after being placed in the hands of a commermal alrbome courier
service for next business day delivery; or
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(d) 3 business days after placement in the United Statés mail by registered or certified
mail, return receipt:requested, postage prepaid.

All'such hotices must be addressed to the parties as follows:

Ifto. Us: GDK USA, INC.
148.Hubbard Street
Concord, MA 01742
Attention: Nigel Belton

If'to You:

Attention:

Either you or we may. change the address for delivery-of all notices and reports and any such notice: will
be effective within ten (10) business:days of:any-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:Jeast'two (2) days prior to such date; ot in which thereceipt from the commiercial courier service isnot
dated prior to two (2).days prior to such date) will be deemed delinquent.

21:2. Electronic Mail. You acknowledge and agree that exchianging information with us by e-
mail is efficient and desirable for day-to-day communications and that we and you may utilize. e-mail for
such communications. You authorize the transmission of e-mail by us and our .employees, ‘'vendors, and
affiliates ("Official Senders") to you during the term:of this Agreement. You further agree that:: :(a) Official
Senders are:authorized to send e-mails to those of your employees a5 you may occasionally authorize for
the purpose of communicating with us; (b) yow 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 not to
opt out or otheérwise ask tono 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 ho longer receive.e-mails:
from Official Senders during the:term:of this Agreement. Thé consent,given in this Section 21.2. does not

_apply to-the provision.of natices by either'party under this Agreement pursuant.to Section 21.1 using:e-mail

unléss the-parties otherwise agree-in a written document manually signed by both parties.,
22, COMPLIANCE WITH ANT I-‘TERRORISM'.'LAWS;

You and your owners agreeto comply, and to dssist us to:the fullest extent possible:in ourefforts to'comply,

‘with Anti=Terrorism Laws (defined below). In connection with that compliance, you and your owners

certify, represént, and warrant that none of your property or interests is subject to being blocked: under, and
@h'at you and your owners. otherwise are not in violation of, -any Qf the 'AhtiéTcrrorfsm 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 fiiture .fe,der»al, state, and local laws, ordinances, regulations;,

policies, lists, and othér 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: Anti-Terrorism Laws, constitutes good cause for
immediate termination of this Agreement. '

23. FRANCHISEE. ACKNOWLEDGMENTS.

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 OR 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:

BEF ORE 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 CONSTRUE 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 FRANCHISOR'S
FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE SALE OF THE FRAN_',CHISE, 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. B
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 INCO]V[E 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 act 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 effective
only upon the execution of this Agreement by you and us. The:date of execution by us will 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 WERE MADE TO YOU, YOU ARE'NOT RELYING
ON THEM.

YOU HAVE READ ALL OF THE FOREGOING AGREEMENT AND ACCEPT AND AGREE TQ
EACH AND ALL OF THE PROVISIONS, COVENANTS AND CONDITIONS OF THE FOREGOING
AGREEMENT..

INTENDING TO BE LEGALLY BOUND; theé parties have executed and delivered this Agreement to'be
effective as of thie: Efféctive. Date, regardless of the dates listed. below.

“US",: ) "YOUII\;

GDK U_SA, INC.,

a Delaware-corporation [Business- Entity Name]
By , By

Name: ‘Name:

Title:; Title:

Date:; 7 Date:.
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EXHIBIT A TO FRANCHISE AGREEMENT
APPROVED'LOCATION AND PROTECTED
TERRITORY

. Location:

The Approved Location for-your DONER KEBAB® Outlet is:

Protected Territory:
The Protected Territory for your DONER KEBAB® Outlet is:

NOTE: FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR SHALL DETERMINE THE
‘PROTECTED TERRITORY AND UNILATERALLY UPDATE THIS EXHIBIT, WITHOUT
CONSENT REQUIRED FROM FRANCHISEE, PRIOR 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 Agreement to
be effective as of the Effective Date, regardless:of the dates listed below.

"US™: "YOU™

‘GDK USA,INC., . _

.a Delaware corporation [Business Entity Narne) . -
By:__ i : _ ‘By:

Namie: Name:

Title: 7 Title:_

Date: ' .’ i Date:
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EXHIBITB: -
PRINCIPAL:OWNER’S STATEMENT

This form must be\completed by the Franchisee (“I,” “me,” or “my?) if I'have multiple.owners or
if I, or my licensed business, is owned by a business organization (hke a corporatlon 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 Comipany. I am a(check one):
(a) General Partnership ) K|
(b) Corporatiorni ’ 0
(¢)  Limited Partnership )
(d) Limited Liability Company o
(®) Othet [
Specify:,
1 'was formed under the.laws of
(state)
2. " Business Entity. I was incorporated of formed on , ___»,underthe
laws of the State Qf _ . T haye:not conducted business under any name other thar my
corporate, limited liability company or partners'hip name:and _ - The:

following is a list.of all persons' who have management rights and powers (e. g officers, managers
partners, etc.) and their positions aré listed below:

‘Name of Person Position(s) Held

3. Owners. ‘The following list includes the full name and mailing address of each person
who is one. my owners and fully describes the nature of each owrier’s interest. Attach additional sheets if
necessary..

_Owne_r’{sNa‘me and Address - Déscripti‘on of Interest %wof'Oyyner;éhip‘
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4, Governing Documents. Attached arecopies; of the documents and contracts governing
the-ownership, management and other significant aspects .of the business:organization (e.g., articles of
incorporation. or organization, partnership.or shareholder agreements, etc.).

This Principal Owner's Statement. is curtent and complete as of

OWNER
INDIVIDUALS:

Signature]

[Print Name]

[Sighature]

[Print Name]

CORPORATION, LIMITED
LIABILITY COMPANY OR
PARTNERSHIP:;

[Name]

By:
Title:,
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EXHIBIT C
. PRINCIPAL OWNERS GUARANTY

In consideration of'the execution by GDK USA, INC., a.Delaware corporation (“Franchisor”) of the D@NER
KEBAB® Franchise Agreement:(the "Franchise Agreement") dated the day-of
20 between Franchisorand ___ (Franchisee") and for-other good and
valuable censideration, including Franchisor’s éxecution of or'consent to the transfer of the: Franchise
Agreefnent; 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 amounts and the

performance of all of the covenants, terms, conditions, agreements-and undertakings-contained and set forth in
said Franchise Agreément 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 shiall be jointand, several and
primary as ‘sureties.

The undersigned, individually and joiritly, hereby agree-to be personally bound by each and every covenant,

- term, condition, agreement and undertaking contained and set forth'in said Franchise Agreenent and any other:
agreement(s) by ?nd between Franchisee and Franchisor, and agree that this Guarantee shall bé construed as
though the undersigned and each of them executed agreement(s) 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 and
without affecting any of the obligations of the undersigned hereunder:

(a) any term, covenant or condition of the Franchise Agreement:iay be aménded; 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 rémedy
under-the Agreement, this Guarantee or any other’ instrument or agreement betweeri Franchisor and Franchisee
may be exercised, not exercised, impaired, modified, limitéd, destroyed or suspended; and, (d) Franchisor or any
other person may deal in any manner with Franchisee, any of the undersigned, any party fo the Franchise
Agreement or ahy 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 against any or each of'the undersngned
without:first proceeding against Franchisee and without proceeding against or naming, in such suit:any other
Franchisee, signatory to-the Franchise Agreement or:any others of the undersigned. ‘

‘Notice to or demand upon Franchisee or any of the undersigned shall be ’deemed notice to or:démand upon
Franchisee ‘and.all of the undersigned, and no‘notice or demand rieed be made to or upon any or all of the
undersigned ‘The cessaﬁdn ()’f Or releaSe from 1iabi1ity of 'Franchisee or any of 'the underSigned shall not relieve

between Franchlsor and Franchisee, except to the extent, that the breach or, default has been remedled or: moneys,
owed.have been paid.

Any. wawer,,zex_tcnsronrof 'time or othér'indulgence granted by Franchisor-or-its agents, successors or. assigps,
‘with Tespect to the Franchise Agreement or any-other agreement(s) by and between Franchisee and Franchisor;
shall in o way'modify or amend this Guarantee, which shall be continuing, absoliite, unconditional and

irr evocable.

Tt is understood and'agreed by the undersigned that the pr0v1510ns covenants and conditions of this Guarantee
shall inure to the benefit 6f the Franchisor, its successors and assigns. This' Guarantee may be assigned by
Franchisor voluntarily or by operatron of law-without:reducing or medifying the liability of the'undersigned
hereunder.
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Should any one:(1) or more provisions of this Guarantee be: determmed to be illegal or unenforceable, all other .
provisions shall nevertheless be effective. :

IN' WITNESS WHEREOF; each of the: undersngned has executed this ‘Guarantee:effective as of the.date of the
Franchise Agreement.

Date: . Signature:
' Printed Narhe:
Date: Signature:

Printed Name:

Date: - ) _ Signature:

Printed Name:

Date: Signature; _

" Printed Name:

Date: - _ . . . Signature:
' Printed Name:

Date: ] : Signature;
Printed Namie:
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EXHIBIT D
CONDITIONAL ASSIGNMENT OF LEASE AGREEMENT
THIS:CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is made,
enteted into and effective as of the effective date of the Lease (as defined hereinbelow), by, between and
among 'GDK USA;INC., a Delaware corporation (theF ranchlsor”) and

‘whose current principal place 6f Outlet is
[(the “Franchisee”).

BACKGROUND INFORMATION

The Franchisor entered into-that cértain Franchise Agreement (the “Franchise Agreement”) dated

“asof ,.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
Frarichisee has leased or will lease certain Space. containing the: Outlet described therein from

(the “Lessor”). The Franchise Agreement: requires the Franchisee to deliver

this Assignment to. the Franchisor as a condition to-the grant ofa 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 Térms: Terms not otherwise defined.in this Assngnment have thie
meanings:as defined in the Lease. .

3. Indemnification of Franchisor: The Franchisee-agrees'to indemnify:and hold:the- i
Franchisor and its;affiliates, stockholders, directors, officers and represertativeés-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 or 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 thie.Lease, mcludmg the failure to pay rent or

-any other terms and conditions of the Lease.

4. Conditional Assignment: The Franchisee hereby grants tg tlie Franchisor a secutity
interest in and to the. Lease, all of the furniture, fixtures, inventory and supplies located in the Approved
Location and the franchise relating to the Outlet, and all of the Franchisee’s rights, title and interest in'and to
the Lease as collateral for the payment of any obhgatjon liability or other amount owed by the Franchisee
orits affiliates'to the Lessor arising under-the Lease and for any default or breach of'any' of thie terms anid
provisions of the Lease, and for any default or breach of any of the terms and:provisions of the Franchise
Agreement. In the event of a bréach or default by the Franchisee uridér the terms of the Lease, or, in the
event the Franchisor:makes any payment to thé Lessor.as a result of the Franchisee’s breach of the Lease,
then such payment by the Franchisor, or such breach or default by the.Franchisee, shall at Franchisor’s
option, be deemed to 'be an immediate:default under the Franchise Agreement, and the Frarichisor-shall be
entitled to the possession.of the Approved Location:and to all of the rights; titlé and interest of the
Franchisee in-and to the Lease and to-all other remedies described herein or in the Franchise Agreement or .
at law-or'in equity, without prejudice to-any other rights.or remedies of the Franchisor under any other:
Agréements or-under othér applicable. laws, or equities. This Assignment shall constitute a lien on the
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intérest of the Frarichisee in 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 exércised in its sole
discretion. Franchisee-agrees'to execute any and all Uniform Commercial Code financing statements and all
| othér documents and instruments deemed necessary by Franchisor:to perfect or documerit'the 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 writtén consent, other than the lién created by this Assignment,
| th'efFr,ahghise: Agré’,emen,t! the _'LesSo‘r’-s‘ lieni under the Lease‘,‘ liens securing bank financing for the o'pera;tign;s‘
| -of Franchisee on the: Approved Location and the agreements . and other instruments referericed herein. The
l Franchisee will not terminate, modify or amend any of the provisions or terms of the Lease without the prior
} written consent of the' Franchisor. Any attempt at termination, modification or amendment of any of the
; ‘terms without such written consent is null and void.
|
|

_ 6. Exercise of Remedies: In any ccase of default by the Franchisee under the terms of the .
Lease or underthe Franchise Agreement, the Franchisor shall be:entitled to-exércise-any one or more of the,
following remedies in its sole discretion:

(a) - totake possession of the Approved Location, orany part thereof, personally, or by
its agents or attorneys;
‘ (b) to, in.its discretion, without notice 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, inventory, books, records, papers and accounts of the Franchisee;

(c)y to-exclude the:Franchisee, its agents or employees from the Approved Location;

(d) as attorney-in-fact for the Franchisee, or in its own name, and under-the powers
| herein granted, to hold, operate, manage and coritrol'the Qutlet:and conduct the Outlet, ifany, thereof, either
i personally or by ‘its agents, with full 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 distress:of rent, hereby granting full power-and authority 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 would.entitle the Franchisor to cancel the same;

(€3] to disaffirm any unauthorized agreement, sublease or subordinated lien, to-make;all
necessary or properrepairs, decorating, renewals, replacements, alterations; additions; betterments.and
improvements to the Approved Location or the Approved Location'that may seem judicious, in the sole
discretion of the Franchisor;

; (8 to insure and reinsure the same. for all risks incidental to the Franchisoi’s
‘ posséssioti, operation and management thereof; and/or

- (h) notwithstanding: any“provisién of the Franchise Agréement to the contrary, to
declare:all of the Franchisee’s.rights butinot obligations under:the Franchise Agreement to be.immediately
terminated as of the date of the: Franchisees default under the Lease.

7. Power of Attorney: The Franchisee does hereby appoint irrevacably. the Fraiichisoras its
- true and lawful attorey-in-fact in its name and stead and hereby’ authonzes it; 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 such terms
-and:conditions in its discretion as, it may determine, and with the same rights and powers.and immunities,
exoneration of llablhty and rights of recourse and indemnity ‘as the Franchisor-wouild have upontaking,
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possession of the Approved Logation pursuant to the provisions set forth inthe Lease.. The power of
attorn€y conferred upon the Franchisor pursuant to this Assignment.is a power coupled with an interest.and
cannot 'be revoked, modified or altered without 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 rémedy given to the Franchisor and are not deemed to exclude any of the
remedies jgranted in the Franchise Agreement or.any other agreement between the Franchisor and the
Franchiseg, but are deemed an additional remedy and shall be.cumulative with the reniedies theréin and
elsewhere::g,ranted'to"thc,Franchisor’, all of which remedies aré énforceable concurrently-or;successively. No
exercise by the Franchisor or‘any of the rights hérexinder will cure, waiver or affect:any default hereunder or:
«default under the Franchise. Agreement. No inaction or partial exercise of rights by the Frarchisor will be
.construed as a-waiver of any of its,rights and remedies and no waiver by thé Franchisor-of*any-such rights
and.remedies shall be construed as'a waiver by the Franchisor of any future rights.and remedies..

9. Binding Agréements: This Assignment and all provisions hereof shall be binding upon the
Franchisor and the Fi‘anéh’iSee? their successors, assigns and legal representatives and all 'other pefsons.ot
entitiés claiming under them or through them, or either of them, and the words “Frafickisor” and
“Franchisee” when used herein shall include-all such persons and entities and any others liable for payment.
of amounts under:the Lease or the Franchise Agreement. All individuals executing on behalf of corporate:
entities hereby represent and warrant that:such: execution has been duly authorized by all necessary
corjorate and shareholder authorizations and approvals.

10. Assignment to Contrel: This. A551gnment :governs and controls:over. any conflicting
provnslons in the Lease.

11. Attorney’s Fees, Etc.: In any action or dispute, at law or in equity, that may arise.undér:or
otherwise rélate to this Assignment,the prevailing party will be entitled'to recover its attorneys fees, costs
and ‘expenses relating to any-trial.or appeal (including, without limitation, paralégal fees) or-arbitration or

g‘ bankruptcy. proceeding from the non-prevailing Party.

12. ‘Severability: If any of the. provisions of this Assignment or any section: or subsection.6f
this Assignment shal[bé 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 in accordance: withits
terms..

[SIGNATURES ON FOLLOWING PAGE]
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IN'WITNESS WHEREOF, the Parties have caused this Assignmenit to be executed as.of the day and year .
first dbove written.-

FRANCHISEE: ‘ ' FRANCHISOR:
GDK'USA, INC:
a Delaware corporation:

By: : ‘By:
Name: 7 . Name:
Title: Title:
Date: _ Date:

The Lessor hereby consents, agrees with, approves of and joins in with this CONDITIONAL
ASSIGNMENT AND ASSUMPTION OF LEASE.
- THE “LESSOR”:

By:
‘Name:
Title:
Date:
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EXHIBIT E
NON-DISCLOSURE AND NON-COMPETITION AGREEMENT

This Non-Disclosure and Non-Competition. Agreement (“Agreement”) is entered into by the undersigned (the:

“Disclosee”) as of ‘the:date written below.

The Company is a Franchisee of GDK USA, INC., a Delaware corporation (“Franchisor”), pursuant to
which it is has been granted & nion-exclusive license to use Franchisor’s trademarks and service:marks, the
busiriess systéms identified by such Marks (the/“System™), and certain confidential information.

In consideration of the Disclosee’s employment by the-Company, and as a material ifidicement forthe:
Company to disclose:certain.confidential and/or‘proprietary irformation to'the: Disclosee: in connection with
the business of being a franchisee of Franchisor, and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the Discloseeragrees to be-bound by the following
representations, warranties and covenants, to be effective, during and at dll times aftér the Disclosee’s
employment by or affiliation with the Company: -

1. The Disclosee may have.received or been given access to,.or will receive:or beigiven access to,
certain confidential information and tradesecrets of Franchisor-and/orthe Company, all relating to or'useful in
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, ‘without limitation, thé Franchisor confidential manuals, memoranda, agreements,
correspondence, records, plans and reports used or created by the Company or supplied to the Company by
Franchisor; know-how; identities.of current-and prospective customers.and. suppliers; advertising and marketing
techniques; ‘procedures:and techniques, and operational and quality assurance procedures

2. The. Disclosee represents, warrarits and agrees that the Disclosee will keep ‘any and all of the
Confidential Information from being made:known or disclosed to-any person or entity, except for the-exclusive
use ‘and benefit of the Company or Franchisor. The Disclosee shall not reproduce, or permit the reproduiction,
directly orindirectly, of:any of the Confidential Information except as required by the: Company, or permit the
removal of, nor shall the Disclosee: remove, any of the Confidential Information from the: premises .of the
Company.

3. The Confidential Information is the exclusive property of Franchisor and/or the ‘Comipany.

Upon request by the Company, and in any event upon termination of the Disclosee’s employment.oraffiliation
for whatever reason, the Disclosee shall retuin to the Company all documents and other material in the

Disclosee’s possession or under the Disclosee’s control which may contain or be derived from Confidential .

Information, together with all documents, notes, or other work product which is:connected with or derived from
the Disclosee’s employment by, or ownership of, the Company.. The Disclosee-shall, from time to'time as may-
be requested by the Company,.do all things which may be.necessary to estabhsh or document. the Company’s;
rights of any such work product.

4, The Disclosee shall promptly ‘provide notice to the Company if the Disclosee: knows of or
suspects: the disclosure of any Confidential Information by:any' person or éntity; which 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:shall reasonably describe such unpemntted disclosure.

5. The Disclosee acknowledges and agrees that Franchisor has a‘lcgitima_tebusrihes‘s 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 harmed and unable to encourage a free -

exchange: of ideas and' information among the franchisees within the Franchisor’s franchise system if the
Disclosee were permitted to engdge in the acts described below. The Disclosee' covenants that. durifig the
Disclosee’s rélationship with the Company (as an iemployee ‘or independent contractor) and for a 24-month
period thereafter, the Disclosee will not:

(@) directly or indirectly, solicit or -otherwise attempt to induce, by ‘combining. or

conspiring with, or.attempting to do-so, 6f i any. other manner influence:any employeg, officer, director, agent,
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consultant representative, supplier, contractor or distributor of the. Company to terminate or modify his.or'her’
position with, or to.compete against, the:Company or Frarichisor;

(b) directly or ifidirectly, solicit or perform anyservices of theikind offered by Company
or the Franchisor 6n 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: with, disturb, disrupt, decrease or otherw1se Jeoparchze thé business of the.Coinpany or
Franchisor; :

(d). - salicit 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 Qutlet or any other DONER KEBAB®
Outlet, including, but not limited to the operation’-of a business offering restaurant services, whether an as
individual, partrier, shaieholder; diréctor, officer, principal or agent. This paragraph shall not be interpreted. s0._
as to prevent the Disclosee from working as an employee at a business. that engages. in ‘festaurant services
provided that all other provisions of this Agreement are complied with.

6. Disclosee-acknowledges-and agrees that Company’s ex1st|ng custorers belong to the:Company
and not the Disclosee, and that Disclosee is not entitled to matntain 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 permitted to use:Company’s customer llst forany
purpose.other than to benefit Company.

7. The existence ofany claim of cause of action by the:Disclosee:against the:Company 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 Company. or Franchisor. In the event that any court skiall 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 te'such
other extent as such court may judicially determine or indicate constitutes a reasonable restriction under the:
circumstances.involved. The.Disclosee agrees that it.shall forthwith comply-withany.covenant.as so modified,
which is fully énforceable to the extent perritted by applicable law. The obligations of the Disclosee to
Franchisor are in addition to,’and not:in lieu of, any additional or more restrictive obligations the Disclosee may
have to Franchxsor in any other agreement.

8., The Disclosee acknowledges and confirms. that the restrictions contained herein are. fair and
reasonable and not the result of overreaching; duress or coercion of any kind. The Disclosee further
acknowledges and confirms that his o her fuill, uninhibited and faithful observance of each of the covenarits
¢contained in this Agreement will not'causerany undue hardship, financial or 6therwise, and that the enfor¢emént
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 for'his or her comfortable support-and.of his or her family, and the satisfaction of the needs of
his or her creditors.. The Distlosee acknowledges and confirms that his or her special knowledge of the
Franchlsor/Company s busmess (and anyone acqumng suchuknowledge through the Dlsclosee) is such as;would

through the Dl,sclosee)l ‘were to use such \ablllty and knowledge to the detrlment of the Company or Franchlsor.

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 term of the restrictions therein shall not include the périod of
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 resalution, 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
Agreement'to. Franchisor:as the franchisor of the business operated-by the:Conipény:. 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 Franchisor hereunder,
which Franchisor may enforce directly against the Disclosee with or w1thout the consent. or joinder of ther
Company.

I1. No modification or waiver of any of the terms of this Agreement are: effective unless made in
writing:and signed by the Disclosee, the Company and Franchisor. All of the:terms of this Agreement is binding.
upon, inure to the benefit of, and be enforceable by the Disclosee, the ‘Company, and Franchisor and. their
respective legal representatives, heirs, successors: and' assigns.,

12, The Corfidential Information is a unique and valuable asset of the Company ‘and Franchisor,
and the Company and Franchisor shall be irreparably damaged (and damages at law would be an inadequate:
remedy) if this. Agreement is.not specifically-enforced. Therefore, in the event of a breach or threatened breach
by the Disclosee of this. Agreement, the Company. and Frarichisor shall be entitled to injunctions restraining
such breach, without. being required to show any actual damage or.to post any bond or other security, anid/or to
a dectee:for specific performance of this Agreement. The Disclosee irrevocably-and: uncondltlonally (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 United:States, Dover County, Délawarg; (b)-consents to the jurisdiction af-each:such.court;
and (c) waives any objection which the Disclosee may. have to'the laying of venue:of‘any proceeding in any of
such courts.

13. ‘The A?greement,sh:all be governed by, and cornistrued and erifotced in accordance with, the laws
of the State of Delaware.

14, . The Company and/or Franchisor shall be entitled to recover from Disclosee all réasonable
attorneys’ 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 enforcemerit of any provision of this Agreement or any of the
Company’s or Franchisor’s rights hereunder:

5. This Agreement has been carefully reviewed, negotiated, understood and agreed. to by all

. parties hereto. 1 the event of any ambiguities in this Agreement, any stafute or rule of construction that

ambiguities are to be-resolved against the drafter of the.agreement shall not be employed in the interpretation
of this, Agreement.

16. This Agreement neither creates rior is ‘interided to imply the existence of an employment
cortract and does not represent.a promise or representation of employment or continued employment. Nothing
'in this Agreemerit shall change the “at-will” nature of Disclosee’s employment relationship:with the Company.

Dated:  * DISCLOSEE:

(Signature)

(Printed Name)
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GDK USA; INC.
MULTI-SITE DEVELOPMENT AGREEMENT

THIS MULTI-SITE DEVELOPMENT AGREEMENT (the “Agreement”) is entered into this ___ day of

20 (the “Effective Date™), regardless of the actual date of signature, between: GDK USA,
INC.; a Delawaré: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 expended considerable: time :and
effort in developing a fast food restaurant that mainly features nutritiofially 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" or "Outlet"). DONER KEBAB® Outlets operate under the ‘service mark and tradeé name:
"DONER KEBAB®" and other associated logos, designs, artwork and trade dress, tradémarks, service marks?
commercial symbols, and.e-names, which have gained and continie to gdin publiciacceptancerand goodwill, and
may cteate, use:and:license:additional trademarks, service:marks, e-names,and.commercial symbols in conjunction
with. the operation of DONER KEBAB®. Outlets. (collectively, the "Marks") and under distinctive business
formats; methods, procedures, designs, layouts, signs, equipment, menus, recipes, trade dress, standards. .and.
specifications, all of which 'we may improve, further develop ot otherwise modify from time to time (the:
"System"). We grant to persons who meet our qualifications and are willing to undertake the investment and -
effort, franchises to own.and operate DONER KEBAB®:Qutlets offering the products and sefvices we authorize.
and approverand utilizing the Marks and the System within a specific geographlc area (a “Development Area”).

“You have:applied for the right'to- deve]op, own-and: operate DONER KEBAB® Outlets in a specific Development

Area.

1.2.  Intention and Purposes. Before or simultaneously with signing this Agreement, you and we (or

your Controlled Affiliate, as defined below) signed or are.signing.a Franchise. A greeriient pursuant to which you

(orsuch Controlled Affiliate) will operate a DONER KEBAB® Outlet:(the “Current Franchise Agreement”).

You and we are signirig this Agreement becduse you would like the right to develop and- ‘operate a number of

DONER KEBAB® Outlets within a certain geographic area.over'a certain period of time; and we are willing to-

grant you those rlghts if you comply with this Agreement’s terms and.conditions.

1.3.  Business Organization. If you are at any time a business organization (“Busmess Entlty”) (like

a corporation, limitéd liability. company or partnership) you agree and represent that:

(d) 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 under the laws of'the
state of your"incorporajcion' or formation;

{b) your- orgamzatlonal or govering 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
docuiments. 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 thgirfjntc>res_t§ in you. A copy of olir cuffentffonh of Principal Owners Statement is: attached
" to-the Franchise: Disclosure Document you were 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 your organization or
formation as we may request (no ownership-changes may bé made without our approval);
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(e) each of your owners during the Term 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
Agreement:and-any otheragreements between yowand us. A copy of ourcurrent form of Principal Owners'
‘Guaranty. is attached to-the Franchise' Disclosure Document; and |

() at our request, you will furnish true and cormect copies of all documents- and, contracts
governing the rights, obltgatlons and powers of your owners and agents (likesarticles of incorporation or
organization and partnershlp, operating or shareholder agreements).

2. TERM

This Agreement commences on the Effective Date-and expires on the earlier ofi (i).5 years from the Effective
Date; or (ii) the opening of the last DONER KEBAB® Qutlet; spec1ﬁed in the Development Schedule (the
“Term’ ). ‘This Agteement.may be teéFminated before:it expires in accordance-with its terms.. Upon-expiration or
termination of this Agreement, yow 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’Agreement(s)™) with iis in accordance: with their terms).

3. DEVELOBMENT RIGHTS AND OBLIGATIONS

3.1.  Development Rights. If you (and your affiliates) arein full compliance with.all of the provtslons
of this Agreement 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 following; geographlc area:

in the state(s) of

If the Development Area is identified by counties of zip codes it will be considered fixed as of the Effective
Date notw1thstandmg any pohtlcal reorgamzatlon or: change to the boundanes or znp codes The parttes may
However Jif theresis: ;any mconsnstency between the language ih thls text and the attached map, the language in
the text of this. Agreement will control. Pursuant to thesé: development rights, you must open the DONER
KEBAB® Outlets according to the mandatory Development Schedule described below: In this Agreement; the,
term “Controlled Affiliate” means any Business Entity'of which you or one or more of your majority owners.
owns at least:51% of the total authorized ownership interest, as long as you or such owner(s) have the right the
control the Business Entity’s:management and policies ;

3.2, Exclusivity. Ifyouandyoeut Controlled. Affiliates are-in full compliance with this Agreement and
all other agreements between you (or any of your Controlled Affiliates) and us, including, without: hmltanon, any
Franchisé Agreement then in effect between you (orany:Controlled Affiliate).and us for the operation of DONER
KEBAB® Outlets, then during the Term only, and except as otherwisé: provided in this Agreement, neither we
nor our affiliates will operate, oraiithotize.any other party. to operate, a DONER ' KEBAB® Qutlet, the physical
premises of which are located within the Development Area. You acknowledge and agree that we may exercise
any and all other rights that we now reserve in any Franchise: Agreement (and related documerits). 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.

33. Resérved Rights. We reserve all rights not expressly granted o you puirsuant to this Agreement.
Except as expressly granted above, we (and our affiliates) retain all rights with respect to the DONER KEBAB®
System, the Marks, the sale of similar or dissimilar products and services, and any other activities we: (or our
affiliates) deem appropriatefwherevet' and whenever we determine,, including without limitation, the righit to:

(a) solicit -prospective franchisees. (within or outside of your Developmerit Area) through
national or regional advertlsmg, trade shows or conventions, or using oi*'through the, Internet, Intranet or other
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forms .of escommerce or through similar means and grant othet 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;, \

by own and operate DONER KEBAB® Outlets ourselves; or through affiliates: anywhere,
except:in your Development Area unless.sucli DONER KEBAB® Ouitlets. exist in the Development. Area as of
the Effective Date;

(©) sell, ‘solicit, recruit and provide services for DONER KEBAB® Outlets or ary
franchised business not defined as a DONER KEBAB® Outletin this Agreement;

(dy  sell,and provide the/products and/or services:authorized for.sale by, DONER KEBAB®.
Outlets under the Marks or other trade hames; trademarks, service marks and commercial symbols through.
sifnilar or dissimilar channels (like telephone, mail order, kiosk, co-branded sites ‘and.sites located within othér:
retail businesses, Intranet, Internet, websites, wireless, email.orothér forms.of e-commerce); including inigrocery,
pharmacy and other retail, stores, for distribution within and outside.of your Development Area, except in your
Dévelopment Area afid pursuant to such terms,and conditions-as we consider'appropriate;

(e) acquire the assets. or ownership interests of one or. more: businesses providing p’r'oducts
and services similar to those provided at DONER KEBAB® Outlets, and franchising; licensing or creating
similar arrangements ‘with respect to these businesses. once: acquired; wherever these ‘businesses (or the
franchisees or licensées: of these businesses).are located or operating, including, within -your Development Area;,

(3) be acquired (whether through' acquisition of assets, ownership interests or otherwise,
regardless of thé form of transaction), by a business providing products-and:setvices similarto those: provided at
‘DONER KEBAB® Outlets, or by another business, even if such businéss operatés, franchises and/or licenses
Competitive:Businesses ‘and/or'has locations within;your Development Area;

€3) conduct all interriet related, e-commerce,. social ‘media and related communications
telating 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 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-agreeito follow ourrules 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. w1thm
'your Development Area; and

' (hy - solicit'prospective franchisees for;.and own and operate, businesses of any other kind or
nature, anywhere including within yiour Development Area.

3:4.  Business: Judgment. Because complete and detailed uniformity undér many: varying conditions
miight not be possible or practical, you:acknowledge that we specifically. reserve the rlght and privilege, as we
deem appropriate ‘according to our business judgment, and subject to reasonable deviations, to vary System
Standards or other aspécts of the System. You have no right to require us. to grant. you a similar variation or
accommodation. '

3:5:  Development Obligations. During the: Term, you wxll at all times: faithfully, honestly and
diligently perform your obligations and contmuously exert your best efforts toe promote and enhance the
development of DONER KEBAB® Outlets within the Development Area. You agree to:

(@) obtain lo_Cations and premises for DONER KEBAB® Outlets within the Devélopment
Atea 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® ‘Qutlets within the time periods (the “Development Perlods”) mandated by the
schedule attached hereto as Exhibit "B" (the “Development Schedule™).

- 3.6.  Effect of Failure. Strict compliance with the Development Schedule i$ of thie essenice. If you do
not-timely meet the. Development Schedule, you will be in default. Any such default constitutes a material breach
of this Agreément and we may:

(a) terminate:this Agreement;

(b) have:the rightto operate or grant franchises to operate DONER KEBAB® Outléts within the
Development Area; or

(c) reduce the Development: Aréa and the Development Schedule to a size and magnitude that
‘we €stimate-you are capable-of operating otherwise in-accordance with this Agreement.

4. DEVELOPMENTFEE

We.do noet-charge a Development Fee..
5. GRANT OF FRANCHISES

5.1.Franchise Agreements. .Contemporaneous with the exécuition of this Agreement, you shall. execute

and deliverto 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 Franchlse Fee of twenty-
five thousand and no/100 dollars ($25,000.00) for each DONER KEBAB® Olitlet you are required to develop.
All Initial Franchise Fees are fully earned.and:not refundable once-paid.

| 5.3.Franchise Agreements You agree to give us all information and ‘materials we request to assess-éach
proposed DONER KEBAB® Outlet site and your (or your, Controlled Affiliate’ ’s) financial and operational. ability
to develop and operate each proposed DONER KEBAB® Qutlet. We will not unréasonably ‘withhold approval
of any site’ you propose that meets our then-current criteria for population density and other demographic
characteristics, visibility, traffic flow; competition, acc,essnblhty,, parking,;size and other physical and commercial
characteristics. We have the absolute right to-disapprove any site.that does not meet thése eriteria and other criteria
thiat we miay 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 iriformiation and materials. If-we approvea proposed
| site and your (or your ‘Controlled Affiliate’s) financial and.operational ability to develop-and.operate the: proposed.
| DONER KEBAB® OQuitlet; then you or your approved Controlled Affiliate, must si gn a separate franchise_
: agreement for that DONER KEBAB® Outlet. If neither you nior your Controlled Affiliate do so (including the

owners for documents that need to be-signed by themi), 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. Neitlier:

you:tior any Controlled Affiliate may sign any lease or sublease fora site:without ourpriot acceptancesand without
first signing and complying with:any Franchise Agreemiént. After you (or your Controlled Affiliate) sign the .
Eranchise 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 riot cieate 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 Agreemeiit is fully transferable and. assngnable by us (w1thout prior notice to you) and
. inurés to the benefit of any assignee(s) or other legal successor(s)'to our intérest in this Agreement, provided that
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we will, subsequent to any such assigfiment, remain liable for the performance of our obligations under this
Agreementiup to the effectlve date of the assignment. 'We may.also delegate.some or all of our- obligations. under
this Agreementto one or more persons without assigning the Agreement.

6.2.By You. You understand and acknowledge that the rights and duties. created.by this Agreement are
personal to you (or, ifyou are.a Busiiiess Entity, to:your owners)and that we haveigranted the.development rights
outlined in this Agreement to you in reliance upon our perceptions of your (or your owners®) individual .or
collective character, skill, aptitude, attitude, business:ability and financial-capacity. Accordingly, this Agreement
(or any! interest in it) is not t'ransfer‘ab’leiby y'o'u under ‘any circumstances whatsoever Furthermore this Agreem’ent_l
Agreement mcludmg any sa]e exchange ot dlsposrtron of any. ownershrp .or-other mterest i you ot any of the
DONER KEBAB® QOutlets. As used in this Agreement,. the térm “transfér” includés your (or your owners’)
voluntary, involuntary, direct or indirect assignment, sale, .gift or other disposition of‘any interest in: (a) this
Agreement or your rights underit; of (b) you. An assignment, sale, gift.or other disposition includes the following
events:

(i) transfer of ownership of 10% or more:of any capital stock ora'partnership interest
or any other interestthat affects control over the Businesernti'ty;

(ii) merger 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: convertible:to ydur*‘stc")ck;

(iv)  transfer of an interest in you, this Agreement or any ‘of the DONER KEBAB®
Outlets in a divorce, insolvency orf corporate or partnership dissolution
procéeding or otherwise by operation of law;

W) trans'ferlof"an interest in you, this Agreement or the busin€ss, in the event of-your‘
death or the death. of one of your owners, by will, déclaration of or transfer in
trust or under the laws of intestate sucéession; 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 transfer-any 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 DONER KEBAB® Outlets so long as you own,,control and have the
right to vote 51% or more of its issued. and outstanding ownership interests (like stock or partnership interests)
and yeu guarantee its performance under this Agreement. All other ownérs are Sllb_]CCt to our.approval. The
organizational or governing documents of the Business .Entity must recite that the issuance and transfer of any.
ownership:interests.inthe Business Etity-are restricted by the terms of'this Agreement, are subject to:our. approval
and all certificates.or'other documents representing ownership interests in the Business Entity must bear & legend
referring to the. restrictions of this Agreement. As a condition. of our approval of the issuarnce. or transfer of
ownership interests to:any person other than you, we may- require-(in addition to the:other requirements we have
the riglit to impose) that the- proposed owner sign an agréement; in a form pr ovided 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.

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 réquire you (or.such owner’s executor;
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administrator; conservator, guardian or other personal representative) to transfer your interest in this Agrégment
(or such owner’s interest in you) to a third party. Such disposition (includirig, without limitation, transfer by
bequest or inheritance) must be. completed within the time we designate, not less than 1 month.but not more:tharn
6 months from the daté of déath 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 ygiur" interest in this Agregment or the
ownership interest in you within this period of timie constitutes a breach of‘this Agreement. For purposes of this'
Agreement, the term “disability” means a mental or physical disability, impairment or condition that isreasonably.

éxpected:to pfevent or actially does prevent you or an owner of'a controlling interest.in you from managing and )

of a.controlling interest in you, the business.is not being maﬁaged;'by‘za trained manager,. 15 déys from the date of
death or disability, we may appoint.a manager to operaté-the business:

7. TERMINATION OF AGREEMENT
7:1.0n Notice.” We have the right to terminate this Agreement,. effective upon delwery of written fiotice
of termination to you, if: _
(a) you (or any ‘of your .owners) have made any. matcnal misrepresentation. or omission ‘in

connection with your-purchiase of these development rights;

(b) you fail to meet the Development Schedule;

(c) you surrender or tr ansfe1 control ‘of this Agreement.or the business withiout our pnor written

consent;,

(d) you (or any of your owriers) are‘or have been convicted by a trial court of, or plead or have
pleaded no contest, or guilty, to, a félony or-other serious crime or offense;

() 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 KEBAB® Outlet or
the goodwill.associated with the Marks;

(f) you (or any of your owners) make an unauthorized assignment ‘of this' Agreement or of an
ownership interest in you, the DONER KEBAB® Outlet or the Art;

(g) 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 intérest in you. is not assigned as required under this
Agreement;,

(h) you (er-any of your owners) fail'to comply with any other provision of this:Agreement or'any
other'agreements with us; or

(1) you make an. assngnment for the benefit of creditors, or admit in writinig your insolvency or
inability to pay your debts generally as they becomie due; you consent to-the appointment of a receiver,
trustee or liquidator.of-all or the substantial part of your pfopérty;unless any order appointing;a receiver,
trustee or liquidator-of you is not vacated within 30 days following the entry of such order.

7.2.After Notice. We may also terminate this Agreement after we riotify you of our intention to'do so
because of the occurrence of any of the following events and your-failureto cure it within 30 days of, our notice:
(a) ifyou are a Business 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 Devélopment Schedule), this Agreement, or any other agreement between you and us ot

our affiliates, vendors or suppliers;;
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(c) continued v_iol‘atidn of‘any law, ordinance, rule:or-regulation of a gox,/femﬁlental,, agency; or
(d). failure to obtain any approvals or-consents required by this A’greement.
8. RELATIONSHIP OF THE PARTIES/INDEMNIFICATION

) 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: either you or us 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, public.officials, DONER KEBAB® Outlet personnel and others as the owner of'the business
under an Multi-Site Development. Agreement we have grantéd and to place,such notices of xndependent ownership
on'such forms, business cards,stationéry and adVertising and other materials as we may require from time to time.

8.2.Nb Liability for Acts of Other Party. You agree: not to cmploy 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 your
indebtedness or obligations, and that you will not use the Marks in any way we have not expréssly authorized.
Neither we nior you will make any express or implied agreements, warranties, guarantees. or representations or’
incur any debt in the name or on behalf of the other, represent that our respective relationship is other than
franchisor and developer or be obligated by or have any liability under any agreements or representations made

by the other that arenot expressly-authorized.in writing. We will not be obllgated for any damages to any person
or property difectly or indirectly arising out of the: opefation of the business you conduct pursuant. to this

Agreement 1

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 result.of*or-in connection with any of

the following Claims: (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

obllgatlons under this Agreement;, (b) any other Claim arising from alleged violations of your relationship with

and responsibility-to us; (¢) any Claim.resulting from your breach of any representatlons Wwarrafities, or Restrictive
Covenants (as: defined in the Franchise Agreements); (d) any Claim arising as a result: of ‘your misuse: of our
Intellectual Property (as defined in the Franchise Agreeriients); (e) any Claim relating to a breach of your Lease
(as defined in 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 furictions requlred of you

under this Agreement; or (g) your negligent -acts or omissions or willful misconduct in connection with the

ownership or operation of any DONER 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)
control the response thereto and the defense thereof, including the:right to enter into an agreement to. settle such
Claim. You may participate.in such defénse at’your own expense. Yoou agree to give-your full cooperation to the
Indemnified Parties in assisting the Indemnified Parties with the defense of any such Claim, and to reimburse the
Indemnified Parties for all of their costs and expenses. in defending any such Claim, including court costs and
reasonablé-attorneys® fees, within 10 days. of the date: of each invoice-delivered by such Indemnified Party. to'you
enumerating such costs, expenses and attorneys’ fees. “Indemnified Party” or “Indémnified Parties** means us

- and each of our past, present and future-owners, membets, DONER KEBAB® Outlets, directors, employees and

agents, as. 'well as our parent companies, subsidiaries. and affiliates, and each of their past, present and future
ownérs, mermbers, DONER KEBAB® Outlets, directors, employees and agents. “Claim” ot “Claims* means
any and all claims, actions, demands; :assessments, litigation, or other form of regulatory -or adjudicatory
procedures, claims, demands, assessments, mvestlgatlons or formal or informal inquiries. “Losses and
Expenses meais ‘all compensatory, exemplary, and punlitive damages; fines and. penalties; attorneys’ fees;
experts’ fees; accouritants’ fees; court costs; costs associated with investigating and defending against Clainis;
settlement amounts; judgments; compensation ‘for damages to our reputation and goodwdl and all other costs,
damages, liabilities and expenses associated, with any of"the: foregoing losses arid 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 any warranty or guaranty, express or implied, as to:
the poteritial volume; profits or siccess of the DONER KEBAB®:Outlet contemplated by this Agreement,
except-for any information disclosed in-the Franchise Disclosure Document; (b) you have:no knowledge of any
representations by us or any of our DONER KEBAB® Outlets, directors; members, employiees or
representatives.about the DONER KEBAB® Outlet contemplated by this Agreement that:are contrary to the
terms of this Agreement or the Franchisé Disclostre: Document; (c) you received (1) an’exact.copy of this
Agreeineiit and its exhibits at least 5 business days prior to the date:on which this: Agreément is executed; and
(2)-our Franchise Disclosure Document at the earlier-of (A) 14 calendar days béfore you sighed a binding
agreement or'paid any. money to us ot-our affiliates or (B) atsuch earlier time'in the sales process that you

requested a.copy; (d).you are aware of the: fact that other presentor future franchisees of ours may operate under )

different forms of'agreement and consequently that our obligations and rights ‘with respect to our various
franchisees may differ materially in certain circumstances; and (&) you.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® Ouitlet
abilities, efforts and judgments, and the services-of you and those you employ.

10. DISPUTE RESOLUTION .

10.1. 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: comimencing any arbitration proceeding, :submit. the dispute for non-binding arbitration at a mutually

agreeablelocation (if'you:and we cannot agree on a.location, the mediation will be conducted 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
- eithiet 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-mediation and share equally

the costs of any third parties who are required to participate. Nevertheless, both you and we have the right in.a
proper case 'to obtain temporary’ restraining orders and temporary or preliminary; injunctive relief from a court.of
competent jurisdiction. However, the parties must immediately and contemporaneously submit the dispute for
non-bindirig mediation. If any dispute between the parties cannot beiresolved through mediation within sixty (60)
days following the appointment. of a mediafor, the. partiés must submit the diSpute: to' arbitration subject to the
following terms and conditions.

10.2.  Arbitration. Except for claimis (as defined below) related to orbased on the:marks (which at our

sole option may be.subniitted 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.orinvolving you and us (and/or involvirig you and/or any claim against or involving any of

our or .our affiliates’ sharetiolders, directors, partners, officers, employees, agents, attorneys, accountants,
affiliates, guarantors ot otherwise), which are not resolved within: forty-five (45) days of notice from eithér-you
or we: to the other, will 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
aftempting to resolve the dispute through negotiation and non-binding mediation pursuant to Section.20.1 above.
If such meédiation fails.to resolve the dispute, then either party'may invoke arbitration pursuaiit'to this Section.

(a)  Anydispute, claim or cause of action arising out of or iin Connection with this
Agreement, including any question regarding its existence, validity or termination, or the legal
relationships established by this Agreement, will be fi nally settled by arbitration to be conducted in
accordarice with the International. Arbitration Rules ‘of the ICC (the ¢ ‘Rules™) and the terms of this
Section. The following procedure applies to such arbitration:



(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 ’th‘eaAfrbit,r'atbr
must have.at least three (3) years of experience in franchise relationships and franchise law;

| (i)  The arbitratiori 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 bé translated into Engllsh by:and at the expense of the party submlttmg it; ‘

(iv) If the Arbitrator- dies, resigns, or bé‘COmé“s"Unable to act; the partiés,shall appoint
~ anew Arbitrator in accordance with'ttie-provisions of this Agreement;

v) Upon conclusion of the arbitration, the. Arbitrator'must issue his/hér award if
writing;

(vn) The. Arbitratormay make an-order for therpayment of interest-on any amount
claimed and an order-for the payment of ‘costs;

(vii)  The costs and expenses of'arbitration (including the Arbitrator's fees and
experises, 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 party shall be‘responsible for any costs associated 'with
traveling and lodging and their own legal fees;

\ - (vili) Theparties 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 preva111ng
party’s costs incurred in connection with the arbitration procéeding, including reasonable
attorneys’ fees.and expenses; and

(ix)  Any matterrelating to the:conduct of the: arbitration or to'the: interpiétation of” ' |
this: Section must be determined by the Arbitrator, whose: dec1snon will be final and binding ‘ |
upon the parties.

(x) The-parties shall keep the entire-arbitration proceeding, including all claims,
‘materials and disputes involved therewith, strictly confi deiitial, 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 Atbitral Awards and New York
Convention.
11. GENERAL PROVISIONS

11.1.  Governing Law. Except as governed, by the United States Trademark Act of 1946 (Lariham Act, : !
15U.8.C. §§ 1051, et seq.), this; Agreement and the franchise: -relationship shall. be govemed by the ‘
laws of the ‘State: of Delaware. (without reference to its pringiples. 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 tlié: relationship of a franchisor and its franchisee will not apply unless its jurisdictional
requirements are met independently without reference to this Section. ‘ L

11.2. Jurisdiction. Youand we consentand irrevocably submit to theljgrisdictfion“and?f‘venue‘ of any state

or federal court of competent, jurisdiction located in the Dover County, Delaware, and waive: any

: objection to the jurisdiction.and'venue of such courts. The-exclusive choice of jurisdiction doés not
preclude:the bringing-of any action by the parties or the enforcement by the parties in any judgment

9
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11.3.

11.4.

obtained in any such jurisdiction, in any other:appropfiate jurisdiction of. the right of the partles to
confirm of enforce: any arbitration-award in any ‘appropriate jurisdiction.

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 or special
agent, legal representative, subsndlary, joint venture, partiier; employee or:servant of the other for
any purpose. Dunng the Tefm, yourmust conspicuously identify yourself at your base.of 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'suchiother netices of independent ownershlp on such
forms, stationery, advertising, business cards and dther materials as ‘we may require from time to

time. Neither we nor you are permltted to make any express or implied agreement, warranty or’
representation, or incur any debt, in the name of or on behalf of the other, or represent ‘that our

relationshipiis other than:franchisor and franchisee: In.addition, néithér we nor you will be obligated
by or have any liability under any agreements or representations made by the other that are not
expressly: authorized by this Agreement:

Severability and Substitution. Each section, subsection, termand. prov1snon of this Agreement, and

- any portion thereof, shall be considered severable. 1f any applicable and binding law iniposes

11.5

11.6.

11.7.

QB\50653867.1

mandatory, non-waivable terms or'conditions that conflict with a provision of ‘this Agreement, the
terms or conditions required by such law shall govern to the extent of the 1nc0n51stency 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 court may modify such
promise or covenant to the minimum extent necessary to make such promlse or covenant
enforceable; or (b) We may uiiilaterally modify such promise or covenant to the: minimum extent
necessary to make such promise or covenant enforceable. In addition, this Agreement w111 ‘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 reniew 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 the.modified provisions.

‘Wai'.,verg. You and we may by ‘Wrift'en‘ instrujment unil@terilly 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 right; power or

.option reserved by this Agreement (including the right to' demand éxact 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 practlce 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 Agreement or to. insist upon exact compliance

by the other with its obligations under this Agreement, including -any mandatory spemﬁcatlon
standard; or’ operating procedure (¢):any waiver, forbearance, delay, failure or omission by us to

exercise any fighit, 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 from

-you after breach of this. Agreement.

Approvals. "Whenever this Agreemernt requires our approval; you must make a timely written
request for approval, and the approval must be in writing in order to bind us. Except as otherwise.
explessly provided in this Agreement, if we fail to approve any request for approval within the
required period of time, we shall be.deemed to have:disapproved your request. If we- deny approval
and you seek legal redress for the denial, the only relief'to which you may, be entitled is to acquire
our approval. You are not entitled to any other relief or damages for our denial of'approval.

Fo‘rc'e Majeure. Neithér 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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11.8.

11.9.

11.10.

11.11.

11.12.

11.13:

QBI50653867.1

accordifigly or excuse performdnce, in wholé or in part, ‘as may be reasonable under the

‘cireumstances.

Binding Effect. This Agreement is binding upon the parties to. this Agreement and 'thgi'r‘ trespective
executors, administrators, heirs, ass’ign_s' and.successors in interest. Nothing in this Agreement is
intended, nor shall be deemed, to confer any rights or remedies upon any. person or legal. entity-not

a party to this Agreement; provided, however, that any additional insureds and the Indemnified

Parties are intended third party beneficiaries under-this Agreement.

Integration. This Agreement.constitutes the entire agreement between, the parties and may not, be
changed except by-a written-document si gned 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 modlfy
this Agreement. The Exhibit(s) are part of this Agreement; which, together with any Amendments

or Addenda expcuted,»on or Vaftrer 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.about the subject matter of this Agreement. As referenced-above, all mandatory

provisions of the Manuals are part of this Agreement. Any representations not specifically
contained in this Agreement made before entermg into this Agreement do not survive after the:
signing of this Agreement. This'provision is intended to define the:nature and extent of the parties’
mutual contractual intent, there being no mutual intent to enter into contract relations, whethér by
agreement or by implication, other than as set forth above. The parties acknowledge that these.
limitations are, intended to achieve-the 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 Agre’eme‘nt would afféct the econoitic terms: of
this bargain. Nothmg in this Agréement is intended to disclaim any of the representations we'
made in the Franchise Disclosure Document:

Covenant of Good Faith. If applicable law implies.a covenant of good faith and fair dealing iri this
Agreement, the parties agree that the covenant shall niot imply any rights or obligations that are.
inconsistent with a fair construction of the.terms of this Agreemerit. Additionally, if applicableilaw
shall imply the covenant; 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, take:actions and/er refrain
from taking actions not inconsistent with our explicit rights and obligations under this Agreement
that'may affect fayorably or adversely your interests; (b):we will use our;judgment in exercising the;
discretion based on our assessment of our own interests and balancing, those: interests :against the
ifiterests of our franchisees generally (including ourselves and our affiliates if applicable), and.
specifically without considering your individual interests or the individual interests of any othier
particular franchisee; (c)we will.have no liability to you for the exercise. of our discretion in this
manner;, so long as the discretion is iiot.exercised in bad faith; and (d) in the absence of bad faith,

no trier of fact i in any arbitration or litigation shall substitute its judgment for our judgment so
exercised.

Rjghts of Parties are Cumulative, The rights of the parties under this: Agreerf}"ent are: cumulative
and no exercise or enforcement by either party of any right or remedy under this. Agreement will
preclude any other right.or femedy available under this Agreement .or by law.

Survival. All provisions that expressly or by their nature survive the termination; expiration or
Transfer of this: Agreement (or the Transfer of 'an ownership. 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 full or by their nature. expire.

Consteuction. The headings in this Agreement are for convenience only and do not deﬁne limit or
construe the contents of the sections or'subsections. All references to Sections refer to'the:Sections

contained in'this Agreement unless otherwise specified. All reéferences to days. in this. Agreement

refer to calendar days uiiléss 6therwise specified. The:term “you” as used in this Agreement is
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applicable to ofe 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. possesswe

11.14. Time of Essence. Time'is of the essence in this Agreement.and-every term 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 documient,
Facsimile signatures.will have'the:same force and.effect as:original signatures.

11.16. Notice. Adl notices and reports periitted or required under this Agreément or by the
Manuals must be in writing and will be deemed delivered:

(@)  atthé titme delivered by hand;
{b) 1 business day after transmission by facsimile, e-mail or other electronic systein;,

) {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 placemcnt in the United States mail by reglstered or cettified mail,
réturn receipt requested, postage prepaid.

Dellvery by facmmiie e-mai] and electromc means cdnstltutes a wrltmg and does not requ1re desngnatlon ofa

follows”

YOU:

Atténtjon:.
Emmail:

Us: GDK USA, INC.
148 Hubbard Street
Concord, MA. 01742
Attentioii: Nigel Bélton
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
j 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 Effectlve Daterfirst
above written.
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FRANCHISOR:

GDK USA, INC.
a Delaware. corporation

By:.

Print Name:

Title:

‘Date:

QB\50653867.1

-DEVELOPER:

[Business Entity Name]

By:

Print Name:

Title:,

Date:

(If Individual(s)):

Sign:

Print Name: _

Date:

Sign:

Print Name:;

Date:
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EXHIBIT A
TO THE

o GDK USA, INC.

MULTI-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 - - | Development Area
Outlet 1 '

Outlet 2 . ‘

Outlet 3

Outlet 4.

Qiitlet 5

FRANCHISOR: _ DEVELOPER:.
GDK USA, INC.

a Delaware corporation [Business Entity Name]
By: 7 _ By:

Print Name: ___ ' Print Name:
Title: Title:

Date: . Date;:

(If Individual(s)):

Sign:,

Print Name:

Date:

Sign:

Print Name:

Date:
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EXHIBIT B
TO'THE _
GDK USA, INC.
MULTI-SITE. DEVELOPMENT AGREEMENT

DEVELOPMENT SCHEDULE

FRANCHISOR:

GDK USA; INC.
a Delaware corporation

DEVELOPER:

[Business Entity Name]

By: By:_
Print Name: Print Name:
Title: Title:
Date: Date:;

QBY50653867.1

(If Individual(s)):

Sign:

Print Name;

Date:

Sign:

‘Print Name:

Date:




EXHIBIT C TO MULTI-SITE DEVELOPMENT AGREEMENT
DEVELOPMENT AMENDMENT TO FRANCHISE AGREEMENT

THIS DEVELOPMENT AMENDMENT TO FRANCHISE AGREEMENT (“Amendment”) dated. forreference

purposes:this: day of N 20__A,("Effective Date"), between GDK USA, Inc., a Delawaré corporation
("Franchlsor") and ., whose pringipal address is
("Franchisee") amends that certam Franchise Agreement dated ] by and between Franchisor

and Franchisee ("Franchise Agreement") for the development of a DONER KEBAB® Outlet in the Development Atea.
identified as:

RECITALS : | |

WHEREAS; Franchisor and Eranchisee entered into that.certain Multi-Site DeVeli:jpmént Agrée;r;ne’n_t:dﬁted
, pursuant to which Franchisee has-agreed to develop multiple DONER KEBAB®

Outlets; and.
WHEREAS, Franchisor:and Developer desire to amend the.Franchise Agreement: as hierein provided.

NOW THEREFORE, for and in-consideration of the:mutual coveriants contained herein.and other good and
valuable considération, th’e* receipt and sufficiency of Which are hereby acknowledged, the parties:agree'to amend the
Franchise Agreement as follows:
1a Notwithstanding anything contained in Sections 3.1, 4.1(b)(v) and (vi), 4.3, 5.1 and 16. l(b) of the Frarichise

Agreement Franchisee!'s obligations to meet the deadlines requ1red therein shall commence on thé Commencement Date
specified in the Development Schedule (Exhibit B to the Multi-Site Development Agreement).

2. rF_Zi'lll-F‘orce and Effect. Except:as amended by’this, Amendment, the Agreement and all prior'amendm'ents remain. '
in full force and effect.

3. Conflict. In the:eventof conflict between the terms and conditions of this Amendment and the tefins:and’
conditions of the Agreement the'terms.and conditions of this Amendment shall control.

INTENDING TO BE LEGALLY BOUND, the parties have executedrand delivered this Development.Amendment,to ,
Eranchise Agreemeént to be effective as, of thie Effective Date, regardless of the dates listed-below. : ‘ |

FRANCHISOR: . FRANCHISE:

GDK USA, INC. n ,

a Delaware corporation [Business Entity Name]

By: _ By:

Print Name: . : . . Print Name: i
Titlex ___ - Title: _ _ o
Date: . - Date: -
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EXHIBIT D TO THE FRANCHISE DISCLOSURE DOCUMENT
LIST OF CURRENT FRANCHISEES AND AREA DEVELOPERS

QB\50652439.1




LIST OF CURRENT FRANCHISEES AS OF THE DATE OF THIS DISCLOSURE DOCUMENT |-

NONE.

LIST OF AREA DEVELOPERS AS OF THE DATE OF THIS DISCLOSURE DOCUMENT \

NONE



EXHIBIT E TO. THE FRANCHISE DISCLOSURE DOCUMENT
LIST OF FORMER FRANCHISEES AND AREA DEVELOPERS

DONER KEBAB® Franchisees and/or Area Developers who had who had Outlet Terminated,
Carnicelled, Not Renewed, Transferred or Otherwise Voluntarily or Involuntarily Ceased to do Business
under:a Franchise Agreement as of the Date of This Disclosure Document.or Who has not
‘Communicated-with the Franchisor'Within 10 Weeks of the Application Date:

NONE

Note: Ifyou 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
between GDK USA, INC., a Delaware corporation (the “Franchisor”), and, x5
(hereinafter referred to as “Releasor "), wherein the parties hereto, in exchange for good and' valuable: consxderanon, the

sufﬁmency and receipt of which is hereby acknowledged, and in rellance upon the representations, warranties; and
comments herein are set forth, do agree as follows:

- 1. Releasor does for itsélf, its-successars .dnd assigns, hereby release and forever discharge generally the
Franchisor and any affiliate, ‘wholly owned or-controlled corporatlon .subsidiary, successor or assign thereof and- any
shareholder, officer, director, employee, or agent of any of them, from any and all claims, demands, damages, injuries,
:agreements and contracts, indebtedness, accounts of every kind or nature; whether presently known or-unknown,
suspected or unsuspected, disclosed or undisclosed, actual or potential, which Releasor may now have, or'may
hereafter claim to have ot to have acquired against:them of whatever source.or origin, arising out of or rélated to any
and all transactions of any kind or. character at any time prior to-and.including the date hereof; inicloding generally any
and all claims at law or in.equity, these arising under the-common.law or-state:or-federal statutes, m]es or regulations
such as, by way of example only, franchising; sécurities and anti-trust statutes, rules or regulations, in any way ‘arising
out of oriconnected with that certain Franchise Agreement by and between Franchisor and Releasor, dated
., and all ancillary documents executed in connéction therewith, and further promises never froin
this day forward, dlrectly or indirectly, to institute, prosecute, commenge, join in; or generally attempt to assert or
maintain any action thereon against the Franchisot; any affiliate, successor, assign, parent corporation, .subsidiary,

director;, officer, sharehiolder, employee, agent, executor,.administrator; estate, trustee or heir, in any coutt or tribunal of

the United ‘States of America, any state thereof, or’ any other _]lll'lSdlCthI‘l for any matter or claim arising before
execution. of'this. Agreement. In the event Reléasor breaches any of'thie-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 pom_o_n of aniy claim, right, démand, obligation, debt,
guarantee, or cause of action released héreby has been assigned or transferred by Releasor party to any otherparty, firm
or entity' in any manner including, but not limited t6, assignmeni- or transfer by subrogation. or by. operation of law. In
the'event thatﬁany claim, demand 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 such
released party free and harmless: from and against any such claim, demand or suit, mcludmg reasonable costs and
attorneys” fees incurred in connection therewith. It is further agreed that this indemnification and hold harmless

" agreement shall not'require payment to such claimant as a condition precedent to recovery under this paragraph.

3. Each party acknowledges and warrants that his, her or-its execution of this Agreement is free and
voluritary. '
4, Delaware law shall govern the validity and interpretation.ofithis Agreement, as well.as the performance

due thereunder, without.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 of the parties hereto.

5. "In the event that any action isfiled to interpret any provision of this Agreement, of to ,Enforcﬁe,any of
the-terms thereof, the prevailing party shall be entitled to its redsonable 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-thie-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 otherstate laws, and does so understanding and acknowledging, the significance and
consequences of such.specific waivérof Section. 1.542. Releasor acknowledges that they are or may be.represented by
counsel, and acknowledge that they are familiar with the provisions of California Civil Code Section 1542, which
provides as follows: A GENERAL RELEASE.DOES NOT EXTEND TO'CLAIMS WHICH THE.GREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE. TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERITALLY AFFECTED HIS OR. HER
QB\50652439.1



SETTLEMENT 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 éxecuting
thisirelease, may have materially affected this Agreement. Nonetheless, netwithstanding the provisions of Section
1542, and fcr't}iev-pﬁljpojsje 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,tiot
know or expect to exist in their-favor at the timé of execution heréof, and that this Agreemeit contémplates the
extinguishment of any such claim or claims. Releasor waives any rights; claims or causes of action that might arise as:a
result.of'such. different.or'additional claims or facts: Notwithstanding the governance of this Release by laws of the
State of North Carolinia, it is the intent of Releasor:to waive.any right, claimor:cause of'action as is poﬁ‘sistem‘with;thé.
forgoing waiver of Section 1542 of the Civil Code of California.
IN WITNESS WHEREOF, the parties hereto, inténding to be legally bound hereby, have executed this

agreement effective as of the.date first above.

FRANCHISOR: RELEASOR:

GDK USA, INC,,

a Delaware:corporation.

By: ) By: _
Printed Name: Printed Name:
Title: . ) . Title:
Date; ) Date:

QBN\50652439.1.



QB\50652439.1
.

EXHIBIT'H TO FRANCHISE DISCLOSURE DOCUMENT

TABLE OF CONTENTS TO.SYSTEM STANDARDS MANUAL




Contents

Introduction : .
_ . Provide a Brief history of :of Fthe | brand company. and1pollcles P
Chapter 1 About Kitchen Traini
T T {TRitchen Staft Job: Purpose I

1.2. Kitchen Staff Dress Code
Chapter 2. Food S: ffety and Samtatlon :

v : e T TR T TR R TR e e ey

. 2L Personal Hygiene T T T
. Proper Hand Wash ‘ o : e mge -

Chapter 3. Recelvmg of Stock
3.1. Handlmg and Receipt of Frozen Goods

1%@ 3.2 Handlmg'and Réceipt of Fresh Vegetablc& h ' T «; % “—’4
4 © 3.3, Handling and Receipt:of Dry Geods N R woow Fed ot
- 34 Temperaturc Control of Freezef/Chiller >~ =~ -~ < . B

- 358, Handlmg and Storage of - Chemncal/Clcanmg stock - y
: '3 6: Securlty of all:Stock Items SIS S . A
. . o L. - » i% 7’%; ) -
i

Chapter4 Food PregaranonA& Set-up Work Area
vie, oo« A), Kitchen Equipment Tools and-Utensils o Mge@% o
4.2 Opening and Closing Procedure

“%+* [ -43.ProperCledningof Vegétables ~  — FaF~ -

4.4. Cutting Procedures

45 Cuttmg Vegetables W]th Cuttmg Machme ﬂ

N 7 Proper Cuttmg of Doner Kebab. ngd
o _l}_ 8__S_a_ndw1ch and.Side DlSh Assembly

wih oy 49 Meat Assembly -
4.10, Electric: Slicer Assembly

»Chapfer 5.Sandwich Assembly’ - =~ o & R §
5.1. Doner. Kébab S,andwwh T o
kB 521Duru ofier Sandwich ¢ iy WW
545 Doner Box " “ o
T34 DometBurger T
' 5.5 Critical Points ' T - -
Chapter 6. Side Dish Assembly .~~~ o o g oT T
6.1. Fries - T
67 Onion Rings o
6.3. Critical Points B
N 64 MixSalad U TR e
6.5. Ayr;an_”“~ o o o
_ _ _ 6.6.Beverages L o e




Contents o .
Chapter 7. Team Commitment and Working Together

ChapterS Dmmg Based Tral_mng S o
8.1. About Dmmg Based Trammg

8.2. Dining Staff’ Job. Purpose . *‘

o 8 3. Servnce StaffDress Code B . : o
8 5 Opemng Procedure
i .. 86 Dispaiching . -%M_q%m RN
8.7. Plate Assembly '
%, me&ﬁa@&Presedtition L T R
T __@ gerver Key Step;m_mh“_ o : I ~ o :7
:~ o 8. 10 learmg Cleanmg TableSa R o T
8.11. Closing Procedures , '
) -v‘-_ "813. Conclusion S - ._m_ - ._;_7__- —_
. ) 8 13 .Team Commltment 7
S 2o - LA el 4
9 1 About Counter Based Trammg e
" 92 JobPumpgse,.. - 5 0 T e
9 3 Cashler Dress'Code ‘ S '
- 94.ProductKnowledge . .. = IR ﬂw? b
9.5.Food Allergens S o '
T 79,6 Couriter & Cashiering - . im0 E T T e
~9.7.Cashier’s Work Flow .
S F G987 Counter Equipment . - e D

9.9. 7 Cashier Key Steps o o
""0.10. Telephione Etiquette. . =~ = ' . -~ e o A
9.11. Opening Procedure B - ‘_ ' '
:9.12. Cleaning Granite Counter N ,
9.13. Reading and Logging in Turn-over Logbook. h

.. 9.14. Recelvmg Float. -~ : -
~9.15. Signing-in the POS and Understandmg the workmgs of the POS

) 9 16. Beverage ]nventory L

S

9.19. Credlt Card Settlement o T
S _9 2w0~ Entermg Plﬂ’erent Types of Transactron emPOS ;
T 2“1—*C‘ountmg and Handling Cash T e
9:22: Cashiering Control Measures
9.23. Closing Procedure i
- 924.Endorsing Cash ] ) R
QB\30652439.1 |




.Conteénts
mmmmmmmmmm 925 Beverage Inventory - 7
927 Conclusnon 7 o o
© ¢ % 928 Team Commitment . . C A
; 7& e e AR R TEN W X
Chapter 10. Food Cost Management and Accountmg _ o
= w101 @penmwg—«ancl'Elo_smg stock: management D er
%§( ) 10 2. Recording:of receipt. of: mgredlents . . "'ﬁ‘ﬁ N
, '0:3-Clé "ng Procedures to Produce Dally reports i EM R 2
: erpretatr@n of Dally Reports that measures Fo_od Cgost& ' b
| , i o T T e ® T
10.6. Uploading (polling) rof Dally sales i gy R
Chapter 11 Labor Management

S S e e T T s ey e i s

3. Labor Requnrement duung peak penods

I " 11.4. Labor Productwlty Management (hours.and, cost) R
Chapter 12 IT Management_ L

o _g_"x"niing of store-check «connectw"ty'

. osmg of store: check: connectlvity of all hardw

""gport any devnatlons that W1ll Jmpact recerpt/fo ardm I

Ch pter 15. C Cleanlmess of Store )
v 2587 1571, Kitchenarea - o LT T
' » %~ 15.2.Counter:area . = # o ‘ R O
b 15.3. Fronit,of. house mcludmg table and. chalrs , Do @a@‘ o
" 15:4. External seating ‘ , T T
- 15.5. Pavement.area outside-the store LT g : o
15,6, Windows and.doors' T T e
Chapter 16. Recogmtlon Culture e o e
2 16.1. Seek 1o recogmze team members, T
, ll6_.2.,Conduct pre shift:meeting to deliver messages:and recognize ,

QB\50652439:1



_Contents _

e e o T
N e i At
- — - .= e g e s - -

l’Z] Interactxon thh ‘Custoihérs -
17.2. Feedback from Custoriers e *%wg

~g - o
| .
s S %
e e A N L e S ——

) Chapter 18. Local Store: Marketing (LSM) o

T 1'8 Llason with marketmg team -
. 18 3 Managementvof Irhpact of LSM Prégram_ o g e “i )

o ©

QB\50652439.1



QB\50652439.1

EXHIBIT I TO FRANCHISE DISCLOSURE DOCUMENT

STATE ADDENDA TO DISCLOSURE DOCUMENT AND
FRANCHISE AGREEMENT



ADDENDUM TO
GDK USA, INC.
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF CALIFORNIA

Preliminary 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 Law,. Cal. Corp. Code §§31000 - 31516, and the California Franchise
Relatioris Act, Cal Bus. & Prof. Code §§2000 - 20043, are met. independently without reference to ‘this
Addendum te the Frarchise Disclosure Document.

1.

Ttem 3 is amended to reflect that:

Neither we:nor any person or broker identified in Item 2 of the Franchise Disclosure Document is
subject to any. current efféctive: 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. fiom membership is such.association or‘exchange.

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 Agréément contains a

provision that'is inconsistent with the law, the law will coiitrol.

The Franchise Agreement p10v1des for termination upon bankruptcy. This provision may net be:

. eriforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.).

The Califom'la Corporations Code, Sectl'on 31]25 reqmres that we glve you a dnsclosure

modification of an exxstmg franchise:

The Franchise Agreement contains a liqlij’datjed damages: clause, under California Civil Code -
S_cqti(f)_n 1671, certain liquidated damages clauses are unenforceable.

The. Franchlse Agreement requires the application of the laws and forim of Delaware. ~ This

© provision may be unenforceable under California Law:

The:Franchise, Agreement rcquires\yo,u to-sign a.general release of claims if you renew or'transfer
your franchise. California Corporations Code Section 31512 provides that any condition,
stipulation or provision: purporting to-bind any person acquiring a franchise to waive comphance
with any provision of that law of any ralé or ofder is void. Section 31512 voids a waiver of your
rights under the Franchise Investment Law (€alifornia Corporations Code Sections 31000 through
31516). California Business and Professions Code Section 20010 voids a waiver of your fights

under the Franchise Relations Act(Business.and Professions Cod,e.Secno,ns 20000-through 20043)

THE CALIFORNIA iF_RA‘NCHIS'E 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.

OUR WEB SITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT'OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT
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OF THIS WEB SITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
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 :Code Section 20040.5,
1 Code of Civil Procedure Section 1281, and the Federal Arbitration. Act) to any provisions of a
‘Franchise Agreement restricting’ venué to a forum outside the State of California.
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ADDENDUM TO
GDK USA, INC.
FRANCHISE AGREEMENT
FOR THE STATE OF CALIFORNIA

The F ranchlsc Agreementbetween 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 conisidered an integral part of
the Agreement (the ““State Addendum™):

CALIFORNIA LAW. MODIFICATIONS

1. The California Department of Corporations requires that certain provisions contained in
franchise:documents be:amended to be consistent with California law, including the California Franchise
Investment Law, CAL, CORP. CODE Section, 31000 et. seq., and the California Franchise Relations Act,
'CAL. BUS. & PROF. CODE Section 20000 et. seq. To the extent that:the Agreément;contains provisions
that are inconsistent with the: following, such provisions are hereby ameénded:

a, ‘California Business and Professions Code Sections 20000 through 20043 provide rights
to the franchisee ¢oficerning termination, transfer or non-renewal of a franchise, Ifthe franchise
agreement contains a provision that is inconsistent with the law, the law. will .coritrol.

b. The Agreemeént provides for termination upon bankruptcy. This provision may not be
enforceablé under federal bankruptcy law (11 U.S.C.A. Sec. 101 et:seq.).

C.. The Agreement requires application of the laws of Delaware. This pfovision:,may not be
enforceable.-under. California law.

~d. The Agreement contains a liquidated damages clause, Under Califoriiia Civil Code
Section 1671, certain liquidated damages clauses. are unenforceablé.

2. Each provision of this State Addendum shall be effective only to the extent that the
jurlsdlctlonal réquirements 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 aré 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 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. _ FRANCHISEE!
a.Delaware corporation -

By:. ] By:
Name: ) Name:
Title: Title: |
Dat(;: Date:
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ADDENDUM TO
GDK USA, INC.
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF ILLINOIS

The: following information applies to frarichises 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 Franchise:Disclostire Act provides that any
provision in a franchise agreement that desigiates 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 Illinois Franchise Disclosure Act provides that any condition,
stipulation.or, provision purporting to bind any person acquiring any franchise:to waive compllance with the

~ Illinois Franchise disclosure Act.or any other law of Illinois:is void.

c. Item. 17 - Your rights:upon termination and non-renewal of a franichise agreement
are set forth in sections 19 and 20 of the Tllinois Franchisé disclosure:act.

d. Itern. 5 - Payment of the initial franchise fee shall be. deferred until Franchisor has

satisfied its pre- -opening:obligations to.Franchisee'and.Franchisee has commenced.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 USA; INC.
FRANCHISE AGREEMENT
FOR THE STA’TE OF ILLINOIS

The Financial Achievements Corporation Franchlse Agreement between GDKUSA, 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

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 Franchise Disclosufe Act
of 1987, 515 ILCS 705/1 et.:seq. ‘To the extent:that this Agreement contains provisions that-are inconsistent )
with the:following,.such provision are hereby amended:

a. Section 4 of thi¢ Illinois Franchise Disclosure Act provides that any provisionina
franchise.agreement that de51gnates jurisdiction or venue outside the State of Illinois. is voxd However, a
franchise.agreement may provide. for arbitration outside.of Illinois.

b. Section 41 of the Illinois Franchise Disclosure:Act provides-that any condition,
stipulation or provision purporting to birid any*pefson acquiring any franchise:to waive compliance:with the
Nlinois Franchise disclosure: Act.or any other law of Illinois. is-void.

c. Your rights upon terminatioh and non-reriewal of d franchise agreement are set
forth in sections 19-and 20 of the:Illinois.Franchise disclesure act.

2. Each provision of this:State Addendum shall bee_fféétive only to the extent that the
jurisdictional requirements.of the Illinois Franchise Disclosure Act, with respect to each such provision, are

met independent of this-State-Addenduim. This State Addendum shall have: no force or effect if'such
jurisdictional requiremients:are not.met:

[SIGNA'TURES" ON FOLLOWING‘ PAGE]
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IN WITNESS WHEREOF, the Franchisee-on behalf of itself and its ownets, .acknowledges ‘that it
has read and-undetstands the contents:of this State: Addendum, that it has had the opportunity to obtain the
advice of ¢ounsel, 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. . " FRANCHISEE:
a Délaware corporation

By: - By: )
‘ Name: Name:
Title: L . Title:

Date: . ) Date;

QB\50652439.1




ADDENDUM TO
‘GDK USA, INC.
MULTI-SITE DEVELOPMENT AGREEMENT
FOR THE STATE OF ILLINOIS

- The GDK USA, Inc. Multi-Site Development Agreement betweén GDK USA, Inc.
(“Franchisor”) and (“Franchlsee”) dated

(the “Agreement”) shall be:amended by the addition of-the following language,

Wthh shall be: con751dered an integral part of the Agreement (the*“State Addendum”):

I:

ILLINOIS LAW MODIFICATIONS

The Illinois Attorney General’s.Office requires that.certain provisions contained in

franchise:documents be amended to be consistent with Illingis law, including the Franchise. Disclosure: Act

0f 1987, 515 ILCS: 705/1 et. seq. To the extent that;this 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.a

franchise:agreement that designates jurisdiction or venue outside the State.of Illm01s is void. However, a
franchise agreement.may provide for arbltratlon out51de of Tllinois.

stipulation or provision purporting to bind-any person acquiring any franchise:to waive compliance with the

b. Section-41 of th7e Illinois Franchise Disclosure Act provides that any condition,.

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. Franchlse disclosure:act.

2-,

Jurisdictional requirefnents of the Illinois, Franchise Disclosure.Act, with respect to each,such provision, afe

Each provision of this State Addendum shall be effective bnly to the extent that the

‘met independent of this.State Addendum. This State Addendum shall have no force oreffect if such
jurisdictional:requirements are not met.

QB\50652439. 1
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IN WITNESS WHEREOF, 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 obfain 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. FRANCHISEE:
:a Délaware corporation : :

By By:

N’am“cé‘ _ Name:
Title: B “Title:
Date: Date;:
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ADDENDUM TO
‘GDK USA, INC.. .
FRANCHISE. DISCLOSURE DOCUMENT
FOR THE STATE OF MARYLAND
Item 17 of the Franchise.Disclosure Document is.amended to include thie. following paragrap'h:

The general release required as a condition of renewal, sale, and/or assignment/transfer shall not
apply to any liability under the Maryland Franchise Reglstratlon and Disclosure Law.

Item 17 of the Franchise Disclosure Document is amended to include:the:following sentence:

A provision in the Franchise Agreement that provides for termination:on youi*bankruptcy may riot
be enforceable under federal bankruptcy law (11 U:S.C. Section 101 et seq.).

Itern 17 of the Franchise Disclosure Document is modified to include the words:

“arising franchisee may bring a lawsuit in Maryland for claims arlsmg under the Maryland Franchise
Registration and Disclosuré Law.”

Item 17:is amended to state.that any claims arising under the Maryland Franchise Registration .and
Disclosure Law must be brought within 3 years after the grant .of the franchise.

QB\50652439.1




ADDENDUM TO
GDK USA, INC.
FRANCHISE AGREEMENT
" FOR THE.STATE OF MARYLAND

‘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 con51dered :an intégral part,of
the. 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 t_hat this Agreemcnt contains provisions that are
‘inconsistent with the following, such provisions.are heréby amended:

a. The general release required as a condition of renewal, sale, and/or
assignment/transfer shall not apply to any liability under the: Law:.

b, All representations requiring prospective franchisees to assent'to a reledse,
estoppel or waiver of liability are not intended to nor shall they actas a release, estoppel or waiver of any
liability incurred under the Maryland Franchise Reglstratlon and Disclosure Law.

c. Frarichisee may. bring a lawsuit in.Maryland for claims arising under:the Law.

d. Any -clain1§.arisin’g; under the Maryland Franchise Registration and Disclosure.

‘Law must be brought within 3 years after the grant of the franchise.

2. Each provision of this State. Addendum shall be effective only 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 Addenduni. This State Addendum shall have no
force or effect if'such jurisdictional requ1rements are not'met.

[SIGNATURES ON FOLLOWING PAGE]
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IN. WITNESS WHEREQF, the Franchisee:on behalf of itself and its ownérs, acknowledges that it
has read and understands the contents-of this State Addeéndum, that:it has hiad 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 execited and delivered this State Addendum to the Agreement on‘the:date first set forth
above..

GDK USA, INC. " FRANCHISEE:
a Delaware corporation

By: By;
Name: - Name:
Title: Title;
Date: Date:.
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ADDENDUM TO
GDK USA, INC.,
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MINNESOTA.

Item. 13 of the Franchise Disclosure Document is-amended to state that we'will protect your right
to use the trademarks, service marks, trade fames, logotypes of other commercial symbols
'(“Marks”) or 1ndemmfy you from any loss, costs or expenses arising out of any claim, suit or
demand regarding-the use of the Marks.

The following is added to Item 17 of thie Frarichise Disclosure Document:

Under Minnesota law and except in certain specified cases, GDK USA, INC. must give you 90
"days’ notice of termination with 60 days to cure.. GDK USA; INC. alsp must giveryou at least 180
days’ notice of its intention not to'renew a franchise, and sufficient opportunity to recover the fair
market value of thé franchise as.a going concern. To the extent that the Franchise Agreement is
inconsistent with the Minnesota law, the Minnesota.law will control.

To the: extent that any condition, stipulation or provisioh . contained in the Franchise Agreement
(including any choice of law provision) purports. to bind any person who, at the time of acquiring
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 binda person acquiring any franchise:
to be .operated in Minnesota. to ‘waive compliance ‘Wwith the Minnesota Franchises law, such
candition, stipulation or provisien may be void .and unenforceable underthe 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 Documént or
Frarichise Agreement can abrogate or reduce any of your rights as provided, for in Minnesota
Statutes, Chapter 80C, or your rights to any procedure, forum or remedies provided for by the laws
-of the jurisdiction.

Minn. Rule 2860.4400]. prohibits us from requiring you ‘to consent to liquidated damages and
prohibits waiver ofia jury trial. Ifthe Franchise Agréement 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 2860.440017. prohibits us.from requiringyou to assent10:a general release. To the.extent
that the Franchise Agreement requires you to sign a, general release:as a condition of renewal or
transfer, the Franchise Agreement will be considered amended to the extent necessary to comply
with Mirinesota.law.

Minn. Rule: 2860.44001. prokibits us from requiring you to pay a termination fee. To the extent

thatthe Franchise Agreement requires you to pay a termination fee, th‘e‘:prov’is_ibns 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 TO
GDK USA, INC. ,
FRANCHISE AGREEMENT
FOR THE STATE OF MINNESOTA

The Franchise Agreement between GDK USA, INC.,.a. Delaware corporation (“Franchisor”) and
(“Franchisee”) dated (the “Agreemerit”)
shall be amended by the addition of the following language which shall be:considéred an.integral part of
the Agreement (the “State Addendim™);

MINNESOTA LAW MODIFICATION

1. The Commissioner of Commerce for the State of Minnesota requires that certain
provisions.contained in franchise documents be mended to ‘be consistent with Minnesota Franchise Act.
Minn. 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 arid/or Franchise Disclosure
Documeént.contains provisions that are inconsistent with the following, such provisions are hereby:-
amended:

a. The Minnesota Department of Commerce-requirés that frafichisors indemnify
Minnesota franchisees against liability to. third parties. resultmg from claims by third parties that the
franchisee’s. use:of the-franchisor’s proprietary marks infringes trademark rights of the:third party..

b. Minn. Stat. Sec. 80C.14. Subds. 3,4, :and.5 requires, except in certain specified
cases, that a franchisee be given 90.days notice of términation (with 60 days to cure):and 180 days notice
for non-renewal of the frarichisé agreement. If'the Agreement:contains'a, provision that'is inconsistent
‘with the Franchiise Act, the provisions of the Agreement.shall be superseded by the Act’ s requirerments
and,shall have.no force or effect.

c. If the Franchisee is:required in the Agreement to execute:a releaseof claims or to
acknowledge facts: that would negate or remove from judicial review any-statement, misrepresentation or
action that would violate-the Franchise Act,.such release shall exclude claims arising under the Franchise
Act, and such acknowledgments shall be void with respect to claims under the, Franchise Act.

d. If the Agreement requires that it.be governed by the law of a State’other than the
State of Minnesota or arbitration. or mediation, those- provisions shall n6t in any way abrogate-or reduce
any rights of the:Franchisee as provided for in‘the. Franchise Act, including the right to. submit matters to
the jurisdiction of the courts of Minnesota.

€. Any provision that.requires the Franchiseeto consent to d claiins- pel ‘iod that
differs from the applicable statuteof limitations penod under Minn. Stat. 80C.1, Subd. 5, may not be
enforceable under Minnesota law.

2. Mirin. Stat. 80C.2] and Minn. 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 riglits as provided for i in Minnesota Statutes Ch. 80C, mcludmg your
rights to any procedure; forum, or remedies provided for in that law.

3. The Agreement and/or Franchise Disclosure Documeit is hiereby amended to delete.all

referenced to Liquidated Damages (as defined) in violationi of Minnesota law; provided, that no such
deletion shall excuse Franchisee from liability for actual or other damages and the formula. foriLiguidated
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Damages in the Agreement and/or Franchise Disclosure Document shall be admissibleas evidence of
actual damages. .

4, To the-extent required by Minnesota Law, the Agreement and/or Franchise stclosure
Document is amended to delete all references to a waiver of jury trial.

7 5. ) All ,sc_ctions_ .Q'f the VAgr:eemeﬁt and/or Franchise DisclosurelDocument refcrencing 7
Franchisor’s right to obtain injunctive relief:are hereby amended to refér to Franchisor’s right to seek to

- obtain such relief

6. Each provision of this State Addendum shall be effective only to the extent that the
JurlSdlCthHal requirements of Minnesota Law applicable to the provision are et independent of this
State Addendum. This State Addendum shall have no force or effect.if such jurisdictional requirements
are not met.

IN WITNESS WHEREOF, 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 inténds to comply with-this: State Addendum and be bound thereby. The

parties. have duly exe,cut,ed and delivered this State Addendum to the Agreement.on the date first set forth
aboyeé.

GDK USA, INC. ' FRANCHISEE:
a Delaware corporation

By:_ ) ) By::

Name: _ Name:
Title: , . Title:
Date: _ ' ' Date:
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ADDENDUM TO
‘GDK USA, INC.
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF NEW YORK

1. The/following 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 FLLOOR, 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:providgd above, with_'rr,egard to, the franchisor, its. predecessor,.a person identified in
Ttem. 2; or an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending. against that person
alleging: a felony, a violation of'a franchise, antitrust, or securities law, fraud, embezzlement,
fraudulent conversion; misappropriation of property, unfair or.deceptive practices, or comparable:
civil or misdemeanor allegations.

B..Nosuch party has pending actions; other than routine litigation incidental to the business,
which are mgmﬂcant ii 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 conv1cted ofa fclony or'pleaded nolo contendere to:a.felony charge or,
within the 10 year period immediately preceding the application for registration, has been
convicted of or pleaded nolo conténdere:to a misdemeanor charge or has been the.subjéct of a
civil action alleging: violation of a franchise, anfifraud, or securities law; fraud; embezzlement;
fraudulent conversion or.misappropriation of property; or unféir or 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 régulation of trade practice law, resulting from a concluded. or pending action:or-proceéding
brought by'a public agency; or is subject to any currently-effective.order of" ary national securities.
association or national securities exchange, as defined in the Securities and Exchange Act of
1934, suspending oréxpelling such pérson from membership in such association or exchange; or
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is subject.to a currently effective -injun_cfﬁVe or restrictive order-relating to-any other business
activity as d result 6f 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 following is added to the.end of Item 4:

Neither-the franchisor, its affiliate, its predecessor; officers, or:general partner: during the 10-year-
period immediately before the date of the offering circular: (a) filed as debtor (or had filed against
it) a petition to start.an action under the.U.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 eitherfiled:as a debtor (or had filed against:it).a. petmon to'start an.action
under the U.S. Bankruptcy Code or that obtained a discharge-of'its debts:under the U.S.
Bankruptcy Code duting 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 Itém 5:

‘The Iniﬁial Franchise Fee constitiites part of-our general operating finds and will be used as such
in our-discretion.

5. The following is added to the end of the “Summary™ sections‘of Item 17(c), titled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for
franchisor appr()v,al of transfer”™:

However, to the extent required by applicable law, all rights you enjoy and any .causes 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 intent:of this
provision that the non-waiver provisions of General, Business Law Sections.687.4. and 687.5 be
satisfied.

6. The following language replaces the “Summary” section of Ttem 17(d) titled
“Termination by franchisee”:

" You.may terminate fhc agreement:on any grounds available: by law.

7. The following is.added to the end of the- “S,mnméry.”:section of Tter 17(j), titled “Assignment:
“of contract by franchisor?: .

However, no assignment will be.made-except to an assignee who in.good faith and judgmetit of
the franchisor, is willing and financially able to assume the franchiser’s obligations under the.
Franchise Agreement.

8. The following is added to the end of the “Summary” sections of ltem 17(v), titled “Choice of
forum?”, and Item 17(w), titled “Choice.of law™:

Thevfo'r'egomg choice of law should not be considered a waiver-of any right conferted upon the

" franchisor or'upon the franchisee by Article 33 of the General Business Law. of the State of New
York.
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ADDENDUM TO
GDK USA, INC.
FRANCHISE AGREEMENT
FOR THE STATE OF NEW YORK

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.considéred an integral part of
the Agreement (the “State Addendum”):

NEW YORK LAW MODIFICATION

L. The New York Department of Law: requires that certain provisions contained in franchise:
documents be amended to be-censistent with New York law, including the General Business Law, Article

"33, Sections.680 10.695 (1989). To the extent that the Agreement contains. provisions that are inconsistent

with; the: following, such-provisions are hereby amended:

a, Release. If Franchlsee is required to execute a release of claims, as provided in
Article 2(B) of the Franchise Agreement, orto 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 release:shall exclude claims arising under the New Yiork
General Business Law, Article 33, Sections 680 to 695 and the regulations promulgated thereunder, and.
such acknowledgments $hall 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.

b. Governing Law. Article 21 (A) of the Franchise Agreement:is amended by adding
the following sentence:at the enid of'such Article: “The foregoing choice of law should not be considered
a waivet of any right conferred upon’ therfranchlsor or upon the- franchlsee by Article 33 of'the Géneral
Business Law of the:State:of New York.

C.. Termmatlon by Franchisee. Amcle 9 of the Franchise Agreement is heréby
amended fo add the. following sentence at the end of the. Article: “Notwithstanding anything contained in
this Article 9 to the contrary, Franchisee may terminate the Franchisé Agreement on any grounds
available by law.”

d. Renewal, Extension, Approval of Transfer, Article 2 aiid Asticlé 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 ffom 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 intent of this
provision'that the non-waiver provisions.of the General business Law sections 687:4 and 687.5 be
satisfied.”

e. Assignmerit. Article 17 is amended by-adding the followmg 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 fmancnally able to-assume the Franchisor’s obligations under
the Franchise Agreement.” .

2. Each provision of this. State, Addendum shall be effective only to the ‘extent that the
jurisdictional fequirements of New York General Business Law, with respect to-each sucli provision afe.
met’ mdependent of this State Addendum. This State Addendum shall have no force or effect if such
_]urlsdlctlonal requirements. are not met.

QBN\50652439:1



IN WITNESS WHEREOF, the Frarchisee 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 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. . FRANCHISEE:
@ Delaware corporation

By: By:
Name: ' ‘ Naine:
Title: . Title:
Date; 7 Date;
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ADDENDUM TO

'GDK USA, INC.
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF NORTH DAKOTA

The North Dakota Securities Commissioner. has held the following to be unfair, unjust, or inequitable to
North Daketa frarichisees (Section 51-19-09; N.D.C.C.):

A.

Restrictive Covenants: Franchise Disclostire Documents which disclose the.existence:of covenants
restricting competition contrary to.Section 9-08-06, N.D.C.C., without further disclosing that such
.covenants will be subject to-this statute.

Situs of Arbitration Proceedings: Franchise agreements providing that the parties must agree to
arbitraté disputes at a location that is remote from the site of the franchisee's business.

Restriction on Forum: Requiring North Dakota franchisees to consent to-the: jurisdiction of courts
outside of North Dakota,

Liquidated Damages and Termination Penalties: Requiring North Dakota franchiseés to consent
to liquidated damages or termination penalties.

Applicable L'aws‘; Franchise agreements which specify that any claims arising under the North: )
Dakiota franchise law will be:governed by-the laws of a state other than North Dakota.

Waiver of Trial by Jury: Requiring North Dakota franchisees to consent to the-waiver-of.a trial by

Jury.

Wanver of Exemplary and Punitive! Damages Requiring North Dakota franchlsees to consent to'a.

General'Relea‘se:' 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

‘Thé Franchise Agreement bétween GDK USA, INC., a Delawaré corporation (“Franchisor™) and
(“Franchisee”) dated (the “Agreement”)
shail be amended by the addition of the following language, which.shall be considered an integral part of
the Agreement (the “State. Addendum™):

'.NORTH.DAKOT‘A LAW MODIFICATION

1. The'North Dakota.Securities Commissioner reqmres that-certain provisions contained in
franctiise 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, Sections 51-19-01 1o
51-19-17 (1995). To the.extent that:the Agreement contains provisions that.are-iniconsistent:with the
following, such. provisions are hereby amended:

a. Ifthe Franchisee is required in‘the Agreement to execute a release of claims or to
acknowledge facts that would negate or remove from judicial review any statement, mlsrepresentatlon or
action that would violate the Law, or:a rulé or-order under the Law, such telease shall exclude.claims
arising under the North Dakota Franchise Investment Law, and such acknowledgments shall be void with
réspect to claims under the Law.

b. Covenants not to compete during the térm of ‘aiid upon termination or expiration

~ .of the 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 Dakota.Law, the
-covenant may be:unenforceable.

c. Ifthe Agreement fequires litigation to be-conducted in a forum .other than the
State-of North Dakota, the requirement is void with.respect to claims-under the North Dakota Franchise
Investment Law.

d, If the Agreement requires that ittbe governed by the law of a state:other than the:
State of North Dakota, to the extent that such law conflicts with North Dakota Law, North Dakota Law
will control:

e. If the Agreement requires, mediation-or:arbitration 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 Nofth Dakota must
be held either in a location mutually agreed upon priof'to the arbitration or if the parties.cannot agree on a
location, the location will be deteririned by the arbitrator.

f. If the Agreement requires: payment of a termination penalty, the ‘reqﬁir'eri-lent may.
beunenforceable under the North Dakota Franchise Investiiient Law.

2. Any provision that:provides that the parties waive their-fight to a jury trial may
not be enforceable under North.Dakota.law.

h. Any provision that;provides that Franchisee consent to a waivér of punitive and
exemplary damages may not be.enforceable under North Dakota law.
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i Any prov:smn thatrequires Franchisee to consent to a claims period that differs
from the applicable statutesof limitations period under North Dakota law may not be enforceable under
North Dakota law.

2. Each provision of this State; Addendum shall be effective only to the extent that the
jurisdictional requirements of North Dakota Franchise: Investment. Law, with respect to each such
provision are‘met independent-of this State Addendum. This State Addendum shall have fo force or
effect:if such jurisdictional réquirements are not met.

IN WITNESS WHEREOF, 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. thé-opportunity to:obtain the
advice of counsel, and that it intends to Conlply"with'-th‘is.i State Addendum.and be bound thereby.. The
parties.have duly executed and deliveréd:this: State. Addendum to the Agreement on the date first set forth
above.

GDK USA, INC. FRANCHISEE:
a.Delaware corporation

By: , By:

Name: - L ' Name:
Title: Title:
Date: 7 ‘ Date:
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ADDENDUM TO
GDK USA, INC, .
FRANCHISE AGREEMENT
FOR THE.STATE OF RHODE ISLAND

The.Franchise Agreemcnt between GDK USA, INC., a Delaware corporation (“Franchlsor”) and
(“Franchisee”) dated (the “Agreement”)
shall be amended by the:addition of the followmg language, which shall be con51dered an integral ‘part of
the Agreémerit (the “State. Addendum”): :

RHODE ISLAND LAW MODIFICATIONS

1. The Rhode Isiand Securifies Dw:smn requires: that certain prov151ons ¢ontained in,
franchise documents be amended to be consistent with Rhode Island law, including the Franchise
Investment Act, R.I. Gen. Law Tit. 19.Ch. 28.1 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 bé conducted:in a forum other'than the .
State of Rhode Island, the requirement is void with respect to any claims brought under Rhode Island
Franchise Invéstment Act.Sec. 19-21.1-14.

b. If this. Agreéement requires that it be:governed by a state’s law, other than the
State of Rhode Island, to the extent that such law conﬂlcts with Rhode Island Franchise Investment Act:it
is void-under Section. 19 28.1- 14

c If FrjanchiSEe is required in‘this: Agreemmeént to execute a release of claims or to
acknowledge facts that would negate ot remove: from judicial review any statement, misrepresentation or
action that would violate the Act, or'a rule or order-under the Act, such releasesshall éxclude claims o
arising-under the-Rhode Island Franchise Investment Act, and such acknowléedgments shall be void with

‘respect to. claims under the Act.

2 Each provision of this State: Addendum shall be effectivesonly to the extent that:the
jurisdictional requirements.of Rhode Island Franchise Investment.,A‘_c_t;, w1th respect to each such provision
are met ind‘ependent o'f this State Addénd'um.-, This State Addéndum shall have no force-or effect ifisuch:

[SIGNATURES ON FOLLOWING PAGE]
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TN WITNESS WHEREOQF, the Franchisee on behaif.of itself-and its owners, acknowledges that:it

has réad 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 COmp[y 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
abové. '

GDK USA, INC. FRANCHISEE:
a Delaware corporation

By: _ By:

‘Name: . Name: _
Title: Title:

Date L B Date:
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ADDENDUM TO
GDK USA, INC.
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF VIRGINIA

1. In. recognition -of the reéstrictions containea in Section 13.1-564- of the Virginia 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 Virginia Retail Franchisifng Act, itis urillawful for a franchisor to:
cancel a franchise without reasonable cause. If.any. ground for default or termination stated in the franchise
agreement does riot constitute "reasonable cause," as that ‘term may be defined in the Virginia Retail
Franchising Act:or the laws of Virginia, that provision may not be enforcezble.”

“Any securitiés offered or sold by the Investor Franchisee as part ,.of the GDK USA, INC.

Franchise must either be registered or exempt from. registration under Section 13.1-514 of the
Virginia Securities. Act.”
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ADDENDUM TO
'GDK USA, INC..
FRANCHISE DISCL.OSURE DOCUMENT
'FOR THE STATE OF WASHINGTON

1. Itein 17, "Renewal, Termination, Transfer and Dispute Resolutlon " 'shall be amended by the
addition of the foliowing paragraphs at the conclusion.of the Item: :

The state of Washington has a statute; REW 19.100.180, which may supersede. the
franchise agreemerit in your relationship with the franchisor including the areas of termination.and
renewal of your franchise. There may also be:court decisions which may- supersede the franchise
agreement in your relationship with the franchisor‘including the areas: of termination and renewal.
of your-franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration site. shall be either
in the state of Washington, er:in‘a place' mutually agreed upon at'the tirne of the arbitration, or:as determined

by the arbitrator.

In the.event of a.conflict of laws, the.provisions of the Washington Franchise Investment Protection

Act, Chapter 19.100'RCW shall prevail.

N A release or waiver of rights-executed by a franchisee shall not include rights under the Washington
Franchise Investment Protection. Act :except when executed pursuant to a negotiated settlément after the-

agreement is in effect and where the parties are represented by indepéndent counsél. Provisiohs such as

those which unreasonably restrict.or limit the statute-of limitations period for claims under the Act, rights
orrremedies under the Act such as a right to a jury trial may not be enforceable.

Transfer fees are collectable to the extent that ;hjé,_y' reflect the franchisor's reasondble éstimated ‘or
actual costs in effecting a transfet.-

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: obllgatlons and the franchise is open. for

busmess
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ADDENDUM TO
GDK USA, INC.
FRANCHISE AGREEMENT
FOR THE STATE OF WASHINGTON

The Franchise Agreement between GDK USA, INC., a.Delaware corporation.(“Franchisor”) and
, (“Franchisee™): dated (the *Agreement”)
shall be amended by the addition of'the- followmg langiage, which shall be considered an integral part of
the Agreemeént (the “State. Addendum™):

WASHINGTON LAW MODIFICATIONS

1. The Director of the Washington Department of Financial Institutions requires that certain.
provisions contained in franchise. documents be amended.to be consistent with Washmgton law, including,
the Washington Frarchise Investment Protection Act;, WA Rev. Code Section 19.100.010 to 19.100.940
(1994). ‘To theé extent that the: Agreement contains provisions. that are inconsistent with the following,
such provisions are hereby amended:

a. ‘The Washington Franchise Ihvestment Protection Act provides rights to Fratichisée.
concerning non_-r.enew_‘al_ «arid‘téﬂninatkioﬁ of the:Agréement: 1f the Agreement contains a provision that is
inconsistent with the Act, thé Actwill control.

b. If Franchisee is required in the Agreement to execute a.release.of claiins, such release
shall.exclude claims arising under the Washington Franchise Investmient Protection Act; except when the
release is'exécuitéd tinder a negotiated settlement after the Agreement is in effect and where the: parties are
represented by independent.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 remmedies under
the Act, those provisions may be unenforceable.

c. If'the Agreement requires litigation, arbitration, or mediation to be conducted in a forum
other than the State of Washington, the requirement.may. be unenforceable under Washmgton law.
Arbitration involving a franchise purchased in theState'of 'Washington must either be held in the State of
Washington 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 b govemed by the law of:a state other-than.the State-of
Washington and thére is a conflict between the law and the Washington Franchise Invcstment Protection
Act the Washmgton Franchise Investment Protection Act will control.

2. Each provision of this State Addendum shall be.effective only-to the extent: that the -
~ jurisdictional 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 Jurlsdlctlonal
requirements are not met.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owneis, acknowledges that it
has read and understands the coritents 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. . FRANCHISEE:
a Délaware:caorporation

By: ' : - By:
Name: Name:
Title: __ _ Title:
Date: . Date:
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ADDENDUM TO
GDK USA, INC.
FRANCHISE AGREEMENT
"FOR THE STATE OF WISCONSIN

"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 mtegral part of'
the Agreement (the “State Addendum”)

WISCONSIN LAW MODIEICATIONS

I. Notwithstanding anything that may be contained in the body of the. Franchise Agreement
to the contrary; the Agrecment is' héreby amended to add the followmg provision:

For all franchises sold.in the:State of Wlsconsm the Company will provide Franchisee
at least 90 days’ prior written notice of termination, cancellatlon nonrenewal or
substantial change in. competitive circumstances. The notice will state.all the reasons
for termination, cancellation, nonrenewal “or' substantial change in competitive
circumstances and will provide that Franchisee have 60 days in which to rectlfy any
claimed 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 assignment for the
benefit of creditors or bankruptcy., If the reasor for' téfmindtion, ca'nceilat'ion,
nonrenewal or substantial change ih;.competiti’,\le 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. . Ch. 135, Stats., the Wisconsin Eair Dealership Law, supersedes any prov1snons of this
Agreement ora related document between the Company and Franchisee inconsistent with the Law.

3. ‘Each.provision of this State Addendlim shall be effective only to the extent thatthe
jurisdictional 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 jurisdictiOn_:il
requirements are.not met.

[SIGNATURES ON FOLLOWING PAGE]
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N WITNESS WHEREOF, the Franchiseeion behalf of itself and its ovﬁynéfs,ackﬂb’.v@l‘cdg{és that it has:read and .
| understands the conténts of this State Addendum, that it has had the opportunity to obtain the;advice of counsel, and that:it
intends to.coniply 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. FRANCHISEE:
-a Delaware corporation

By:__ ' ) By:

Name: _- Name:,
Title: ] Title: -
Date:, Date:
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EXHIBIT J A
NON-DISCLOSURE AGREEMENT



NON-DISCLOSURE AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (“Agreement”) is made:and eritered into this day

of . ,20 (the “Effective Date™) by and between GDK USA, Inc., with an address
of 148 Hubbard Street, Concord, MA 01742 (“Disclesing Party”), and , *with
an address of (“Receiving Party”).

RECITALS.

A. . 'WHEREAS, Disclosing Party is the franchisor' of the DONER KEBAB® franchise
system;.

B. WHEREAS, Receiving Party is a prospective franchisee of Disclosing Party and wishes
to learn more information.about the DONER KEBAB® franchise System;

C. WHEREAS,; as part of' consndcrmg whether to purchase a DONER KEBAB®: franchise,
the Receiving Party may receive access to and review certain trade secrets and confidential information
of the: Disclosing, Party. As a.condition to receiving.such:information, the Recelvmg Party agrees-to treat
confidentially such information and any other information which Disclesing Party farnishes to Receiving
Party-or'to which Receiving Party is afforded.access.

NOW, THEREFORE, for'good-and valuable consideration, the receipt: and¢sufﬁ01ency ofwhich
is‘hereby acknowledged, .it is'hereby agreed that:

TERMS AND CONDITIONS

1. Recitals. Tihe recitals contained herein are true and correct and are incorporated herein
by reference.
3\
2. Confideiitial Information. As used in this Agreement, “Confidential Information” means

and, includes any and all information, data, documents or materials ‘provided or made available by the
Disclosing Party to the Receiving Party in whatever form (e.g:, printed, writtén, oral, recorded,.
electronic, etc.) and by whatever mode (¢,g:, compary presentatlon slide show, video, film, facility tour;
meeting, interview, teleplione conference or call, e-mail, provision :of documents, etc.) in which it is
comimunicated, recorded or maintained, that contains or otherwise reflects information concerning the
Disclosing Party, its:affiliates or its business, including but not limited to, its and its affiliates’ operations,
plans, designs, layouts, specifications, procedures; formulas, 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, réports; analyses; memos,
notes or other information prepared or otherwise obtained by the Réceiving Party which:are based on or
derived from, or which contain or reflect, any- Confidential Information, regardless of the form in Wthh
such information is communicated, recorded or maintained.

Confidential Information shall not include information otherwise described above that the:Receiving,
Party can establish: ((a), is.oribecomes. generally available'to or known by the public (other'than as'a

. tesult.of a disclosure directly or indirectly by the Receiving 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 than ithe Disclosing:Party, provided that such.source is
niot and was not bound by a confidentiality and/or-non-disciosure agreement with, or have other similar
obligations to, the Disclosing Party; or (c) has been independently 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. ‘Confidentiality: The Confidential Information shall be heldiand treated by the Receiving
‘Party in utmost and strictest confidence: The Confidential Information:shall net, without the prior written
consent of the:Disclosing Party, be disclosed by the Receiving Party in-any manner-whatsoever; in whole.
or in part. The Confidential Information shall not be used by the Receiving Party other than for the
specificpurpose of considering whéther to-purchase:a DONER KEBAB® franchise. The Receiving Party
agrees to restrict circulation of Confidential Information within its own organization to those partners
and advisers who. need to receive such Confidential Informiation 'in order for the Receiving: Party to
decide whether he ot she ‘will purchase a DONER KEBAB® franchise. Each partner or advisor of the
Receiving 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 Agreement. The Receiving
Party shall diligently monitor:all access to‘Confidential Information, and upon request, by the Disclosing

Party, the Receiving Party’ shall promptly furnish a list of ‘individuals with access to the: Confidential -

Information.

In the evént that the Receiving Party becomes legally compelled or required'to disclose any of the:
Confidential Information to a third party by order of a couirt 67 Gtheér authority of competent
jurisdiction, the Receiving Party. shall provide the Disclosing Party with notice as farin advance as
practicable so that the Disclosing Party-may seek a-protective order or other appropriate remedy and/or
waive compliance with the provisions of this Agreement, in the sole discretion of the Disclosing Party.
In any event, the Receiving. Party will furnish only that portion of the Confidential Information which it
is legally required to furriish. The Receiving Party shall immediately advise the Disclosing Party in
wiiting if it learns of any unauthorized use or disclosure of Confidential Information’ by the Receiving,
Party, its.employees, agents ior 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 Disclosinig Party, the
Receiving Party shall promptly Teturn or destroy any and all Confidential Information including all
copies thereof; on any storage medium whatsoever, in its possession or in the possession of any of its
employees, agents. or advisors and will not retain any copies .or other réproductions in wholé orin part
of such material.

5. Remedies. The: parties acknowledge that unauthorized. disclosure or use of the
Confidential Information may cause the Disclosing Party ifréparable harm and significant injury that
may be difficult to ascertain. Accordingly, the-parties understand and agree that,.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 for any breach of this Agreement by its employees, agents, contractors or other
representatlves .

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 or'implied, as to-the-accuracy or.completeniessiof the Confidential Information (or-any
portion thereof); or {ii) shall have any- liability whatsoever to the Receiving Party (or any of its
employees, partners; agents, representatives or affiliates) relating to or resulting from any errors in, or
omissions from, the Confidential Information, unless otherwise set forth. in a.separate written agreement
‘between: the parties.
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7. Survival. The confidentiality provisions of this Agreement shall survive and apply.
whether or not the Receiving Party purchasés.a DONER KEBAB® franchise: and enters.into a franchise
agreement.

8. ‘Miscellaneous. -

a. Bmdmg Effect. This Agreement shall be binding upon and inure to the:benefit
of the parties.and’ ‘their réspective 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:exerciseany-right under this
Agreement, aiid no, paitial or single exercise: of that nght shall constitute a waiver-of that or any other
right; unless otherwise expressly provided herein. No:waiver of any provisions of this Agreement shall
be effective unless it is in writing, signed by the party against whom it is asserted .and any such written
waiver shall only be appllcable to the specific instance:to which it relates and shall not be deemed to be
a continuing or future waiver.

c. Attorney’s Fees, Costs and Expenses Ini any action or proceeding to -enforce
this Agreement, including any appedls ot post judgment proceedings, the prevailing, party shall be
entitled to recover from the other party the reasonable attorneys’ fees, court costs, filing fees, publication
costs and other expenses incurred by the prevailing party in connection thérewith.

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 relatmg to this Agreement:shall be Dover County, Délaware. The parties agree’to submit to
thecexclusive jurisdiction of the courts of Dover:County; Delaware for-any'such. litigation.

é. Rule of Construction. The terms and conditions set forth.in this Agreerent.are:
the:product of mutual draftsmanship and/or review bythe partiés hereto, each having the opportunity 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 Agreemcnt shall not be construed against.any one party
‘because ofithe draftstmanship. The. Agreementshall be interpreted in:a neutral fashnon consistent with.the
intent of the parties as stated herein.

1. Notices. Any notice, request, demand; instruction, or other communication to
be given to any party to this Agréemeiit, shall be in writing and shall be 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 forall purposes. The: addresses forthe purposes of'this:section may be:changed by glvmg written
notice héreunder. .

g Modification of Agreemient and Merger. This Agreement, including any
exhibits attached hereto and madepart hereof, constitutes the entire;agreement of the parties withirespect
to the subject mattef hereof. This Agreement. may not be supplemented, modified or revised in any.
manrier €xcept by a single ‘writing signed by all parties hereto, no additional consideration required:
There are no.prior or contemporaneous oral promises,, representations.or agieéments 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
agreemerit or written agreement, unless signed by all parties hereto.

h. Authority. ‘to_Sign. By signing ‘this Agreement, each party represents. and
warrants to all otherparties that its execution of this. Agreement is duly authorized in accordance with
applicable: laws relating to such parties, that this Agreement is fully enforceable according to its terms

against such executing party and that the: individual executing on any corporation’s behialf has the -

requisite power and gu;hor_gty 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 provisior shall be deemed amended to
conform to:such.law or be considered null-and void. All other provisions of this Agreement shall continue
in full force and éfféct. If ariy provision of this Agreement is at any time rendered invalid, the
enforceability of the remaining portions of this. Agreement shall continue in full force and effect:

IN'WITNESS WHEREOF, the parties hereto liave exécuted this Agrecment on the date first.
written above.

DISCLOSING PARTY RECEIVING PARTY:
GDK USA, INC. :
a Delaware corporation

BY} _ » . By:

Name: _ _ Name:
Title; Title:
Date: 3 Daté:
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RECEIPT

This. disclesure document summarizes certain provisions of the franchise agreement.and other
information in plain lafiguage. Read this-disclosure document and all agreements carefully.

If GDK USA, INC. offers you a franchise, it must provide this disclosure-document tosyou 14 calendar=
days before you sign a binding agreement with, or make a payment:to, the franchisor or an affiliate in
conriection with the.proposed: franchise:sale or grant. New York and Rhode Island require:that we- give
‘ou 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 document at least 10 business
days: before the execution of any binding franchise or other agreement or the payment of any
consideration, whlchever occurs first.

1fGDK USA, INC. does not deliver this disclosure document on time or if it contains a false or
fiisleading stiternent, or a:material omission, a violation-of-federal law and state law may have occutrred
and should be reported to the Federal Trade Commission, Washington, DC 20580 and the stite agency:
listed .on Exhibit.A. ’ )

The name, pr,incipal business address and telephone number of each franchise seller offering'the
franchise:

Nigel Belton 148 Huabbard Street; Concord, MA 01742 (978) 831-7921
Issuance date: February 7, 2018

GDK USA, INC. autfiofizes the respectlve 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 following Exhibits:;

‘A. State Agencies/Agents for Service of Procéss  [F. [Sample Géneral Release
B. [Franchise Agreement. G, 'Fmancnal Statements
C. \[Mu]tl -Site Development Agreement H. [System Standards Manual Table of Contents
D. ‘[List-of Curfent Franchisees and Area I. [State Addenda to Disclosure Document.and
! Developers. Franchise Agreernent
HLlSt of Former Franchisees and Area Developers}J.. [Receipts:
Date: . Signature of Prospective Franchisee
(Do not leave blank) '

Proposed Location:

(city/state)
- Print Name:

Please retain this copy-for your records.
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RECEIPT

This disclosure document:simmarizes-certain provisions of the franchise agreement;and other
information. in plain language. Read this disclosure document-and all agreements. carefully.

If GDK USA; INC. offers you:a franchise, it must provide this disclosure:document to you 14 calendar-
‘days before you sign a binding agreement with, or make a payment to; the franchisor or an affiliate in
connection with the proposed franchise.sale or grant. New Y.ork and Rhode Island require that weigive
you this disclosure-document 4t the earlier of the first pérsonal meeting or 10 business days before the
exécution of the franchise or other agreement or the payment of any consideration that relates to ttie
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 of the payment of any
consideration, whichever occurs first.

If-GDK USA, INC. does not.deliver this disclosure document on time or if it contains a false or
‘misleading statement, or a:material omission; 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 telephoné 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 feceive-service of
process for:it in the particular state.

I'received-a disclosure document:dated February 7, 2018 that included the following Exhibits:

‘State Agencies/Agents for Service of Process

Proposed L.ocation:

iA. T, [Sample General Release
[B. [Fraiichise Agreement G. _[Financial Statements
€. Multi-Site Developmerit Agreement H. [System. Standards Manual Table:of
D. |[List of Current Franchisees and Area Developers [ State. Addenda to Disclosure
. _ | Document and Franchise.Agreément
‘E [List of Former Franchisees and Area Developéers  {J. Receipts
Date:. , Signature of Prospective Franchisee
(Do-not leave blank)

(city/state)

Print Name:

You may return this signed-réceipt: 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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