FRANCHISE DISCLOSURE DOCUMENT

GANDOLFO’S DELIBOYS, LLC
A Utah Limited Liabiity Company
370 Safe Water Cove
Lawrenceville, Georgia 30043
(770) 513-7220
www gandolfosdel.com
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The franchisee will operate ether a Gandolfo’s Del franchised restaurant, which 1s a New York
delrstyle restaurant speciahzmg mn serving large hero style sandwiches m a sporty New York
atmosphere, as authorzed by Gandolfo’s (“Restaurant”), or a Gandolfo’s mobile food truck unt,
which consists of (a) a commissary where supples, food products, equipment and other tems
requred under the System may be held, and (b) a motor vehicle truck displaymg a New York
deli-style decorum travelng on designated routes and offermg large hero style sandwiches, as

authorzed by Gandolfo’s (“Mobile Food Truck Untt”)

The total mvestment necessary to begm operation of (1) a Gandolfo’s franchised Restaurant 1s
$298,450 to $549,200 and (i) a Gandolfo’s franchised Mobile Food Truck Untt 5 $112,950 to
$165,700 This mcludes $25,000 for a Gandolfo’s franchised Restaurant or $9,000 for a
Gandolfo’s franchised Mobile Food Truck Untt that must be paid to Gandolfo’s or an affihate

The total mvestment to become an area developer 15, m addtion to the operational mvestment
described above (less the apphcable mmal franchise fee), an area development fee equal to
$25,000 for the miial Restaurant or $9,000 for the miial Mobile Truck Untt you will open under
the Area Development Agreement plus $25,000 for each subsequent Restaurant or $9,000 for
each subsequent Mobile Truck Untt you will open under the Area Development Agreement The

area development fee must be paid to Gandolfo’s or an affihate

This disclosure document summarizes certam provistons of your franchise agreement and other
mformation m plam Enghsh Read this disclosure document and all accompanymg agreements
carefully Youmust receve this disclosure document at least 14 calendar-days before you sign a
bndmg agreement with, or make any payment to, the franchisor or an affihate m connection
with the proposed franchise sale Note, however, that no governmental agency has verified

the mmformation contamed m this document.

The terms of your contract will govern your franchise relationshpp Don't rely 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 or an accountant
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Buymg a franchise 15 a complex mvestment The mformation m this disclosure document can
help you make up your mmd More mformation on franchismg, such as “A Consumer's Guide to
Buymg a Franchise,” which can help you understand how to use this disclosure document, 1
avallable from the Federal Trade Commission Youcan contactthe FTC at 1-877-FTC-HELP or
by writmg to the FTC at 600 Pennsylvania Avenue, N W, Washmgton, D C 20580 You can
also vist the FTC's home page at www fic gov for addtional mformation Call your state
agency or vist your publc library for other sources of mformation on franchsmg

There may also be laws on franchismg m your state Ask your state agencies about them

Aprll 1, 20462017
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STATE COVER PAGE

Your state may have a franchsise law that requrres a franchisor to register or file with a
state franchise admmnistrator before offermg or sellng n your state REGISTRATION OF A
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE
DOCUMENT

Call the state franchise admmistrator listed m Exhibt “K” for mformation about the
franchisor, or about franchismg m your state

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 TO 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 followmg RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT AND AREA DEVELOPMENT
AGREEMENT REQUIRE YOU TO RESOLVE DISPUTES WITH US
BY ARBITRATION OR LITIGATION ONLY IN GEORGIA OUT-OF-
STATE ARBITRATION OR LITIGATION MAY FORCE YOU TO
ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES IT
MAY ALSO COST YOU MORE TO ARBITRATE OR LITIGATE
WITH US IN GEORGIA THAN IN YOUR OWN STATE

2 THE FRANCHISE AGREEMENT STATES THAT GEORGIA LAW
GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL
LAW YOU MAY WANT TO COMPARE THESE LAWS

3 THE FRANCHISE AGREEMENT STATES THAT EACH
SHAREHOLDER, MEMBER OR PARTNER, WHICHEVER IS
APPLICABLE,OF THE FRANCHISEE MUST SIGN A
GUARANTEE AGREEING TO BE PERSONALLY LIABLE FOR THE
FRANCHISEE’S OBLIGATIONS

4 FRANCHISE OWNERS AND SPOUSES MUST SIGN PERSONAL
GUARANTEES MAKING SPOUSES JOINTLY AND SEVERALLY
LIABLEFOR ALL OBLIGATIONS OF THE FRANCHISE WHETHER
ORNOT THE SPOUSE ISINVOLVED IN THE OPERATION OF THE
FRANCHISED BUSINESS AND THIS REQUIREMENT PLACES THE
PERSONAL ASSETS OF THE FRANCHISE OWNERS AND THEIR
SPOUSES AT RISK

m
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35 THE INDEPENDENT AUDITORS® REPORT REGARDING OUR
DECEMBER 31, 2016 FINANCIAL STATEMENTS DISCLOSED A NET
CAPITAL DEFICIENCY THAT RAISED DOUBT AS TO OUR ABILITY TO
CONTINUE AS A GOING CONCERN

6 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

TO THE EXTENT LOCAL LAW REQUIRES, YOU MAY HAVE CERTAIN RIGHTS
UNDER THIS LAW PLEASE SEE EXHIBIT “M” FOR AN EXPLANATION OF
ANY APPLICABLE LOCAL LAW

Effective Date See the next page for state effective dates
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STATE EFFECTIVE DATES

The followmng states requrre that the Franchise Disclosure Document be registered or filed with
the state, or be exempt from regsstraton Calforna, Hawan, Ilmos, Indiana, Maryland,
Michigan, Mmnesota, New York, North Dakota, Rhode Island, South Dakota, Vrgmia,
Washmgton and Wisconsin

This Franchise Disclosure Document i registered, on file or exempt from registration m the
folowmng states having franchise registration and disclosure laws, with the followmg effective
dates

Cabfornia Aprl20-2016Renewal Pending

Flonda February 18, 20462017
Ilmo1s June 28,2016

Indiana March 8, 20462017
Utah Aprl 4, 20172046

Washmgton May9, 2016
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Item 1 The Franchisor and any Parents, Predecessors, and Affihates

Franchisor And Its Predecessor

The name of the Franchisor 5 Gandolfo’s DeliBoys, LLC In this Disclosure Document,
Gandolfo’s DeliBoys, LLC, s referred to as “we” or “us” or “our” or “Gandolfo’s ” “You”
means the person who buys the franchise from us and mcludes the shareholders, members,
partners or owners of a corporaton, imtted hability company, partnership or other entty that
buys a franchise from us If you are a corporation, mtted habilty company, partnership or
other entity, your shareholders, members, partners or owners must sign a guaranty agreement
that all provsions of our Franchise Agreement also will apply to your shareholders, members,
partners or owners (the form of the Prmcipal Owner’s Guaranty s attached as Exhibtt “D**) Our
company was organized as a mted lLability company on February 5, 2003, m Utah and later
acqurred all of the nghts to the Gandolfo’s Deh system

Our prmncipal place of busmess 15 370 Safe Water Cove, Lawrenceville, GA 30043 We do not
do busmess under any other name besides “Gandolfo’s DeliBoys, LLC ” Our parent company,
Pool’s Restaurant Group, LLC (“Parent”) has 100% ownershp of us Our Parent’s prmcipal
place of busmess 1s 370 Safe Water Cove, Lawrenceville, GA 30043 We have two affilates,
Petro’s Franchismg Group, LLC (“Petro’s”) and Fwe-TrueksPetro’s Company Stores, LLC
(“Fwoe-TrucksPCS”) Petro’s offers franchised southwestern style restaurants and mobile food
truck untts specialzmg m a menu centered around a “Petro” which consists of a blend of chih,
chips and assorted toppmgs, varations of a Petro mvolving pasta, salad, hot dogs, baked
potatoes, and wraps, soups, desserts and beverages (“Petro’s Franchises”) Two-TrucksPCS
owns and operates MobideFeodTruchs-untscurrently located-n-all of the Dallas;-Fexas-area-
company-owned Petro’s Franchises Petro’s and Twe-TFrueks*PCS’s principal place of busmess
15 502-1dlewild Read,-Grand Prawme1X-7505+137 Suffolk Drive Sutte D, Knoxville, TN 37922
Our only predecessor 15 Gandolfo’s New York Delcatessen and Catermg, Inc , a company
mcorporated m Utah on January 3, 1995 (our “Predecessor”) Ouragents for service of process
are disclosed m Exhibt “H”

Qur Business

We franchise the nght to operate (i) Gandolfo’s Del restaurants, which are New York deb-style
restaurants specializmg m serving large hero style sandwiches m a sporty New York atmosphere
(“Gandolfo’s Deh Restaurants™) and (1) Gandolfo’s mobie food truck unts, each of which
consist of (a) a commissary where supples, food products, equipment and other tems required
under the System may be held, and (b) a motor vehicle truck displaymg a New York del-style
decorum travelng on designated routes and offerng large hero style sandwiches (“Gandolto’s
Mobile Food Truck Units”) We do not operate any Gandolfo’s Deh Restaurants or Gandolfo’s
Mobile Food Truck Unts at this tme as company-owned restaurants

We also offer master franchise and area representative opportuntes for the Gandolfo’s Delt
system A master franchisee may develop and own more than one Restaurant and/or Mobile
Food Truck Untt and/or recrut other prospective franchises Master franchisees must enter mto
a Master Franchise Agreement, m addition to separate Franchise Agreements foreach Restaurant
or Mobile Food Truck Unt that tt opens or owns An area representative may recrutt other
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prospective franchisees and must enter nto an Area Representative Agreement with us, m
addrion to separate Franchise Agreements for each Restaurant or Mobile Food Truck Untt that
opens or owns We have been offermg master franchise opportunities and area representative
opportuntties smce 2004 As of the date of this Disclosure Document, we have sold 15 master
franchise opportunities and 0 area representative opportunties Other than as provided n this
paragraph, we have not offered for sale or sold franchises m any other Ine of busmess The
Gandolfo’s Del system and concept s all we offer at the present time

Our Predecessor operated a New York deh style restaurant under the name “Gandolfo’s” for
more than 8 years We operate and hcense and tram others to operate mdependent Gandolfo’s
Del franchised busmesses

Franchised Business

The Franchise Agreement authorizes you to develop and operate a Gandolfo’s Deh Restaurant
that offers the Gandolfo’s Deh products to customers (the “Restaurant”) or a Gandolfo’s
Mobile Food Truck Unt that offers the Gandolfo’s Deh products to customers (the “Moble
Food Truck Unmit”) As a Gandolfo’s franchisee, we will icense you to use the Gandolfo’s Deh
proprietary name and marks (the “Marks”) and the Gandolfo’s Deh “Operational System” at a
spectfic location or facilty The Operational System consists of materials such as audiotapes,
videotapes, CDs, DVDs, magnetic media, computer software and written materials that we
generally furnsh to franchisees (and may change penodically) for use m operatmg a Gandolfo’s
Del Restaurant or Gandolfo’s Mobile Food Truck Unt The Operational System contams
mandatory and suggested specifications, standards, operatmg procedures and rules (“System
Standards”) that we establsh for the operation of a Gandolfo’s Deh Restaurant or Gandolfo’s
Mobile Food Truck Unit and mformation regardmg your other obhgations under the Franchise
Agreement You must operate the franchised busmess m accordance with the Operational
System and all System Standards that we requre, mcluding menus, restaurant decor, qualty of
products and services, and all other aspects of Restaurant or Mobile Food Truck Untt operations

We may change the System Standards penodically and may communicate them to you by means
other than the Operational System You will offer products and services to the general pubhc
and mdividual consumers, for on-stte consumption and carry out

You will compete wtth other restaurants, casual restaurants, fast food restaurants, full service
restaurants, mobile food service busmesses, food trucks and vans, grocery stores and speclty
stores that offer food and food related products These restaurants and similar busmesses may be
associated with national or regional chams or may be local ndependent restaurants and other
busmesses The market for Gandolfo’s Deh Restaurants s fully developed m some areas and s
yet to be developed m other areas, dependmg on the number of locations m a particular area
The market for Gandolfo’s Mobile Food Truck Unts s yet to be developed as of the effective
date of this Franchise Disclosure Document, as this 15 a new franchise concept offered by us

Although our busmess 15 not “seasonal,” busmess does fluctuate durmg the year depending on
weather and other factors m specific locations

You must comply with all local, state and federal laws that apply to your franchised Restaurant’s
or Mobie Food Truck Unt’s operations, mcludng health, food handing, santation, EEOC,
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OSHA, discrmmation, employment, and sexual harassment laws If apphcable to your
franchised Restaurant, the Americans with Disabilty Act of 1990 requmes readily accessible
accommodation for disabled persons and therefore may affect your buildmg construction, site
elements, entrance ramps, doors, bathrooms, drinkmg facilties, etc  You must obtam any
applcable real estate permis (e g , zonng), real estate licenses and operational icenses You
must comply with any federal, state, county, municipal or other local laws and regulations that
may apply to your franchised Restaurant or Mobile Food Truck Unitt

The restaurant mdustry 15 heavily regulated Many of the laws, rules and regulations that apply
to busmesses generally, such as the Americans with Disabilities Act, Federal Wage and Hour
Laws and the Occupational Safety and Health Act, also apply to restaurants However, other
laws, rules and regulations have particular applicabilty to restaurants

State alcohobc beverage regulatory authorties admmister and enforce laws and regulations that
govern the sale of alcoholic beverages, mcludng beer and wmne If you offer beer and/or wme
m your Restaurant, you must determme what laws and regulations apply to the offer and sale of
alcoholic beverages

The US Food and Drug Admmistration, the U S Department of Agriculture and state and local
health departments admmister and enforce regulations that govern food preparation and service
and restaurant santary condmions State and local agencies mspect restaurants to ensure that
they comply with these laws and regulations

You may alko have to comply wth laws and regulations of the US Food and Drug
Admmistration and Federal Trade Commission that relate to the presentation of nutrtional
mformation Those regulations will apply when we have 20 or more restaurants

The federal Clean Ar Act and various state laws require certam state and local areas to meet
national ar qualty standards hmming emissions of ozone, carbon monoxide and particulate
matters, mcludmg caps on emsssions from commercial food preparation Some state and local
governments have also adopted, or are considermg proposals, that would regulate mdoor ar
qualty, mcludng the lmtation of smokmng tobacco products m publc places such as
restaurants

Each of your managers and other employees we designate must be ServSafe certified and must
recewve TIPS or other alcohol awareness certification

You should consult with your attomey concernmg those and other local laws and ordnances
that may affect the operation of your Franchised Restaurant

We may offer you the opportuntty to become an area developer, where you may develop, own
and operate more than one Restaurant and/or Mobile Food Truck Untt To become an area
developer, you must enter mto an Area Development Agreement (“Area Development
Agreement” or “ADA”) with us, and you must also enter mto a separate Franchise Agreement
for each Restaurant or Mobile Food Truck Untt you open For each future Restaurant and/or
Mobile Food Truck Untt, you may be requred to sign a form of franchise agreement that s
different from the form currently attached to this Disclosure Document As an area developer,
you receve revenues from your Restaurants and/or Mobile Food Truck Units (mmus Royaltes
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and other fees) Our Area Development Agreement 1s attached as Exhibtt “C” to this. Disclosure
Document

You will receve an exclusive operatng terrtory m which to operate your busmess, which we
call your “Trade Area” Gandolfo’s will not establsh a company-owned Gandolfo’s Del
Restaurant (“Corporate Restaurant”) or a company-owned Gandolfo’s Mobile Food Truck
Unt (“Corporate Mobile Food Truck Unit”) or authorize a franchised Gandolfo’s Deh
Restaurant or Gandolfo’s Mobile Food Truck Unt to be established withm your exclisive
territory, provided that you are not m default and you comply fully with the Franchise
Agreement and/or ADA, If applicable You will have the right to operate from a smgle location
withmn the Trade Area, unless you enter mto an ADA giving you the nght to operate multiple
locations m the Trade Area

Affihate Busmess

As previously stated, our affiliate Petro’s offers franchised Petro’s Franchises—Aneotheraffilate-
Petro’s Company-Steres;- EC(PES™); and PCS owns and operates all of the company-owned
Petro’s Franchises Nerther Petro’s nor PCS engage m any busmess activiies other than as
stated above Petro’s has offered franchises of this type smce March 1, 2010 and has sold 19
franchlses as of the effectlve date Ofth]S Franchlse Dlsclosure Document—”Fwe#lpueks—H:G

: ea- Petro’s also
offers master franchlse and area representatlve opportunmes Petro s has been offermg master
franchise opportunities and area representative opportuntties smce 2010  As of the date of this
Disclosure Document, Petro’s has not sold any master franchise opportunites or area
representative opportunities

Item2 Busmess Experience

Presidentand CEQ Dan Pool

Dan Pool has been the owner and Chief Executive Officer of Gandolfo’s smce 2008

CFO_Sabrmma Bright

Sabrma Brght has been the Chief Fmancial Officer of Gandolfo’s m Lawrenceville, GA smnce
February 2015 Prior to becommg CFO, Sabrma served as the President of Gandolfo’s from
August 2008 through February 2015

CDO Dam Pool

Dam Pool has served as the Chief Development Officer of Gandolfo’s m Lawrenceville, GA
smce February 2015 Prior to his promotion to CDO, Dam served as Vice President for
Gandolfo’s m Lawrenceville, GA smce December 2011

Item3 Linhgation

No Ifigation 1s requrred to be disclosed m this Item
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Item 4 Bankruptcy

No bankruptcy mformation 1s requrred to be disclosed m this Item

Item 5 Imhal Fees

Your franchise fee 15 $25,000 for a Restaurant or $9,000 for a Mobile Food Truck Unt
(“Franchise Fee”) You must pay the Franchise Fee m full when you sign the Franchise
Agreement In consderation for this Franchise Fee, we grant you the right to operate a
Restaurant or Mobile Food Truck Unit under the Marks and Operational System m a specified
termtory and provide you wtth mial trammg The Franchise Fee s unformly mposed on all
franchisees, fully earned by us and s non-refundable

If we agree with you to enter mto an Area Development Agreement, you must pay, at the time of
signng, a development fee equal to $25,000 for the mmal Restaurant or $9,000 for the mitial
Mobile Food Truck Untt you will open under the Area Development Agreement plus $25,000 for
each subsequent Restaurant or $9,000 for each subsequent Mobile Food Truck Unit you will
open under the Area Development Agreement (“Development Fee”) This Development Fee 1s
uniformly mposed on all franchisees You will not pay an mmal Franchse Fee under each
Franchise Agreement for each Restaurant or Mobile Food Truck Untt you open under the ADA
Development Schedule (you sign a new Franchise Agreement each time we approve your
proposed stte for a new Restaurant or Mobile Food Truck Untt) The Development Fee you pay
under the Area Development Agreement s non-refundable even if you do not open any or all of
the Restaurants or Mobie Food Truck Untts scheduled to be opened under your Area
Development Agreement.

Item 6 Other Fees

OTHER FEES
Type of Fee Amount Due Date Remarks
Royalty "+ 6% of Gross Sales Payable weekljy on the We require youto pay us the
per Reporting Pay ment Date Royalties weekly by electronic
Period> transfer (ACH) ¢

Accountmng Sy stem
Fees!

$1.200 per year or
$23 08 per week

Payable on the 1st day of each
year or pro rata portion

(523 08) pay able weekly on
the Pay ment Date’

We require youto pay us this
Accounting Sy stem Fee for the
use of our Accounting Sy stem
Weekly paymentsmust be made
by electronic transfer (ACH) 67

Sales per Reporting
Period, depending
on total Gross Sales

Branding Fund 1% of Gross Sales Payable weekl;' on the We require youto pay us the

Fees'? per Regortmg Pay ment Date Branding Contribution wéekly by
Period* electronic transfer (ACH) ®

Local Advertising For Restaurant, 3% | Payable weekly on the We require youto pay usthe

Fees'* or 2% of Gross Pay ment Date Local Advertising fees weekly by

electronic transfer (ACH)

| 2673555429143544 vi
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Type of Fee

Amount

Due Date

Remarks

for mmedaately
precedmg calendar
year”

Restaurant and/or
Mobile Food Truck
Unit, the average
monthly Roy alty
Fees owed to us
dunng the 24
months of operation
precedmng the
effective date of
termination
multiplied by the
lesser of36 months
or the number of
months remanmng m
the franchise term,
or if the Restaurant
and/or Mobile Food
Truck Untt has not
opened for business
or has notbeen jn
operation for at least
36 months, then

$45.000

For Mobile Food
Truck Umit, 2% of
Gross Sales per
Reporting Period
Co-op Fees'© 1 5% of Gross Sales | Co-op Fees payable to us Co-op Fees paid to Co-op Bank
per Co-op Reporting | monthly onthe Co-op Acoount estabhshed m your
Penod?® Payment Date and we will terntory (although Co-op Fees are
promptly transfer to collected by us and transmitted to
applicable Co-op account the Co-op on yourbehalf) ¢
Tranmng * $100 per person per | 30 daysafter billng We tram youand 1 other person
day for additional for no extra charge (Item 11)
traming We provide addttional tranmng as
needed
Refresher $100 per person per | 30 daysafier billing Payable if additional managers
Trammng'* day attend the full traning program
Transfer © Y of our then- Before consummation of Pay able when the Franchise
current franchise fee | transfer Agreement ora controlling
mterest m you transfers
Renewal' * Y: of our then- At the time youelect to Payable at the time of election but
current franchise fee | acquire a successor franchise not later than 30 days pnor to the
expiration of the Franchise
Agreement
Termmation/Liquid | Foreach termmated | Within 15 days after the Payable to us if the Franchise
ated Damages’ franchised effective date of termmation Agreement 1S termmated priorto

the end of the current franchise
term
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Type of Fee

Amount

Due Date

Remarks

Inspection or
Audt'?

Cost of nspection or
audtt plus travel

30 day safter billing

Payable if an imspection or audit 15
required An audit will be
required should you fail to furnish
reports, supportmgrecords or
other required mformation or if
sales are underreported by 3% or
more or Royalties, Branding Fund
Fees or Co-op Fees are underpad
by 1% or more

Interest'

Lesser of 18%per
annum or highest
contract rate of
mterest allowed by
law

Due on pay ment of late
amount

Payable onall late pay ments, late
reports and mvoices mcluding
interest and returned check fees

Late Pay ment
Penalties’ *

$25 for laste Weekly
ACH Royalties,
Brandmg Fund Fees,
Co-op Fees and
Accounting Sy stem
Fees

$100 for late
Monthly Reports

$100 for other late
pay ments

Due upon receipt of nvoice
for late pay ment penalty

Payable onall late pay ments or
late reports including nterest

Returned, Rejected

$25 and bank fees

On demand for each retumed,

You must also pay any bank fees

or Dishonored rejected or dishonored ACH and mnterest
ACH or Check entry authorized by youor
Charge'? check tendered by you
Manuals'* Estimated $50 to At time of purchase After you execute the Franchise
$150per Agreement, we provideyou with
rep lacement or 1 New Store Manual and 1
addrtional manual, Tranmg Manual per person
equal to actual cost attendmg the traming session (up
of reproduction plus to 2 people) You will have to
shipping & handling pay for replacement or additional
manuals, if necessary
Management Fee'* | $1,500 per week As agreed Payable if our appointed manager
manages the Restaurant or Mobile
Food Truck Untt upon yourdeath,
disability orif youdonothave a
tramed manager to operate it
Costs and Will vary under As mcurred Payable uponyourfalure to
Attomneys’ Fees'* circumstances comply with the Franchise
Agreement
Indemnification' * Will vary under As mcurred You have to rermburse us if we
circumstances are held hable for clams from

yourRestaurant’s or Mobile Food
Truck Unit’s operation

| 2673555129143544 vl
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Type of Fee Amount Due Date Remarks
Testmg * $250 perday plus At time of request This covers the costs of testing
personnel travel and new productsor nspectng new
lving expenses supp liers y ou propose
Relocation Cost of relocation 15 daysafter billing This covers the cost we mcur if
Expenses'* yourelocate yourRestaurant or
Mobile Food Truck Unit under
Section 3 4 of the Franchise
Agreement

' We uniformly mpose on franchisees all such fees except the Local Advertismg Fees and Co-
Op Fees which vary between Restaurant franchisees and Mobile Food Truck Unt franchisees
and which may vary between Restaurant franchisees depending on each franchisee’s previous
year’s total Gross Sales See Item 11 Except as noted m the chart above, you pay all fees to us

2 “Gross Sales” means the total actual gross charges for all products (food and non-food) and
services sold to customers of the Restaurant or Mobile Food Truck Unt for cash or credt,
whether these sales are made at or from the Restaurant or Mobile Food Truck Untt premises, or
any other location Alldiscounted employee meals and complmentary owner meals provided by
you must be mcluded as Gross Sales and calculated at the full retail price charged by you to
customers for those meals Any amounts that you collect and transmit to state or local
authorties as sales, use or other smnilar taxes are excluded from the definttion of Gross Sales

3 “Reporting Period” is that penod we designate m the Operational System which 1s currently a
weekly reporting period for Royalty and Brandng Fund Fee calculations that runs from the
Sunday of each week through the Saturday of each week, provided that, for weeks which mclude
the end of a current month and the begmning of a new month, there shall be two reportng
periods m such weeks, the first reportng period running from Sunday through the end of the
month and the second running from the begmnmg of the new month through Saturday Each
Monday (the “Reporting Day”), you must report to us, by electronic means or m written form as
we drrect, the Restaurant’s true and correct Gross Sales for the mmedsately precedmg Reportmg
Period (or if the previous week transitioned to a new month, the previous two Reporting Periods)
(“Report”) Each Frday (the “Payment Day”), you must deliver to us the Royalty payment for
the previous Reporting Period (or if the previous week transiioned to a new month, the previous
two Reportng Periods) We also reserve the nght to change the Reportng Period to a different
tme period for financial statement purposes

“Co-op Reporting Period” 15 that period we designate m the Operational System which s
currently a monthly reportng period for Co-op Fee calculations that runs from the mmal day of
each month through the last day of each month On the mial Reportng Day of each month (the
“Co-op Réporting Day”), you must report to us, by electronic means or m wrtten form as we
drect, the Restaurant’s true and correct Gross Sales for the mmedately precedmg Co-op
Reportng Period (“Co-op Report”) Each Fnday mmedately afier the Co-op Reportng Day
(the “Co-op Payme nt Day™), you must depostt your Co-Op Fee Payment mto your Co-Op Bank
Account for the Co-op Fee payment for the previous Co-op Reporting Period We also reserve
the right to change the Co-op Reportmg Period to a different tme period for financial statement
purposes
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* These partcular fees are nonrefundable

5 We require you to expend 2% of your Gross Sales on local advertismg if you own a Mobile
Food Truck Unt We requre you to expend 3% of your Gross Sales on local advertising the
first year of operation f you own a Restaurant Local Advertisimg Fees are payable to us and we
will remburse you for amounts you spend on local advertsmg (up to the amount of Local
Advertsmg Fees you have paid to us) upon submission to us of recepts of expendtures and
copies of each promotional materal. We may use your Local Advertismg Fee amounts at our
discreton m the event you fail to utihze such mones, but are not obhgated to do so For
Restaurants, after the first calendar year of operation, the Local Advertsmg Fee may be reduced
to 2% of your Restaurant Gross Sales, depending on what your total Restaurant Gross Sales for
the mmeduately precedmg calendar year were If your total Restaurant Gross Sales for the
mmedately preceding calendar year were equal to or greater than $500,000, then the Local
Advertismg Fees will be reduced to 2% of the Restaurant Gross Sales per Reportmg Period for
the current calendar year A reduction of Local Advertismg Fees one calendar year does not
ensure a smniar reduction the followmg calendar year, because tt s based on the immediately
precedmg calendar year’s total Restaurant Gross Sales See Item 11 for more mformation

 we requre you to execute, smultaneously with the signng of your Franchise Agreement, the
Franchisee-to-Franchisor ACH Authonzation form set forth as Schedule D 1 to the Franchsse
Agreement Thss form authorzes us to debt weekly Royaltes, Accountmg Fund Fees and
Accountmg System Fees (if apphcable)

" we requrre you to use the Accountmg System and pay recurrmg Accountmg System Fees on
etther a yearly or weekly basis If there are two or more franchisees or Corporate Restaurants or
Corporate Mobile Food Truck Untts m your Geographic Area (defined m Item 11), you will be
requred to form a Co-op with the other owner-operators m your Geographic Area The Co-op
will be requrred to use the Accountmg System and pay recurrmg Accountmg System Fees on a
monthly basis By contributmg your Co-op Fees, you are participatng and paymg your pro-rated
share (based on number of Restaurants and/or Mobile Food Truck Units) of the costs of these
Accountmg System Fees payable by the Co-op

Item 7 Estimated Initial Investment

YOUR ESTIMATED INITIAL INVESTMENT

FOR
RESTAURANT FRANCHISE
To Whom
Expenditure Amount Payment | Due | PymentlsTo
p y u Be Made
1 Franchise Fee $25,000 (Note 1) Lump Sum At Signing | Gandolfo’s
2 Travel and hving | $7,500- $12,500 Per Person As Incurred AsIncurred | Airlines, Hotels
expenses while Tramed (Note 2) and Restaurants
trammng
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To Whom

e of Method of | When
&Tnglture Amount Payment Due Payment Is To
P Be Made
3 Preopening $5,000 - $10,000 (Note 3) As Incurred AsIncurred | Onentation,
emp loyee traning Tranmg, Friends &
Family
4 Openmng $7,500- 310,000 (Note 4) Lump Sum 90 Days Gandolfo’s
Advertismg ACH prior to
pay ment opening
5 Real Property for | $4,000- $10,000 (Note 5) Monthly Monthly Contractors and
Restaurant Vendors
6 Equipment, $106,500-5204,500 (Note 6) AslIncurred | AslIncurred | Supplers
Fixtures & Décor,
Register Sy stem,
Hood, Furntture
7 Sgns $10,000- $20,000 (Note 7) As Incurred AsIncurred | Supplers, Utilttes,
Etc
8 Leasehold $87,500 - $204,500 (Note 8) As Incurred AsIncurred | Contractors and
Improvements Vendors
9 OpenmgInventory | $12,500 (Note 9) As Incurred As Incurred | Vendors and
Suppliers
10 Deposits and $0 - 51,000 (Note 10) AsIncurred | AslIncurred | Hired Supplers,
Prepaid Expenses Accountants,
Employees, Etc
11 Busmess Licenses | $250- $1,500 (Note 11) AsIncurred | AslIncurred | City, County, State
Agencies
12 Insurance $500- $1,500 (Note 12) As Incurred As Agreed Insurance Brokers
or Agents
13 Addttional Funds | $30,000 (Note 14) AsIncurred | AsIncurred | Hired Supphers,
(3 months) Acocountants,
Employees, Etc
14 Accountmg $1,200 payable yearly or $23 08 | Yearly or Yearly or Gandolfo’s
Sy stem payable weekly (Note 14) Weekly Weekly
15 Miscellaneous $1,000- $5,000 (Note 15) As Incurred AsIncurred | Hired Supp lers,
Expenses Accountants,
Employees, Etc
Total $298,450t0 $549,200 (Note 17) | *Doesnotinclude royalties or advertising fees
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To Whom

f Method of | When
ExTngil(t)lire Amount Payment Due Payment Is To
P y Be Made
1 Franchise Fee $9.000 (Note 1) Lump Sum AtSignng | Gandolfo’s
2  Travel and living | $800- $3,000 Per Person As Incurred AsIncurred | Awlnes, Hotels
expenses while Tramned (Note 2) and Restaurants
tranmg
3 Opening $3,000 (Note 4) Lump Sum 90 Days Gandolfo’s
Advertising ACH prorto
pay ment opening
4 Real Property for | $650- $2,000 (Note 5) Monthly Monthly Contractors and
Commussary Vendors
5 Equipment, $8,000- $20,000 (Note 6) AsIncurred | AsIncurred | Supplers
Fixtures &
Smallwares for
Commiussary,
Register Sy stem
for Truck
6 Signs $300- $1,000 Note 7) AsIncurred | AsIncurred | Supp lers, Utilities,
Etc
7 Leasehold $5,000 - $20,000 (Note 8) As Incurred AsIncurred | Contractors and
Improvements Vendors
8 OpenmglInventory | $ 7,500 Note 9) AsIncurred | AsIncurred | Vendors and
Supphlers
9 Deposits and $1,000- $2,000 (Note 10) AsIncurred | AsIncurred | Hired Supplers,
Prepaid Expenses Accountants,
Employees, Etc
10 Busmess Licenses | $1,000- $2,000 (Note 11) AsIncurred | AslIncurred | City, County, State
Agencies
11 Insurance $500- $5,000 (Note 12) AslIncurred | As Agreed Insurance Brokers
or Agents
12 Additional Funds | $15,000 (Note 13) AsIncurred | AsIncurred | Hired Supplers,
(3 months) Accountants,
Employees, Etc
13 Acoounting $1,200 payable yearly or $23 08 | Yearly or Yearly or Gandolfo’s
System pay able weekly (Note 14) Weekly Weekly
14 Miscellaneous $0 - $5,000 (Note 15) AsIncurred | AslIncurred | Hired Supplers,
Expenses Accountants,
Employees, Etc
15 Mobile Food $60,000-$70,000 (Note 16) AsIncurred | AsIncurred | Hired Suppliers
Truck
Total $112,950t0$165,700 (Note 17) | *Doesnotinclude royalties or advertising fees.
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NOTE 1 The franchise fee 15 $25,000 for a Restaurant or $9,000 for a Mobile Food Truck Unt,
which you pay when you sign the Franchise Agreement It is not refundable We do not finance
any portion of this fee Each chart assumes you open only one (1) Restaurant or Mobile Food
Truck Unt However, If you enter mto an Area Development Agreement for the right to develop
multiple Restaurants and/or Mobile Food Truck Units, your mitial mvestment will be higher and
will depend on the number of Restaurants and/or Mobile Food Truck Units scheduled to be open
under your Development Schedule See Item 5

NOTE 2 We provide mtal tramng to you and one other person (2 people from your
organization) without charge, but you are responsible for all travel and livng expenses

NOTE 3 You must conduct onentation and pre-openmg trammg for your employees to ensure
all employees are ready for the grand opening

NOTE 4 Requred expendtures for openng advertising for Restaurants will range from $7,500
to $10,000 depending on whether your Restaurant s bemg opened m an establshed or new
market, as we will determme m our sole discretion Openmg advertismg sums for Restaurants
and Mobile Food Truck Untts are paid to us We will use those funds to assist you m conductmg
a grand openmg advertismg and promotional program withm 4 weeks of your openmng of your
Restaurant or withm 6 weeks of your openng of your Mobile Food Truck Untt

NOTE 5 The Restaurant’s location or the Commussary’s location (each, the “Site™) typically s
m a strip mall that s close to retail or other commercial areas The size of the Restaurant
usually between 1,200 and 2,000 square feet The size of the Commussary s usually between
400 and 600 square feet We estimate that the average rental for a Restaurant would range from
$12 to $40 per square foot We estimate that the average rental for a Commissary would range
from $20 to $40 per square foot. The amount of the rent and securtty deposit will depend on the
szze, condrtion and location of the Restaurant or Commissary Site and the demand for the Stte
among prospective lessees You must sign our then current form of Conditional Assignment and
Assumption of Lease (attached as Exhibtt “J”), and you and your Landlord must sign our then
current form of Condtional Assignment and Assumption of Lease mcluded with the Letter of
Intent

NOTE 6 For a Restaurant, this tem may mclude tables and booths, sinks, refrigerators, ovens,
ventilation systems, display cases, stools, charws, utensils, freezers, slicers, small-wares, prep
coolers, register systems, phone system, store décor, fax machme, desk, filmg cabmets and
related office supples for the Restaurant If you obtam a Site that was previously a restaurant
location, the build out and possibly some of the equpment costs will significantly be
reduced You must hre an archtect (who we designate or approve) to prepare all requred
construction plans and specifications for the Stte, and you must submit these plans (at your own
expense) to an architect hred by us for review and approval untl they meet all of our
requrements and specifications

For a Mobile Food Truck Unt, this tem may include smks, refrigerators, ovens, ventilation
systems, utensis, freezers, shcers, small-wares, prep coolers, register systems, phone system,
Truck decor, fax machme, desk, filng cabmets and related office supples for the Commissary
The estmated cost for this tem assumes the Commissary 8 m an existmg Gandolfo’s Deh
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Restaurant or other existing food service estabishment, which s our recommendation The cost
of oven, utensils, freezers, shcers, small-wares, prep coolers, desk, filng cabmets and related
office supples for the Commissary will be mcreased if Franchsee chooses to use a Commissary
that s not an existing food service establishment

NOTE 7 The costs of signage vary dependmg on the size and type of signs, whether you own a
Restaurant or Mobile Food Truck Unt, the location of the Restaurant and any local area
development requirements If local law permits, you must display a curb or marquee sign at the
Stte of the Restaurant that complies with our specifications and standards

NOTE 8 Build-out or renovation of your Stte to conform to our standards will mclude pamt, tile
work, Iightmg, drywall parttions, counters and the like The cost of these mprovements will be
significantly more if you select a Site with no pre-existmg mprovements If you lease your Ste,
you may be able to negotiate an allowance to cover a portion of these build-out and leasehold
mprovements Costs of leasehold mprovements, which mclude floor covermg, wall treatment,
lghtmg, counters, ceilngs, pamtmg, wmndow coverng, plumbmg, electrical, carpentry and
related work and contractors fees, will vary significantly depending on the condition, location,
and size of the Stte, whether you own a Restaurant or Mobie Food Truck Unt, whether the
Commsssary s m an existing food service estabishment or whether the Commissary must be
built from scratch, the demand for the Site among prospective lessees and any construction or
other allowances granted by the landlord after negotiatons These costs mclude architectural
plans and drawings, as well as the process to recewve our approval for the plans and drawmngs
Some states may have laws regardmg contractors that may mcrease your miial build out costs
Some Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Units may also have to pay
government mposed mpact and permtt fees dependmng on the Ste They vary considerably due
to numerous factors and we are unable to estimate them For Mobile Food Truck Unts, the
estmated mvestment amount m this tem assumes your Commissary will be built mto an existing
Restaurant or other existmg food service estabishment, which we recommend

NOTE 9 You must purchase a begmning mventory pursuant to our Inventory Stock Plan

NOTE 10 The amount of depostt will depend on local utiltty, phone and various other supphers
of which you require service or goods

NOTE 11 You must obtam busmess and health hcenses for the operation of your Restaurant or
Mobile Food Truck Unt  Other considerations are, but not limted to, zonmng, electrical
plumbmg, fire mspection, ficttious name, occupations, and various other licenses or permits
You should consult the appropriate governmental authorty concernmg those hcenses and/or
permtts and the associated expenses for your Restaurant or Mobile Food Truck Untt before you
sign a Franchise Agreement

NOTE 12 Insurance must be obtamed to meet the mmmmum requrements established m the
Franchise Agreement, Area Development Agreement, and/or by the System Standards The
msurance policy must be n force and effect when the lease for your store 1s signed If there s no
lease, for example, you own the property then the msurance policy must be n force and effect
when you start construction
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NOTE 13 This tem estimates your mtal startup expenses and working captal re qurements
for the first 3 months These expenses mclude payroll costs, but not taxes These figures are
estmates based on our experence m the mdustry We cannot guarantee that you will not have
addmional expenses startmg and operatng the busmess Your costs will depend on factors like
how much you follow our methods and procedures, your management skil, experience and
busmess acumen, local economic condtions, the local market for your products and services, the
prevailng wage rate, competition, and the sales level reached durmg the mitial period

NOTE 14 On or before the 1% day of January of each year, you must pay us $1,200 (or elect to
pay 52 weekly payments of $23 08) for the use of our mandated accountmg system (the
“Accounting System Fee”) It s not refundable We willmamtam the accountmg system This
fee does not cover, and we will not provide or perform, bookkeepmg, reportng or tax return
services

NOTE 15 Alhough the estimmates given are the best estimates possible, based on previous
openmgs and experence, we do not warrant these to be exact We recommend that you plan for
varous unforeseen miscellaneous expenses

NOTE 16 The cost of the Mobile Food Truck mcludes a pre-owned 16-foot Chevrolet P30
| vehicle or a 2000-2004 23 ft double AA Catermg Truck and mncludes all requred equipment
(excluding the register system) and sound system to operate the deh from the truck The price
also mcludes a branded wrap and dehvery/freight. The price assumes the Gandolfo’s spec of a
| pre-owned 16-foot Chevrolet P30 vehicle or a 2000-2004 23 fi. double AA Catermg Truck Any
varation from this specification 15 not mcluded m the above table

NOTE 17 These figures are estimates and we cannot guarantee that you will not have addtional
expenses startmg your busmess Your costs will depend on factors like how well you follow our
method and procedures, your management skil, experience and busmess acumen, local
economic condtons, the local market for our services, the prevailng wage rate, competiion,
and the sales level reached durmg the mmial period You should review these figures carefully
with a busmess advisor before makmg any decsion to purchase the franchise We do not offer
drrect or mdrect financmng for any tem Except as otherwise described m the notes above, the
tables m this Item 7 provide an estmate of your mtial mvestment and the costs necessary to
begm operatng a Franchised Busmess Actual costs will vary for each franchise location
depending on a number of factors mcludmg market condttion, and the geographic location of
your Franchised Busmess All fees and payments are non-refundable, unless otherwise stated or
permitted by the payee

Item 8 Restrictions on Sources of Products and Services

Approved Supphers

In order to mamtam the qualty of the goods and services sold by Gandolfo’s Deh Restaurants
and Gandolfo’s Mobie Food Truck Unis, and the reputation of the Gandolfo’s Deh franchise
system, you must purchase fixtures, equipment and supples, furnshngs, beverages, food
products, and related tems that meet our mmmum standards and specifications You must
purchase these products from suppliers that we approve (which may be Imtted to or mclude us

14
GandolH s New York Delicatessen® FDD
| 2673555429143544 vl FA/ADA



or our affiates) We may change approved supplers perodically A complete hstmg of
supphers 15 provided m our Operational System We do not make any express or mphed
warranties regardng any products or goods we recommend for your use We do not attempt to
negotiate purchase arrangements with supplers (mclidng price terms) for the benefit of
franchisees We do not provide materal benefits (e g, renewal or grantmg additional franchises)
to our franchisees based on a franchisee’s purchase of particular products or services or use of
particular suppkers There are no franchisee purchasmng or distribution cooperatives The-ceostof

currently an approved suppher and there are no approved supphers m whlch any of our officers
own an mterest

Standards and Specifications

You must construct or remodel the Restaurant or Commissary m accordance wih our
specifications The Franchise Agreement requrres you to purchase or lease and use only the
equipment and supphes that we specify or approve We also will fumish you with mandatory
and suggested specificatons and layouts for the Restaurant or Mobile Food Truck Unt,
mchidng requrements for dmensions, design, mage, mteror layout, decor, fixtures, equipment,
signs, furnishmgs and color scheme

You must operate the Restaurant or Mobile Food Truck Untt accordmg to our System Standards
System Standards may regulate, among other things, the types, models and brands of requwred
fixtures, fumishngs, equipment, signs, software, materals, food and beverage products and
other supples to be used in operatng the Restaurant or Mobile Food Truck Untt and requred or
authorzed products and product categories and designated ér approved supplers of these tems
(which may be mited to or mclude us or our affilates) Our standards and specifications may
mpose mmimum requrements for qualty, taste, cost, delivery, performance, design and
appearance, delivery capabilties, financing terms and abilty to service our franchise system as a
whole We will notify you m our Operational System or other communications of our standards
or specifications and/or names of approved supplers Requmed purchases, accordmg to our
requred standards and specifications, may represent approxmately 95% of your total purchases
for the estabishment of your Restaurant or Mobile Food Truck Untt and 95% of your overall
purchases m operatimg the Restaurant or Mobile Food Truck Untt For the fiscal year ended
December 31, 20452016, our revenues from franchisees’ requred purchases or leases of food,
beverage and paper preduetproducts were $247223212.333, or'29 5735% of our total revenues
of $7134,555723.415 None ofour aﬁ‘ihates recelved revenues from reqmred purchases or leases
of franchisees m 26 : mated ake—

Changes of Supphers

If you want to use any tem that does not comply with System Standards or you wish to purchase
from a suppler that we have not approved, you must first submtt sufficient mformation,
specifications and samples for our determmation whether the tem comphles with System
Standards or the supplier meets approved suppler crtera  We will, withn a reasonable time,
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notfy you of our decision We may charge a fee for evaluatmg alternative supphlers of $250 per
day for personnel time plus travel and lving expenses We will periodically establish procedures
for submitting requests for approval of tems and supplers and may mpose imits on the number
of approved tems and supplers We condtion the approval of a suppler on requrements of
product qualtty, frequency of delvery, standards of service and concentration of purchases with
one or more supplers m order to obtam better prices and services and may be temporary,
pending our contmumg evaluation of the suppler Approval of alternative suppliers may be
revoked if you fail to satisfy the specifications set forth m the Operations Manual, as may be
perniodically updated Suppler criteria, and any changes we may make to such, s available to
franchisees

Rebates

We negotiate with manufacturers to recewve rebates on certam tems franchisees must purchase

Our rebate programs vary depending on the suppher and the nature of the product or service We
depostt all rebates collected mto our general fund Listed are the supplers and the rebates we
currently recerve Brakebush pays us a rebate of $1 00 per case purchased, Dr Pepper pays us a
rebate of $1 50 per gallon purchased, Frito Lay pays us a rebate of $0 70 per case purchaseds,
LowerFoods pays us a rebate of $0 10 per pound purchased, Pepsi pays us a rebate of $1,500 per
new store openmg, Pepsi also pays us $2 25 per gallon used to pay for approved marketng

mvolving Pepsi, Selo-pays-us-$5-00-perecase-of 20-0z—cups—purchased;and SYSCO pays us a

rebate of one-half of one percent on all SYSCO brands purchases and three quarters of one
percenton all purchases meeting contract requrements—Traco-pays-ts-a-rebate-of$0-05-perbox
purchased-_

Computer Hardware and Software

We require you to purchase computer hardware and software as well as a high-speed Internet
connection that meets our specifications and standards Among other things, the software
enables you to use our requrred accountng system Currently, we requre computer hardware
and software with a Pomt of Sale (POS) system compatble to run all Gandolfo’s Deh
Accounting and Operational Systems We will determme what this system will be

Insurance

In addtion to the purchases or leases described above, you must obtam and mamtam, at your
own expense, the msurance coverage that we require and meet the other msurance-related
oblgations m the Franchise Agreement The cost of this coverage will vary depending on the
msurance carrier’s charges, terms of payment, and your history All msurance polcies must
name us as an addmional msured party We currently requre you to carry the followmng i)
comprehensive general labilty, mcludmg products/completed operations habity, with a
mmmum coverage of at least $1,000,000 per occurrence, 1) statutory workers’ compensation
msurance lmits with employers’ hability mtts of at least $100,000 per occurrence and m the
aggregate, and ui) auto habilty msurance with mmmum coverage of $1,000,000 per occurrence
These lmits may be satisfied m conjunction with or by usmg an umbrella hability policy The
msurance carrier(s) must be rated at least A- by AM Best and have a financial size of at least
VII You must demonstrate complance with the above requrements at least annually and
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before openmg/purchasmg any new store You may use smgle polcies to cover multiple
controlled locations, but m so domg must show that each location 15 covered as described above
If msurmg multple locations on a smgle policy, you must also carry comprehensive umbrella
labilty coverage with mmmum lmits per occurrence as follows $2,000,000 for 3 to 4 stores
or untts, $3,000,000 for 5 to 9 stores or unts, and $5,000,000 for 10 or more stores or unts The
above Imitts reflect only our mmmum requrements, they may or may not be adequate to
address all nsks associated with your operations We may, at any time and at our discretion,
change the limits, coverages or structure of the above requred msurances

Item9 Franchisees’ Obhgations

FRANCHISEE’S OBLIGATIONS

Thus table hsts your principal obligations under the franchise and other agreements It will
help you find more detalled information about your obligations in these agreements and m

other items ofthis Disclosure Document.

Obhigation

Section iIn Agreement (Note 1)

Disclosure Document
Item

a. | Ste Selection and
Acquisttion/Lease

FA Section 3, Conditional
Assignment and Assumption of Lease
Sections 4 -7

ADA @

Items 7, 11, 12

b | Pre-Openmg Purchases/Leases

FA Sections 3 and 4, Conditional
Assignment and Assumption of Lease
Sections 4 -7

Items 5,6,7,8,11 16

115,11 6and 143
ADA §

¢. | Site Development and other Pre- FA Sections 3,4 and 6 Items 6,7 and 11
Openmg Requirements

d | Inttial and Ongomng Tranmng FA Section 6 Item 11
Openmng FA Sections 4 6 and 4 7 Item 11
Fees FA Sections 26,44,5,61,111, Items 5,6, 7

g | Complance with Standards and
Policies/Operational Sy stem

FA Sections 33,4,6,7,8, 10,and 12

Items 8,11,12 and 13

h | Trademarks and Propnetary

FA Section 7 and 8, Application

Items 13 and 14

Purchases

Information Agreement Sections 3 and 4

1. | Restnctions on Products/Services FA Sections 4 and 10 ftems 11 and 16
Offered

] Warranty and Customer Service None None
Requirements

k | Termtonal Development and Sales | FA Sections 3 and 4 Item 12
Quotas ADASL, 5

L | On-gong Product/Service FA Sections 4 and 10 Items 8
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Obhgation Section 1In Agreement (Note 1) Dlsclosu;:ezocument
m | Mantenance, Appearance and FA Sections 22,4and 103 Items 11 and 17
Remodelng Requirements
n | Insurance FA Sections 4 5and 10 1 Items 7 and 8
Advertismg FA Sections 46,4 7and 11 Items 6,7 and 11
Indemnification FA Sections 7 5 and 17 4, Conditional | Item 6
Assignment and Assumption of Lease
Section 3
ADA 8
q | Owner's FA Sections 6,9, 10 9and 10 10 Items 11 and 15
Participation/M anagement/Staffing
r | Records and Reports FA Sections 10 and 12 Item 11
s | Inspections and Audits FA Section 13 Items 6 and 11
t | Transfer FA Section 14 Items 6 and 17
ADA
u | Renewal FA Section 2 Items 6 and 17
v | Post-Termmation Obligations FA Section 16 Item 17
w | Non-Competitive Covenants FA Sections 84,9,109,1010,14 3, Item 17
and 16 6
ADA §11
x. | Dispute Resolution FA Sections 181,184 18 6 and 19, Item 17
Condttional Assignment and
Assumption of Lease Section 11
ADA §17

Note 1 Section references m the chart above are to the Franchise Agreement (ndicated by
“FA”) and the Area Development Agreement (ndicated by “ADA”)

Item 10 Fmmancing

NesgherwenorWe do not offer any agent-eraffilate offers-direct or mdrect financng-te-yeu;
cuaraiteesany We do not guarantee your note, lease; or obhgation-ef yeursor-has-any-practce
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Item 11 Franchisor’s Assistance, Advertising, Computer Systems, and Tramning

Except as hsted below, Gandolfo’s 1s not required to provide you with any assistance

Pre-Openmg Oblhgations Before you open your Restaurant or Mobile Food Truck Unt, we
will provide you with the followmg assistance on the same basis that we provide this assistance
to other Gandolfo’s Del franchisees
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1 Asssst you m locating a suttable Ste, and review and consider approval of your proposed
stte and lease agreement If you sign an Area Development Agreement, we must approve each
proposed site before you sign a Franchise Agreement or begmn to operate a Restaurant or Mobile
Food Truck Unt at the proposed stte, and our then-current standards for site approval will apply

You, the lessor and any lender, if applicable, for the Site must sign our then-current form of
Conditonal Assignment and Assumption of Lease, which s attached as Exhibit “J ” (Franchise
Agreement — Section 3) We do not generally own the premises of Sites and lease such to
franchisees The factors we consider m approving proposed sies mclude demographic
characterstics, traffic patterns, parkmg, character of neighborhood, compettion from and
proxmty to other busmesses and other restaurants (ncludmg other Gandolfo’s Deh Restaurants
or Gandolfo’s Mobile Food Truck Unt), the nature of other busmesses m proxmiy to the
proposed stte and other commercial characteristics and the size, appearance and other physical
charactenstics of the proposed ste The tme lmit for Gandolfo’s to approve or disapprove a
proposed stte 5 30 days after Gandolfo’s receves a complete proposed stte report, a copy of the
proposed lease agreement and other materials Gandolfo’s requests If we cannot agree on a site
with you, or if you have not obtamed a fully signed lease agreement for the Stte withm 180 days
after signmg the Franchise Agreement, we may termmate your Franchise Agreement

2 Furnsh you with mandatory specifications and layouts for a Gandolfo’s Del Restaurant
or Gandolfo’s Mobile Food Truck Unt, mcluding requrements for dmensions, design, color
scheme, mage, mteror layout, décor, and operatng assets which mclude fixtures, equipment,
signs and furnshngs (Franchise Agreement — Section 4 1)

3 Identfy our designated archttect to prepare all requred construction plans and
specifications and to ensure that such plans and spectficatons comply with applcable
ordmances, buildmg codes and permtt requrements and with lease requrements and restrictions

Approve architectural drawmgs and construction plans for Gandolfo’s Dell specifications (at
your expense) You must give us notice of the begmnmg of construction of your Restaurant or
Mobie Food Truck Untt withm 10 days of ts begmnmg date and progress reports every week

Construction of the Restaurant or Mobile Food Truck Unit must be completed withm 180 days of
our Stte approval. (Franchise Agreement — Section 4 1)

4 Identfy the fixtures, furnshmgs, equpment (ncludmg signs, cash regsters, and
computer hardware and software), food and beverage products, materials and supples necessary
for the Restaurant or Mobile Food Truck Unt to begm operations, the mmmum standards and
specifications that you must satisfy and the supplers from whom you may purchase or lease
these tems Gandolfo’s does not deliver or mstall these tems (Franchise Agreement— Section
4 3) (See Item 8)

5 Loan you an electronic on-lne version of our Operational System, New Store Manual,
Trammg Manual, and Tramng DVDs (Franchise Agreement — Section 8 1)

6 Assist you m mplementmg a grand openmg advertismg and promotional program for
your Restaurant or Mobile Food Truck Untt (Franchise Agreement — Section 4 6)

7 Tram two people who will execute the operations of the Restaurant or Mobile Food
Truck Untt (Franchise Agreement — Section 6)
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Post Openmg Obhgations Durng your operation of the Restaurant or Mobile Food Truck
Untt, we will provide you with the followmg assistance on the same basis as we provide this
assistance to other Gandolfo’s Del franchisees

1 Advsse you periodically regardmg the operation of the Restaurant or Mobile Food Truck
Untt based on reports you submit or mspections we make In addiion, we will provide guidance
to you on standards, specifications and operatng procedures and methods utiized by Gandolfo’s
Del Restaurants and Gandoifo’s Mobile Food Truck Unts, recipes, food preparation methods,
and menu tems, use of supplers, approved products and volume buymg, advertsng and
marketmg programs, employee trammg, and admmsstrative, bookkeepmg and accountmg
procedures We will furnsh this guidance to you m the Operational System, bulletms or other
written materials and/or durmg telephone consultations and/or consultations at our office or the
Restaurant or Mobile Food Truck Untt (Franchise Agreement — Section 6 3)

2 Evaluate, at your request, the need for addtional guidance, assistance and trammg
(Franchise Agreement — Sections 6 2 & 6 3) (See Item 6)

3 Issue, modfy and supplement System Standards for Gandolfo’s Delt Restaurants and
Gandolfo’s Mobile Food Truck Unt. We may periodically modify System Standards, which
may accommodate regional or local vamations as we determme, and these modifications may
oblgate you to mvest addttional capital m the Restaurant or Mobile Food Truck Untt and/or
mcur higher operatmg costs (Franchise Agreement — Section 10 2)

4 Inspect and observe, photograph and videotape the operations of the Restaurant or
Mobile Food Truck Unt, remove samples of any products, materials or supphes for testmg and
analysis, mterview the Restaurant’s or Mobile Food Truck Untt’s customers and personnel and
mspect and copy any books, records and documents related to the operation of the Restaurant or
Mobile Food Truck Untt periodically to assist you m complymg with the Franchise Agreement
and all System Standards (Franchise Agreement — Section 13 1)

5 Establish, mamtam and admmister a Brandmng Fund (the “Branding Fund”) You must
contribute to the Branding Fund the amounts that we require perodically (see Item 6 regarding
“Branding”) Corporate Restaurants and Corporate Mobile Food Truck Untts that we (or our
affihates) own and operate will contribute to the Brandmg Fund on the same basis as franchisees
(Franchise Agreement — Section 11 1)

Branding Fund

We have estabished and admmister a Branding Fund for the creation and development of
marketng, advertismg and related programs and materals on a system wide bass You must
contribute 1% of your Gross Sales to the Brandng Fund, payable to us m the same method as
you pay Royalties (“Brandmg Fund Fee”) The Branding Fund may be used to pay the costs of
preparmg and producmng video, audw, and written advertisimg materials, admmistermg regional
and multrregional advertismg programs, mcludmg, without lmtation, purchasmg drect mail
and other media advertismg and employmg advertismg, promotion and marketmg agencies,
marketing and advertismg trammng programs and materals, and supportng public relations,
market research and other advertisimg, promotion and marketng activiies that will be used m
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advertsmg The Brandmg Fund will periodically furnish you with samples of advertismg,
marketmg and promotional formats and matenals at a reduced cost or no cost We will furnish
multiple copes of these materals to you at our drect cost of producmg them, plus any related
shppmg, handlng and storage charges We admmister the Brandmg Fund, and drect all
programs financed by the Brandmg Fund, with sole discretion over the creative concepts,
materials and endorsements used and the geographic, marketand media placement and allocation
of the programs (Franchise Agreement - Sections 11 1-11 2)

We will account for the Brandng Fund separately from our other funds and will not use # to
defray any of our general operating expenses, except for the reasonable salares, admmistrative
costs, travel expenses and overhead, mcludng rent and utilties, that we mcur in activities related
to the admmstration of the Brandng Fund and s programs These activities may mclude
conductmg market research, preparmg advertismg, promotion and marketmg materials and
collectng and accountmg for Brandng Fund Fees We will use all mterest earned on Branding
Fund Fees to pay advertismg costs before we expend other assets of the Brandmg Fund We may
borrow from the Brandmng Fund to cover other general operatmng expenses from time to tme

We may spend, for the Brandmg Fund, m any fiscal year an amount greater or less than the
aggregate contribution of all restaurants to the Brandmg Fund m that year and the Brandng Fund
may borrow from us or others to cover deficits or mvest any surplus for future use If we lend
money to the Branding Fund, we may charge mterest at an annual rate 1% greater than the rates
we pay our lenders We will prepare an annual statement of monies collected and costs mcurred
by the Brandmg Fund and furnish a statement to you upon written request. These financial
statements are not audited We may mcorporate the Brandng Fund or transfer tts operation to a
separate entity, when we deem t appropriate, and the successor enttty will have all the rights and
duties described n the Franchise Agreement (Franchise Agreement — Section 11 3)

Durmg our most recently concluded fiscal year, we spent 419342 22% of the Fund on
production, 421839 45% on admmistrative expenses, H-2613 02% on travel expenses and
4-645 31% on other tems such as utilities, phone, rent, webstte, msurance, postage, register
programmmg and taxes No percentage of funds was used prmarily on solictation of new
franchise sales

The Brandmg Fund 1 mtended to maxmnze recognition of the Marks and patronage of
Gandolfo’s Delt Restaurants and Gandolfo’s Mobile Food Truck Unts Although we wil
endeavor to utiize the Brandmg Fund to develop advertismg and marketmg matenals and
programs and to place advertismg that wil beneftt all Gandolfo’s Dek Restaurants and
Gandolfo’s Mobile Food Truck Unts, we undertake no promise, oblgaton or guarantee to
ensure that expenditures by the Brandmng Fund n or affectng any geographic area are
proportionate or equivalent to the contrbutons to the Brandmg Fund by Gandolfo’s Deh
Restaurants and Gandolfo’s Mobile Food Truck Unts operatng m that geographic area or that
any Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units will benefit drectly
or m proportion to 1s contribution to the Brandmg Fund from the development of advertismg
and marketmg materals or the placement of advertsmg We assume no drect or mdmect
labilty or obligation to you for collectmg Branding Fund Fees, or mamtammng, drectmg or
admmistermg the Brandng Fund (Franchise Agreement- Section 11 4)
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Brandmg Fund Fees will generally be charged on a uniform basis, but we may defer or reduce
contributions of a franchisee Upon 30 days prior written notice to you, we may (i) reduce or
suspend contributions to and operations of the Brandng Fund for one or more periods of any
length, (i) termmate the Brandmg Fund, and/or (1) if termmated, reinstate the Brandmg Fund If
a balance remams m the Branding Fund account at the end of the calendar year, the balance will
roll over to the next year If the Brandmg Fund 1s termmated, all unspent monies on the date of
termmation will be distributed to franchisees m proportion to ther respective contributions to the
Brandmg Fund durng the precedmg tweive (12) months We and our affihates owning and
operatmg Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food Truck Untts will contribute
Brandmg Fund Fees on the same basis as franchisees (Franchise Agreement — Section 11 1)

Local Co-Op

A “Co-op” 15 an assocmation of franchisees estabbshed m your “Geographic Area” which s
defmed as a market with one or more Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food
Truck Untts m the same television, radio and newspaper market If a Co-op 15 already
established m your geographic area, you must jom and actely participate If a Co-op 1s not
established m your geographic area and you are the only Restaurant or Mobile Food Truck Unit
m your Geographic Area, you must establish a separate bank account owned by you (“Imtal
Co-op Account”) to which all Co-op Fees (defined below) must be deposted, until you have
another member m your geographic area If a Co-op 15 not established m your geographic area
and etther (i) you become the second owner of a Gandolfo’s Deh Restaurant or Mobile Food
Truck Unt m your Geographic Area, or (u) another franchised Gandolfo’s Deli Restaurant,
Gandolfo’s Mobile Food Truck Untt, Corporate Restaurant or Corporate Mobile Food Truck
Untt 5 establshed m your Geographic Area, you and the other owner-operator must form the
Co-op as a new busmess entty with proper organizational documents, establish a separate bank
account owned by the new Co-op (“Permanent Co-op Account”), establish a Co-op board, use
the Accountmg System for the Co-op by executing the Accountmg System Agreement attached
as Exhibit E to the Franchise Agreement, and authorze the Co-op to pay monthly Accountng
System Fees All amounts m the Inttial Co-op Account must be transferred to the Permanent Co-
op Account and the Intial Co-op Account must be closed (Franchse Agreement — Section
11 6)

You must contribute amounts as are determmed by the Co-op perodically, but not less than
1 5% of Gross Sales (“Co-op Fees”) You must delver a report to us on the miial Reportmg
Day of each month (“Co-op Reporting Day”) describmg the mmediately precedmg month’s
total Gross Sales You must pay the Co-op Fees drectly to the Co-op account delvered on the
Payment Day mmedately followmg the Co-op Reportmg Day (“Co-op Payment Day”) Al
franchisees, Corporate Restaurants and Corporate Mobile Food Truck Untts m the Geographic
Area are requrred to jom the Co-op and contribute the same percentage of Gross Sales The Co-
op board 15 responsible for admmstermg the Co-op The Co-op s required to operate from
written governmg documents and such documents are avaiable to franchisees for review Ifa
Co-op has been established, you must participate m and pay your pro rata share (based on
number of Restaurants or Mobile Food Truck Untts) of the cost of such listings and advertising
We must approve all advertsmg utiized by the Co-op (Franchise Agreement — Section 11 6)

The Co-op 5 requrred to prepare annual or periodic fimancial statements and such statements are
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available to franchisees for review The Co-op must use our mandated Accounting System and
also pay us the Accounting System Fee via monthly recurrmg $100 ACH payments By paymg
your Co-op Fees, you are participatng m and paymg your pro rata share (based on number of
Restaurants or Mobile Food Truck Units) of the cost of such Accountmg System Fees We have
the power to requre such Co-ops to be formed, changed, dissolved, or merged (Franchise
Agreement — Section 11 6)

Local Advertising

In addtion to your requred Brandng Fund Fees and the requred grand openmg advertsmg
expendrtures, you must spend for local advertismg and promotion of (i) the Restaurant, a
mmmum of 3% of your Gross Sales or, if you qualfy, 2% of your Gross Sales, or (i) the
Mobile Food Truck Unit, a mmmum of 2% of your Gross Sales (“Local Advertising Fees”)
Local Advertsmg Fees are payable to us and we will remburse you for amounts you spend on
local advertsmg (up to the amount of Local Advertismg Fees you have paid to us) upon
submission to us of recepts of expendrttures and copies of each promotional materal. We may
use your Local Advertismg Fee amounts at our discretion m the event you fail to uthhze such
montes, but are not obligated to do so

At the begmnmg of each calendaryear, the Local Advertismg Fee required for a Restaurant may
change dependmg on the total Gross Sales recorded by you m the prior calendar year If your
total Restaurant Gross Sales for the mmediately preceding calendar year are equalto or less than
$499,999 99, then the Local Advertismg Fee willremam at 3% of the Restaurant Gross Sales per
Reportng Period for the current calendar year If your total Restaurant Gross Sales for the prior
calendar year are equal to or greater than $500,000 00, then the Local Advertismg Fee will be
reduced to 2% of the Restaurant Gross Sales per Reportmg Period for the current calendar year
Because the Local Advertismg Fee depends on the mmediately precedmg calendar year’s total
Restaurant Gross Sales, this fee may not be uniform for all Restaurant franchisees and Corporate
Restaurants Each determmation s made by us separately from year to year and we will provide
you notice of such determmation by January 31st of each calendar year As such, one calendar
year of reduced Local Advertsing Fees does not ensure that you will receve the same reduction
the followmng calendar year (Franchise Agreement— Section 11 5)

All advertismg, promotion and marketng must be completely clear, factual, not misleadmg and
conform to the highest standards of ethical marketing and the promotion pohcies, which we
requrre periodically Samples of all advertismg, promotional and marketmg materals which we
have not prepared or previously approved must be submitted for approval before you use them,
mncludng any materals submiited to and/or posted on social media websites such as Groupon,
Facebook or Twitter You must execute our Social Media Polcy prior to registermg and
operatmg a social media account m connection with the franchsed busmess Any socialmedia
webstte provider that provides you with a sample or proof of the marketmg or communication
must be sent to and approved by us prior to you acceptmg such sample or proof If you do not
recerve written disapproval from us for any submttted proposals withm 15 days (for traditional
medmums such as radio, print or billboard) or 2 days (for non-tradtional medums such as social
media websites) after our recept of such materals, we will be deemed to have given the requrred
approval You may not use any advertismg or promotional materials that we have dsapproved
(Franchise Agreement — Section 11 5) (See Items 6, 8, and 9)
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Hardware and Software Re quire ments

You must obtam a computer system that meets our specifications and standards, which may
change periodically, a telephone Ine with a separate busmess line, a facsmile machme with a
separate phone number, high-speed Internet connection with a mmmum speed we designate
periodically The computer system must contam, and you must be reasonably proficent with,
the computer software programs that we designate for use periodically, mcluding database,
spreadsheet, fimancial, word processmg, communications, e-mail and calendaring programs We
currently require you to have a personal computer You must obtam the necessary trammg for
proficiency mn any programs we requme you to have You may obtam the computer system and
software from anyone you choose We do not requre you to purchase an ongomg service
contract for these programs or computer systems We may provide you ongomg guidance,
assistance, mamtenance, repars, upgrades, or updates regarding the operation of these systems m
accordance with our System Standards, but we are not required to do so  You must upgrade the
hardware and software perniodically The annual cost of this mamtenance will be $1,100-$1,500
The computer will go hand m hand with the POS system we requre you to have, which mcludes
purchasmg a FOCUS Termmal that stores coupon and mventory counts, daily, weekly and
period sales, labor, products sold, and other data We estmate the cost of purchasmg or leasmg
this equipment and systems to be between $14,000 and $17,500 for Restaurant Franchises and
between $6,000 and $13,000 for Mobile Food Truck Untt Franchises (Franchise Agreement —
Section 10 5)

Generally, you will mcur a monthly cost to obtam access to Internet services from an Internet
Service Provider (“ISP”) We estimate that your monthly fee to an ISP would range from $20 to
$75 depending on the services provided by the ISP

You must use the reportmg and accountmg system we requre  You must deliver financial and
operatmg reports to us m the form, manner, content and time we specfy We require you to
provide us mdependent access to your computer and/or register system at all tmes We may
access mformation regarding mventory, sales, labor, and accounting and there are no contractual
lmitations on our nght to access this mformaton (Franchise Agreement — Sections 12 1 and
12 2)

Time to Opening

We estmate that there will be an mterval of 12 months between the signing of the Franchise
Agreement and the openmg of the Restaurant or Mobile Food Truck Unt, but the mterval may
vary based upon factors like the location and the condition of the Stte, the construction schedule
for the Restaurant or Commissary, the extent to which an existmg location must be upgraded or
remodeled, the delvery schedule for equipment and supples, delays m securing financial
arrangements and completmg trammg and your complance with local laws and regulations You
may not open the Restaurant or Mobile Food Truck Untt for busmess until (1) we approve the
Restaurant or Mobile Food Truck Unt developed accordmg to our specifications and standards,
(2) you have completed pre-openmg trammng to our satisfaction, (3) you have paid the franchise
fee and all other amounts then due to us, (4) you have furnshed us with copies of all requred
msurance policies, or other proof of msurance coverage and payment of premmums that we
request, and (5) you have dehvered all signed counterparts of all requred documents to us
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pertammg to your acquistion of the Ste  You must open the Restaurant or Mobile Food Truck
Untt for busmess withm 12 months of signmg the Franchise Agreement and within 10 days after
we notfy you that the Restaurant or Mobile Food Truck Unt 1s ready to open (Franchise
Agreement — Section 4 5)

Tramng

Gandolfo’s offers a strmgent, mandatory franchisee trammg program that covers the busmess
from A to Z Trammng sessions may be conducted m Lawrenceville, Georgta and/or an operatng
Gandolfo’s Deh franchise location of our choosmg Existmg franchisees may be offered
monetary mcentives to host, supervise and teach a trammg orentation semmar at ther franchise
locations

The trammg program 15 for twenty-four (24) days which consists of four consecutve sx day
weeks (Monday through Saturday), 12 hours per day New franchisees must attend the trammg
themselves along with a Partner or Manager Two people are required to successfully complete
trammg prior to the store openmg If the franchisee or manager has previously successfully
completed trammg then two different owners, managers or employees are required to attend and
successfully complete trammg for the Restaurant or Mobile Food Truck Untt granted under this
Franchise Agreement. Successful completion of the trammg program means that the franchisee
1s ready to begm operatmg a Gandolfo’s Deh franchise At the end of the trammg program, we
will conduct an assessment to determme if addtional trammg 15 necessary for a “successful
completion ” Employees who have worked for more than 6 months m an operational Gandolfo’s
and completed all the trammg brochures and successfully completed the traming certification
checklst as assessed by Gandolfo’s will be considered certified

There must be two certified, Gandolfo’s tramed personnel (franchisee, manager, employee, etc )
per store at all tmes We conduct mmal trammg m a time frame relative to the planned
restaurant openmg date We conduct later mandatory trammg whenever we decide addiional
trammg 15 necessary Semmars and classroom trammg are a significant part of mandatory
Franchise Meetngs held throughout the year

Instructors are carefully selected from existmg Gandolfo’s Del franchisees and Corporate Staff
with substantial previous trammg and hands-on experience m the busmess

We do not charge you (beyond the franchse fee) for the 24 days of mmal trammg for two
people However, franchisees must pay ther own travel expenses to the designated location and
must be on-stte to receve trammg Addtional trammg and addtional persons attendmg the
mmal traning program are at the franchisee’s expense
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TRAINING PROGRAM

Hours of Hours of On-

Subject Classroom The-Job Location
Traming Training
Setup/Food Preparation 2 22 Lawrenceville, GA and/or an
operating Gandolfo’s Deh Restaurant
or Gandolfo’s Mobile Food Truck

Untt location of our choosmg

Making Sandwiches 3 33 Same as above

Regster, Counterand Floor Tramning 2 22 Same as above

Admmnistration Checklst 1 11 Same as above

Operations Checklist 2 22 Same as above

Ordermg and Inventory Control 2 22 Same as above

Emp loy ee Onentation and Tranmng 1 11 Same as above

Employ ee Schedulng 2 22 Same as above

Admmistrative Accountmg 2 22 Same as above

Management Opening and Overall 2 22 Same as above

Operations

Catening 2 22 Same as above

Marketing 1 11 Same as above

Total 22 242

1 The nature of the Gandolfo’s Del Restaurant and Gandolfo’s Mobile Food Truck Untt
busmess dictates that all aspects of trammg are mtegrated, that 1, there are no definttive startmg
and stoppmg times

2 We do not have a formal trammg staff, but mstructors from, the followmng group of
mdividuals will conduct the trammng-_ Dan Pool, Sabrma Bright and Dam Pool Each mstructor
has extensive expenence m the subject matter bemg taught Dan—BeeJ-LSabnn&—Bﬁphﬁ‘—Da-m

ean-Wh H eai-Whale essfilDan Poolhas been
the owner and Chlef Executtve Ofﬁcer of Gandolfo s New#eﬁk—De-heaiessen—smce July—%@@l
and-2008 Sabrina Bright has been traws : 8 ate
suecessfulthe Chief Fmancal Officer of Gandolfo s NMeﬂvDeheaJeessensmce February 201 5
and previously served as the President of Gandolfo’s from August 2008 through February 2015
Dam Pool has been the Chief Development Officer of Gandolfo’s smce February 2640-2015, and
served as Vice President for Gandolfo’s from December 2011 through February 2015

| *Thee Rstr ed
Ope ratlonal Sys tem (Ogeratlons Manua!)

The table of contents for our on-lne Operational System (operations manual) 15 as follows

No of Pages
I Admmnistration Guide 22
1I Insurance Guidelnes 2
111 Marketing 24
v Owner’s Notes 14
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V  Operations 9

VI CheatSheets 9
Vil  Prncmg 92
VIII Forms 33
IX  Proof & Bake 3
X  Catermg 23
Xl-  Sandwiches 75
X1l Deh Green Salads 5
XIII  Homemade Deh Salads 27
X1v Deh Sauces 11
XV Desserts 8
XVI  Hrmg Documents 14
XVl Employee Orentation 2
XVIIl  Employee Trammg 12
XIX  VendorListng 5
XX  Uniforms & Lmens 3
XX1 Matenals Speciications 7
XXI1 Decor & Design 3
XXI Equpment & Furntture Specifications 52
Total Pages as of the Effective Date 455

Item 12 Territory

The franchise granted under a Franchise Agreement 1s for a specific location that we approve
where your Restaurant or Commissary will be located (the “Site”) We will also grant you an
exclusive terrtory called your “Trade Area” The Trade Area consists of the Stte and a
geographic area surroundng the Ste, based on population and demographics that you and we
agree on m the Franchise Agreement If you own a Mobile Food Truck Unt, you shalil develop
and propose to us designated routes withm the Trade Area that the Truck may travel and operate

We must approve of your proposed routes n writmg before you use and mplement those routes

After we receve your proposals, we have 14 busmess days to approve your miial proposed
routes and 5 busmess days to approve any future proposed modifications to the established
routes If we have not rejected or approved your proposed routes withm 14 or 5 busmess days,
as applcable, after we receved your proposal, the proposed routes shall be deemed accepted and
approved by us You may not deviate from the approved designated routes without our express
written approval.

The Franchise Agreement does not provide you wtth any options, rights of fist refusal, or
smilar nghts to acqure addiional franchises

If you sign an Area Development Agreement with us, the Area Development Agreement will
designate a Trade Area m which you must develop the number of Restaurants or Mobile Food
Truck Untts according to the “Development Schedule” specified m the Area Development
Agreement We wil not approve a ste withmn the Trade Area of any other Gandolfo’s Deh
Restaurant or Gandolfo’s Mobile Food Truck Untt, whether we franchise or own tt or it 1s withm

27
Gandolb s New York Delicatessen® FDD

| 26735%2429143544 vl FA/ADA



the Trade Area of any Gandolfo’s area developer or master franchisee So long as you comply
with the Franchise Agreement and, if apphcable, the Area Development Agreement, we will not
grant a franchise for, nor ourselves operate, a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile
Food Truck Untt withm your Trade Area (until expration of the Development Schedule) If you
sign an Area Development Agreement and do not comply with the Development Schedule
specified m the Area Development Agreement, your Trade Area will automatically become non-
exclusive, and we may grant franchises for, or ourselves operate, Gandolfo’s Del Restaurants or
Gandolfo’s Mobile Food Truck Units withm your Trade Area Other than your right to operate
the Restaurant or Mobile Food Truck Untt n tts Trade Area or develop Restaurants or Mobile
Food Truck Units m the Trade Area, if applicable, we do not grant you any terrtoral nights We
may establsh other Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unts
(franchised or owned by us) anywhere that may compete with your location We retam the right
(n our sole discretion) to sell products dentified by the Marks through distribution channels
other than Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unts (ncludmg
mobile locations, kiosks, special purpose venues and grocery stores)

Even though we grant you a Trade Area, you will not receve an exclusive terrtory You may
face competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control. We retam the nght, for ourselves or through
affihates, m our discretion, and without grantmg any additional right or compensation to you, to

(@) solictt prospective franchisees and grant franchises or other nghts to operate Gandolfo’s
Deli Restaurants or Gandolfo’s Mobile Food Truck Unts through national or regional
advertismg, trade shows or conventions or through e-commerce or smilar means,

®) own and operate Gandolfo’s Del Restaurants or Gandolfo’s Mobile Food Truck Units
ourselves or through affiliates except m your Trade Area,

(c) sell, solictt, recrut and provide services for restaurants or by franchised busmess not
defmned as a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Untt,

(5)) sell and provide the services authorzed for sale by, Gandoifo’s Deli Restaurants or
Gandolfo’s Mobile Food Truck Units under the Marks or other trade names, trademarks, service
marks and commercial symbols through smilar or dissimilar channels by telephone, mail order,
kiosks, co-branded stes and/or sttes located on or withm the confines or premises of other retail
busmesses, miltary bases, shoppmg malls or centers, arports, stadums, major mdustrial or
office complexes, parking lots or structures, arports, hotels, resorts, school campuses, train
stations, travel plazas, toll roads, casmos, hosptals, theme parks and sports or entertamment
venues, Intranet, Internet, web stes, wrreless, email or other forms of e-commerce, for
distribution within and outside of your Trade Area and pursuant to such terms and condttions as
we consider appropnate,

(e) sell any Gandolfo’s Del products and services withm the Trade Area to “national
accounts,” which means mterstate restaurants, hotels, offices and other smilar mult-state
busmesses purchasmng food products or services as end-users and not as re-sellers We may
allocate any busmess to mstall or mamtam national accounts among Gandolfo’s Deli franchisees,
and
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® solctt prospective franchisees to own and operate busmesses and restaurants of any other
kmd or nature, anywhere

You will not receive an exclusive terrtory You may face competition from other franchisees,
from outlets that we own, or from other channels of distribution or competitive brands that we
control

You may relocate your Stte and the Restaurant or Mobile Food Truck Unit only with our written
approval and by complymg with all of the terms and condtions for mtal stte selection For any
relocation we approve, you may request a change of Trade Area However, we may deny the
request In the event Franchisee does not request a change or Franchisor denies Franchisee’s
request, the Trade Area remams the same

Item 13 Trademarks

The prmcipal trademarks for Gandolfo’s, which we will kcense to you, mclude the followmng
“GANDOLFO’S Logo Design,” “Gandolfo’s Del” and “ONE BITE AND YOU'RE
THERE ” The term “prmcipal trademarks” means primary trademarks, service marks, names,
logos, and commercial symbols used to dentify the franchise You will operate your franchise
under these names and any other name or mark that we designate You also may use our other
current or future marks to identify your Restaurant or Mobile Food Truck Unt, as we designate

Regnstered Marks

The service marks shown below are registered on the United States Patent and Trademark
Office’s (“PTO”) Prmcpal Register by Gandolfo’s

Mark Registration | Registration Principal / Comments
Date No_ Supplemental
Register

GANDOLFO’S 12/16/03 2,794,627 Prncipal Regster | Gandolfo’s has filed all required
NEW YORK affidavits for this,principal
DELICATESSEN trademark The regstration of this

Mark has been renewed until 2023
Gandolfo’s Logo 05127/03 2,719,448 Prncipal Register | Gandolfo’s has filed all required
Design affidavits for this principal

trademark The registration of this
Mark has been renewed until 2023

ONE 1/22/08 3,373,117 Principal Register | Gandolfo’s has filed all required
BITE AND affidavits for this principal
YOU'RE THERE trademark Gandolfo’s has not

renewed this registration because the
ongmnal term has notyet expired

Except as described above, we have not registered any of the Marks

The service mark “Gandolfo’s Deli” 15 not registered with the PTO or any state trademark office,

but Gandolfo’s clams common law nghts m this service mark and trade name from our

exclusive use, protection and enforcement of this mark from the date of tts first use, which was at
9
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least as early as April 20, 1990 By not having a Prmcipal Regster federal registration for
“Gandolfo’s Del,” this trademark does not have as many legal benefits and nghts as a federally
registered trademark If our rght to use this trademark 1s challenged, you may have to change to
an alternative trademark, which may mcrease your expenses

Gandolfo’s does not know of any presently effective determmations of the PTO_the Trademark
Trial and Appeal Board, the trademark admmistrator of any state or any court, any pendmg
mterference, oppostion or cancellation proceeding, or any pending materal itigation mvolving
the Marks which s relevant to ther use m any state m which your franchise s to be located

There are currently no effective agreements which significantly mit Gandolfo’s right to use or
Icense the use of the Marks and we do not know of any mfrmgmng uses that could materially
affect your use of the Marks

Use ofthe Marks

You must follow our rules when you use the Marks You cannot use any Mark as part of your
corporate or legal busmess name or with modifymg words, designs or symbols (except for those
we hcense to you) You cannot represent that you have acquired any ownership rights m any of
the Marks, mfrmge upon the Marks, contest or help others to contest the validity of our right to
use our Marks You cannot use any Mark m the performance or sale of any unauthorzed
services or products or m any other manner we have not expressly authorized m writmg  You
must operate and advertise your franchise only underthe Marks that we designate You must use
these Marks only m the manner we require and you must refram from usmg these Marks to
perform any activtty or to mcur any obhgation that may subject us to habilty You also must
observe the requrements for our trademark registrations, mcludng usmg appropnate notice of
ownership and registration  (Franchise Agreement — Section 7)

Infringe me nt

You must notify us mmediately of any apparent mfrmgement or challenge to your use of any
Mark or of any claim by any person of any rights m any Mark, and you may not communicate
with any person other than us, our attorneys and your attorneys regardmg any mfrmgement,
challenge or clain The Franchise Agreement does not requrre us to take any affirmative action
when notified of such uses orclams, and we have sole discretion to take this action, as we deem
appropriate, and the nght to control exclusively any ltigation, PTO proceedmg or any other
admmstrative proceedmg from this mfrmgement, challenge or clam or otherwise related to any
Mark You must sign any mstruments and documents, provide assistance and take any action
that, m the opmion of our attorneys, may be necessary or advisable to protect and mamtam our
mterests m any ltigation or PTO or other proceedmg or otherwise to protect and mamtam our
mterest m the Marks The Franchise Agreement does not requre us to participate m your
defense and/or mdemndy you for expenses or damages if you are a party to an admmustrative or
Judicial proceedmg mvolving a trademark licensed to you by us or if the proceedmg s resolved
unfavorably to you (Franchise Agreement— Section 7 3)
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Changes to the Marks

If t becomes advisable at any time m 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 must comply with our drections withmn a reasonable tme afier recerving notice We
will not rermburse you for any loss of revenue attributable to any modified or discontmued Mark
or for any expendtture you make to promote a modified or substitute trademark or service mark
(Franchise Agreement — Section 7 3)

Inde mnification

We will ndemnify you agamst and remburse you for all damages for which you are held lable
to thrrd parties m any proceedmng ansig out of your authorized use of any of the Marks resultng
from clams by thrd parties that your use of any of the Marks mfrmges ther trademark rights
and for all costs you reasonably mcur mn the defense of any clamm m which you are named as a
party, as long as you have timely notified us of the clam and have otherwise comphed with the
terms of our agreements with you We will not ndemnify you agamst the consequences of your
use of the Marks except m accordance with the requrrements of our agreements with you You
must provide written notice to us of any clam withm 10 days of your receipt of notice and you
must tender the defense of the clam to us We have the right to defend any clam and if we do
so, we do not have to mdemnify or reimburse you for any fees or disbursements of any attorney
retamed by you Ifwe elect to defend the clamn, we have the right to manage the defense of the
clam mcludmg the night to compromsse, settle or otherwise resolve the clam, and to determme
whether to appeal a fmal determmation of the clam  (Franchise Agreement — Section 7 5)

We do not know of etther supernor prior nghts or any mfrmgmg uses that could materally affect
your use of our prncipal trademarks m any state

Item 14 Patents, Copyrights and Proprietary Information
There are no registered or pendmg patents that are materal to the franchise

We clam copynghts to the Operational System, menus, advertismg materals and related tems
used m operating the franchise These copyrights have not been registered with the United States

Registrar of Copyrights

The Operational System, which s described in Item 11, and other materials we possess contam
our confidential mformaton This mformation mcludes site selection criteria, recipes, methods,
formats, specifications, standards, systems and procedures, sales and marketng techniques used,
and knowledge of and experience m developing and operating restaurants and food truck unts,
marketng and advertsmg programs for restaurants and food truck unts, knowledge of
spectfications for and supplers of certam fixtures, furnishing, equipment, products, materals and
supples, and knowledge of the operating results and financial performance of restaurants and
food truck units other than your Restaurant or Mobile Food Truck Unit

All ideas, concepts, techniques or materals related to Gandolfo’s Deli Restaurants or Gandolfo’s
Mobie Food Truck Untts (ncluding any of these specific to your Restaurant or Mobile Food
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Truck Unt), whether or not constitutng protectable mtellectual property and whether created by
or for you or your owners, must be promptly disclosed to us, will be considered our property and
part of our franchise system and will be considered to be works made-for-hre for us You and
your owners must sign whatever documents we request to evidence our ownership or to assist us
m securmg ntellectual property rnghts m these ideas, concepts, techmques or materials

You may not use our confidential mformaton m an unauthorzed manner and must take
reasonable steps to prevent ts disclosure to others We may requre your managers to sign our
then current form of Confidentialty and Non-Competition Agreement

There currently are no effective determmations of the Copyright Office (Library of Congress) or
any court regarding any of the copyrighted materials Nor are there any agreements currently m
effect which signficantly lmit our nght to use or authorize franchisees to use the copyrghted
materials Also, there are no mfrmgmg uses actually known to us, which could matenally affect
a franchisee’s use of the copynghted matenals m any state We are not requrred by any
agreement to protect or defend copyrghts or confidential mformation, although we mtend to do
so when this action s m the best mterests of the Gandolfo’s Deh franchise system

Item 15 Obhgation to Parficipate i the Actual Operation ofthe Franchise Business

You must at all tmes fathfully, honestly and diligently perform your oblgations under the
Franchise Agreement, contmuously exert your best efforts to promote and enhance the
Restaurant or Mobile Food Truck Untt and not engage m any other busmess or activity that
conflicts with your oblgations to operate the Restaurant or Mobile Food Truck Unt m
comphance witth the Franchise Agreement You (or your owners) are oblgated to participate
personally m the drect operation of the Restaurantor Mobile Food Truck Unt New franchisees
are expected to go through our trammg program themselves, along with one other person, or
send a Partner or Manager and one other person There are no specific restrictions that the
franchisee s requred to place on s Manager

If you are a corporation, Imited hability company or mted partnership, your owners must not
only personally guarantee your obligations under the Franchise Agreement but also agree to be
personally bound by; and personally hable for the breach of, every provision of the Franchise
Agreement, both monetary obligations and obhgations to take or refram from taking specific
actions or to engage or refram from engagmg m specific activites The form of “Principal
Owner’s Guaranty” i attached as Exhibit “D ” We also requme you to complete a “Principal
Owner’s Statement” m the form attached as Exhibit “E ” The Prmcpal Owner’s Statement
describes all of your owners and ther mterests m you
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Item 16 Restrictions on What the Franchisee May Sell

You must offer for sale all products, and perform all services, that we requrre, periodically, for
Restaurants or Mobile Food Truck Unts You may not offer for sale any products or perform
any services that we have not authorized (See Items 8 and 9) Our System Standards may
regulate requrred or authorzed products, product categories and supples We have the right to
change the types of requred and/or authorized goods and services periodically There are no
Imits on our nght to do so, except that we will not requre you to mvest addmional capttal
(“Capital Modifications”) m the Restaurant or Mobile Food Truck Unt if the mvestment
cannot, m our reasonable judgment, be amortized durmg the remammg term of the Franchise
Agreement, unless we agree to extend tts term so that the mvestment can be amortized or unless
the mvestment 15 necessary to comply with applcable laws Captal Modifications are m
addmon to costs to repar, replace or refurbish your equipment and fixtures periodically

We will give you 30 days to comply with Capttal Modifications we requrre, but, if the Caprtal
Modification requrres an expenditure of more than $2,500, we will give you 3 months from the
date we make the request to comply with that Capttal Modificaton You must comply with all
modifications to System Standards, other than Capral Modifications, within the tme period we
specfy We will not requre you to spend more than $50,000 durmng the term of the Franchise
Agreement for Capttal Modifications

Item 17 Renewal, Termmation, Transfer and Dispute Resolution

This table Iists certain important provisions ofthe franchise and related agreements You
should read these provisions mn the agreements attached to this Disclosure Document as
Exhibits “B” and “C ”

THE FRANCHISE RELATIONSHIP

Section in Franchise
Provision Agreement (*FA”), Area Summary
— | Development Agreement
(“ADA”) or Other Agreement
a | Lengh ofthe | FA Section 2 1 10 years for each Restaurant or Mobile Food Truck
franchise ADA Section 2 Unit Terms of Area Development Agreements may
term vary
b Renewal or FA Sections 22-27 If youare n good standing, you can renew or extend
extension of the term of your franchise on our then current terms
the term for an additional 10 year term
c Requirements | FA Sections 22-27 Mamtain Stte or secure substitute Site, bring
for franchisee Restaurant or Mobile Food Truck Unit mto
to renew or complance with our then current specifications and
extend standards, sign new Franchise Agreement and
ancillary agresments, general releases, satisfactory
completion of traning and refresher programs, and
pay fee Franchisees may be asked to sign a contract
with matenially different terms and conditions than
therr ongmal contract
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Section 1n Franchise
Agreement (“FA”), Area

mm
Provision Development Agreement Summary
“ADA”) or Other Agreement

d | Termmation FA Section 151 You can termunate the Franchise Agreement (or
by franchisee | ADA Section 10(A) Area Development Agreement, 1if applicable) only
See Notel through legal process resulting from our matenal

breach or by mutual agreement with us

e. | Termination None Not app licable
by franchisor
without cause

| See Noied

f | Termination FA Section 152and 153 We can terminate only if you commit one of several
by franchisor | ADA Section 10(B) violations
with cause

| SeeNote}

g | “Cause” FA Section 153 You have 24 hours to cure health, safety or
defined — ADA Section 10(B) and (C) sanitation law, ordnance or regulation violations
curable You have 30 days to resolve curable defaults
defaults including, butnot lmited to

(1) youoratramed manager notbemg present at the
Restaurant or Mobie Food Truck Unit dunng all
open hours,

(u) falure to keep the Restaurant or Mobile Food
Truck Untt open dunng the required hours,

(um) purchasing or leasmg any productor service
from an unapproved supp ler,

(1v) fallure to participate n a local advertismg Co-
op.

(v) faillure to pay,when due, any federal or state
mcome, service, sales orother taxes dueon the
operations of the Restaurant or Mobile Food Truck
Untt, unless Franchisee 1s in good farth contesting
Franchisee’s hability for such taxes,

(vi) falure toobtan and mantam required permits,
(vu) if youare a Busmess Enttty, fallure to maintam
active status in yourstate of organzation,

(vi) falure to make pay ments of any amounts due
to us or yoursupp lers,

(p) falure to make and submrt required reports,

(x) falure to mamntan sufficient hquid fundsto pay
amounts to us via electronic transfer,

(x) falure tocomply with any provision of the FA
or Software License Agreements,

(xu) falure to comply with the System Standards or
Operational Sy stem,

(xan) continued violation ofany law, ordinance, rule
orregulation ofa governmental agency, or

(xwv) fallure to obtam any approvals or consents
required by the Agreement
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Section mm Franchise
Agreement (“FA”), Area
Development Agreement

(“ADA”) or Other Agreement

h “Cause” FA Section 152 Non-curable defaults include
defined — ADA Section 10(B) (1) matenal misrepresentation or omission,

Ezf{;j:;able (u) falure to open the Restaurant or Mobile Food
Truck Untt within 12 month§ofsigning FA,

(ni) fallure to comp lete required trammng
(1v) abandonment,

Provision Summary

(v) unap proved transfers' of operational control,

(vi) conviction of or a plea of no contest or guilty to
a felony or other serious crime,

(vn) dishonest or unethical conduct,
(vm) understatement of Gross Sales by 3% or more,

() unauthonzed assignment of'the FA or ADA If
applicable, or of an ownership interest 1n youorthe
Restaurant or Mobile Food Truck Untt,

(x) falure to make the required assignment upon
death or disabiity

(xi) loss of'the Site or Truck,

(xu) unauthorized use or disclosure of the
Operational System or confidential mformation,

(xui) an assignment for the benefit of credttors or
msolvency or mability to pay debts as they become
due,

(xav) violation ofany health, safety or sanitation
law, ordinance or regulation and fallure to begin to
cure the noncomp hance or violation immediately, or
fallure to correct such noncomplance or violation
within 24 hours, after wnitten notice 1s delivered to
Franchisee,

(xv) falure onthree or more separate oocasions
within any perod of 12 consecutive monthsor on
five occasions durmg the term of this Agreement to
submit when due reports or other data, information
or supportingrecords, to pay when due any amounts
due to us or otherwise to comply with this
Agreement, whether or notsuch falures to comply
were corrected after written notice was delivered to
Franchisee 1f applicable, and

(xv1) if you are an Area Developer, falure to comply
with the Development Schedule on two or more
0ccasons

L | Franchisee’s FA Section 16 Obligations include pay mentof outstanding
obligations on amounts, complete de-identification, sign general
termmation / release and return of confidential mformation

non-renewal
J Assignment FA Section 14 1 No restniction on our right to assign
ofcontract by | ADA Section 9(A)
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Section m Franchise
Agreement (“FA”), Area

optionto
purchase
franchisee’s
busmess

Frovision Development Agreement Summary
(“ADA™) or Other Agreement
franchisor Apphcation Agreement Section 7 | No assignment without consent of the other party
k “T ransfer” FA Section 142 Voluntary or mvoluntary, direct or indmect
by franchisee | ADA Section 9(B) assignment, sale, gft orother disposition of any
- defined mterest in the Franchise Agreement, Area
Development Agreement, if applicable, youorthe
Application Agreement Section 7 | Restaurant or Mobile Food Truck Unit
No assignment without consent of the other party
1 Franchisor FA Sections 142 -144 We have the nght to approve all transfers, even to'a
approval of ADA Section 9(B) Business Entity controlled by you
transfer by
franchisee
m | Conditions FA Section 14 3 New franchisee qualifies, youpay usall amounts
for franchisor due, new owners and/or managenial employees agree
approval of to be tramed, transferee agrees tosign our then-
transfer current form of Franchise Agreement, transferees
agrees to upgrade the Restaurant or Mobile Food
Truck Untt as needed, transfer fee (if any) pad, we
approvematerial terms, you subordinate amounts
due toyou,and you sign other documents we require
—mcluding general releases
n | Franchisor’s FA Section 14 8 We can match any offer for yourbusmess oran
nght of first ownership interest m you as long as we may
refusal to substitute cash forany form of paymentat a
acquire discounted amount if an mterest rate will be charged
franchisee’s on any deferred pay ments, our credit will be deemed
busmess equal to that of any proposed purchaser, we will
have no less than 30 daysto prepare for closng and
we receive all customary representations and
warranties, as we specify
o | Franchisor’s FA Section 167 We have the option to buy the Restaurant or Mobile

Food Truck Unit, mcluding leasehold nghts to the
Site, at far market value after termmation (but no
expiration) ofthe agreement  If we cannot agree on
a fair market value, independent ap prasal will be
conducted

p Death or
disability of
franchisee

FA Sections 14 Sand 14 6

Franchise or an ownership interest in youmustbe
assigned to an approved buyer within 3 months and
must be run by a traned manager during the perod
before the assignment  Assignment 1s subject to our
nght of first refusal

q | Non-
competition
covenants
dunng the
term of'the
franchise

FA Section 9
ADA Section 11(A)

No mterest n a competitive business, no dmect or
indwrect controling ownership interest m, or
performance of services for, a competitive busmess
any where, no direct or mdirect ownership interest n
a competitive busmess, no recruiting or hinng of any
person who 1s our employ ee or an employ ee of any
Gandolfo’s Deli Restaurant or Gandolfo’s Mobile
Food Truck Unit We may require y our managers
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Section 1n Franchise
Agreement (“FA”), Area

Provision ummar
Lrovision Development Agreement Summary
(“ADA”) or Other Agreemen
and employees to sign our current form of
Confidentiaity and Non-Competition Agreement
Non- FA Section 16 6 No drrect or ndirect interest in competing busmess
competition ADA Section 11(B) for 2 years at, or withm 10 miles of| the Site (same
covenants restrictions apply after assignment)
after the
franchise 1s
termmated or
exp Ires
Modification FA Section 18 11 No modifications except by written agreement, but
ofthe ADA Section 12(B) Operational Sy stem and Sy stem Standards are
agreement subject to change
Integration/ FA Section 18 11 Only the terms of'the Franchise Agreement

merger clause

ADA Section 12(A)

(includng the Operational System, Sy stem
Standards, addenda and exhibits) are binding with
respect to yourRestaurant or Mobile Food Truck
Unt, and only the terms of the Area Development
Agreement are binding with respect to your Trade
Area (subject to state law) Any representations or
promises made outside the disclosure document,
Franchise Agreement, and Area Development
Agreement may not be enforceable

Dispute
resolution by
arbitration or
mediation

FA Section 19
ADA Section 17

Except for certam claims, all disputes must be
mediated at a mutually agreeable location, or at our
headquarters If the dispute 1s notresolved withm
60 day s, the dispute must be arbitrated at the office
of'the American Arbitration Association closest to
Atlanta, Georga

Choice of
forum

FA Sections 18 1 and 19 5
ADA Section 17

Apphcation Agreement Section 5

Forum for Itigation m Gwimnnett County, Georga
and_forum for arbitration mn Atlanta, Georgia.

Litigation m Gwmnnett County, Georga.

See any requirements of local law i Exhibit “M”of
this Disclosure Document

Choice of law

FA Section 191
Applcation Agreement Section 5

Georga law, U S Patent and Trademark law as
apphcable

Georga law

See any requirements of local law in Exhibit “M”of
this Disclosure Document
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NOTE2—Certam states have statutes which may supersede the Franchise Agreement m your
relationship with the franchisor mcluding the areas of termmation and renewal of your franchise

These and other states may have court decsions that may supersede the Franchise Agreement
and Area Development Agreement, if applicable, m your relationship with us, mchiding the areas
of termmation and renewal of your franchise

Item 18 Public Figures

‘We do not use any publc figure to promote our franchise

Item 19. Financial Performance Representations

The FTC’s Franchise Rule permits a franchisor to provide mformation about the actual or
potential performance of tts franchised and/or franchisor-owned outlets, if there 15 a reasonable
bass for the mformation, and f the mformaton 15 mcluded n the disclosure document
Fmancial performance mformation that ddfers from that ncluded n Item 19 may be gwven only
if (1) a franchisor provides the actual records of an existing outlet you are considerng buymng,
or (2) a franchsor supplements the mformation provided mn this Item 19, for example, by
providng mformation about possible performance at a particular location or under particular
crrcumstances

We do not make any representations abouta franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets We also do not authorize our
employees or representatives to make any such representations either orally or m wrtmg If you
are purchasmg an existng outlet, however, we may provide you with the actual records of that
outlet- If you receve any other financial performance mformation or projections of your future
mcome, you should report it to the franchisor’s management by contacting Sabrma Bright, CFO,
at Gandolfo’s Corporate Office at 1475 Buford Drive, #403-116, Lawrenceville, GA 30043 and

1-770-513-7220, the Federal Trade Commission, and the appropriate state regulatory agencies

Item 20 Outlets and Franchisee Information

Table No 1

Systemwide Outlet Summary
For Years 28432014 to 20152016

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year
20142643 32 32 0
Franchsed 2014201 32 3227 0-5
20162645 3227 2726 51
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201420413 1 1 0
Company-Owned 2015264+ 1 1 0
20162045 1 1 0
20142043 33 33 0
Total Outlets 20152044 33 3328 8-5
20162045 3328 2827 S1
Table No 2

Transfers of Outlets From Franchisees to New Owners (other than the Franchisor)
For Years 20432014 to 20162045

Column 1 Column 2 Column 3
State Year Number of Transfers
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Table No 3

Status of Franchised Outlets
For Years 2013-2014-20162015*

Column
1

State

Column 2

Year

Column
3

Outlets
atStart
of Year

Column
4

Outlets
Opened

Column
5

Termi-
nations

Column
6

Non-
Renewals

Column
7

Reacquired
By
Franchisor

Column
8

Ceased
O perations

Other
Reasons

Column
9

Outlets
at End
of the
Year
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Column Column 2 | Column | Column | Column | Column Column Column Column
1 3 4 5 6 7 8 9
Year
State Outlets | Qutlets | Termi- Non- Reacquired | Ceased Outlets
atStart | Opened | nations | Renewals By Operatons | atEnd
of Year Franchisor - ofthe
Other Year
Reasons
North 201482083 | 1 0 0 0 0 0 1
Carolina 204 + [} [} [} [} [} 1
2015 1 0 0 1 0 0 0
2016 0 0 [1] [1] 0 0 0
Oregon 20142013 1 0 0 0 0 0 1
2044 + [1) [1) [} [} [1) +
2015 1 0 0 0 0 0 1
Btah 20432016 | 431 10 0 0 0 0 Bl ( Merged cells
Utah 2014 13 0 0 0 0 3 10
2015 10 0 0 0 0 0 10
* taeie | 10 | 0 [ 0 [0 [~ 0 | 0 | 10| -- (e
Washington | 20142043 1 0 0 0 0 0 1
204 + 8 ) ) 1) ] 1
2015 1 0 0 0 0 0 1
Fotal 20932016 321 | 30 | O 20 0 | 31 - (Merged Cells
Total 2014 32 5 0 0 0 5 32
2015 32 | 0 1 0 8 27
I s . L. '20]6 _2_7 é" N Q _9_ - Q" - L .. ﬂ“"""'" - 2_6_"‘ [SplltCeIIs
* If multiple events occurred affectng an outlet, this table shows the event that occurred last n time
Table No 4
Status of Company-Owned Outlets
For Years 20432014 to 20152016
Column 1 Column 2 | Column 3 | Column 4 Column 5 Column 6 Column 7 Column 8
State Year Outletsat | Outlets Qutlets Outlets Qutlets Sold | Outlets at
Startof Opened Reacquired Closed to Endofthe
Year from Franchisees Year
Franchisees
Texas 20142043 1 0 0 0 0 1
2015204 1 0 0 0 0 i
] 20452016 1 0 0 0 0 1

| 2673555429143544 1
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Column 1 Column 2 | Column 3 | Column 4| Column$5 Column 6 Column 7 Column 8
State Year Outletsat | Outlets Outlets Outlets Outlets Sold | Qutlets at
Startof Opened | Reacquired Closed to Endofthe
Year from Franchisees Year
Franchisees
| All Other 20142643 0 0 0 0 0 0
States 20152644 0 0 0 0 0 0
I 201452016 0 0 0 0 0 0
Total 20142043 1 0 0 0 0 1
‘ 20152644 1 0 0 0 0 1
| 20452016 1 0 0 0 0 1
Table No 5
| Projected Openmgs as of December 31, 20452016
Column 1 Column 2 Column 3 Column 4
State Franchse Agreements Projected New Projected New
Signed But Outlet Not | Franchised Outlets In Company-Owned
Opened the Next Fiscal Year | Outlets In the Current
Fiscal Year
Arkansas 1 1 0
Cealfornia 2 2 0
' Herida 1 4+ 0
1adiana 1+ + 8
‘ Nebraska 1 10 0
|| Total 62 61 0

Exhibtt “F hsts the name, address, and telephone number of all current franchisees for each of
| ther outlets as of December 31,20452016

Exhibtt “G” bsts the name, city, state and current busmess telephone number (or if unknown, the
last known home telephone number) of every franchisee who had an outlet termmated, canceled,
not renewed, or otherwise voluntarily or mvoluntarily ceased to do busmess durmg the most
recently completed fiscal year or who has not communicated with Gandolfo’s withm 10 weeks of

| December 31,20452016 Ifyou buy this franchise, your contact mformation may be disclosed to
other buyers when you leave the franchise system

Durng the last three fiscal years, no franchisees have signed confidentialty clauses restrictmg
therr abilty to speak openly about ther expenence with Gandolfo’s

There are no franchisee organizations sponsored or endorsed by us and no mdependent
franchisee organizations have asked to be mcluded m this disclosure document

Item21 Fmnancial Statements

42
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Attached as Exhibt “L” are our audited financial statements for the years ended December 31,
| 20452016, December 31, 20152844, and December 31, 2043-2014

Item 22 Contracts

We have attached the followmng standard forms of agreements to this Disclosure Document as
Exhibrt “A;” the Application Agreement, as Exhibt “B,” the Franchise Agreement, as Exhibtt
“C,” the Area Development Agreement, as Exhibit “D,” the Prmcipal Owner’s Guaranty, and as
Exhibt “J,” the Condtional Assignment and Assumption of Lease Agreement. All other
contracts and agreements are to be entered nto with persons of your choice and therefore cannot
be attached

Item 23 Receipts

The last page of this Disclosure Document 15 Exhibtt “N” m duphcate, which s a detachable
acknowledgment that you have recewved this Disclosure Document

43
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APPLICATION AGREEMENT

THIS APPLICATION AGREEMENT (this “Agreement’) 1 effectve as of

, 20 (the “Effective Date”), regardless of when it 1s
signed, by and between GANDOLFO’S DELIBOYS, LLC, a Utah lmtted hability company
“we”, “us” and “our”), and (*you” or

“your”) You and we are sometmes referred to collectively as the “parties™ or separately as a

“party k2]

BACKGROUND INFORMATION

We grant franchises for the operation of (i) sandwich restaurant shops specialzmg m large hero
style sandwiches m a sporty New York atmosphere and decorum at an economzcal price (a
“Gandolfo’s Deh Restaurant” or “Restaurant”) and (1) mobile food truck untts consistmg of (a) a
commissary where supples, food products, equipment and other tems requred under the System
may be held, and (b) a motor vehicle truck displaying a New York del-style decorum travehng
on designated routes and offermg large hero style sandwiches (a “Gandolfo’s Mobile Food Truck
Untt” or “Mobile Food Truck Unzt”) to persons who meet our qualfications and are willng to
undertake the mvestment and effort, a Franchse to own and operate a Gandolfo’s Del
Restaurant or Gandolfo’s Mobile Food Truck Unt.

You have appled for a Franchise to own and operate a Gandolfo’s Deh Restaurant or Gandolfo’s
Mobile Food Truck Unt To determme whether to grant you a Franchise, we must evaluate your
credentials and you want to make sure that operating a Restaurant or Mobile Food Truck Unit 1
compatible with your objectives We mcur vanous expenses m makmng those evaluations and
determmations

Accordmgly, the parties agree as follows

OPERATIVE TERMS

1 Representations and Warranties You represent and warrant that all of the statements
you made m your apphcation are true, correct, and complete

2 Evaluation As partof the screening process, we may choose to have you work up to 50
hours at a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Unt that we designate,
and you agree to do so You will not be paid compensation of any type for work performed by
you durmg this screenmg process The work you perform under this Agreement does not
constitute trammg under any franchise agreement with us

3 Confidential Information We may disclose certam mformation to you regardmg the
System (as that term 1s defined m our current Franchise Agreement) and the know-how related to
its use, plans, specifications, size and physical characterstics of Gandolfo’s Deh Restaurants or
Gandolfo’s Mobile Food Truck Unts, site selection critena, land use and zonmng techniques and
criteria, methods m obtaming licensmg and meetng regulatory requrements, sources and design

1 Extubit A - Application Agreement
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of equpment, furniture, forms, materials and supples, marketng, advertisng and promotional
programs for Gandolfo’s Del Restaurants or Gandolfo’s Mobile Food Truck Units, the selection,
testmg and trammg of personnel for Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food
Truck Units, the recrutment, qualfication and mvestigation methods to secure employment for
employment canddates, any computer software we make available or recommend for
Gandolfo’s Dell Restaurants or Gandolfo’s Mobile Food Truck Untts, methods, techniques,
formats, specifications, procedures, mformation and systems related to and knowledge of and
expenence m the development, operation and franchismg of Gandolfo’s Deh Restaurants or
Gandolfo’s Mobile Food Truck Unis, knowledge of specifications for and supphers of certam
products, materials, supphles, furntture, furmnishmgs and equpment, recipes, formulas,
preparation methods and serving techniques, and knowledge of operatng results and financial
performance of Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unts You
acknowledge and agree that all of ths mformation 5 confidental and proprietary (the
“Confidential Information”) You will not acqure any mterest m the Confidential Information
The use or duplcation of any Confidential Information m any other busmess will constitute an
unfar method of compettion You will not disclose, leak, divulge, dissemmate, reveal, make
avallable, rephcate, duphcate (m any form, tangible or mtangible) or otherwise communicate all
or any portion of the Confidential Information to any other person or entty, or use t for any
purpose other than good farth negotrations with us to obtam a Franchise Program, etther drectly
or mdrectly, unless given permission to do so m writmg by us  You will use the highest degree
of care to safeguard the confidentialty of the Confidential Information and not make any copies
or abstracts of the Confidential Information (tangble, printed or an mtangible form) except
where permitted to do so by us m writmg You wil adopt and mplement all reasonable
procedures we may requre periodically to prevent unauthorized use or disclosure of the
Confidental Information

4 Return of Confidential Information If, for any reason whatsoever, you and we do not
enter mto a Franchise Agreement within 60 days of the effective date of this Agreement, you and
we agree as follows

(a) Return You will mmediately return to us all franchise disclosure documents,
franchise agreements, prototypes, samples, brochures, copies, materials, duplicates,
dervations, portions, extracts and any other aspects of the Confidential Information m
your possession

) Copies You wil mmediately delver to us all addmional copies or other
duphcates of the Confidental Information produced or created by you or us, mcludng
without lmitation, all prototypes, documents, photocopies, notes, memoranda, extracts,
excerpts, derivations, worksheets or other ancillary documentation contammg, or derived
from, Confidential Information, whether contamed on paper, tangble material, tape or m
computer memory banks or the storage devices

(c) Destruction You wil mmediately destroy any Confidential Information or
dervations, which you may possess m computer memory or elsewhere m machme-
readable form that cannot be returned to us, thereby leavng no written evidence or
mtangible embodment of the Confidential Information m your possession

2 Extibit A~ Application Agreement
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@ Certificate Withm 10 days followmng notice from us of our demand that you
return or destroy the Confidential Information, you will deliver to us a written certificate
executed by a duly authorized officer on your behalf, statng that you have fully and
completely discharged all of your oblgations pursuant to the provisions of this
Agreement and returnng all of the Confidential Information not destroyed

5 Governng Law and Jurisdiction Georgia law governs this Agreement. Jurisdiction
and venue for any clams mvolving this Agreement 5 exclusively m the courts servmg Gwmnett
County, Georgia The parties rrevocably submtt to the venue and jursdiction of such courts

6 Lihgation Expenses In any action or dispute, at law or m equtty, that may arise under
or otherwise relate to the terms of this Agreement, the prevaiing party will be enttled to full
rembursement of its Itigaton expenses from the other party Liigation expenses mclude
attorneys’ fees, defense costs, winess fees and other related expenses mcludng paralegal fees,
travel and lodging expenses and court costs Rembursement 15 due withm 30 days of written
notice after prevailng

7 Assignment Ths Agreement, and all rights and obligations of the partes, may not be
assigned, subcontracted, or transferred by any party without the prior wnitten consent of the other

party

8 Background Information Both partes agree that the background mformation at the
begmnmg of this Agreement 1s accurate

9 Effect This Agreement netther evidences, nor commits us to, an award of a Franchise to
you Any grant of a Franchise to you will be subject to a defintive Franchise Agreement
mutually acceptable and signed by both you and us However, m the meantme, you and we will
naturally be expected to mvestgate each other’s qualfications, background and respectve
busmesses Thus, each of us will cooperate with each other to obtam further mformation m order
to proceed on a mutually beneficial busmess basis Netther party has any obligation to the other
party other than as described n this Agreement

10 Automatic Termmation This Agreement shall termmate automatically upon the
complete and full execution of a Franchise Agreement between the parties hereto

11 Effective Date The effective date of this Agreement s ,20 ,
regardless of the actual date of signature (“Effective Date”)

[Signatures on Following Page]

3 Exhibit A— Application Agreement
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IN WITNESS WHEREOPF, the parties have duly executed this Applicaton Agreementas of the

Effective Date

“US”

(13 YOU”

GANDOLFO’S DELIBOYS, LLC

Business Entity Name

Pnnt full name

Pnnt full name

Tatle

Date

Date

Signature

Signature

| 2673555429143544 vi

Print name

Title

SS#

Date

Signature

Print name

Title

SS#

Date

Signature

Pnnt name

Title

SS#

Date

Signature

Pnnt name

Title

SS#

Date
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GANDOLFO’S DELIBOYS, LLC
FRANCHISE AGREEMENT
FOR

[J RESTAURANT UNIT
[J MOBILE FOOD TRUCK UNIT

[SELECT ONE]
,20
AGREEMENT DATE
FRANCHISEE FRANCHISE LOCATION CITY & STATE
Franchsee Name Franchisee Name
Franchisee Address Franchisee Address
Franchisee Ctty, State, Zip Code Franchisee City, State, Zip Code
Franchisee Telephone Number Franchisee Telephone Number
Franchisee Name Franchisee Name
Franchisee Address Franchisee Address
Franchsee Ctty, State, Zip Code Franchisee City, State, Zip Code
Franchisee Telephone Number Franchisee Telephone Number

THIS AGREEMENT REQUIRES CERTAIN DISPUTES TO BE SUBMITTED TO
BINDING ARBITRATION

Exhibit B Frenchise Agreement
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GANDOLFO’S DELIBOYS, LLC
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) s effective as of the date set forth on tts
cover page (the “Agreement Date”) The parties to this Agreement are GANDOLFO’S
DELIBOYS, LLC, a Utah lmted habilty company wth its principal busmess address at 370 Safe

Water Cove, Lawrenceville, GA 30043 (referred to m this Agreement as “Franchisor”), and
, whose prmcipal busmess address 1s
(referred to m this

Agreement as “Franchisee™)

WHEREAS, Franchisor and s affihates have expended considerable time and effort m developing
a sandwich restaurant shop specmalzmg m large hero-style sandwiches m a sporty New York
atmosphere and decorum atan economicalprice: (a “Gandolfo’s Deli Restaurant” or “Gandolfo’s
Deli Restaurants™),

WHEREAS, Franchisor and tts affilates have expended considerable time and effort m developmg
a mobile food truck busmess with a commissary where supplies, food products, equipment and other
tems requred under the System may be held and a motor vehicle truck displaymg a New York
decorum offermg large hero-style sandwiches at an economical price (collectively, a “Gandolfo’s
Mobile Food Truck Unit” or “Gandolfo’s Mobile Food Truck Units™),

WHEREAS, Franchisor lcenses, and Gandolfo’s Del Restaurants and Gandolfo’s Mobile Food
Truck Untts operate under, distmctive busmess formats, methods, procedures, designs, layouts,
signs, equipment, menu, recipes, trade dress, standards and specifications, all of which Franchisor
may mprove, further develop or otherwise modify from tme to time (the “System”),

WHEREAS, Franchsor uses, promotes and lcenses m the operaton of Gandolfo’s Deh
Restaurants and Gandolfo’s Mobile Food Truck Untts, certam trademarks, service marks and other
commercial symbols mclidmg the trade and service marks “GANDOLFO’S DELI” and
“GANDOLFO’S DELI Logo Design®,” and other associated logos, designs, artwork and trade
dress, trademarks, service marks, commercial symbols, and e-names which have gamed and
contmue to gam public acceptance and goodwil and may create, use and lcense addmonal
trademarks, service marks, e-names and commercil symbols m conjunction with the operation of
Gandolfo’s Del Restaurants and Gandolfo’s Mobile Food Truck Unts (collectvely, the “Marks™),

WHEREAS, Franchisor grants to persons who meet tts qualifications, and are willing to undertake
the mvestment and effort, franchises to own and operate Gandolfo’s Dell Restaurants and/or
Gandolfo’s Mobile Food Truck Unis offermg the products and services Franchsor authorzes and
approves and utilzmg the Marks and the System,

WHEREAS, Franchisee desres to acquire the night to operate a Gandolfo’s Delt Restaurarit or
Gandolfo’s Mobile Food Truck Unt and utilize the System developed by Franchisor, and Franchisor
s willng to grant such a right, subject to the terms and conditions of this Agreement

NOW, WHEREFORE, m consideration of the mutual covenants contamed herem, the partes agree
as follows

1 Exhibit B Franchise Agreement
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1 GRANT

11  Grant of Franchise Subject to the terms of and upon the conditions contamed m this
Agreement, Franchisor grants Franchisee the non-exclusive right to operate etther (i) a Gandolfo’s
Deh Restaurant (the “Restaurant”) solely at the location dentified on Exhibt A attached hereto
(the “Site”) and withm the Trade Area heremafler delmneated, or (i) a Gandolfo’s Mobile Food
Truck Unt, consisting of a commissary where supples, food products, equipment and other tems
required under the System may be held, solely at the Stte dentified on Exhibtt A attachied hereto
(the “Commissary”) and a mobile, “Gandolfo’s Deli” branded motor vehicle truck, travelng solely
on the routes designated by Franchisor withm the Trade Area heremafter delmeated (the “Truck”
and together with the Commussary, the “Mobile Food Truck Unit”) If Franchisee 1s an existmg
Gandolfo’s Del franchisee, the Commussary Ste may be an existmg site for one or more of
Franchisee’s existing Gandolfo’s Deh Restaurants or existing Gandolfo’s Mobile Food Truck Units

Franchisor further grants to Franchisee the non-exclusive rights to use the Marks and use the
System, all solely m connection with operatmg the Restaurant or the Mobile Food Truck Untt The
rights granted herem are sometmes referred to m this Agreement as the “Franchise ” Franchisee
agrees that Franchisee will, at all times, fathfully, honestly and diligently perform Franchisee’s
obligations, continuously exert Franchisee’s best efforts to promote and enhance the Restaurant or
the Mobile Food Truck Untt and not engage mn any other busmess or actvity that conflicts with
Franchisee’s obligations to operate the Restaurant or the Mobile Food Truck Unit m comphance
with this Agreement Franchsee may not operate the Restaurant or the Commissary from any
location other than the Stte without Franchisor’s prior written consent If Franchisee 1s a busmess
enttty, all of ts prmcipal owners must guarantee Franchisee’s performance of s obhgations unider
this Agreement by signng the Prmcipal Owner’s Guaranty attached hereto as Exhibit B

12  Franchisee’s Trade Area The trade area of the Restaurant or the Mobile Food Truck Untt
consists of the Site and a geographic area around the Stte as described m Exhibtt A attached hereto
(the “Trade Area”) Franchisor will not approve another site within the Trade Area, whether it 1s
franchised or owned by Franchisor So long as Franchisee s m comphance with this Agreement,
Franchisor will not grant a franchise for, nor tself operate, a Gandolfo’s Deh Restaurant or
Gandolfo’s Mobile Food Truck Untt withn Franchisee’s Trade Area For a Mobile Food Truck Untt
franchise, Franchisee shall develop and propose to Franchise designated routes withm the Trade
Area that the Truck may travel and operate Franchisor must provide written approval of the
proposed routes prior to Franchisee’s mplementation of such routes After receipt of Franchisee’s
proposals, Franchisor shall have fourteen (14) busmess days to approve the mmal proposed routes
and five (5) busmess days to approve any future proposed modifications to the established routes If
Franchisor has not rejected or approved the proposed routes withn fourteen (14) or five (5) busmess
days, as applcable, after recempt of such proposal from Franchisee, the proposed routes shall be
deemed accepted and approved by Franchisor Franchisee may not deviate from the approved
designated routes without Franchisor’s express written approval

13 Rights Franchisor Reserves Franchisor and ts affiiates retam the nght, m Franchisor’s
sole discretion, to

(a) solictt prospective franchisees and grant other franchises or other rights to operate
Gandolfo’s Del Restaurants or Gandolfo’s Mobile Food Truck Units through national or regional

2 Exhibit B. Franchise Agreement
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advertismg, trade shows or conventions or through the Internet, Intranet or other forms of e-
commerce or through smilar means,

(b) own and operate Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck
Unts tself (each, “Corporate Restaurants™ or “Corporate Mobile Food Trucks”) through affihates
anywhere, except Franchisee’s Trade Area,

©) sell, solct, recrut and provide services for Gandolfo’s Deh Restaurants or
Gandolfo’s Mobile Food Truck Unis or any franchised busmess not defined as a Gandolfo’s Deh
Restaurant or Gandolfo’s Mobile Food Truck Untt m this Agreement,

(d) sell, and provide the services authonized for sale by, Gandolfo’s Del Restaurants or
Gandolfo’s Mobile Food Truck Units under the Marks or other trade names, trademarks, service
marks and commercial symbols through smilar or dissmilar channels, ncludmg without imtation
by telephone, mail order, kiosks, co-branded sites and/or sttes located on or withm the confines or
premises of other retail busmesses, miltary bases, shoppmg malls or centers, arports, stadums,
major industrial or office complexes, parkmg lots or structures, arports, hotels, resorts, school
campuses, tramn stations, travel plazas, toll roads, casmos, hosptals, theme parks and sports or
entertamment venues, Intranet, Internet, web stes, wireless, email or other forms of e-commerce,
for distrbution withm and outside of Franchisee’s Trade Area and pursuant to such terms and
condmions as Franchisor considers appropnate,

(¢)  sell any Gandolfo’s Del Restaurant or Gandolfo’s Mobie Food Truck Unis
products and services withn the Trade Area to national accounts, which shall be defined as
mterstate restaurants, hotels, offices and other smilar multrstate busmesses purchasmg food
products or services as end-users and not as re-sellers Franchissor and its affiiates further retam the
nght to allocate any busmess related to the mstallation and mamtenance of nattonal accounts among
Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Untts franchisees, as Franchisor m
its sole discretion shall determme, and

® solictt prospective franchisees for, and own and operate, busmesses and restaurants
of any other kind or nature, anywhere

2 TERM AND SUCCESSOR TERM

21 Iniial Term The term of the Franchise and this Agreement begms on the Agreement Date
and expres 10 years from such date Ths Agreement may be termmated before it expires

22 Successor Term Upon expration of this Agreement, subject to the conditions of this
Section, Franchisee will have the right to acquire a successor term for a franchise to operate the
Restaurant or Mobile Food Truck Untt for an additional 10-year period, on the terms and conditions
of the franchise agreement Franchisor s then usmg m grantmg franchises for Gandolfo’s Deh
Restaurants or Gandolfo’s Mobile Food Truck Unis, if Franchisee (and each of Franchisee’s
owners) has substantially comphed with this Agreement durmg 1ts term, and etther

(a) Franchisee mamtams possession of and agrees to remodel and/or expand the
Restaurant, Commissary or Truck, as applcable, add or replace mprovements, equipment and signs
and otherwise modify the Restaurant, Commsssary or Truck, as Franchisor requrres to brmg it mto

3 Exhibit B Franctuse Agreement
Gandol s New York Delicatessen® FA

| 2673555429143544 v1




complance with specifications and standards then apphcable for Gandolfo’s Deh Restaurants or
Gandolfo’s Mobile Food Truck Unis, or

(b) if Franchisee 15 unable to mamtam possession of the Site or, f m Franchsor’s
Judgment the Restaurant or Commissary should be relocated, Franchisee secures substttute premises
that Franchisor approves, develops such premises m complhance with specifications and standards
then apphcable to Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unts and
contmues to operate the Restaurant or Commissary at the Site until operations are transferred to the
substitute premises

23  Successor Term Grant. Franchisee must give Franchisor written notice of Franchisee’s
election to acqure a successor franchise durmg the 9th year of the term of this Agreement, but no
later than 180 days before expration Franchisor willrespond (the “Response Notice”) withm 90
days after Franchisor receves Franchisee’s notice with Franchisor’s decision to etther

(a) grant Franchisee a successor franchise,

®) grant Franchisee a successor franchise on the condiion that deficeences of the
Restaurant or Mobile Food Truck Untt or m Franchisee’s operation of the Restaurant or Mobile
Food Truck Untt are corrected, or

(c) not grant Franchisee a successor franchise based on Franchisor’s determmation that
Franchisee and Franchisee’s owners have not substantially compled with this Agreement durmg its
term

(d) If apphcable, Franchisor’s Response Notice will

Q) describe the remodelng and/or expansion of the Restaurant, Commissary or
Truck and other mprovements or modifications requrred to brng the Restaurant, Commissary or
Truck mto comphance wih then apphcable specifications and standards for Gandolfo’s Del
Restaurants or Gandolfo’s Mobile Food Truck Units, and

(1) state the actions Franchisee must take to correct operatmg deficiencies and
the tme period m which such deficiencies must be corrected

If Franchisor elects not to grant a successor franchise, the Response Notice will describe the reasons
for Franchisor’s decision Franchisee’s nght to acqure a successor franchise 1 subject to
Franchisee’s contmued comphance wtth all of the terms and condtions of this Agreement through
the date of #s expration, m addmion to Franchisee’s comphance with the oblgations described m
the Response Notice

In Franchssor’s discretion, Franchisor may extend the term of this Agreement for such period of
tme as Franchisor deems necessary m order to provide Franchisee with etther reasonable tme to
correct deficiencies or 90 days’ notice of Franchisor’s refusal to grant a successor franchise

24 Agreements/Releases If Franchisee satisfies all of the other condtions to the grant of a
successor franchise, Franchisee and Franchsee’s owners agree to sign the then-current form of
franchise agreement and any ancillary agreements that Franchisor 15 then usmg i connection with
the grant of successor franchises for Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck
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Unts Franchsee and Franchisee’s owners further agree to sign general releases, m form
satisfactory to Franchisor, of any and all clams agamst Franchisor and tts shareholders, officers,
drrectors, employees, agents, successors and assigns Failure by Franchisee or Franchisee’s owners
to sign such agreements and releases and deliver them to Franchisor for acceptance and signature
withn 60 days after ther delvery to Franchisee will be deemed an election not to acquire a
successor franchise

25  Traming and Refresher Programs Franchisor’s grant of a successor franchise s also
condmioned on the satsfactory completion by Franchisee (or Franchisee’s owners) of any new
trammg and refresher programs as Franchisor may reasonably require

26 Fees and Expenses Franchsor’s grant of a successor franchse s contmgent on
Franchisee’s payment to Franchisor of a successor Franchise Fee of 1/2 of Franchisor’s then-current
Franchise Fee Franchisormustreceive the fee from Franchisee at the tme of Franchisee’s election,
but not later than 30 days prior to the expration date of this Agreement. In addion, Franchisor has
the nght to charge Franchisee for services Franchssor renders to Franchisee and expenses Franchisor
mcurs m conjunction with the grant of the successor franchise Payment of those charges 15 due
upon Franchisee’s recept of Franchisor’s mvoice

27  SubsequentSuccessor Terms/Franchises The fees and other condtions for any grant of
subsequent successor franchses will be governed by the successor franchise agreement (as
described above)

3 SITE SELECTION AND DEVELOPMENT

31 Site Selection If Franchisee and Franchisor have not already agreed upon a Stte for the
Restaurant or Commissary before signng this Agreement, Franchisee shall find a Ste withm 180
days of the Agreement Date that Franchisor approves The Site must meet Franchisor’s criena for
demographic charactenstics, traffic patterns, parkmg, character of neighborhood, competition from
and proxmty to other busmesses and other restaurants (mclhidng other Gandolfo’s Deh
Restaurants or Gandolfo’s Mobile Food Truck Unts), the nature of other busmesses m proxmity to
the Ste and other commercml characterstics and the size, appearance and other physical
characterstics of the proposed Ste Franchisor will approve or dsapprove a site Franchisee
proposes for the Restaurant or Commissary withm 30 days after Franchisor recewves the complete
stte report, a copy of the proposed lease agreement and other materials Franchisor requests  If
Franchisee and Franchisor are unable to agree on a location for the Stte or Franchisee has not
obtamed a fully signed lease agreement for the Stte, withm 180 days of the Agreement Date,
Franchisor may termmate this Agreement. Franchisee agrees and acknowledges that Franchisor
strongly recommends, but does not requme, that the Comnussary Stte be an existmg Gandolfo’s
Dell Restaurant or.another existmg food service busmess, and that any Stte which does not meet this
crtera will likely cause Franchssee to mcur additional costs and mtial mvestment

(a)  Franchisor’s recommendation or approval of the Ste, and any mformation regardmg
the Ste communicated to Franchisee, does not constitute a representation or warranty of any kind,
express or mpled, as to the sutabilty of the Site for a Gandolfo’s Deli Restaurant or Gandolfo’s
Mobile Food Truck Untt or for any other purpose,
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(b)  Franchisor’s recommendation or approval of the ste mdicates only that Franchisor
beleves that the Stte falls withm the acceptable criteria for stes and premuses that Franchisor has
establshed as of the tme of Franchisor’s recommendation or approval of the Ste,

(c) the application of criteria that have appeared effective with respect to other sites and
premises may not accurately reflect the potential for all stes and premises and after Franchisor’s
approval of a site, demographic and/or other factors mcluded m or excluded from Franchisor’s
criteria could change to alter the potential of a site and premises, and

(d)  the uncertamty and mstability of such crtera are beyond Franchissor’s control and
Franchisor will not be responsible for the failure of a site and premses Franchisor has
recommended or approved to meet expectations as to potential revenue or operational criteria

32 Lease of Site

(a) Lease ofSite Franchisee mustdelver a copy of any proposed lease agreement and
related documents to Franchisor prior to s executon Franchisee must not sign any lease
agreement, lease renewal or related documents unless Franchisor has previously approved them
The msurance policy requmred by the System Standards and/or by this Agreement must be n force
and effect when the lease 15 signed Additionally, before entermg mto such a lease orlease renewal,
Franchisee and the Lessor must sign Franchisor’s then-current form of Conditional Assignment of
Lease Agreement (the “Conditional Assignment”) Franchisee must give the Lessor Franchisor’s
form of the Condtional Assignment when Franchisee begms discussions with the prospective
Lessor If Franchisee chooses to lease the Ste from any of Franchisee’s affiiates (or affiiates of
Franchisee’s principal owners), Franchisor may also require them to sign such agreements to ensure
complance with the provsions of this Agreement

(b) Signed Lease Franchisee must deliver a copy of the signed lease to Franchisor
withm 15 days after tts execution along with the Condional Assignment

{©) Mandatory Lease Terms Franchisor may requmre that the lease or any renewal
contam certam provisions, mcludmg the followmg

(D a provision which expressly permis the Lessor of the Ste to provide
Franchisor with all revenue and other mformaton t may have related to the operation of
Franchisee’s Restaurant or Mobile Food Truck Unt as Franchisor may request,

() a provision which requres the Lessor to contemporaneously provide
Franchisor m a tmely manner with copies of any written notice of default under the lease sent to
Franchisee and which grants to Franchisor, at Franchisor’s option, the right (but not the obhgation)
to cure any default under the lease (should Franchisee fail to do so) withm 15 days after the
expration of the period m which Franchisee may cure the default,

(1) a provision which evidences Franchisee’s nght to dsply the Marks m
accordance with the specifications required by the Operational System (heremafier defined), subject
only to the provisions of applicable law;

() a provsion which requres that any lender or other person will not disturb
Franchisee’s possession of the Site so long as the lease term contmues and Franchisee 1 not m
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default (along with such documents as are necessary to ensure that such lenders and other persons
are bound),

v) a provision which expressly states that any default under the lease which s
not cured wthn any applicable cure period also consttutes grounds for termmation of this
Agreement, and

(vi) a lease term which 5 at least equal to the mitial term of this Agreement,
etther through an mial term of the length or nghts, at Franchisee’s option, to renew the lease for
the full term of this Agreement

(d) No Warranty Franchisee acknowledges that Franchisor’s approval of the lease for
the Stte does not constitute a guarantee or warranty, express or mpled, of the successful operation
or profitabilty of a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Unt operated at
the Ste Such approval mdicates only that Franchisor beleves that the terms of the lease fall withn
the acceptable crteria Franchisor has establshed as of the tme of Franchisor’s approval
Franchssee further acknowledges that Franchisor has advised Franchisee to have an attorney review
and evaluate the lease

33  Ownership and Financing Instead of leasmg a Site, Franchisee may propose to purchase
and own any or all of a Stte drectly, or through affiiates The msurance requrred by Franchisor’s
System Standards (heremafter defined) and/or by this Agreement must be m force and effect when
Franchisee begms construction of the Restaurant Franchisee must meet certam condiions if
Franchisee or Franchisee’s affihlates own a Stte, ff at any time prior to acquistion, or subsequently,
Franchisee or Franchisee’s affilates propose to obtam any financing with respect to the Stte or for
the Restaurant or Mobile Food Truck Untt or for any Operatng Assets m which any of such tems
are pledged as collateral securmg Franchisee’s performance, the form of any purchase contract with
the seller of a Site and any related documents, and the form of any loan agreement with or mortgage
m favor of any lender and any related documents, must be approved by Franchisor before
Franchisee signs them Franchisor’s consent to them may be condtioned upon the mclusion of
varnous terms and condtions, mcludmng the followmg

(@) a provision which requres any lender or mortgagee concurrently to provide
Franchisor with a copy of any written notice of deficiency or default under the terms of the loan or
mortgage sent to Franchisee or Franchisee’s affiiates or the purchaser,

(») a provsion grantmg Franchssor, at Franchisor’s option, the nght (but not the
oblgation) to cure any deficiency or default under the loan or mortgage (should Franchsee fail to
do so) withm 15 days after the expmration of a pertod m which Franchisee may cure such default or
deficiency, and

(c) a provision which expressly states that any default under the loan or mortgage, if not
cured within the apphcable time period, consttutes grounds for termmation of this Agreement and
any default under this Agreement, if not cured

34 Site Relocation
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(a) Franchisee may relocate the Site and the Restaurant or Commissary only after
recevmg Franchisor’s written approval, given m Franchisor’s sole discretion, and by complymg
with all of the terms and condtions for mtial stte selection contamed herem,

(b) Pursuant to any relocation approved by Franchisor, Franchisee may requesta change
of Trade Area However, Franchssor, m tts sole discretion, may deny such a request In the event
Franchisee does not request such a change or Franchisor denies Franchisee’s request, the Trade
Area shallremam the same as described mn this Agreement,

() If Franchisee relocates the Restaurant, Franchisee shall conform the new premises to
Franchisor’s then-current standards for Gandolfo’s Dell Restaurant design at Franchisee’s expense,

(d) If Franchisee relocates the Restaurant or Commsssary, Franchisee agrees to close the
old location smultaneously with the openmng of the new location so that only one Restaurant or
Commussary 15 open and operatmg under the terms of this Agreement withm the Trade Area atany
tine,

(e) If Franchsee relocates the Restaurant or Commussary, Franchisor may charge
Franchisee for the expenses Franchisor mcurs m connection with the relocation and the review and
approval process for the relocation, and

) Franchisee agrees, at Franchisee’s expense, to remove from and around the old
location and oblterate any visible mdicia of all signs, graphics and advertismg materials displaying
the Gandolfo’s Deh Restaurant names, marks and slogans mmedately upon relocation of the
Restaurant or Commissary

4 DEVELOPMENT, DECOR AND OPERATING ASSETS

41 Development. Franchisee 15 responsible for developmng the Restaurant or Mobile Food
Truck Unt. Franchisor will furnsh Frarichsee with mandatory and suggested specifications and
layouts for a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Unt, mcludmg
requrements for dmensions, design, color scheme, mage, mterior layout, decor, and operating
assets, which mclude fixtures, equipment, signs and furnshmgs Franchsee 15 obligated, at
Franchisee’s expense, to have the archttect designated by Franchisor m the Operational System
prepare all requred construction plans and specifications to sut the shape and dimensions of the
Stte or Truck and to ensure that such plans and specifications comply with applcable ordmances,
buildng codes and permit requrements and with lease requrements and restrictions Franchisee
must, at Franchisee’s expense, use construction contractors designated or approved by Franchisor
If Franchisor or tts affiiates serve as the architect or contractor to build-out the Restaurant or
otherwise supervise the Restaurant’s development, Franchisor or its affiiates will have the night to
recerve a fee m connection with such services

Franchisee agrees, at Franchisee’s own expense, to do the followmg with respect to developmg the
Restaurant or Mobile Food Truck Untt

(a) secure all financmg requmred to develop and operate the Restaurant or Mobile Food
Truck Unt, '
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b) obtam all buildmg, utilty, sign, health, santation, busmess and other permits and
lcenses requrred to construct and operate the Restaurant or Mobile Food Truck Unit, ncludmg but
not lmited to busmess licenses, food service licenses and/or mobile food service licenses,

(c) construct all requred mprovements to the Ste or Mobile Food Truck Unit and
decorate the Restaurant or Mobile Food Truck Untt m comphance with plans and specifications
Franchisor has approved (the “Construction”) For example, Franchisee must give Franchisor
notice of commencement of the Construction withm 10 days of the date & began, provide
Franchisor with progress reports at least weekly thereafter and the Construction must be completed
withm 180 days of Franchisor’s approval of the Stte,

(d) sign a lease or otherwise obtam the nght to occupy the Site withm 180 days of the
Agreement date,

(e) purchase or lease and mstall all Operatmg Assets requred for the Restaurant or
Mobile Food Truck Untt, and

® purchase an openmg mventory of authorzed and approved products, matenals and
supples

42  Decor Franchsee agrees that all decor of the Restaurant or Truck must be previously
approved by Franchisor and must comply with Franchisor’s standards as described m the
Operational System (heremafier defined) or other communications which may be revised, from tme
to tme Franchisee’s failure to mamtam the Restaurant’s or Truck’s décor m complance with the
System and the standards described m the Operational System (heremafier defned) or otherwise
constitutes a material breach of this Agreement.

43  Operating Assets and Operating Materials  Franchisee must acqure all supples,
materials and food and beverage products for use m connection with the Restaurant or Mobile Food
Truck Untt (collectively, the “Operating Materals™) and all fixtures, furnishing, equipment (signs,
cash registers, copiers and computer hardware and software) (the “Operating Assets”) from
Franchisor (or ts affihates) or supplers Franchisor has previously approved Franchisor will
approve only supphers whose Operatng Materals and Operatmg Assets meet the qualty standards
that Franchisor estabhshes from tme to tme  Franchisee will place or display at the Stie or Truck
(mteror and exterior) only such signs, emblems, lettermg, logos and display materials that
Franchisor periodically approves  Franchsor may negotiate group or volume purchasmg
arrangements wtth approved supplers Franchisor will be enttled to all rebates, bonuses and
promotional benefits associated with those programs

44  Changes to Approved Supphers If Franchsee would like to propose a new suppler of
Operatmg Materials or Operatng Assets, Franchisee must submit to Franchisor sufficient written
mformation about the proposed new suppler to enable Franchisor to approve or reject erther the
suppler or the particular tems Franchisor wil, withm a reasonable time, notify Franchisee of
Franchisor’s decision to approve or reject the proposed new suppler or tems Franchsor may
consider, m providng such approval, not just the qualty standards of the products or services, but
therr delivery capabiltties, financing terms and ability to service the franchise system as a whole

Franchisor may termmate or withhold approval of any Operatmg Materials, Operatmg Assets or any
suppler of such tems that does not meet Franchisor’s qualty standards by givmg Franchisee
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writen notice At Franchsor’s Request, Franchisee must submt to Franchisor sufficient
mformation about a proposed suppler and samples of the proposed Operatng Matemals or
Operatmg Assets for Franchisor’s exammation so that Franchisor can determme whether they meet
Franchisor’s qualty standards Franchisor also must have the nght to requre Franchisor’s
representative to be permited to mspect the proposed suppher’s facilites at Franchisee’s expense
Franchisor may charge a fee for evaluatng alternative supphers of $250 per day for personnel trme
plus travel and vng expenses Franchisee may not use or use the services of unapproved
supplers

45 Insurance Franchisee shall purchase and mamtam durmg the entre term of this
Agreement, from an msurance carrer acceptable to Franchisor and at Franchisee’s own expense, (i)
comprehensive general babilty, mcluding products/completed operations labilty, with a mmmum
coverage of at least $1,000,000 per occurrence, (i) statutory workers’ compensation msurance
Imits with employers’ labilty mits of at least $100,000 per occurrence and m the aggregate, and
(i) auto habilty msurance with mmmum coverage of $1,000,000 per occurrence Franchisee shall
name Franchisor, and Franchisor’s officers, drectors, employees, affilates and parent companies as
addmonal msureds under such policy Franchisee shall supply to Franchsor Certificates of
Insurance evidencmng complance wth these requrements The Certificates of Insurance shall
nclude a statement by the msurer that the policy or policies will not be canceled or materally
altered without at least thrrty (30) days’ prior written notice to Franchisor These lmits may be
satisfied m conjunction with or by usmg an umbrella habilty poicy The msurance carrien(s) must
be rated at least A- by AM Best and have a financil size of at least VIII Franchisee shall
demonstrate complance wth the above requrements at least annually and before
openmg/purchasmg any Restaurant or Mobile Food Truck Unt The msurance requrements
contamed herem this Agreement reflect only Franchisor’s mmmum requrements, which may or
may not be adequate to address all risks associated with Franchisee’s operations At any time and
m Franchisor’s sole discretion, Franchsor reserves the right to modify the lmis, coverages or
structure of the above requred msurance

46 Opening Franchisee agrees not to open the Restaurant or Mobile Food Truck Unt for
busmess until

(a) Franchisor approves the Restaurant or Mobile Food Truck Unt as developed m
accordance with s specifications and standards,

(b) pre-openmg trammg has been completed to Franchisor’s satisfaction,
(c) the Franchise Fee and all other amounts then due to Franchisor have been paud,

(d)  Franchisor has been furnshed with copies of all msurance policies requréd by this
Agreement or such other evidence of msurance coverage and payment of premmms as Franchisor
requests or accepts, and

(e) Franchisor has received signed counterparts of all required documents pertammg to
Franchisee’s acquisition of the Stte

Franchisee shall open the Restaurant or Mobile Food Truck Untt for busmess no later than 12
months followmng the Agreement Date and 10 days after Franchisor notifies Franchisee that the
above condtions have been satisfied (see also Section 4 1 above)
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47  Grand Opening Program A grand openmng advertismg and promotional program for the
Restaurant or Mobile Food Truck Unit must be conducted after ts openmg Franchisee agrees to
pay to Franchisor (1) $7,500 for a Restaurant opened m an established market, as determmed by
Franchisor m its sole discretion, (i) $10,000 for a Restaurant opened m a new market, as
determmed by Franchisor m s sole discretion, or (u) $3,000 for a Mobile Food Truck Unt, and
Franchisor will use such funds to assist Franchisee m conductmg a grand openmg advertsmg and
promotional program withn 4 weeks for a Restaurant openmg or withn 6 weeks of a Mobile Food
Truck Unt openmng All program fees are exclusive of the cost of food, mailmg magnets and
dsstribution of fliers that Franchisor specifies for use m the grand openmg program All grand
openmg advertsmg and promotion will utllize the marketng and public relations programs and
medn and advertismg materals Franchisor has developed or approved, mcluding the direct mailer

5 FEES

51 Franchise Fee Franchisee shall pay Franchisor a one-time franchse fee m the amount of
() $25,000 for a Restaurant Franchise or (i) $9,000 for a Mobile Food Truck Unit Franchise
(“Franchise Fee”) The Franchise Fee mustbe paid on the Agreement Date The Franchise Fee s
nonrefundable and s fully eamed by Franchisor when paid

52  Royalty Franchisee shall pay Franchisor a recurrmg royalty (“Royalty”) m the amount of
6% of the Gross Sales durng each Reportmg Period, payable via drect account debit (ACH)
electronic transfer from a bank account designated by Franchisee m the Franchisee-to-Franchisor
ACH Authorization form set forth m Schedule D 1 “Reporting Period” s that period Franchisor
designates m the Operational System (heremafier defned) which 15 currently a weekly Reportmg
Penod for Royalty and Brandmg Fund Fee calculations that runs from the Sunday of each week
through the Saturday of each week, provided that, for weeks which mclude the end of a current
month and the begmnng of a new month, there shall be two Reportng Periods m such weeks, the
first Reportmg Period runnng from Sunday through the end of the month and the second runnng
from the begmnmg of the new month through Saturday Each Monday (the “Reporting Day™),
Franchisee must report to Franchsor, by electronic means or m written form as Franchisor drrects,
the true and correct Gross Sales for the mmedmtely preceding Reportmg Pernod (or if the previous
week transtioned to a new month, the previous two Reporting Periods) (“Report”) For those
weeks transtionng to a new month, Franchisee shall deliver two (2) Reports for the two (2)
Reportng Periods contamed withm such weeks Each Friday (the “Payment Day”), Franchisee
must delver to Franchisor the Royalty payment for the previous Reportmg Period (or if the
previous week transtioned to a new month, the previous two Reportmg Periods) The Report(s)
and Royalty must be receved by Franchisor’s Corporate Office on the Reportmg Day and Payment
Day, respectively, or else they will be considered late and a late charge will apply (discussed further
m Section 5 7) Franchisor reserves the right to have Royaltes and Reports collected monthly or on
some other accountmg system for financal statement purposes

53 Electronic Funds Transfer Franchisor requires Franchisee to pay to Franchsor the
Royalties, the Brandng Fund Fees (heremafier defined), the Local Advertismg Fees (heremafier
defined) and certam other fees by electronic funds transfer on the Payment Day Franchisee must
comply with the procedures Franchisor specifies m its Operational System (heremafter defined) and
perform such acts and sign and deliver such documents as may be necessary to accomphsh payment
by this method, mcluding but not mited to completng, executing and returnmg to Franchisor the

11 Exhibit B - Franchise Agreement
Gandol s New York Delicatessen® FA

| 2673555429143544 v1




Franchisee-to-Franchisor ACH Authorization form attached hereto as Schedule D 1, on or before
the Agreement Date The amount actually transferred from the Account (defined below) to pay
Royalties and Brandng Fund Fees will be based on the Restaurant’s or Mobile Food Truck Untt’s
Sales reported to Franchisor via the Report(s) delivered on the Reporting Day If Franchisee has not
reported the Restaurant’s or Mobile Food Truck Untt’s Gross Sales to Franchisor for any Reporting
Period, Franchisor may transfer from the Account an amount calculated m accordance with ts
reasonable estmiate of the Restaurant’s or Mobile Food Truck Un#t’s Gross Sales durng any such
Reportng Perniod Franchisor may requre Franchisee to submit authorzaton, m a form that
Franchssor designates, to mmate non-recurrmg debit entries or credt correction entries to the
Restaurant’s or Mobile Food Truck Untt’s bank operatmg account (the “Account”) for payments of
any fees or other amounts due under this Agreement, mcluding any applicable mterest charges If
so, Franchisee must make the funds available m the Account for withdrawal by electronic transfer
no later than the Payment Day mmediately followmng Franchisee’s submission of authorization

If Franchsor determmes at any tme that Franchisee has underreported Gross Sales or underpaid
Royaltes, Brandmg Fund Fees, Local Advertsmg Fees, Co-op Fees or other amounts due to
Franchisor or requred to be deposted with others Franchisor will be authorized to mmedtely
miiate a transfer from the Account m the appropriate amount m accordance with the foregomg
procedures, mcludng applcable mterest and late charges Any overpayment will be credted to the
Account through a credt, effective as of the first Payment Day after Franchisee and Franchsor
determme and agree that such credtt s due

54 Defimtionof “Gross Sales” Asusedmthis Agreement, the term “Gross Sales” means the
total actual gross charges for all products (food and non-food) and services sold to customers of the
Restaurant or Mobile Food Truck Untt for cash or credit, whether these sales are made at or from
the Restaurant or Mobile Food Truck Unt premses, or any other location Al discounted
employee meals and comphmentary ownermeals provided by Franchisee must be mcluded as Gross
Sales and calculated atthe full retail price charged by Franchisee to customers for those meals Any
amounts that Franchisee collects and transmits to state or local authortties as sales, use or other
smilar taxes are-excluded from the definttion of Gross Sales

55  Accounting System Fees In consideration of Franchisee’s use of Franchisor’s mandated
Accountng System (heremafier defined), Franchsee must pay Franchsor ether (i) $1,200
delvered m lump sum on or before the 1% day of January of each year, or () 52 mstallments of
$23 08 via weekly electronic fund transfers delivered on each Paymént Day (the “Accounting
System Fee”) On orbefore the date Franchisee commences operation of the Restaurant or Mobile
Food Truck Unt, Franchisee must pay Franchisor the pro rata amount of $1,200 based on the
openmng date by ether (1) delivermg a lump sum payment equal to the pro rata amount of $1,200
based on the openmg date and the calendar year, or (i) commence payments of the $23 08
mstallment payments via weekly electronic fund transfers To account for mcreased costs over the
term of this Agreement, Franchisor may, at Franchisor’s sole discretion, mcrease the Accounting
System Fee from time to tme after providng Franchisee notice of such mcrease at least 30 days
prior to mplementation of such Franchsor will mamtam the Accountng System The Accountmg
System Fee does not cover, and Franchisor will not provide or perform, bookkeepmng, reportmg or
tax return services

56 Interest on Late Payments Al amounts which Franchisee owes Franchisor will bear
mterest after ther due date at the annual rate of eighteen percent (18%) or the highest contract rate
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of mterest permitted by law, whichever s less Franchsee acknowledges that Franchisor does not
agree to accept any payments after they are due and does not commi to extend credt to, or
otherwise finance Franchisee’s operation of, the Restaurant or Mobile Food Truck Unt
Franchisee’s failure to pay all amounts when due consttutes grounds for termmation of this

Agreement

57 Late Payment Penalties Any requred payments or reports not actually received by
Franchisor durmg regular busmess hours on the date due (or postmarked by U § postal authorties
at least 3 days prior to such date, or for which the recept from the commercal courer service 1 not
dated at least 3 days prior to such date) will be deemed late All Reports that have not been
delivered on or before the Reporting Day are subject to a late payment fee of $100 per occurrence
Royaltes, Accountmg System Fees and Brandmg Fund Fees (if applcable) that have not been
delivered on or before the Payment Day are subjectto a late payment fee of $25 per occurrence All
amounts due for purchases of goods by Franchisee from Franchisor and any mterest accrued thereon
or any other amounts which Franchsee owes Franchsor, or its affiiates, are subject to a late
payment fee of $100 for payment not recewved by Franchisor five days after ts due date The late
payment fee s due mnmedmtely when mcurred The provision m this Agreement concemmg late
payment fees does not mean that Franchisor accepts or condones late payments nor does tt mdicate
that Franchisor s willng to extend credt to, or otherwise finance, the operation of Franchisee’s
Restaurant or Mobile Food Truck Untt

58 Returned,Rejectedor Dishonored ACH or Check Charge Franchssee agrees to pay on
demand a $25 fee for any returned, rejected or dshonored ACH or check charge, any apphcable
bank fees and the fee charged to Franchisor by ts bank for each retumned, rejected or dishonored
ACH or check Franchisee authorzed or tendered to Franchisor

59  Appbcation of Payments Notwithstandng any designation Franchisee might make,
Franchisor has sole discretion to apply any of Franchisee’s payments to any of Franchisee’s past
due mdebtedness to Franchisor Franchisee acknowledges and agrees that Franchisor has the right
to set off any amounts Franchisee or Franchisee’s owners owe Franchisor agamst any amounts
Franchisor mught owe Franchisee or Franchisee’s owners

510 Payment Offets Franchsor may offset from any amounts that Franchisor may owe
Franchisee any amount that Franchisee owes to Franchisor, or its affiiates, for any reason
whatsoever, mcludmg, without lmtation to, Royalties, Brandng Fund Fees, Local Advertsmg
Fees, Accountmg Fees, late payment penaltes and late payment mterest, amounts owed to
Franchisor or tts affiliates for purchases or services or for any other reason Thus, payments that
Franchisor makes to Franchisee may be reduced, m Franchisor’s discretion, by amounts that
Franchisee owes to Franchisor or its affihlates from time to ttme In particular, Franchisor may
retam, or drect to s affilates, any amounts that Franchisor has received for Franchsee’s
account as a credt and payment agamst any amounts that Franchisee may owe to Franchssor, or
its affiliates, at any tme Franchisor may do so without notice to Franchisee at any trme However,
Franchisee does not have the nght to offset payments owed to Franchisor for amounts purportedly
due to Franchisee from Franchisor

511 Suspension of Services If Franchisee 15 10 or more busmess days late m paymg any
amount due to Franchisor under or related to this Agreement, Franchisor may suspend providmg
services and assistance to Franchisee, mcludmng, without imttation, suspension of vendor services
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and contracts, without lm#mg any other nghts m this Agreement, until such tme as Franchsee
pays allamounts due or this Agreement is termmated

512 Grant ofSecurity Interest.

(@) Collateral Franchisee grants to Franchisor a securtty mterest (“Securty Interest”)
m all of the furntture, fixtures, equipment, signage, realty (ncludmg Franchisee’s mterests under all
real property and personal property leases), and all other tangible or mtangible assets owned by
Franchisee and used m the operation of the Restaurant and/or Mobile Food Truck Unt, together
with all smilar property now owned or hereafler acqured, addiions, substitutions, replacements,
proceeds, and products thereof, wherever located, used i connection with the Restaurant and/or
Mobie Food Truck Untt. All tems m which a securty mterest s granted are referred to as the
“Collateral”

(b) Indebtedness Secured The Securty Interest s to secure payment of the followmng
(the “Indebtedness™)

(i) Al amounts due under this Agreement or otherwise by Franchisee,

(1) All sums which Franchisor may, at s option, expend or advance for the
mamtenance, preservation, and protection of the Collateral, mcludmg, without lmttation, payment
of rent, taxes, levies, assessments, msurance premmums, and discharge of kens, together with
mterest, or any other property given as security for payment of the Indebtedness,

() All expenses, mcludmg reasonable attorneys’ fees, which Franchisor mcurs
m connection with collectng any or all Indebtedness secured hereby or m enforcmg or protectng its
rights under the Securtty Interest and this Agreement, and

(v) Al other present or future, drect or mdrect, absolute or contmgent,
habilties, obhgations, and mdebtedness of Franchisee to Franchisor or thrrd parties under this
Agreement, however created, and specifically mcludng all or part of any renewal or extension of
this Agreement, whether or not Franchisee executes any extension agreement or renewal
mstruments

(c) Subordmmation  Franchisor’s securty mterest, as described herem, shall be
subordmated to any financmg related to Franchisee’s operation of the Restaurant and/or Mobile
Food Truck Unt, mcludmng, but not imtted to, a real property mortgage and equipment leases

(d) Additional Documents Franchisee hereby authorizes Franchisor to file, and will
execute as requred by Franchisor, any addmional documents and one or more financmg statements
pursuant to the Uniform Commercial Code (and any assignments, extensions, or modifications
thereof) m form satisfactory to Franchssor to effect the grant and perfection of the Securtty Interest

()  Possession ofCollateral Upon default and termmation of Franchisee’s rights under
this Agreement, Franchisor shall have the mmedate right to possession and use of the Collateral

® Franchisor’s Remedies mm Event of Default Franchsee agrees that, upon the
occurrence of any default as set forth herem, the full amount remammng unpaid on the Indebtedness
secured shall, at Franchisor’s option and without notice, become due and payable mmedately, and

14 Exhibit B Franchise Agreement
Gandol®’s New York Dehcatessen® FA

| 2673555429143544 vl




Franchisor shall then have the nghts, options, dutes, and remedwees of a secured party under, and
Franchisee shall have the nghts and dutes of a debtor under, the Uniform Commercial Code of
Georgia (or other applcable law), mchidmg, without hmitation, Franchisor’s rght to take
possession of the Collateral and without legal process to enter any premises where the Collateral
may be found Any sale of the Collateral may be conducted by Franchsor m a commercially
reasonable manner Reasonable notification of the trme and place of any sale shall be satsfied by
mailng to Franchisee pursuant to the notice provisions set forth herem

(g) Special Filing as Fmancing Statement This Agreement shall be deemed a
Securtty Agreement and 2 Fmancmg Statement This Agreement may be filed for record m the real
estate records of each county m which the Collateral, or any part thereof, 1s sttuated and may also be
fled as a Fmancng Statement m the counties or m the office of the Secretary of State, as
approprate, m respect of those tems of Collateral of a kmd or character defined m or subject to the
applicable provisions of the Uniform Commercial Code as m effect m the appropriate jurisdiction

6 TRAINING AND ASSISTANCE

61 Imtial Traming Before the Restaurant or Mobile Food Truck Untt opens, Franchisor will
furnish mitia] trammg on the operation of a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food
Truck Unt to Franchisee and one other person (or, if Franchsee s a Busmess Entty, two of
Franchisee’s owners) Two people must attend trammg per Restaurant or Mobile Food Truck Unit
If Franchisee employs a “deh operator,” that person must complete the miial trammg program with
Franchisee The trammg program s for twenty-four (24) days which consists of four consecutive
sx day weeks (Monday through Saturday), 12 hours per day Trammg sessions may be conducted
m Franchisor’s Corporate Office m Lawrenceville, Georgia and/or an operatmg Gandolfo’s Deh
Restaurant or Gandolfo’s Mobile Food Truck Unt of Franchssor’s choosmg Franchisee or
Franchisee’s owners are requred to complete the mmal trammg to Franchisor’s satisfaction
Satsfactory completion of the mmial trammg program by Franchisee or Franchisee’s owners 1s a
condion to the openmg of the Restaurant or Mobile Food Truck Unt to the public Inmal trammg
must be completed prior to opening Two people are requrred to successfully complete trammg
pror to the store openmg If the Franchisee or manager has previously successfully completed
tranmg then two different owners, managers or employees are requrred to attend and successfully
complete trammg for the store m which this Franchise Agreementis m accordance with Franchisee
also 15 requred to participate m all other activiies requrred to operate the Restaurant or Mobile
Food Truck Unt Although Franchsor will furnsh miial trammg to Franchisee and one other
person, or Franchisee’s owners, at no cost, Franchisee s responsible for all travel and Iving
expenses that such persons mcur m connection with trammg If more than two persons are
scheduled to be tramed, Franchisee must pay Franchisor $100 per person, per day, for such trammg,
plus all travel and iving expenses such persons mcur m connection with trammg There must be
two certified Gandolfo’s tramed personnel (franchisee, manager, employee, etc ) per store at all
tmes Franchisee agrees to replace an employee if Franchisor determmes that he/she s not
qualified to serve at the Restaurant or Mobile Food Truck Untt If Franchisor determmes that any
of Franchisee or Franchisee’s owners are unable to complete mmal trammg to Franchisor’s
satsfaction, Franchsor may termmate this Agreement. If a tramed deh operator leaves
Franchisee’s employ for any reason, his/her replacement must attend and successfully complete the
mitial trammg program, at Franchisee’s expense
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62  Periodic Trammng Franchisor may requre Franchisee, or Franchisee’s owners, to attend
perodic refresher trammg courses at such tmes and locations that Franchisor designates, and
Franchisor may charge fees for such courses Franchisee agrees to give Franchisor reasonable
assistance m trammg other Gandolfo’s Deh Restaurant franchisee or Gandolfo’s Mobile Food
Truck Unt franchisees, upon Franchisor’s request Franchisor will remburse Franchisee for
Franchisee’s reasonable out-of-pocket expenses m providing such assistance

63  General Guidance Franchisor will advise Franchisee from time to tme regardng the
operation of the Restaurant or Mobile Food Truck Untt based on reports Franchisee submits to
Franchisor or mspections Franchsor makes In addmon, Franchisor will furnish guidance to
Franchisee with.respect to

(a) standards, specificaton and operatmg procedures and methods utilized by
Gandolfo’s Del Restaurants or Gandolfo’s Mobike Food Truck Unis,

(b) purchasmg requmred fixtures, furnishmgs, equipment, signs, products, materials and
supples,

{c) recipes, food preparation methods, and menu tems,

@ use of supphers, approved products, volume buymg,

(e) advertismg and marketing programs,

¢3) employee trammg, and

(2) admmistrative, bookkeepmg and accountmg procedures

Such guidance will at Franchisor’s discretion, be furmnished m Franchisor’s Operational System
(heremafier defned), bulletms or other writen materials and/or durmg telephone consultations
and/or consultations at Franchisor’s office, Restaurant, Commussary and/or Truck

At Franchisee’s request, Franchisor will furnish addtional guidance and assistance and, m such a
case, may charge the per diem fees and charges Franchisor establshes from tme to tme If
Franchisee requests or Franchisor requires additional or special trammg for Franchisee’s employees,
all of the expenses that Franchisor mcurs m connection with such trammg, mcludng per diem
charges and travel and hvmng expenses for Franchisor’s personnel will be Franchsee’s
responsibility

7 MARKS

71 Ownership and Goodwill of Marks Franchsee expressly acknowledges Franchisor’s
rights m and to the Marks and agrees not to represent m any manner that Franchisee has acquired
any ownership nghts m the Marks Franchisee’s night to use the Marks 15 derived solely from this
Agreement and Imited to Franchisee’s operation of the Restaurant at the Stte or operation of the
Mobile Food Truck Untt withn the Trade Area pursuant to and m comphance with this Agreement
and all System Standards (as defiied m Section 8 1) that Franchisor prescribes from tune to time
durmg s term Franchisee understands and agrees that any use of the Marks other than as
expressly authorized by this Agreement, without Franchisor’s prior written consent, may constitute
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an mfrmgement of Franchisor’s rights therem and a matenal breach of this Agreement, and that the
right to use the Marks granted herem does not extend beyond the termmation or expration of this
Agreement Franchisee expressly covenants that, durmg the term of this Agreement and thereafter,
it shall not, drectly or mdrectly, commit any act of mfrmgement or contest or aid others m
contestmg the valdity of Franchssor’s right to use the Marks or take any other action n derogation
thereof Franchisee acknowledges and agrees that Franchisee’s usage of the Marks and any
goodwill established by such use wil be exclisively for Franchisor’s benefit and that this
Agreement does not confer any goodwill or other mterests m the Marks upon Franchisee (other than
the right to operate the Restaurant or Mobile Food Truck Untt m compliance with this Agreement)
Upon the expmration or termmation of this Agreement for any reason, no monetary amount shall be
assigned as attributable to any goodwil associated with Franchisee’s use of the Marks All
provisions of this Agreement applcable to the Marks apply to any addttional proprietary trade and
service marks and commercal symbols Franchisor authorizes Franchisee to use

72  Liymitations on Franchisee’s Use of Marks Franchisee agrees to use the Marks as the sole
dentification of the Restaurant or Mobile Food Truck Unt, except that Franchsee agrees to
dentify ttself as the mdependent owner m the manner Franchisor prescribes, to adopt and use the
Marks solely m the manner prescribed by Franchisor, and to refram from usmg the Marks to
perform any activity or to mcur any obhgation or mdebtedness m such a manner as may, m any
way, subject Franchisor or its affiliates to habilty therefore Franchisee shall not use any of the
Marks or any marks, names or mdicia that are or may be confusmgly smilar m s own corporate or
busmess name except as authorized m this Agreement Franchisee may not use modifymg words,
terms, designs or symbols (other than logos Franchisor lcenses to Franchsee) m any modified
form, and Franchisee may not use any Mark m connection with the performance or sale of any
unauthorzed services or products m any manner that Franchisor has not expressly authorzed m
wrting No Mark may be used m any advertismg concemmg the transfer, sale or other dispostion
of the Restaurant or Mobile Food Truck Unt, the Franchise or an ownership mterest-.n Franchisee
Franchisee agrees to display the Marks prommently m the manner Franchisor prescribes at the
Restaurant or on the Truck, on supples or materals Franchisor designates and m connection with
forms and advertsmg and marketing maternals Franchisee agrees to give such notices of trade and
service mark registrations as Franchisor specifies and to obtam any ficttious or assumed name
registrations requred under applicable law

73  Notfication of Infringements and Claims  Franchisee agrees to notfy Franchisor
mmedately of any apparent mfrmgement or challenge to Franchisee’s use of any Mark, or of any
clam by any person of any rights m any Mark, and Franchisee agrees not to communicate with any
person other than Franchisor, Franchisor’s attorneys and Franchisee’s attorneys m connection with
any such mfrmgement, challenge or claimm Franchisor has sole discretion to take such action, as
Franchisor deems appropriate, and the right to control exclusively any ltigation, U S Patent and
Trademark Office proceeding or any other admmistrative proceedng arsmg out of any such
mfrmgement, challenge or clam or otherwise relating to any Mark Franchsee agrees to sign any
and all mstruments and documents, render such assistance and take any action that, m the opmion of
Franchisor’s attorneys, may be necessary or advisable to protect and mamtam Franchisor’s mterests
m the Marks m any lhigation, Patent and Trademark Office or other proceedmng

74  Discontinuance of Use of Marks, New Marks If t becomes advisable at any time m
Franchisor’s sole discretion for Franchisor and/or Franchisee to modify or discontmue the use of
any Mark and/or use one or more new, additional or substitute trade or service marks, Franchisee
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agrees to comply with Franchisor’s drections wihm a reasonable time afier receivmg notice
Franchisor will not remburse Franchisee for any loss of revenue attributable to any modified or
dscontmued Mark or for any expenditure Franchisee makes to promote a new, modified or
substrtute trademark or service mark

7.5  Indemnification Franchsor will mdemnify Franchisee agamst and remburse Franchisee
for all damages for which Franchisee 15 held hable to thrd parties m any proceeding ansmg out of
Franchisee’s authorzed use of any of the Marks, pursuant to and m complance wih this
Agreement, resultmg from clams by thrd parties that Franchisee’s use of any of the Marks
mfrmges ther trademark nghts, and for all costs Franchisee reasonably mcurs m the defense of any
such clamm m which Franchisee s named as a party, so long as Franchisee has tmely notfied
Franchisor of the clam and has otherwise complied with the terms of this Agreement. Franchisor
will not ndemnify Franchisee agamst the consequences of Franchisee’s use of the Marks except m
accordance with the requrements of this Agreement Franchisee must provide written notice to
Franchisor of any such clam withm 10 days of Franchisee’s recempt of such notice and Franchisee
must tender the defense of the clam to Franchisor Franchisor will have the right to defend any
such clam and if Franchisor does so, Franchisor will have no obligation to mdemnify or remburse
Franchisee for any fees or disbursements of any attorney retamed by Franchisee If Franchsor
elects to defend the clam, Franchisor will have the right to manage the defense of the clam
mcludng the nght to compromise, settle or otherwise resolve the clam and to determme whether to
appeal a final determmation of the clam

8 CONFIDENTIAL OPERATIONAL SYSTEM

81 Operational System Franchisor will provide to Franchisee, durmg the term of this
Agreement, a copy of Franchisor’s operational system (the “Operational System”) The
Operational System consists of materals such as audiotapes, videotapes, CDs, DVDs, magnetic
media, computer software and written materials that Franchisor generally fumishes to franchisees
from time to tme for use m operatmg a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food
Truck Untt. The Operational System contams mandatory and suggested specifications, standards,
operatmg procedures and rules (“System Standards,” as further defined m Section 10 1) that
Franchisor prescribes from tme to time for the operation of a Gandolfo’s Del Restaurant or
Gandolfo’s Mobile Food Truck Unt and mformation relatmg to Franchisee’s other obhgations
under this Agreement and related agreements Franchisee agrees to follow the standards,
spectfications and operatng procedures Franchisor establishes as System Standards and/or that are
described m the Operational System  Franchsee also must comply with all updates and
amendments to the Operational System and System Standards as described m newsletters or notices
Franchisor distributes, mcluding via computer systems Franchisee must mamtam the Operational
System as confidential and mamtam the mformaton m the Operational System as secret and
confidential The Operational System may be modified, updated and revised from tme to time to
reflect changes m System Standards Franchisee agrees to keep Franchssee’s copy of the
Operational System current and m a secure location at the Restaurant or Commissary In the event
of a dispute relatmg to its contents, the master copy of the Operational System Franchisor mamtams
at ts prmcpal office will be controling Franchisee may not at any tme copy, duplicate, record or
otherwise reproduce any part of the Operational System If Franchisee’s copy of the Operational
System s lost, destroyed or significantly damaged, Franchisee agrees to obtam a replacement copy
at Franchisor’s then applcable charge
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82 Other Types of Confidential Information. Franchisor possesses (and will contmue to
develop and acqume) certam confidential mformation (collectively, the “Confidential
Information™) relatmg to the development and operation of Gandolfo’s Deh Restaurants or
Gandolfo’s Mobile Food Truck Untts, which mcludes (without mtation)

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

(b)  plans, specification, szes and physical charactenstics of Gandolfo’s Deh Restaurants
and Gandolfo’s Mobile Food Truck Units,

©) stte selection criteria, land use and zoning techniques and critena,
(d) methods m obtammg lcensmg and meetmg regulatory requrements,
(e) sources and design of equipment, furntture, forms, materials and supphes,

® marketmg, adverismg and promotional programs for Gandolfo’s Del Restaurants
and Gandolfo’s Mobile Food Truck Units,

® staffing and delivery methods and techniques for personal services,

(h) the selection, testmg and trammg of personnel for Gandolfo’s Deh Restaurants and
Gandolfo’s Mobile Food Truck Unis,

() the recrutment, qualfication and mvestigation methods to secure employment for
employment candidates,

4 any computer software Franchisor makes available or recommend for Gandolfo’s
Deh Restaurants or Gandolfo’s Mobile Food Truck Unts,

k) methods, techniques, formats, specifications, procedures, mformation and systems
related to and knowledge of and experience m the development, operation and franchismg of
Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food Truck Unis,

Q)] knowledge of specifications for and supplers of certam products, matenals, supplies,
furntture, furnishngs and equipment,

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

(n) knowledge of operatmg results and fnancial performance of Gandolfo’s Del
Restaurants and Gandolfo’s Mobile Food Truck Units other than those operated by Franchisee or
Franchisee’s affilates

83 Disclosure and Limitations on Use To protect the reputation and goodwil of the
busmesses operating under the System Standards and to mamtam standards of operation under the
Marks, Franchisee shall conduct the Franchise and operate the Restaurant or Mobile Food Truck
Unt m accordance with the Confidential Information, ncluding any modifications thereto, as
Franchisor may disclose to Franchisee from tme to tune, all of which Franchisee acknowledges
belongs solely to Franchisor and shall be on loan from Franchsor to Franchisee durmg the term of
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this Agreement. Franchisor will disclose much of the Confidential Information to Franchisee and
personnel of the Restaurant or Mobile Food Truck Untt by furnshmg the Operational System to
Franchisee and by providmng trammg, guidance and assistance to Franchsee When any provision
m this Agreement requrres Franchisee to comply with any standard, specification or requrement of
Franchisor, unless otherwise mdicated, such standard, specification or requrement shall be such as
s set forth m this Agreement or as may, from tme to tune, be disclosed by Franchisor as part of the
Confidential Information In addition, m the course of the operation of the Restaurant or Mobile
Food Truck Unt, Franchisee or Franchisee’s personnel may develop ideas, concepts, methods,
techniques or mprovements (“Improvements”) relatmg to the Restaurant or Mobile Food Truck
Untt, which Franchisee agrees to disclose to Franchisor Franchsor will be deemed to own the
Improvements and may use them and authorize Franchisee and others to use them m the operation
of Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Untts Improvements shall also
constitute Confidential Information

84 Confidentiality Obhgations Franchsee agrees that Franchisee’s relationshp with
Franchisor does not vest m Franchisee any mterest m the Confidential Information other than the
right to use 1t m the development and operation of the Restaurant or Mobile Food Truck Unt, and
that the use or duplication of the Confidential Information m any other busmess would constitute an
unfar method of competiion Franchisee acknowledges that the unauthorized use or disclosure of
Franchisor’s Confidential Information or trade secrets will cause mreparable myury to Franchisor
and that damages are not an adequate remedy Franchisee acknowledges and agrees that the
Confidential Information 15 propretary, mcludes trade secrets belongmng to Franchisor and
disclosed to Franchisee or authorized for Franchisee’s use solely on the condtion that Franchisee
agrees, and Franchssee therefore does agree, that Franchisee

(a) will not use the Confidential Information m any other busmess or capacty,

b) will mamtam the absolute confidentialty of the Confidential Information durmg and
after the term of this Agreement,

(c) will not make unauthorzed copes of any portion of the Confidential Information
disclosed via electronic medum, m written form or m other tangible form, mcludmg, for example,
the Operational System, and

(d)  wil adopt and mplement all reasonable procedures Franchisor may prescribe from
tme to time to prevent unauthonzed use or disclosure of the Confidential Information, mcludng,
restrctions on disclosure to Franchisee’s employees and the use of nondisclosure and non-
competition agreements Franchisor may prescribe for employees or others who have access to the
Confidential Information

85 Exceptions to Confidentiality The restrictions on Franchisee’s disclosure and use of the
Confidential Information will not apply to the followmng

(a)  disclosure or use of mformation, processes, ortechniques which are generally known
and used m the restaurant or mobile food service busmess (as long as the availability s not because
of a disclosure by Franchisee), provided that Franchisee has first given Franchisor written notice of
Franchisee’s mtended disclosure and/or use, and
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b) disclosure of the Confidential Information m judicial or admmistrative proceedmgs
when and only to the extent Franchisee s legally compelled to dsclose t, provided that Franchisee
has frst given Franchisor the opportunty to obtam an appropriate protective order or other
assurance satisfactory to Franchsor that the mformation requmred to be disclosed will be treated
confidentally

9 EXCLUSIVE RELATIONSHIP

Franchisee acknowledges and agrees that Franchisor would be unable to protect Confidental
Information agamst unauthorized use or dsclosure or to encourage .a free exchange of ideas and
mformation among Gandolfo’s Deh Restaurant operators or Gandolfo’s Mobile Food Truck Unt
operators If franchisees of Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unis
were permitted to hold mterests m or perform services for a Competitive Busmess (heremafter
defmed) Franchsee ako acknowledges that Franchisor has granted the Franchise to Franchisee m
consideration of and relance upon Franchsee’s agreement to deal exclusively with Franchisor
Franchisee agrees that, durmg the term of this Agreement, netther Franchisee nor any of
Franchisee’s owners or guarantors (nor Franchisee’s spouse or children or Franchisee’s owners’
spouses or children) will

(@) have any drect or mdrect controllng mterest as a disclosed or beneficial owner m a
Competitive Busmess, wherever located,

(b) perform services as a drector, officer, manager, employee, consultant,
representative, agent or otherwise for a Competitive Busmess, wherever located, or

(c) recrutt or hire any person who 15 Franchisor’s employee or the employee of any
Gandolfo’s Del Restaurant or Gandolfo’s Mobile Food Truck Untt without obtammg the prior
written permussion of that person’s employer

The term “Competitive Business” as used m this Agreement means any busmess or facility ownmng,
operatmg or managmng, or grantmg franchises or licenses to others to do so, any restaurant, food
service facility or mobie food service busmess that offers casual dning and take-out of sandwiches,
salads or any type of deh foods and beverages (other than a Gandolfo’s Del Restaurant or
Gandolfo’s Mobile Food Truck Untt operated under a franchise agreement with Franchisor)

10 OPERATION AND SYSTEM STANDARDS

101 Comphance with System Standards  Franchisee acknowledges and agrees that
Franchisee’s operation and mamtenance of the Restaurant or Mobile Food Truck Unit m accordance
with System Standards 1s essential to preserve the goodwill of the Marks and all Gandolfo’s Deh
Restaurants and Gandolfo’s Mobile Food Truck Unt#s Therefore, at all tmes durmg the term of
this Agreement, Franchisee agrees to operate and mamtam the Restaurant or Mobile Food Truck
Untt n accordance with each and every System Standard, as Franchsor periodically modifies and
supplements them durmg the term of this Agreement System Standards may regulate any one or
more of the followmg with respect to the Restaurant or Mobile Food Truck Unit

(a) design, layout, decor, appearance and lightng, periodic mamtenance, cleanmg and
santtation, periodic remodelng, periodic pamting, replacement of obsolete or worn-out leasehold
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mprovements, fixtures, fumshmgs, equipment and signs, and use of mterior and exterior signs,
emblems, lettermg and logos, and llummation,

(b) types, models and brands of requred fixtures, furnishmgs, equipment, signs,
software, materials and supples,

(©) requred or authorized products and product categories mcludmg for all food and
beverage tems and portions devoted to each suppler of products,

(d)  designated or approved supplers (which may be Imtted to or mclude Franchisor) of
fixtures, furnishngs, equipment, signs, software, products, mgredients, matenals, supphes and all
food and beverage tems,

(e) terms and condtions of the sale and delivery of, as well as terms and methods of
payment for, products, materals, supplies and services, mcludmg drect labor which Franchisee
obtams from Franchisor, unaffihated supplers or others,

® sales, marketmg, advertismg and promotional programs and materials and medm
used m such programs,

(g) use and display of the Marks,

(h) staffing levels for the Restaurant or Mobile Food Truck Untt and matters relatmg to
managmg the Restaurant or Mobile Food Truck Unitt, communication to Franchsor of the denties
of the Restaurant’s or Mobile Food Truck Untt’s personnel, and qualfications, trammg, dress and
appearance of employees,

€)] days and hours of operation of the Restaurant or Mobile Food Truck Untt,

O participation m market research and testmg and product and service development
programs,

(9] acceptance of credit cards, gift certificates, coupons, other payment systems and
check verfication services,

()] bookkeepmg, accountmg, data processmng and record keepmg systems, mcludmng
software and forms, methods, formats, content and frequency of reports to Franchssor of sales,
revenue, fmancial performance and condition, and furnshmng tax retumns and other operatmg and
financial mformation to Franchisor,

(m) types, amounts, terms and condttions of msurance coverage requrred to be carred for
the Restaurant or Mobile Food Truck Untt and standards for underwrters of polces as an
addtional named msured, requred or mpermsssible msurance contract provisions, assignment of
policy mnghts to Franchisor, periodic verification of msurance coverage that must be furnished to
Franchisor; Franchisor’s right to obtam msurance coverage for the Restaurant or Mobile Food
Truck Unt at Franchisee’s expense if Franchisee fails to obtam requmred coverage, Franchisor’s
right to defend clams, and smilar matters relatmg to msured and unmsured clams,
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(n) complymg wtth applcable lhws_mncludmg, but not limited to, all local state and/or
federal employment and labor laws and regulations and data privacy laws, obtammng requmred
lcenses and permts_ mcludng without Imttation, a certification of complance from the PCI
Securty Standards Council, adhermg to good busmess practices, observing high standards of
honesty, mtegrity, far dealng and ethical busmess conduct m all dealmgs with customers, supplers
and Franchisor, and notifymg Franchisor if any action, sutt or proceedng 15 commenced agamst
Franchisee or the Restaurant or Mobile Food Truck Untt, and

(o)  regulation of such other aspects of the operation and mamtenance of the Restaurant
or Mobile Food Truck Unt that Franchsor determmes from time to time to be useful to preserve or
enhance the efficient operation, mage or goodwill of the Marks, Gandolfo’s Deh Restaurants
and/or Gandolfo’s Mobile Food Truck Units

Franchisee agrees that System Standards prescribed from time to tme m the Operational System, or
otherwise communicated to Franchisee m wrtmg or other tangible form, constitute provisions of
this Agreement as if fully set forth Al references to this Agreement nclude all System Standards
as perodically modified

102 Modification _of System Standards  Franchisor may penodically modify System
Standards, which may accommodate regional or local variations, as Franchisor determmes, and any
such modifications may obligate Franchisee to mvest addiional capttal m the Restaurant or Mobile
Food Truck Untt (“Capital Modifications ) and/or mcur higher operatng costs Franchisor agrees
to give Franchisee 30 days to comply with Capttal Modifications that Franchisor requrres, provided
that if a Captal Modification requires an expendrure of more than $2,500, Franchisor agrees to
give Franchisee 3 months from the date such request 5 made to comply with such Capral
Modificaton Franchisee 15 obhgated to comply with all modifications to System Standards, other
than Capital Modifications, withm the tme pertod Franchisor specifies In no event will Franchisor
requre Franchisee to spend m excess of $50,000 durmg the term of this Agreement m connection
with Capital Modifications Capttal Modifications are m addtion to the costs Franchisee will mcur
to repar, replace or refurbish Franchisee’s equipment and fixtures from tme to tme

103 Interior and Exterior Upkeep Franchisee mustatalltrnes mamtam the Restaurant’s or
Commussary’s and Truck’s mternor and exterior and the surroundmg area m the highest degree of
cleanlmess, orderlness and santation and comply with the requrements regardmg the upkeep of
the Restaurant or Commissary and Truck established m the Operational System and by federal, state

and local laws

104 Hours ofOperation Franchisee mustoperate the Restaurant or Truck durmg the hours and
on the days prescribed by Franchisor m the Operational System or otherwise approved m advance n
wrtmg by Franchisor Franchisor closes system wide for two holidays, Thanksgiving Day and
Christmas Day Franchisee may alko close the Restaurant or Truck for Thanksgivmg Day and
Christmas Day All other holdays are OPEN days for the Restaurant or Truck

105 Accounting, Computers and Records Franchisee must obtam Franchisee’s accountmg
services and any requred hardware or software related to them Franchisee must at all tmes
mamtam the records reasonably specified m the Operational System, mcludmg, without lmtation
to, sales, mventory and expense mformation Franchisee mustreport gross sales and other busmess
mformation to Franchisor usmg the format reportmg system and accountng system (the
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“Accounting System”) that Franchisor requres from time to tme The Accountmg System 1s
reslent on Franchisor’s computer system and Franchsor wil provide Franchisee access to the
Accountmg System through Franchisee’s computer system Franchisee will pay Franchisor an
Accountng System Fee for Mamtenance of the Accountmg System Franchisee must provide
Franchisee’s own Internet service provider Franchisee must use, m developmg and operatmg the
Restaurant or Mobile Food Truck Unt, the computer equipment and operatng and accountmng
software (the “Computer System”) that Franchisor periodically specifies Franchisor may requrre
Franchisee to obtam specified computer hardware or software and may modify specifications for
and components of the Computer System from tme to tme Franchisor’s modifications and
specifications for components of the Computer System may requrre Franchisee to mcur costs to
purchase, lease or icense new or modified computer hardware or software and to obtam service and
support for the Computer System durmg the term of this Agreement Franchisee agrees to mcur
such costs m connection with obtammg the computer hardware and sofiware comprsmg the
Computer System (or additions or modifications) Wrtthn 30 days after Franchisee receives notce
from Franchisor, Franchisee must obtam the components of the Computer System that Franchisor
designates and requres The Computer System must be capable of connectmg with Franchisor’s
Computer System so that Franchisor can daily review the results of the Restaurant’s or Mobile
Food Truck Unt’s operatons Franchisor also has the nght to charge Franchisee a reasonable
systems fee for modifications of and enhancements made to any proprietary software that
Franchssor Iicenses to Franchisee and other mamtenance and support services that Franchisor or its
affilates furmish to Franchssee related to the Computer System

106 Trade Accounts and Taxes Franchisee must mamtam Franchisee’s trade accounts m a
current status and seek to resolve any disputes with trade supplers promptly Franchsee must
tmely pay all taxes mcurred m connection with the Restaurant’s or Mobile Food Truck Unt’s
operations If Franchsee fails to mamtam Franchisee’s trade accounts m a current status, timely
pay such taxes or any other amounts owmg to any thrd parties or perform any non-monetary
obhgations to third partes, Franchisor may, but 1s not requrred to, pay any and all such amounts and
perform such obligations on Franchisee’s behalf If Franchisorelects to do so, then Franchisee must
remburse Franchisor for such amounts Franchisee agrees to repay Franchisor mmediately upon
recept of Franchisor’s mvoce Franchisor may also offset the amount of any such rembursement
oblgations agamst all amounts which Franchisor may owe Franchsee

107 Propnetary Matenals Franchisee must purchase from Franchsor or approved
manufacturers or supplers all articles used m operatng the Restaurant or Mobile Food Truck Unt
and bearmg any of the Marks These tems may nclude employee clothmg (such as shrts, hats and
aprons) and menus (collectively, the “Proprietary Mate rials”), at the then prevailng prices plus
freight, taxes and delvery costs

10.8 ApprovedProducts and Services Franchisee must not sell any food or beverage products
or other tems at the Restaurant or Truck that Franchisor has not previously approved for sale

Franchisee must only use and display menus that have been prescribed or approved m advance by
Franchisor Franchisee must sell all the food and beverage products that are mcluded on the
prescribed or approved menus and no others Franchisee must strictly follow all of Franchisor’s
recipes for all menu tems, such recipes are specified from time to trme m the Operational System

Franchisee must not, without Franchisor’s prior written consent, sell dispense, give away or
otherwise provide food or beverage products or other tems except by means of retail sales or
complmentary meals to employees or customers at the Restaurant or Truck, or a program of
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chartable givmg Franchisee must mmedmately mplement changes to the products, food, service
or other tems requested by Franchsor, mcludng menu changes Franchisee must mamtam an
mventory of food and beverage products sufficient to meet the daily demands of the Restaurant or
Mobile Food Truck Unt for all tems specified m the menus Any and all recpes or menu changes
submiited by Franchisee for mclision m the menus wil become Franchisor’s property and
Franchisee agrees to sign all documents necessary to convey all nghts and title, ncludng all rights
m such recipes to Franchisor

109 Management. Franchsee, or one of Franchisee’s owners, must assume responsibility for
the Restaurant’s or Mobile Food Truck Unit’s day-to-day management and operation and supervise
the Restaurant’s or Mobile Food Truck Untt’s personnel The Restaurant or Truck must at all trmes
be under Franchisee’s or Franchisee’s owner’s drect supervision Addmionally, because Franchisor
has a strong mterest to maxmize sales m the catermg segment of the busmess, Franchisor may
requrre a fulktime dedicated catermg manager as a staff member

10 10 Personnel Franchisee must hrre, tram and supervise Restaurant or Mobile Food Truck Untt
personnel m accordance with the specifications set forth m the Operational System All personnel
must meet every requrement mposed by applicable federal, state and local law and those requmred
by Franchisor as a condition to ther employment. All persons Franchisee employs that have access
to any of the Confidential Information must sign a Confidentialty and Non-Competition Agreement
m a form satsfactory to Franchisor Franchisee s lable to Franchsor for any unauthorized
disclosure of such mformation by any of Franchisee’s Owners, directors, employees, representatves
or agents

10 11 Non-Disparagement. Franchisee agrees that the nature of its relationship with Franchisor,
mnchuding but not Imtted to Restaurant or Mobile Food Truck Untt operations, System development
and marketmg activities, places Franchisee m a postion m which disparagement of Franchisor or
the System by Franchisee (or s principals, drectors, officers, employees, agents, representatives,
or senior managers) would cause mreparable harm to Franchisor and/or adversely affect the
reputation of the System, one or more Gandolfo’s Deh Restaurant(s) or Gandolfo’s Mobile Food
Truck Unit(s) and/or the goodwill associated with the Marks As such, commencmg on the
Agreement Date, throughout the term of this Agreement, and for twelve (12) months after the
expration or terrnmation of this Agreement, Franchisee shall not, and shall ensure that s
prncipals, drectors, officers, employees, agents, representatives, or senior managers shall not,
directly or mdrrectly, tak about, discuss, 1ssue, cause or authorize to be 1ssued, or participate m, any
communication, publicaton, book, artcle, correspondence, memorandum, leaflet, handbill, press
release, website, lecture, public statement, or speech of any kind, whether oral, written or effected
by electronic means, that mentions or refers dwectly to Franchsor, mcludng #s prmcipals,
drectors, officers, employees, agents, representatwves, attorneys and/or ts busmess and operations,
m a way that disparages, criticizes, or otherwise reflects adversely on or mduces or encourages any
mdividual, group, organization, or entty to take any action agamst Franchisor Nothmg m this
Section 10 11 shall prohibt Franchisee from complymg with any lawful subpoena or court order or
takmg any other actions affrmatively authorized by law, which Franchisee shall not encourage or
otherwise seek to nduce

11 ADVERTISING AND PROMOTION
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111 Estabhshment of Branding Fund Franchisor has establshed a Brandmg Fund (the
“Brandmng Fund”) for such advertismg, marketmg and publc relations programs and materals on
a system-wide basis that Franchisor deems necessary or appropriate m Franchisor’s sole discretion
Franchisee agrees to contribute to the Brandmg Fund such amounts that Franchisor prescribes from
tme to tme, not to exceed 1% of Franchisee’s Gross Sales per Reportmg Perod (except as
described below), payable m the same manner as the Royalty (the “Brandimg Fund Fees”)
Franchisor reserves the nght to defer or reduce contributions by Franchise and, upon 30 days prior
written notice to Franchisee, to reduce or suspend contributions to and operations of the Branding
Fund for one or more periods of any length and to termmate (and, if termmated, to remstate) the
Brandmg Fund If the Brandmg Fund s termmated, all unspent monies on the date of termmation
will be distrbuted to Gandolfo’s Deh Restaurant franchisees and Gandolfo’s Mobile Food Truck
Untt franchisees m proportion to ther respective contributions to the Brandmg Fund during the
precedmg twelve (12) months Franchisor’s affilates will contribute to the Brandmg Fund on the
same basis as franchisees for any Gandolfo’s Del Restaurants or Gandolfo’s Mobile Food Truck
Units they own and operate

112 Use ofthe Funds Franchisor will drrect all programs financed by the Brandmg Fund, with
sole discretion over the creative concepts, materals and endorsements, and the geographic, market
and medi placement and allocation Franchisee agrees that the Branding Fund may be used to pay
the costs of preparmg and producmg video, audio and written advertsmg materials, admmistermg
regional and mult-regional advertismg programs mcludmg, without msation to, purchasmg drect
mail and other medm advertsmg and employmg advertismg, promotion and marketmg agencies,
marketmg and advertising trammg programs and materals, onlne, digital and social media
marketmg and advertsmg activities, and supportmg publc relations, market research and other
advertismg, promotion and marketmg activties The Brandng Fund periodically will furnish
Franchisee with samples of advertismg, marketimg and promotional formats and matenak at no
cost. Multiple copies of such materials will be furnished to Franchisee at Franchisor’s drect cost of
producmg them plus any related shippmg, handlng and storage charges

113 Accounting for the Fund The Brandmg Fund will be accounted for separately from
Franchisor’s other funds and will not be used to defray any of Franchisor’s general operatmg
expenses, except for such reasonable salanes, admmistrative costs, travel expenses and overhead,
mcludmg rent and utiltes, as Franchisor may mcur m activities related to the admmsstration of the
Brandng Fund and #s programs mcludmg, wthout lmstation to, conductmg market research,
preparmg advertismg, promotional and marketng matenals and collectmg and accountmg for
contributions to the Brandng Fund All mterest earned on monies contributed to the Branding Fund
will be used to pay advertismg costs before other assets of the Brandmg Fund are expended We
may borrow from the Brandmg Fund to cover other general operatmg expenses from time to tme
Franchisor may spend, on behalf of the Brandng Fund, m any fiscal year an amount greater or less
than the aggregate contribution of all Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food
Truck Untts to the Brandng Fund m that year The Brandng Fund may borrow from Franchsor or
others to cover deficts or mvest any surplus for future use If Franchisor lends money to the
Brandng Fund, Franchisor may charge mterest at an annual rate 1% greater than the rates
Franchisor pays tts lenders Franchisor will prepare an annual statement of monies collected and
costs mcurred by the Brandng Fund and furnish the statement to Franchisee upon written request
These fnancial statements are not audted Franchisor has the right to cause the Brandmg Fund to
be mcorporated or operated through a separate entity at such tme as Franchisor deems approprate,
and such successor entty will have all of the rights and duties specified n this Agreement
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114 Branding Fund Limitations  Franchisee acknowledges that the Branding Fund 1s mtended
to maxmize recognition of the Marks and patronage of Gandolfo’s Deh Restaurants and Gandolfo’s
Mobile Food Truck Units  Although Franchisor will endeavor to utilize the Branding Fund to
develop advertismg and marketmg materals and programs and to place advertsmg that will benefit
all Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units, Franchisor undertakes no
obligation to ensure that expendrtures by the Brandmg Fund m or affecting any geographic area are
proportionate or equivalent to the contributions to the Branding Fund by the particular Gandolfo’s
Deh Restaurants (mcludng the Restaurant) or particular Gandolfo’s Mobile Food Truck Unts
(nchidmg the Mobile Food Truck Unit) operating m that geographic area or that any Gandolfo’s
Deh Restaurant (ncluding the Restaurant) and/or Gandolfo’s Mobile Food Truck Unts (nclidmg
the Mobie Food Truck Unt) wil beneftt drectly or m proportion to ts contributon to the
Brandmg Fund from the development of advertismg and marketmg materals or the placement of
advertismg Except as expressly provided m this Section 11, Franchsor assumes no drect or
mdrect habilty or oblgation to Franchisee with respect to collectmg amounts due to, or
mamntammg, drectmg or admmistermg the Brandmng Fund

115 Local Advertising and Promotion Franchisee must spend a mmmum of 3% of
Franchisee’s Gross Sales on approved forms of local advertismg and promotion f Franchisee owns
a Restaurant or a mmmum of 2% of Franchisee’s Gross Sales on approved forms of local
advertismg and promotion i Franchisee owns a Mobile Food Truck Unt (each, a “Local
Advertising Fee”) Franchisee must deliver to Franchisor the Local Advertsmg Fees m the same
manner as the Royalty, and Franchisor shall remburse Franchisee for any amounts Franchisee
spends on local advertismg, withn a reasonable tme not to exceed 30 days, after Franchisee
submtts to Franchisor recepts of such expenditures and copes of any local marketng materals,
until the Local Advertismg Fees have been rembursed m full In the event Franchsee fails to
utilize all of ts Local Advertismg Fees m a given year, Franchsor may use the Local Advertismg
Fees at Franchisor’s sole discretion, but Franchisor shall not be oblgated to do so Local
Advertismg Fees will be accounted for separately from Franchisor’s other funds and will not be
used to defray any of Franchisor’s general operatmg expenses except for such admmistrative costs
Franchisor may mcur m activties related to the admmistration of the Local Advertsmg Fee
account(s) Except as expressly provided m this Section 11, Franchisor assumes no drect or
mdrect habilty or obligation to Franchisee with respect to collectmg amounts due on account of, or
mamntammg, drectng or admmistermg Local Advertismg Fees

Franchisee agrees that any local advertismg, promotion and marketmg Franchisee conducts will be
completely clear and factual and not misleadmg and conform to the highest standards of ethical
marketng and the promotion policies, which Franchisor prescribes from time to tme  Samples of
all advertismg, promotional and marketmg matenals, which Franchisor has not prepared or
previously approved, must be submitted to Franchisor for approval before Franchisee uses them,
mcludmng any matenals submttted to and/or posted on social medm websttes such as Groupon,
Facebook or Twitter Franchisee must execute Franchisor’s Social Media Policy pror to registermg
and operatng a social media account m connection with the franchised busmess Any social media
webste provider that provides Franchsee with a sample or proof of the marketmg or
communication must be sentto and approved by Franchisor prior to accepting such sample or proof
If Franchisee does not receve written disapproval withn 15 days (for tradtional medums such as
radiwo, prmt or billboard) or 2 days (for non-tradtional medums such as social media websttes) after
Franchssor’s recempt of such materals, Franchisor will be deemed to have given the requred
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approval Franchsee may not use any advertismg or promotional materals that Franchisor has
dsapproved

If the franchise granted hereunder s a Restaurant and Franchisee qualfies for the reduction
discussed below, Franchisee must only spend a mmmum of 2% of Franchisee’s Gross Sales on
approved forms of local advertismg and promotion At the begmnmg of each calendar year, the
Local Advertsmg Fee may change dependmg on the total Restaurant Gross Sales recorded by
Franchisee for the recently concluded calendar year of operations If Franchisee’s total Restaurant
Gross Sales for the prior calendar year are equal to or less than $499,999 99, then the Local
Advertsmg Fee will remam at 3% of the Restaurant Gross Sales per Reportmg Period for the
current calendar year If Franchisee’s total Restaurant Gross Sales for the prior calendar year are
equal to or greater than $500,000 00, then the Local Advertising Fee will be reduced to 2% of the
Restaurant Gross Sales per Reportmg Pernod for the current calendar year Because the Local
Advertsmg Fee depends on the mmediately precedmg calendar year’s total Restaurant Gross Sales,
this fee may not be unform for all Gandolfo’s Del Restaurant franchsees and Corporate
Restaurants Every year a separate determmation s made by Franchisor (and delivered to
Franchisee by January 31st of the year) to determme whether Franchssee 1s requrred to pay the full
or reduced Local Advertismg Fees As such, one calendar year of reduced Local Advertismg Fees
does not ensure or affect whether Franchisee shall be entttled to the same reduction the followmng
calendar year

116 Co-op Participation and Fees If an assocation of Gandolfo’s Deh Restaurants
(franchisees and Corporate Restaurants) and/or Gandolfo’s Mobile Food Truck Unis (franchisees
and Corporate Mobile Food Truck Untts) s established m a Geographic Area m which the
Restaurant or Mobile Food Truck Unt 15 Iocated (the “Co-0p”), Franchisee must jom and actively
participate m t The “Geographic Area” 1s defined as a market with one or more Gandolfo’s Deh
Restaurants and/or Gandolfo’s Mobile Food Truck Uni#s m the same television, radio and
newspaper market, as determmed by Franchsor If a Co-op 1 not established m Franchsee’s
Geographic Area and Franchisee’s Restaurant or Mobile Food Truck Untt 1s the only Gandolfo’s
Del Restaurant or Gandolfo’s Mobile Food Truck Unt m the Geographic Area at the tme
Franchisee frst opens the Restaurant or Mobile Food Truck Unt, Franchsee must establish a
separate bank account to which Co-op Fees (defined below) must mitially be deposited (“Imitial
Co-op Account”) until another Gandolfo’s Del Restaurant or Gandolfo’s Mobile Food Truck Unit
owned by an enttty or mdividual other than Franchisee 15 establshed m Franchisee’s Geographic
Area If a Co-op s not established m Franchisee’s Geographic Area and ether (i) by openmg the
Restaurant or Mobile Food Truck Unt, Franchisee becomes the second owner-operator of a
Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Untt m the Geographic Area, or (i)
an entity or mdividual other than Franchisee establishes a Gandolfo’s Delt Restaurant or Gandolfo’s
Mobile Food Truck Unt m the Geographic Area, then Franchisee and the other owner-operator
must form the Co-op as a separate busmess entiy, prepare organizational documents, estabhsh a
Co-op board, open a new bank account owned by the Co-op (“Permanent Co-op Account”),
purchase a new Accounting System for the Co-op by executing the Accountmg System Agreement
attached hereto as Exhibit E, and authorize the Co-op to pay $100 monthly recurrmg Advertsmg
System Fees by executmg the Co-op-to-Franchisor ACH Authorization form, attached hereto as
Schedule D 2

Franchisee must contribute to the Co-op a mmmum of 1 5% of Franchisee’s Gross Sales (“Co-op
Fees”) Franchisee must deliver a report to Franchssor on the mital Reportmg Day of each month
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(“Co-op Re porting Day”) describmg the mmediately precedmg month’s total Gross Sales (“Co-op
Report”) Franchisee must pay the Co-op Fees by monthly depositng the Co-op Fee mto the Co-op
bank account (“Co-op Payment Day”) When a Permanent Co-op Account s formed, allamounts
m the Inmal Co-op Account must be transferred to the Permanent Co-op Account on or before the
next Co-op Payment Day and the Intial Co-op Account must be closed

If a Co-op has been estabbshed, Franchisee participates m and pays Franchisee’s pro rata share
(based on number of Restaurants and/or Mobile Food Truck Untts) of the cost of such hstmgs and
advertsmg by contrbutng Co-op Fees The Co-op will adopt ts own rules, regulations and
procedures, which Franchsee must folow However, Franchisor must approve the rules,
regulations and procedures of the Co-op All advertising utiized by the Co-op must not be used
unless and until Franchisor has reviewed and approved t

The Co-op must use Franchisor’s mandated Accountmg System and also pay Franchisor the
Accountng System Fee via monthly $100 ACH payments from the Co-op to Franchsor By
contributmg Co-op Fees, Franchisee participates m and pays Franchisee’s pro rata share (based on
number of Restaurants and/or Mobile Food Truck Unts) of the cost of such Accountmg System
Fees Franchisor also has the night to participate m any meetings of the Co-op and ts members
Franchisee’s failure to tmnely contribute the Co-op Fees constitutes a materal breach of the
provisions of this Agreement and Franchisor may offset agamst any amounts Franchsor owes to
Franchisee the amount of Franchisee’s Co-op Fees and pay such Co-op Fees for Franchisee

12 RECORDS, REPORTS AND FINANCIAL STATEMENTS

121 Accounting System Franchisee must deliver to Franchisor the financial and operatmg
reports m the form, manner, content and tme Franchissor specifies from time to time, mcluding
access to Franchisee’s Accountmg System Franchisee will update all mformation m Franchisee’s
Accountmg System daily, mcludmng, but not lmted to, revenues, expenditures and other pertment
dates Franchisor may periodically change the Accountmg System and the supplers of accountmg
services Franchsee will make available for Franchisor’s review and mspection durmg normal
busmess hours all origmal books and records that Franchisor wants to ascertam and venfy financial
staterpents orreports Franchisee will mamtam all of Franchisee’s books and records m accordance
with generally accepted accountng prmeiples  Franchisee will mamtam and preserve such records
durmg the entre term of this Agreement and for 3 years followmng expmration or termmation of this
Agreement Such records mclude depostt reports and receipts, cash recempts journal, general
ledgers, cash disbursement journals, weekly payroll registers, monthly bank statements, suppler
mvorces (paid and unpaid), accounts payable journals, balance sheets, profit and loss statements,
mventory records, records of wholesale accounts and such other records as Franchisor may require
Franchisor may use the mformation obtamed as Franchisor deems approprate, except that
mformation Franchisee designates as confidential will not be disclosed to thrd parties m a manner
that dentifies Franchisee as the subject or source except (i) with Franchisee’s permission, (ii) as
may be requred by law, (n) n connection with audits or collections under this Agreement, or
shared withm the Gandolfo’s Del Restaurants and Gandolfo’s Mobie Food Truck Unis franchise
system (Franchisee understands that Franchisor dissemmates operational and financml data
throughout the system and to prospects) Franchisor may requre Franchisee to use approved
computer hardware and software m order to mamtam the Accountmg System and other
communication processes
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122 Reports Franchisee agrees to furmsh to Franchsor on such forms that Franchsor
prescribes from time to time the followmg

(@) by the 10™ of the month folowmg Franchisee’s most recent filmg, copies of all sales
tax returns for the Restaurant or Mobile Food Truck Untt and, as soon as Franchisee has receved
them, copies of the cancelled checks for the requred sales taxes,

(b) on each Reportmg Day, the Report on the Restaurant’s or Mobile Food Truck Untt’s
Gross Sales durmg the precedmg Reportmg Period (or if the previous week transitioned to a new
month, the Reports durmg the previous two Reportmg Periods),

(c) withm 5 days afier the end of each Reportng Period, a profit and loss statement for
the Restaurant or Mobile Food Truck Untt for the immedmtely precedmg Reportng Period and
year-to-date and a balance sheet as of the end of such Reporting Period,

(d) withm 90 days after the end of the Restaurant’s or Mobile Food Truck Untt’s fiscal
year, annual proftt and loss and source and use of funds statements and a balance sheet for the
Restaurant or Mobile Food Truck Untt as of the end of such fiscal year, and

(e) within 10 days after Franchisor’s request, exact copies of federal and state mcome
and other tax returns and such other forms, records, books and other mformation Franchisor may
penodically requrre

123 Access to Information Franchisee agrees to verfy and sign each report and financial
statement m the manner Franchisor prescribes Franchisor has the right to disclose data derved
from such reports Franchisor also has the right to requre Franchsee to have reviewed or audrted
financial statements prepared on an annual basis Moreover, Franchisor has the night as often as
Franchisor deems approprate (nchiding on a daily bass) to access all computer registers and other
computer systems that Franchisee 1s requred to mamtam m connection with the operation of the
Restaurant or Mobile Food Truck Untt and to retrieve all mformation relating to the Restaurant’s or
Mobile Food Truck Untt’s operations

124 Copies of Reports Franchisee agrees to cause Franchisee’s accountant or tax preparer to
mail all tax returns he prepares for Franchisee drectly to the proper taxmg authorty Smultaneous
wih ther filng, Franchisee agrees to cause Franchisee’s tax preparer or accountant to furnish
Franchssor directly, with a copy of all sales, mcome and other tax returns relatng to the Restaurant
or Mobile Food Truck Unt. Franchisee must also send Franchisor copes of any sales or other
reports sent to any landlord or governmental agency

13 INSPECTIONS AND AUDITS

131 Franchisor’s Right to Inspect the Busmess To determme whether Franchisee and the
Restaurant or Mobile Food Truck Unt are complymg with this Agreement and all System
Standards, Franchisor and its designated agents have the nght at any tme durmg Franchisee’s
regular busmess hours, and without prior notice to Franchisee, to

(a) mspect the Restaurant or Commissary and/or Truck,
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(b)  observe, photograph and videotape the operations of the Restaurant or Commissary
and/or Truck for such consecutive or mtermtttent periods as Franchisor deems necessary,

(c) remove samples of any products, materals or supples for testmg and analysss,
(d) mterview personnel and customers of the Restaurant or Mobile Food Truck Untt, and

(e) mspect and copy any books, records and documents relatmg to Franchisee’s
operation of the Restaurant or Mobile Food Truck Untt.

Franchisee agrees to fully cooperate with Franchisor m connection with any such mspections,
observations, photographmg, videotapmg, product removal and mterviews Franchisee agrees to
presentto Franchisee’s customers such evaluation forms that Franchssor periodically prescribes and
to participate and/or request Franchisee’s customers to particppate m any surveys performed by
Franchisor or on s behalf Franchisee must mmedmately correct or repar any unsatisfactory
condtions Franchisor specifies

132 Franchisor’s Right to Audit. Franchisor has the nght at any tme durmg Franchsee’s
busmess hours, and without prior notice to Franchsee, to mspect and audt, or cause to be mspected
and audted, Franchisee’s (f Franchisee 1s a Busmess Entity) and the Restaurant’s or Mobile Food
Truck Untt’s busmess, bookkeepmg and accountmg records, sales and mcome tax records and
returns and other records Franchisee agrees to fully cooperate with Franchisor’s representatives
and mdependent accountants Franchisor hres to conduct any such mspection or audt If
Franchisor’s mspection or audt s made necessary by Franchisee’s failure to furnish reports,
supportng records or other mformation Franchisor requrres, such items on a tmely basis or if the
mformation furnished 1s not accurate (Le , Franchisee’s Gross Sales are understated by three percent
(3%) or more or Royalties and/or advertismg requrements are underpaid by one percent (1%) or
more, Franchisee agrees to remburse withm thrty (30) days followmg recept of mvoice,
Franchisor for the cost of such mspection or audt, mcluding, without mtation to, the charges of
attorneys and mdependent accountants and the travel expenses, room and board and compensation
of Franchisor’s employees Franchisee also must mmedately pay Franchisor any shortfall m the
amounts Franchsee owes Franchisor, ncludng late charges and mterest. The foregomg remedies
are m additon to Franchisor’s other remedies and rights under this Agreement and apphcable law

14 TRANSFER

141 ByFranchisor This Agreement and all rights and duties hereunder may be freely assigned
or transferred by Franchisor, m whole or m part, without Franchssee’s consent and m Franchisor’s
sole discretion, to any person or legal entity that agrees to assume Franchisor’s obhgations
hereunder, mcludmng a competttor of Franchisor, and shall be bndmng upon and mure to the benefit
of Franchisor’s successors and assigns mchidmg, without mitation, any entity that acqumes allora
portion of Franchisor’s captal stock or membershp untts, or any entity resultmg from or
participatmg m a merger, consohdation or reorganzaton m which Franchisor s mvolved, and to
which Franchisor’s rights and duties hereunder (m whole or m part) are assigned or transferred

142 ByFranchisee Franchisee understands and acknowledges thatthe rights and duties created
by this Agreement are personal to Franchsee (or, if Franchisee are a Busmess Entty, to
Franchisee’s owners) and that Franchisor has granted the Franchise to Franchisee m rebance upon
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Franchisor’s perceptions of Franchsee’s (or Franchisee’s owners’) mdividual or collective
character, skill, apttude, atttude, busmess abilty and financial capactty Accordmgly, netther this
Agreement (nor any mterest m 1) nor any ownership or other mterest m Franchisee or the
Restaurant or Mobile Food Truck Unt may be transferred without Franchisor’s prior written
approval Any transfer without such approval consttutes a breach of this Agreement and 1s void
and of no effect. Franchisee may not transfer this Agreement and Franchisor will not consent to a
Transfer if Franchisee s then m breach or n default of this Agreement. As used m this Agreement,
the term “transfer” mchides Franchisee’s (or Franchisee’s owners’) voluntary, mvohntary, drect
or mdrect assignment, sale, gift or other disposition of any mterest m (a) this Agreement, (b)
Franchisee, or (c) the Restaurant or Mobile Food Truck Untt.

An assignment, sale, gift or other disposttion mcludes the folowmg events
() transfer of ownership of 10% capital stock or a partnership mterest,

() merger or consoldation or ssuance of addmional securties or mterests
representmg an ownership mterest m Franchisee,

(m) any issuance or sale of Franchisee’s stock or any securty convertble to
Franchisee’s stock,

(v) transfer of an mterest m Franchsee, this Agreement or the Restaurant or
Mobile Food Truck Untt n a divorce, msolvency or corporate or partnership dissolution proceedmg
or otherwise by operation of aw,

v) transfer of an mterest m Franchsee, this Agreement or the Restaurant or
Mobile Food Truck Untt, m the event of Franchisee’s death or the death of one of Franchisee’s
owners, by will, declaration of or transfer m trust or under the laws of mterstate succession, or

(vi) pledge of this Agreement (to someone other than Franchisor) or of an
ownership mterest m Franchisee as securty, foreclosure upon the Restaurant or Mobile Food Truck
Unt or Franchisee’s transfer, surrender or loss of possession, control or managemient of the
Restaurant or Mobile Food Truck Unt

143 Conditions for Approval of Transfer If Franchisee and Franchisee’s owners are m full
comphlance with this Agreement, then subject to the other provisions of this Section, Franchisor will
approve a transfer that meets all the applicable requrements of this Section The proposed
transferee and ts drect and mdrect owners must be individuals of good character and otherwise
meet Franchsor’s then applcable standards for Gandolfo’s Dell Restaurants franchisees or
Gandolfo’s Mobile Food Truck Unts franchisees A transfer of ownership, possession or control of
the Restaurant or Mobile Food Truck Untt may be made only m conjunction with a transfer of this
Agreement If the transfer 5 of this Agreement or a controllng mterest m Franchisee or is one of a
series of transfers, which m the aggregate constitute the transfer of this Agreement or a controling
mterest m Franchsisee, all of the followmng conditions must be met prior to or concurrently with the
effective date of the transfer

(a) the transferee has sufficient busmess experence, aptitude and financml resources to
operate the Restaurant or Mobile Food Truck Untt,
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(b) Franchisee has paid all Royalties, Branding Fund Fees, amounts owed for purchases
from Franchisor and all other amounts owed to Franchisor or to thrd-party credtors and have
submitted all requrred reports and statements,

(c) the transferee (or tts owners) has agreed to complete Franchisor’s standard trammg
program, at ther expense,

@ the transferee has entered mto Franchisor’s then-current form of Franchise
Agreement for a term endmg on the expration date of this Agreement and requrmg no Franchise
Fee,

(e) the transferee agrees to upgrade the Restaurant or Mobie Food Truck Unt to
conform to Franchisor’s then-current standards and specifications,

§3) Franchisee or the transferee pays Franchisor a transfer fee equal to 1/2 of
Franchisor’s then-current Franchise Fee to defray expenses Franchisor mcurs m connection with the
transfer, ncluding the costs of trammg the transferee (or ts owners) and other personnel,

(g) Franchisee and Franchisee’s transferrmg owners have signed a general release, m
form satisfactory to Franchisor, of any and all clams agamst Franchisor and tts shareholders,
officers, drrectors, employees and agents,

(h) Franchisor has approved the materal terms and condtions of such transfer and
determmed that the price and terms of payment will not adversely affect the transferee’s operation
of the Restaurant or Mobile Food Truck Untt,

§)) if Franchsee or Franchisee’s owners finance any part of the sale price of the
transferred mterest, Franchisee and/or Franchisee’s owners have agreed that all of the transferee’s
oblgations pursuant to any promissory notes, agreements or securtty iterests that Franchisee or
Franchisee’s owners have reserved m the Restaurant or Mobile Food Truck Untt are subordmate to
the transferee’s obhgation to pay Royalies, Brandng Fund Fees and other amounts due to
Franchisor and otherwsse to comply with this Agreement,

§)] Franchisee and Franchisee’s transferrmg owners (and Franchisee’s and Franchisee’s
owners’ spouses and children) have signed a non-competition covenant m favor of Franchisor and
the transferee agreemg to be bound, commiencmg on the effective date of the transfer, by the
restrictions contamed m this Agreement, and

&) Franchisee and Franchisee’s transferrmg owners have agreed that Franchisee and
they wil not drectly or mdirectly at any tme or m any manner (except with respect to other
Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unis that Franchisee owns and
operates) dentify #tself or themselves or any busmess as a current or former Gandolfo’s Deh
Restaurant or Gandolfo’s Mobie Food Truck Untt, or as one of Franchisor’s hcensees or
franchisees, use any Mark, any colorable muation of a Mark, or other mdicia of a Gandolfo’s Del
Restaurant or Gandolfo’s Mobile Food Truck Untt m any manner or for any purpose or utize for
any purpose any trade name, trade or service mark or other commercial symbol that suggests or
mdicates a connection or association with Franchisor,
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Q)] it will be requrred that ether the new franchisee or the seller brimg the Restaurant or
Mobile Food Truck Unt up to the then-current design (decor package, accountmg, register system,
etc) prior to the completion of the sale

144 Transfer to a Busmess Entity If Franchsee s m full comphance with this Agreement,
Franchisee may transfer this Agreement to a Busmess Enttty that conducts no busmess other than
the Restaurant or Mobile Food Truck Unt and, if applicable, other Gandolfo’s Del Restaurant(s)
and/or Gandolfo’s Mobile Food Truck Units so long as Franchisee owns, controls and has the nght
to vote 51% or more of ts issued and outstandmg ownership mterests (such as stock or partnership
mterests) and Franchisee guarantees its performance under this Agreement. All other owners are
subject to Franchisor’s specific approval The organmzational or govermnmg documents of the
Busmess Entity must rectte that the ssuance and transfer of any ownership mterests m the Busmess
Entity are restricted by the terms of this Agreement, are subject to Franchisor’s approval and all
certificates or other documents representng ownership nterests mn the Busmess Entty must bear a
legend referrmg to the restrictions of this Agreement As a condtion of Franchisor’s approval of
the issuance or transfer of ownership mterests to any person other than Franchisee, Franchisor may
requre (in addtion to the other requrements Franchisor has the right to mpose) that the proposed
owner sign an agreement, n a form provided or approved by Franchisor, agreemg to be bound
Jomtly and severally by, to comply with, and to guarantee the performance of, all of the obligations
under this Agreement

145 Transferupon Death or Disabiity Upon Franchisee’s death or disabilty, or if Franchisee
is a Busmess Enttty, the death or disabilty of the owner of a controling mterest m Franchssee,
Franchisor may require Franchisee (or such owner’s executor, admmsstrator, conservator, guardian
or other personalrepresentative) to transfer Franchisee’s mterest m this Agreement (or such owner’s
mterest m Franchisee) to a thrd party Such dispostion (nclidng, without Imrttation to, transfer
by bequest or mhertance) must be completed withm the time Franchisor designates, not less than 1
month but not more than 6 months from the date of death or dsabilty Such dispostion will be
subject to all of the terms and condtions applcable to transfers contamed mn this Section A failure
to transfer Franchisee’s mierest m this Agreement or the ownership mterest m Franchisee withm
this period of tme consttutes a breach ofthis Agreement For purposes ofthis Agreement, the term
“disability” means a mental or physical disability, mparment or condtion that 15 reasonably
expected to prevent or actually does prevent Franchisee or an owner of a controllng mterest m
Franchsee from managmg and operatng the Restaurant or Mobile Food Truck Unt.

146 Operation Upon Death or Disabiity If, upon Franchisee’s death or dsabilty or the death

or disabilty of the owner of a controling mterest m Franchisee, the Restaurant or Mobile Food
Truck Unt 15 not bemg managed by a tramed manager, Franchisee’s or such owner’s executor,
admmistrator, conservator, guardian or other personal representative must withm a reasonable time,
not to exceed 15 days from the date of death or disabilty, appomnt a manager to operate the
Restaurant or Mobile Food Truck Unt Such manager will be requred to complete trammg at
Franchisee’s expense Pendmg the appomtment of a manager as provided above, or if m
Franchisor’s judgment, the Restaurant or Mobile Food Truck Untt 1s not bemg managed properly
any tme after Franchisee’s death or disabilty or after the death or dsabilty of the owner of a
controllng mterest m Franchisee, Franchisor has the right, but not the oblgation, to appomt a
manager for the Restaurant or Mobile Food Truck Unit. All funds from the operation of the
Restaurant or Mobile Food Truck Unt durmg the management by Franchisor’s appomted manager
will be kept m a separate account and all expenses of the Restaurant or Mobile Food Truck Unt,
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mcludng compensation, travel and lvng expenses and other costs for Franchisor’s appomted
manager, will be charged to this account. Franchisor also has the nght to charge a reasonable
management fee (n addtion to the Royalty and Brandng Fund Fees payable under this Agreement)
durmg the perod that Franchisor’s appomted manager manages the Restaurant or Mobile Food
Truck Unt

Operation of the Restaurant or Mobile Food Truck Untt durmg any such period will be on
Franchisee’s behalf, provided that Franchssor has only a duty to utilize s best efforts and will not
be hable to Franchisee or Franchisee’s owners for any debts, losses or obhgatons mcurred by the
Restaurant or Mobie Food Truck Untt or to any of Franchisee’s credtors for any products,
materals, supples or services the Restaurant or Mobile Food Truck Unt purchases durmg any
period t s managed by Franchisor’s appomted manager

147 Effect of Consent to Transfer Franchisor’s consent to a transfer of this Agreement and
the Restaurant or Mobile Food Truck Unt or any mterest m Franchisee does not constitute a
representation as to the fairness of the terms of any contract between Franchisee and the transferee,
a guarantee of the prospects of success of the Restaurant or Mobile Food Truck Untt or transferee or
a waiver of any clams Franchisor may have agamst Franchisee (or Franchisee’s owners) or of
Franchisor’s right to demand the transferee’s exact comphance with any of the terms or conditions
of this Agreement

148 Franchisor’s Right of First Refusal. If Franchisee or any of Franchisee’s owners at any
tme detefmme to sell, assign or transfer for consideration an mterest m this Agreement and the
Restaurant or Mobile Food Truck Untt or an ownership mterest m Franchisee, Franchisee or such
owneragrees to obtam a bona fide, executed written offer and earnest money deposit (n the amount
of five percent (5%) or more of the offermg price) from a responsible and fully disclosed offeror
(mcludmg bsts of the owners of record and all beneficial owners of any corporate or mited habilty
company offeror and all general and Imtted partners of any partnership offeror and, n the case of a
pubhcly-held corporation or Imted partnership, copies of the most current annual and quarterly
reports and Form 10K) and withm five days of recempt submtt to Franchssor a true and complete
copy of such offer, which mcludes details of the payment terms of the proposed sale and the sources
and terms of any financing for the proposed purchase price To be a vahd, bona fide offer, the
proposed purchase price must be denommated m a dollar amount. The offer must apply only to an
mterest m Franchisee or m this Agreement and the Restaurant or Mobile Food Truck Untt and may
not mclude an offer to purchase any of Franchisee’s or Franchisee’s owners’ other property or
rights However, if the offeror proposes to buy any other property or rights from Franchisee, or
Franchisee’s owners, under a separate, contemporaneous offer, such separate, contemporaneous
offer must be disclosed to Franchisor, and the price and terms of the purchase offered to Franchisee,
or Franchisee’s owners for the mterest m Franchisee or m this Agreement and the Restaurant or
Mobile Food Truck Untt must reflect the bona fide price offered and not reflect any value for any
other property or nghts

Franchisor has the nght, exercisable by writen notice delivered to Franchisee or Franchisee’s
seling owner(s) withm 30 days from the date of the delivery to Franchssor of both an exact copy of
such offer and all other mformation Franchisor requests, to purchase such mterest for the price and
on the terms and condions contamed mn such offer, provided that
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(a) Franchisor may substtute cash for any form of payment proposed m such offer (with
a discounted amount if an mterest rate will be charged on any deferred payments),

(b) Franchisor’s credt will be deemed equal to the credtt of any proposed purchaser,

(c) Franchisor will have not less than 30 days after giving notice of election to purchase
to prepare for closmg, and

(d) Franchisor s enttled to receve, and Franchisee and Franchisee’s owners agree to
make, all customary representations and warranties given by the seller of the assets of a busmess or
the captal stock of an mcorporated busmess, as applcable, mcludng, without Imtation to,
representations and warrantes as to

() ownership and condition of and title to stock or other forms of ownership
mterest and/or assets,
() kens and encumbrances relatmg to the stock or other ownershp mterest

and/or assets, and

(m) valdty of contracts and the habilties, contmgent or otherwise, of the
corporation whose stock s bemg purchased

If Franchisor exercises #s right of first refusal, Franchisee and Franchisee’s sellng owner(s) agree
that, for a period of 2 years commencmg on the date of the closmg, Franchisee and they will be
bound by the non-competiion covenant contamed m this Agreement. Franchisee and Franchisee’s
seling owner(s) further agree that Franchsee and they will, durmg this same tme period, abide by
the restrictions of this Agreement.

If Franchisor does not exercise its right of fist refusal, Franchisee or Franchisee’s owners may
complete the sale to such purchaser pursuant to and on the exact terms of such offer, subject to
Franchisor’s approval of the transfer, provided that, if the sale to such purchaser is not completed
withm 120 days after delivery of such offer to Franchisor or if there 15 a material change m the
terms of the sale (which Franchisee agrees promptly to communicate to Franchisor), Franchisor will
have an addmional right of first refusal durmg the 30 day period followmg ether the expration of
such 120 day period or notice to Franchisor of the matenal change(s) m the terms of the sale, etther
on the terms orgmally offered or the modified terms, at Franchisor’s option

15. TERMINATION OF AGREEMENT

151 By Franchisee Franchisee may not termmate this Agreement prior to the exprration of its
term except through legal process resultng from Franchisor’s matenal breach of this Agreement or
otherwise with Franchisor’s consent. In the event that Franchisee shall clam that Franchisor has
failed to meet any oblgation under this Agreement, Franchisee shall provide Franchisor with
writen notice of such clam, withm nmety (90) days of ts occurrence, specifically enumeratmg all
alleged deficiencies and providng Franchisor with an opportunty to cure, which shall m no event
be less than thty (30) days from the date of receipt of such notice by Franchisor from Franchisee
Failure to give such notice shall constitute a wawver of any such alleged default
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152 By Franchisor Upon Notice Franchisor may not termmate this Agreement prior to the
expration of 1ts term except for “good cause,” which shall mean the occurrence of any event of
default described m Sections 152 and 153 herem Franchsor has the right to termmate this
Agreement, effective mmediately upon delivery of writen notice of termmation to Franchisee, if

(a) Franchisee orany of Franchisee’s owners have made any material misrepresentation
or omission m connection with Franchisee’s purchase of the Franchise (ncludmg, but not hmtted
to, misstatements on any apphcation matenals or other smmilar documents),

(b)  Franchisee fails to begm operating the Restaurant or Mobile Food Truck Untt withm
12 months of the Agreement Date,

(c) Franchisee or Franchisee’s owners fail to successfully complete mitial or any other
trammg to Franchisor’s satisfaction,

(d) Franchisee abandons, closes or fails to actively operate the Restaurant or Mobile
Food Truck Unt for one or more consecutive busmess days, unless the Restaurant or Mobile Food
Truck Untt has been closed for a purpose Franchisor has approved or because of casualty or
government order,

(e) Franchisee surrenders or transfers control of the operation of the Restaurant or
Mobile Food Truck Untt without Franchisor’s prior written consent,

® Franchisee orany of Franchisee’s owners are or have been convicted of, or plead no
contest or guilty to a felony or any crime of moral turprtude,

(g) Franchsee or any of Franchisee’s owners engage m any dishonest or unethical
conduct which may adversely affect the reputation of the Restaurant or Mobile Food Truck Unt, or
another Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Unt, or the goodwil
associated with the Marks,

(h) Franchisee understates Gross Sales by three percent (3%) or more m any specific
reporting period,

) Franchisee or any of Franchisee’s owners make an unauthorized assignment of this
Agreement or of an ownership mterest m Franchisee or the Restaurant or Mobile Food Truck Unt,

) m the event of Franchisee’s death or disabilty or the death or disabilty of the owner
of a controllng mterest m Franchisee, this Agreement or such owner’s mterest m Franchisee 1s not
assigned as requred under this Agreement,

&) Franchisee loses the right to possession of the Site or the Truck,

)] Franchisee or any of Franchisee’s owners make any unauthorzed use or disclosure
of any Confidential Information or use, duplicate or disclose any portion of the Operational System
m violation of this Agreement,
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(m) Franchisee violates any health, safety or santation law, ordmance or regulation and
does not begmn to cure the noncomplance or violaton mmedately, or does not correct such
noncomplance or violation withm 24 hours, after written notice s delivered to Franchssee,

(n) Franchisee or any of Franchisee’s owners fail on three or more separate occasions
withm any period of 12 consecutive months or on five occasions durmg the term of this Agreement
to submit when due reports or other data, mformation or supporting records, to pay when due any
amounts due to Franchisor or otherwise to comply with this Agreement, whether or not such
failures to comply were corrected after written notice of such failure was delivered to Franchisee, or

(o) Franchisee makes an assignment for the benefit of credttors or becomes msolvent or
unable to pay its debts generally as they become due, Franchisee consents to the appomtment of a
receiver, trustee or hquidator of all or the substantial part of Franchisee’s property, the Restaurant,
Commussary or Truck s attached, seized, subjected to a wrtt or distress warrant or levied upon,
unless such attachment, serzure, writ, warrant or levy 15 vacated withm 30 days, or any order
appomtmg a receiver, trustee or hquidator of Franchisee or the Restaurant, Commissary or Truck 15
not vacated withm 30 days folbwmg the entry of such order

153 By Franchisor After Notice Franchsor may also termmate ths Agreement after
Franchisor notifies Franchisee of Franchisor’s mtention to do so because of the occurrence of any of
the followmg events and Franchisee’s failure to cure tt withm 30 days of notice

(a) Franchisee or a tramed manager s not present at the Restaurant or Truck durmng all
open hours,

b) failure to keep the Restaurant or Truck open during the requred hours,
(c) purchasmg or leasmg any product or service from an unapproved suppler,
(d) failure to participate m a Co-op, if required,

(e) failure to pay, when due, any federal or state income, service, sales or other taxes due
on the operations of the Restaurant or Mobile Food Truck Unt, unless Franchisee 8 m good fatth
contestmg Franchisee’s labilty for such taxes,

® failure to obtam and mamtam required permits,

(2) if Franchisee s a Busmess Entty, failure to mamtam active status in Franchisee’s
state of organization,

(h) failure to promptly pay any amounts due Franchisor or Franchisee’s supplers,
(1) failure to tmely make and submit requred reports,

)] failure to mamtam sufficient iquid funds to pay amounts to Franchisor via electronic
transfer,

(k)  Franchisee violates any other provision of this Agreement,
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] failure to mamtam any standards or procedures contamed m the Operational System,

(m) contmued violation of any law, ordmance, rule or regulation of a governmental
agency, or

(n) failure to obtam any approvals or consents requrred by this Agreement

16 RIGHTS AND OBLIGATIONS UPON TERMINATION

161 PaymentofAmounts Owed To Franchisor, Release

@) Franchisee shall pay Franchisor withm 15 days after the effective date of termmation
or expration of this Agreement, or on such later date that the amounts due to Franchsor are
determmed, such Royaltes, Brandng Fund Fees, amounts owed for purchases from Franchsor,
mterest due on any of the foregomg and all other amounts owed to Franchisor which are then
unpaid

(b) In addtion to the amounts described m Section 16 1(a) above, upon the termmation
| of ths Agreement, Franchssee shall pay Franchisor, withm 15 days after the effective date of
termmation, hquidated damages for each termmated Restaurant and/or Mobile Food Truck Unt
equal to the average monthly Royalties pawd for each such Restaurant and/or Mobile Food Truck
Untt by Franchisee durmg the 24 months of operation preceding the effective date of termmation
multipled by the lesser of 36 months or the number of months then remammg m the term of the
Agreement, provided however, that if, as of the effective date of termmation, the Restaurant and/or
Mobile Food Truck Untt has not opened for busmess or has not been in operation for at least 36
months, then hquidated damages payable hereunder shall be equal to $45,000 The parties hereto
acknowledge and agree that it would be mpracticable to determme precisely the damages
Franchisor would mcur from this Agreement’s termmation and the loss of cash flow from Royaltes
due to, among other things, the complications of determmmg what costs, if any, Franchisor might
have saved and how much the Royaltes would have grown over what would have been this
Agreement’s remammg term The parties hereto consider this quidated damages provision to be a
reasonable, good fath pre-estimmate of those damages This hquidated damages provsion only
covers Franchisor’s damages from the loss of cash flow from the Royaltes It does not cover
any other damages, mcludng damages to Franchssor’s reputation with the public and landlords
and damages arsmg from a violation of any provision of this Agreement other than Section 5 2
Franchisee and each of #s owners agree that the hquidated damages provision does not give
Franchisor an adequate remedy at law for any default under, or for the enforcement of, any
proviston of this Agreement other than Section 5 2

(c) If this Agreement 5 termmated pursuant to Sections 152 or 15 3, Franchisee will
sign a general release, m a form satisfactory to Franchsor, of any and all clams agamst Franchisor
and tts shareholders, officers, drectors, employees and agents

162 CeaseBeing Franchisee Ceasetobe a franchisee of Franchisor under this Agreement and
cease to operate the former franchised busmess under the Operational System Franchisee shall not
thereafter, directly or mdectly, represent to the publc that the former franchised busmess is or was
operated or m any way connected with Franchisor or with the Operational System or hold #self out
as a present or former franchisee of Franchisor at or with respect to the Stte or the Restaurant or
Truck
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163 Marks Upon the termmation or expration of this Agreement

(a) Cease to use m advertsmg, or m any manner whatsoever, any methods, procedures
or techniques associated with the Operational System m which Franchisor has a propreetary right,
title or mterest, cease to use the Marks and any other marks and mdicia of operation assocrated with
the Operational System and remove all trade dress, physical characterstics, color combmations and
other mdications of operation under the Operational System from the Stte and the Restaurant or
Truck Without Imitmg the generalty of the foregomg, Franchisee agrees that m the event of any
termmation or exprration of this Agreement (unless Franchisor plans to purchase the Restaurant or
Mobile Food Truck Untt), withn 30 days after, as applicable, the effective date of expmration of this
Agreement or the Notfficaton Date, Franchisee will remove all signage bearmg the Marks, and,
upon Franchisor’s request, deliver the facma for such signs and all marketmg materals and forms
bearmg the Marks to Franchissor, and will remove any tems which are characterstic of the
Operational System “trade dress” from the Stte and the Restaurant or Truck, and repamt the Stte and
the Restaurant or Truck m color schemes which are not confusmgly smilar to Franchisor’s
standardized and recognizable exterior colors Franchisee agrees that Franchisor or a designated
agentmay enter upon the premises of the Site atany time to make such changes at Franchisee’s sok
rsk and expense and without habilty for trespass Franchisee may not drectly or mdrectly at any
tme or m any manner (except with respect to other Gandolfo’s Deh Restaurants or Gandolfo’s
Mobile Food Truck Untts that Franchisee owns and operates) dentify tself or any busmess as a
current or former Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Uni, or as one of
Franchisor’s licensees or franchisees, use any Mark, any colorable mitation of a Mark or other
mdicia of 2 Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Untt m any manner or for
any purpose or utiize for any purpose any trade name, trade or service mark or other commercial
symbol that mdicates or suggests a connection or association with Franchisor,

(b) Franchisee agrees to take such action as may be requmed to cancel all ficttious or
assumed names or equivalent registrations relatng to Franchisee’s use of any Mark,

(c) if Franchisor does not have or does notexercise an option to purchase the Restaurant
or Mobile Food Truck Unt, Franchisee agrees that, after, as applcable, the effective date of
expration of this Agreement or the Notification Date, Franchisee will notify the telephone company
and all telephone directory publshers of the termmation or expration of Franchisee’s right to use
any telephone, telecopy or other numbers and any regular, classified or other telephone drectory
Istmgs associated with any Mark, authorize the transfer of such numbers and drectory hstmgs to
Franchisor or at its drection and/or mstruct the telephone company to forward all calls made to
Franchisee’s telephone numbers to numbers Franchisor specifies, and

(d)  Franchsee agrees to furnsh Franchsor, withm 30 days afier, as applicable, the
effective date of expration of this Agreement or the Notification Date, with evidence satsfactory to
Franchisor of Franchisee’s complance with the foregomg obligations

164 Confidential Information Franchisee agrees that, upon termmation or expiration of this
Agreement, Franchisee will mmediately cease to use any of the Confidential Information m any
busmess or otherwise and return to Franchisor all copies of the Operational System and any other
confidential materals that Franchisor has loaned or provided to Franchisee
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16.5 Cancellations and Assignments  Franchisee agrees that, upon termmation or expration of
this Agreement, Franchisee will mmedmtely cancel or assign to Franchisor (or any approved
transferee, as applicable) all night, ttle and mterest m any mternet and web site home pages, social
media stte registrations or web pages, onlme marketmg campaigns, domam name bstmgs, and
registrations that contam the Marks, or any of them, m whole or m part, and notify Facebook,
Twitter, Groupon, Network Solutions, InterNIC, or other applicable domam name registrars, social
medn sttes, onlne advertismg agencies, and all lstng agencies, upon the termmation or expration
hereof, of the termmation of Franchisee’s nght to use any domam name, web page and other
Internet device associated with Franchisor or any Gandolfo’s Deli Restaurant or Gandolfo’s Mobile
Food Truck Unt, and authorize and mstruct ther cancellation or transfer to Franchisor, as drected
by Franchisor Franchisee i not entitled to any compensation from Franchisor if Franchisor
exercises s rights or options pursuant to this Section

166 Competitive Restrictions Upon Franchisor’s termmation of this Agreement m accordance
with ts terms and condtions, or upon expration of this Agreement (if Franchisor offers, but
Franchisee elects not to acqurre, a successor franchise), Franchisee and Franchisee’s owners and
guarantors agree that, for a period of two years commencmg on the effective date of termmation or
expration or the date on which a person restricted by this Section begms to comply with this
Section, whichever s later, nether Franchsee nor any of Franchisee’s owners or guarantors will
have any drect or mdrect mterest (e g, through a spouse or child) as a disclosed or beneficial
owner, mvestor, pariner, diector, officer, employee, consultant, representative or agent or m any
other capacity m any Compettive Busmess operatmg at the Site or withm the Trade Area

If any person restricted by this Section refuses voluntarily to comply with the foregomg obhgations,
the two-year period will commence with the entry of an order of an arbitrator, or court iIf necessary,
enforcmg this provision Franchsee and Franchisee’s owners expressly acknowledge that
Franchisee possesses skills and abilties of a general nature and has other opportuntes for
explotmng such skills Consequently, enforcement of the covenants made m this Section will not
deprive Franchisee of Franchisee’s personal goodwil or abilty to earn a living

167 Franchisor’s Right to Purchase

(@) Exercise of Option  Upon Franchsor’s termmation of this Agreement m
accordance wtth s terms and condtions, Franchsor has the option, exercisable by giving written
notice to Franchisee within 60 days from the date of such termmation, to purchase the Restaurant or
Mobile Food Truck Unt from Franchisee, mchiding the leasehold rights to the Stte (The date on
which Franchisor notifies Franchisee whether or not Franchisor 1s exercising its option 1s referred to
m this Agreement as the “Notification Date”) Franchisor has the unrestricted nght to assign this
option to purchase the Restaurant or Mobile Food Truck Unit. Franchisor will be entitled to all
customary warrantes and representations m connection with Franchisor’s asset purchase, mclidmg,
without mration to, representations and warranties as to ownership and condtion of and ttle to
assets, lens and encumbrances on assets, valdty of contracts and agreements, and labilties
affectng the assets, contmgent or otherwise

(b) Leasehold Rights Franchisee agrees that at Franchisor’s election

(D to assign Franchisee’s leasehold mterest m the Stte to Franchisor, or
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(1) to allow Franchisor or s designee to enter mto a sublease for the remamder
of the lease term on the same terms (ncludng renewal options) as the prime lease

(c) Purchase Price  The purchase price for the Restaurant or Mobile Food Truck Unit
will be s far market value, determmed m a manner consistent with reasonable depreciation of the
Restaurant’s or Mobike Food Truck Unt’s equipment, signs, mventory, materals and supples,
provided that the Restaurant or Mobile Food Truck Untt will be valued as an mdependent busmess
and tts value will not mclude any value for

(i) the Franchise or any rights granted by this Agreement,
(1) the Marks, or

(1) participation m the network of Gandolfo’s Deh Restaurants and Gandolfo’s
Mobile Food Truck Untts

The Restaurant’s or Mobile Food Truck Unn’s far market value will mclide the goodwill
Franchisee developed m the market of the Restaurant or Mobile Food Truck Unt that exists
mdependent of the goodwill of the Marks and the System The length of the remammg term of the
lease for the Ste will also be considered m determmmg the Restaurant’s or Mobile Food Truck
Untt’s far market value

Franchisor may exclude from the assets purchased.cash or its equivalent and any equipment, signs,
mventory, materials and supphes that are not reasonably necessary (m function or qualty) to the
Restaurant’s or Mobile Food Truck Untt’s operation or that Franchsor has not approved as meetmg
standards for Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Unis, and the
purchase price will reflect such exclusions

(d) Appraisal. If Franchisor and Franchisee are unable to agree on the Restaurant’s or
Mobile Food Truck Unit’s far market value, #s far market value wil be determmed by 3
mdependent appraisers who collectively will conduct 1 apprasal Franchisor will appomt one
apprasser, Franchisee will appomt one appraiser and the two party-appomted apprasers will appomt
the thrd appraiser Franchsee and Franchisor agree to select ther respective apprasers withm 15
days after Franchisor notifies Franchisee that Franchisor s exercismg its option to purchase the
Restaurant or Mobile Food Truck Unt, and the two appraisers so chosen are obligated to appomt
the third apprasser withm 15 days after the date on which the last of the two party-appomted
apprassers was appomted Franchsee and Franchsor will bear the cost of Franchisor’s own
appraisers and share equally the fees and expenses of the thrrd appraser chosen by the two party-
appomted appraisers The appraisers are oblgated to complete ther appraisal withm 30 days after
the thrrd appraiser’s appomtment.

The purchase price will be pad at the closing of the purchase, which will take place not later than
90 days after determmation of the purchase price Franchisor has the right to set off agamst the
purchase price, and thereby reduce the purchase price by, any and all amounts Franchisee and
Franchisee’s owners owe to Franchisor or any amounts of rent Franchisee owes the landlord of the
Stte, or supples or Franchisee’s credtors that Franchisor pays on Franchisee’s behalf m order to
obtam lawful possession of the Site, any of Franchisee’s assets or to cover amounts Franchisee
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owes supplers that Franchisor does busmess with At the closmg, Franchisee agrees to deliver
mstruments transferrmg to Franchisor

() good and merchantable title to the assets purchased, free and clear of all lens
and encumbrances (other than hens and securtty mterests acceptable to Franchisor), with all sales
and other transfer taxes paid by Franchisee, and

(n) all hcenses and permtts of the Restaurant or Mobile Food Truck Untt which
may be assigned or transferred, and

() the leasehold mterest and mprovements m the Site

If Franchisee cannot deliver clear title to all of the purchased assets, or if there are other unresolved
ssues, the closmg of the sale will be accomplshed through anescrow Franchisee and Franchisee’s
owners further agree to execute general releases, m form satisfactory to Franchisor, of any and all
clams agamst Franchisor and s shareholders, officers, drectors, employees, agents, successors
and assigns

16.8 Continung Obhgations All of Franchisor’s and Franchisee’s (and Franchisee’s owners’
and affilates’) obligations which expressly or by ther nature survive the expration or termmation
of this Agreement will contmue m full force and effect subsequent to and notwthstandmng s
exprration or termmation and untl they are satisfied m full or by ther nature expre Examples of
contmumg oblgations mclude but are not Imited to mdemnification, payment, de-identification,
non-disparagement, non-competition and dispute resolution provisions

17 RELATIONSHIP OF THE PARTIES/INDEMNIFICATION

171 lndependent Contractors

create _any employment, jomt employmen;, jomt_venture, partnership or agency relationship
between Franchisor and Franchisee, and netther Franchisor nor Franchisee shall have the power to
obhgate the other m any manner whatsoever The relationship created hereby 1s not and shall not be
deemed to be a fiduciary relationship The parties acknowledge and agree that Franchisee shall at
all time's be the sole and exclusive employer of any employees of Franchisee and shallmamtam sole
and exclusive responsibity for all aspects of the employment relationshpp with ts employees,
mcluding without Iimetation, maintammg msurance m accordance with applcable law, settng wage
rates, payment of all compensation to Franchisee’s employees (includmg all withholdmgs), day to
day supervision _and dwection of, and control over, Franchsee’s employees, development,
mplementation, and enforcement of all personnel polcies, assignment and drection of work
activty, disciplne, hrmng, transfer, termmation, mvestigation, and schedulmg and all other
employment related decisions as to the Franchisee’s employees The parties further acknowledge
and agree that Franchisor (i) has no authority and will not participate n any of the foregomg with
respect to Franchisee’s employees, (i) 1s not responsible for the payment of wages to Franchisee’s
employees, (n) will not provide any employment benefits, mcludng wihout lmtation group
msurance, workers' compensation, or retirement benefits, to Franchisee’s employees, and (iv) will
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not supply tools or equipment to Franchisee’s employees Franchisee represents and warrants that
Franchisor will not be responsible for, nor have direct control over, the Franchisee’s employees,
who at all times are and shall remam employees of Franchisee Franchisee further represents and
warrants that it shall be the employer m all respects of the relationship with 1ts employees, and
specifically disclams any jomt employment relationship with Franchisor Franchisee agrees to
conspicuously dentify tself m all dealmgs with customers, supplers, pubhc officials, Restaurant or
Mobile Food Truck Untt personneland others as the owner of the Restaurant or Mobile Food Truck
Untt under a franchise Franchisor has granted and to place such notices of mdependent ownership
on such forms, busmess cards, stationery and advertismg and other materials as Franchisor may
requre from tme to tme

172 No Liability for Acts of Other Party Franchisee shall not employ any of the Marks m
signmg any contract or applymg for any lhcense or permit, or m a manner that may result n
Franchisor’s or ts affilate’s habilty for any of Franchisee’s mdebtedness or oblgations, and
Franchisee shall not use the Marks m any way Franchisor has not expressly authorized Netther
Franchisor nor Franchisee will make any express or mpled agreements, warrantes, guarantees or
representations or mcur any debt m the name or on behalf of the other, represent that ther
respective relationshpp s other than franchisor and franchisee or be oblgated by or have any
labilty under any agreements or representatons made by the other that are not expressly
authorized m writmg Franchisor will not be obhgated for any damages to any person or property
drectly or mdrectly ansmg out of the Restaurant’s or Mobile Food Truck Unit’s operation or the
busmess Franchisee conducts pursuant to this Agreement

173 Taxes Franchisor will have no habilty for any sales, use, alcohol surcharge, service,
occupation, excise, gross recepts, ncome, payroll, property or other taxes, whether levied upon
Franchisee or the Restaurant or Mobile Food Truck Unt, m connection with the busmess
Franchisee conducts (except any taxes Franchisor 1s requred by law to collect from Franchisee with
respect to purchases from Franchisor) Payment of all such taxes s Franchisee’s responsibility

174 Indemnification, Franchisee agrees to mdemnify, defend and hold harmless Franchisor, ts
affilates and s respective shareholders, drectors, officers, employees, agents, successors and
assignees (the “Inde mmfied Parties”) agamst and to reimburse anyone or more of the Indemmified
Parties for all clams, obligations and damages described m this Section, any and all taxes described
m this Agreement and any and all clams and babilties drectly or mdrectly arnsing out of the
Restaurant’s or Mobile Food Truck Untt’s operation (even ff Franchisor’s neghgence s alleged) or
Franchisee’s breach of this Agreement. For purposes of this mdemnification, “claims” mchudes all
oblgations, damages (actual, consequential or otherwise) and costs reasonably mcurred m the
defense of any clam agamst any of the Indemnified Parties, mcludmg, without hmitation to,
reasonable accountants’, arbitrators’, attorneys’ and expert winess(es) fees, costs of mvestigation
and proof of facts, court costs, other expenses of ltigation, arbiration or alternative dispute
resolution and travel and iving expenses Franchisor has the right to defend any such clam agamst
Franchsor This mdemntty will contmue m full force and effect subsequent to and notwithstanding
the expration or termmation of this Agreement Under no crcumstances will Franchisor or any
other Indemnified Party be required to seek recovery from any msurer or other thrrd party, or
otherwise to mifigate Franchisor’s, ther or Franchisee’s losses and expenses, m order to mamtam
and recover fully a clam agamst Franchsee Franchisee agrees that a failure to pursue such
recovery or mitigate a loss wil m no way reduce or alter the amounts Franchisor or another
Indemnified Party may recover from Franchisee
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18 ENFORCEMENT, CONSTRUCTION, WAIVER

181 Enforcement, Jurisdiction Notwtthstandmg any other provisions herem, Franchisor or its
designee shall be entiled to obtam, without bond, declarations, temporary and permanent
mjunctions, and orders of specific performance, m order to enforce the provisions of this Agreement
relatmg to Franchisee’s use of the Marks, the oblgations of Franchisee upon termmation or
expraton of this Agreement, and assignment of the Franchse and ownershp mterests m
Franchisee or to prohibit any act or omssion by Franchisee or its employees that consttutes a
violation of any applcable law or regulation, that s dishonest or misleadmng to prospective or
current customers of busmesses operated under the System, that consttutes a danger to other
franchisees, employees, customers or the public, or that may mpar the goodwill associated with the
Marks FRANCHISEE AND FRANCHISOR CONSENT AND IRREVOCABLY SUBMIT TO
THE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION LOCATED IN GWINNETT COUNTY, GEORGIA, 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

182 Severability, Substitution of Vahd Provisions Except as otherwse stated m ths
Agreement, each term of this Agreement, and any portion of any term, are severable The
remamder of this Agreement will contmue m full force and effect. To the extent that any provision
restrictmg Franchisee’s competitive activiies 1s deemed unenforceable, Franchisee and Franchisor
agree that such provisions will be enforced to the fullest extent permsissible under governing law

This Agreement will be deemed automatically modified to comply with such governmg law 1f any
apphcable law requres (a) a greater prior notice of the termmation of or refusal to renew this
Agreement, or (b) the takmg of some other action not described m this Agreement, or (¢) if any
System Standard s mvald or unenforceable Franchisor may moddy such mvald or unenforceable
provision to the extent requmed to be vald and enforceable In such event, Franchisee will be
bound by the modified provisions

183 Warwvers Franchsor will not be deemed to have waived tts right to demand exact
complance with any of the terms of this Agreement, even if at any tme (a) Franchisor does not
exercise a right or power available to Franchisor under this Agreement, or (b) Franchisor does not
msist on Franchisee’s strict comphance with the terms of this Agreement, or (¢) if there develops a
custom or practice which 15 at varance with the terms of this Agreement, or (d) f Franchisor
accepts payments which are otherwise due to Franchisor under this Agreement Smilarly,
Franchisor’s waiver of any particular breach or senes of breaches under this Agreement or of any
smilar term m any other agreement between Franchisee and Franchisor, or between Franchisor and
any other franchisee, wil not affect Franchisor’s rights with respect to any later breach by
Franchisee or anyone eke

184 Lmmitation of Liabihity Nerther of the parties will be lable for loss or damage or deemed
to be m breach of this Agreement if fathuire to perform obligations results from
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() complance with any law, rulng, order, regulation, requrement or mstruction of any
federal, state or municipal government or any department or agency thereof,

(b) acts of God,
(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

185 Approval and Consents. Whenever this Agreement requres Franchisor’s advance
approval, agreement or consent, Franchisee agrees to make a timely written request for t.
Franchisor’s approval or consent will not be vahd unless & s m wrtmg Except where expressly
stated otherwise m this Agreement, Franchisor has the absolute right to refuse any request by
Franchisee or to wihhold Franchisor’s approval of any action or omussion by Franchsee If
Franchisor provides to Franchisee any waiver, approval consent, or suggestion, or if Franchisor
neglects or delays its response or denies any request for any of those, Franchisor will not be deemed
to have made any warranties or guarantees which Franchisee may rely on, and will not assume any
lability or obligation to Franchsee

186 Cumulative Remedies The rights and remedies provided m this Agreementare cumulative
and nether Franchisee nor Franchisor will be prohibted from exercismg any other right or remedy
provided under this Agreement or permited by law or equity

187 Bmding Effect. Exceptas expressly provided m this Agreement, this Agreement s bmding
on and will mure to the benefit of the parties’ successors and assigns

188 Entire Agreement. This Agreement, mcludmg the mtroduction, addenda and exhibts to tt,
constitutes the entre agreement between Franchisee and Franchisor and fully replaces all prior
agreements, representations, and understandings between Franchisee and Franchsor, whether oral
or written, concermnmg the subject matter of this Agreement Notwithstandng the foregomg,
nothmg m this Agreement 5 mtended to disclamm the representations Franchsor made m the
Franchise Disclosure Document that Franchisor furnshed to Franchisee Except as expressly
provided otherwise m this Agreement, this Agreement may be modified only by written agreement
signed by both Franchisee and Franchisor

189 No Liability to Others, No Other Beneficiaries Franchisor will not, because of this
Agreement or by virtue of any approvalk, advice or services provided to Franchisee, be liable to any
person or legal entty who 1s not a party to this Agreement. Except as specifically described m this
Agreement, no other party has any rnghts because of this Agreement

1810 Construction The headmngs of the sections are for convenience only If two or more
persons are at any tme franchisees hereunder, whether or not as partners or jomt venturers, ther
obhgations and habiltes to Franchisor are jomt and several This Agreement may be signed m
multiple copies, each of which will be an orgnal “A or B” means “A” or “B” or both

1811 Certain Definitions The term “family member” refers to parents, spouses, offspring and
siblngs, and the parents and siblngs of spouses The term “affihate” means any Busmess Entity
drrectly or mdrectly owned or controlled by a person, under common control with a person or
controlled by a person The terms “franchisee, Franchisee and Franchisee’s” are applicable to
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one or more persons, a Busmess Enttty, as the case may be The smgular use of any pronoun alko
mcludes the plural and the masculine and neuter usages mchide the other and the femmme The
term “person” mclides mdividuals or Busmess Entities

The term “Section” refers to a section or subsection of ths Agreement. The word “control” means
the power to drrect or cause the drection of management and policies The word “owne r” means
any person holdng a drect or mdirect, legal or beneficial ownership mterest or votmg nghts m
another person (or a transferee of this Agreement or an mterest m Franchisee), mcludmg any person
who has a drect or mdrect mterest m Franchisee or this Agreement and any person who has any
other legal or equitable mterest, or the power to vest m hmself any legal or equitable mterest, m the
revenue, profits, rights or assets

1812 Tummg 1s of the Essence It will be a material breach of this Agreement to fail to perform
any obhgation withmn the time requred or permitted by this Agreement. In computng time periods
from one date to a later date, the words “from” and “commencing on” (and the like) mean “from
and mcluding”, and the words “to,” “until” and “ending on” (and the like) mean “to but
excluding ” The tme of day refers to the time m Lawrenceville, Georgia (Eastern Standard Tmme)

19 GOVERNING LAW AND DISPUTE RESOLUTION

191 Governing Law EXCEPT TO THE EXTENT THIS AGREEMENT OR ANY
PARTICULAR DISPUTE IS GOVERNED BY THE US TRADEMARK ACT OF 1946
(LANHAM ACT, 15 USC §1051 AND THE SECTIONS FOLLOWING IT) OR OTHER
FEDERAL LAW, THIS AGREEMENT AND THE FRANCHISE ARE GOVERNED BY THE
LAW OF THE STATE OF GEORGIA, EXCLUDING ANY LAW REGULATING THE SALE OF
FRANCHISES OR GOVERNING THE RELATIONSHIP BETWEEN A FRANCHISOR AND
FRANCHISEE, UNLESS THE JURISDICTIONAL REQUIREMENTS OF SUCH LAWS ARE
MET INDEPENDENTLY WITHOUT REFERENCE TO THIS SECTION ALL MATTERS
RELATINGTO ARBITRATION ARE GOVERNED BY THE FEDERAL ARBITRATION ACT
REFERENCES TO ANY LAW OR REGULATION ALSO REFER TO ANY SUCCESSOR
LAWS OR REGULATIONS AND ANY IMPLEMENTING REGULATIONS FOR ANY
STATUTE, AS IN EFFECT AT THE RELEVANT TIME REFERENCES TO A
GOVERNMENTAL AGENCY ALSO REFER TO ANY SUCCESSOR REGULATORY BODY
THAT SUCCEEDS TO THE FUNCTION OF SUCH AGENCY

192 Mediation Durmg the term of this Agreement, certam disputes may arise between
Franchisee and Franchisor that may be resolvable through voluntary mediation To faciltate such
resolution, Franchisee and Franchisor agree that each party must, before commencmg any
arbitration proceedmg, submit the dispute for mediation to one certified medator chosen by
Franchisor The mediaton will be held at a mutvally agreeable location (if Franchisee and
Franchisor cannot agree on a location, the mediaton wil be conducted at Franchisor’s
headquarters) The medator will conduct mediation m accordance with general medmation rules
Franchisee and Franchsor agree that any statements made by etther Franchisee or Franchisor m any
such mediaton proceedmg will not be admissible m any subsequent arbfration or other legal
proceedng Each party will bear ts own costs and expenses of conductng the mediation and share
equally the costs of any third parties who are requred to partcipate Nevertheless, each of
Franchisee and Franchisor has the right m a proper case to obtam temporary restrammg orders and
temporary or prelmmary munctive relef from a court of competent jursdicion However, the
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parties must mmedmately and contemporaneously submt the dispute for non-bmdmg medmtion If
any dispute between the parties cannot be resolved through medmtion withn 60 days followmg the
appomtment of a meduator, the parties must submit the dispute to arbiration subject to the followmng
terms and condtions

193 Agreement to Arbitrate Except for clams related to or based on the Marks or lease
optons or provisions (which at Franchisor’s sole option may be submited to any court of
competent ursdiction) and except as otherwise expressly provided by Section 181 of this
Agreement, any ltigation, clam, dspute, sut, action, controversy, proceedmg or otherwise
(“Dispute™) between or mvolving Franchisee and Franchisor (and/or mvolving Franchisee and/or
any clam agamst or mvolving any of Franchisor’s or its affiiates’ shareholders, drectors, partners,
officers, employees, agents, attomeys, accountants, affilates, guarantors or otherwise), which dre
not resolved withn 45 days of notice from etther Franchisee or Franchisor to the other, will be
submitted to arbiraton Al matters relatmg to arbtration will be governed by the federal
arbrration act (9 USC § 1 et seq) and not by any state arbiration law The parties to any
arbitration will execute an appropriate confidentialty agreement, excepting only such dsclosures
and filngs as are requred by law

194 Lmmtations of Claims Any and all clams arsmg out of this Agreement or the relationship
among Franchisee and Franchisor must be made by written notice to the other party withm | year
from the occurrence of the facts giving rise to such clam (regardless of when it becomes known),
except for clams ansmg from (a) under-reportmg of gross sales, (b) under-payment of amounts
owed to Franchisor or tts affiliates, (c) clams for mdemnification, and/or (d) unauthonzed use of
the Marks However, this provision does not mtt the right to termmate this Agreement m any way

195 Place and Procedure of Arbitration  The arbitration proceedmngs will be conducted m
Atlanta, Georgla Any dispute and any arbtration will be conducted and resolved on an mdividual
basis only and not a class-wide, multiple plamtiff or smilar basis Any such arbitration proceedmg
will not be consoldated with any other arbtration proceeding mvolving any other person, except
for dsputes mvolving affiiates of the parties to such arbiraton The parties agree that, m
connection with any such arbitration proceedmng, each must submt or file any clam which would
constitute a compulsory counterclam (as defined by rule 13 of the federal rules of civil procedure)
withm the same proceeding as the dispute to which tt relates Any such dispute which s not
submitted or filed m such proceedmng will be barred

196 Awards and Decisions of Arbitration One arbitrator will hear the proceedmgs The
arbitrator will have the nght to award any relef which he deems proper m the crcumstances,
mcludng, for example, money damages (with mterest on unpaid amounts from ther due date(s)),
specific performance, temporary and/or permanent mjunctive relef, and rembursement of
attoneys’ fees and related costs to the prevailng party The arbitrator will not have the authority to
award exemplary or puntive damages except as otherwise permitted by this agreement, nor the
right to declare any mark generic or otherwise mvald Franchsee and Franchisor agree to be bound
by the provisions of any mtations or the time on which clams must be brought under apphcable
law or under this agreement, whichever expres earhler The award and decision of the arbitrator
will be conclusive and bmdmg and judgment on the award may be entered m any court of
competent unsdiction The parties acknowledge and agree that any arbtration award may be
enforced agamst erther or both of them m a court of competent jurisdiction and each wawes any
night to contest the valdty or enforceabilty of such award Wihout mitmg the foregomg, the
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parties will be enttled m any such arbitration proceedmng to the entry of an order by a court of
competent jurisdiction pursuant to an opmion of the arbitrator for specific performance of any of the
requirements of this agreement. Judgment upon an arbiration award may be entered m any court
having urisdiction and will be bnding, final and non-appealable

197 Waiwverof Pumitive Damages Except for Franchisee’s obligations to mdemnify Franchisor
and clams for unauthonzed use of the Marks or Confidential Information, Franchsee and
Franchisor each warve to the full extent permitted by law any right to, or clam for, any puntwe or
exemplary damages agamst the other Franchssee and Franchisor also agree that, m the event of a
dispute between Franchisee and Franchisor, the party makmg a clam will be imtted to equitable
relef and recovery of any actual damages t sustams

198 Warver of Jury Trial Each party wrevocably wawves any night to trial by jury m any
action, proceedmg or counterclam, whether at law or m equtty, brought by etther party to the fullest

extent permitted by applicable law

199 Costs and Attorneys’ Fees If a clam for amounts owed l‘)y Franchisee to Franchsor or
any of its affilates 15 asserted m any legal or arbiration proceeding or if ether Franchisee or
Franchisor 15 requred to enforce this Agreement m a judicial or arbtration proceeding, the party
prevailng m such proceedmg will be enttled to remmbursement of tts costs and expenses, mcluding
reasonable accountng and attorneys fees  Attormneys fees will mclude, without Imtaton,
reasonable legal fees charged by attorneys, paralegal fees, and costs and disbursements, whether
mcurred prior to, or m preparation for, or contemplation of, the filmg of written demand or clam,
action, hearmg, or proceedmg to enforce the obhgations of the parties under this Agreement

1910 Third Parties The arbitration provisions of this Agreement are mtended to benefit and
bmnd certam thrrd party non-signatores, mcludmg lessors and all of Franchisee’s and Franchisor’s
prmcipal owners and affilates

1911 Survival This Section 19 contmues m full force and effect subsequent to and
notwithstandmg the expwration or termmation of this Agreement for any reason

20 NOTICES AND PAYMENTS

Al wriiten notices and reports permttted or requred under this Agreement or by the Operational
System will be deemed delivered (a) at the time delivered by hand, (b) 1 busmess day after
transmission by facsmile, telecopy or other electronic system, (c) 2 busmess days after bemng
placed m the hands of a commercml arbome courier service for next busmess day delvery, or (d) 3
busmess days after placement m the Untted States mail by registered or certified mail, return recerpt
requested, postage prepaid All such notices must be addressed to the parties as follows

If to Franchisor GANDOLFO’SDELIBOYS, LLC
1475 Buford Drive, #403-116
Lawrenceville, GA 30043

If to Franchisee
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Attention

Etther Franchisee or Franchisor may change the address for delivery of all notices and reports and
any such notice will be effective withm 10 busmess days of any change m address Any requred
payment or report not actually receved by Franchssor during regular busmess hours on the date due
(or postmarked by postal authortties at least 2 days prior to such date, or m which the recept from
the commercial courer service 15 not dated prior to 2 days prior to such date) will be deemed
delmnquent

21 FRANCHISEE ACKNOWLEDGMENTS AND REPRESENTATIONS

211 General Franchsee acknowledges and agrees that

(a)  Franchisee has read this Agreement and the accompanymg Gandolfo’s Franchise
Disclosure Document previously delivered to Franchisee (“FDD?”) Franchisee acknowledges that
Franchsor or its agent has provided Franchisee with a FDD not later than the earher of the first
personal meetmg held to discuss the sale of a franchise, ten busmness days before the execution of
this Agreement, or ten busmess days before any payment of any consideration Franchisee further
acknowledges that Franchisor has provided Franchsee with a copy of this Agreement and all
related documents, fully completed, at least five busmess days prior to Franchisee’s execution
hereof,

(b) Franchisee understands and accepts the terms, conditions and covenants contamed m
this Agreementand the FDD as bemg reasonably necessary to mamtam Franchisor’s high standards
of qualty and service and the uniformity of those standards at each Gandolfo’s Deh Restaurant
(mcludmg the Restaurant) or Gandolfo’s Mobile Food Truck Units (mcludng the Mobile Food
Truck Unt) and to protect and preserve the goodwill of the Marks,

(c) Franchisee has conducted an mdependent mvestigation of the busmess venture
contemplated by this Agreement and recognizes that, like any other busmess, the nature of the
busmess conducted by a Gandolfo’s Del Restaurant or Gandolfo’s Mobie Food Truck Untt may
evolve and change over time,

(d) an mvestment m a2 Gandolfo’s Dell Restaurant or Gandolfo’s Mobile Food Truck
Untt mvolves busmess rsks,

()  Franchisee’s busmess abilities and efforts are vital to the success of the venture,

® any mformation Franchisee acqures from other Gandolfo’s Del Restaurant
franchisees or Gandolfo’s Mobile Food Truck Unt franchisees relatng to therr sales, profits or cash
flows does not consttute mformation obtamed from Franchisor, nor does Franchisor make any
representation as to the accuracy of any such mformation,

(® m all of ther dealngs with Franchisee, Franchisor’s officers, drectors, employees
and agents act only m a representative, and not m an mdwvidual, capacty All busmess dealmgs
between Franchisee and such persons as a result of this Agreement are solely between Franchisee
and Franchisor Franchisee has no knowledge of any representations by Franchisor or tts officers,
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drectors, shareholders, employees, agents or servants, about the busmess contemplated by this
Agreement that are contrary to the terms of this Agreement or the documents mcorporated herem,

(h)  Franchisee 15 aware of the fact that other present or future franchisees of Franchisor
may operate under different forms of agreement(s), and consequently that Franchisor’s obligations
and nghts with respect to s various developers and franchisees may differ materally m certan
crcumstances,

(D Franchisor has advised Franchisee to have this Agreementreviewed and explamed to
Franchisee by an attomey Franchisee acknowledges that it has had ample opportuntty to consult
with s own attorneys, accountants and other advisors and that the attorneys for Franchisor have not
advised or represented Franchisee with respect to ths Agreement or the relatonship thereby
created

212 Representattons Franchisee represents to Franchisor, as an mducement to entry mto this
Agreement, that all statements Franchisee has made and all materals Franchisee has submitted to
Franchisorm connection with Franchisee’s purchase ofthe Franchise are accurate and complete and
that Franchisee has made no misrepresentations or material omssions m obtammg the Franchise
Franchisee represents to Franchisor that Franchisee, together with ts advisers, has sufficient
knowledge and expernence m financml and busmess matters to make an mformed mvestment
decsion with respectto the Franchse Franchisor has approved Franchisee’s request to purchase a
franchise m rehance on all of Franchisee’s representations

213 No_Warranties Franchisor expressly disclams the makmg of, and Franchisee
acknowledges that Franchisee has not recewved or reled upon, any warranty or guaranty, express or
mphed, as to the revenues, sales, profits or success of the busmess venture contemplated by this
Agreement or the extent to which Franchsor will contmue to develop and expand the network of
Gandolfo’s Dell Restaurants and/or Gandolfo’s Mobile Food Truck Unis Franchisee
acknowledges and understands the followmg

(a) any statement regardmg the potental or probable revenues, sales or profits of the
busmess venture are made solely m the FDD delivered to Franchisee prior to signng this
Agreement,

(b) any statement regardmg the potental or probable revenues, sales or profits of the
busmess venture or statistical mformation regardmng any existmg Gandolfo’s Deh Restaurant or
Gandolfo’s Mobile Food Truck Untt owned by Franchsor or tts affilates or that s not contamed m
the FDD 1 unauthorzed, unwarranted and unreliable and should be reported to Franchsor
mmedately, and

{©) Franchisee has not receved or relied on any representations about Franchisor or its
franchismg program or policies made by Franchssor, its officers, drectors, employees or agents that
are contrary to the statements made m the FDD or to the terms of this Agreement If there are any
exceptions to any of the foregomg, Franchsee must (1) mmediately notify Franchisor’s chef
executive officer, and (i) note such exceptions by attachmng a statement of exceptions to this
Agreement prior to signing tt
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214 Busmess Organization If Franchsee 15 at any time a busmess organization (such as a
corporation, Imted labilty company or partnershp) (“Busmess Entity”), Franchisee agrees and
represents that

(a)  Franchisee has the authortty to execute, deliver and perform Franchisee’s obhgations
under this Agreement and 5 duly organized or formed and valdly existmg m good standmg under
the laws of the state of Franchisee’s mcorporation or formation,

(b) Franchisee’s organizational or governing documents will rectte that the ssuance and
transfer of any ownership mterests m Franchisee are restricted by the terms of this Agreement and
all certificates and other documents representng ownership mterests m Franchisee will bear a
legend referrmg to the restrictions of this Agreement,

{©) the Prmcipal Owner’s Statement will completely and accurately describe all of
Franchisee’s owners and ther mterests m Franchisee A copy of Franchisor’s current form of
Prmcipal Owner’s Statement is attached to the FDD,

(d)  Franchisee and Franchisee’s owners agree to revise the Prmcipal Owner’s Statement
as may be necessary to reflect any ownership changes and to furnish such other mformation about
Franchisee’s organization or formation as Franchisor may request (no ownership changes may be
made without Franchisor’s approval),

(e) each of Franchisee’s owners durmg the term of this Agreement will sign and deliver
to Franchsor #s standard form of Principal Owner’s Guaranty undertakmg to be bound jomtly and
severally by all provisions of this Agreement and any other agreements between Franchisee and
Franchisor A copy of Franchisor’s current form of Prmmcipal Owner’s Guaranty 1s attached to the
FDD, and

® at Franchsor’s request, Franchisee will furnsh true and correct copes of all
documents and contracts governmg the rights, obligations and powers of Franchisee’s owners and
agents (such as articles of mcorporation or organzation and partnership, operating or shareholder
agreements)

[SIGNATURES ON FOLLOWING PAGE]
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Intending to be bound, Franchisee and Franchisor sign and delver this Agreement as of the

Agreement Date

“FRANCHISOR” “FRANCHISEE”
GANDOLFO’S DELIBOYS,LLC Busmess Enty Name

Signature Print Full Name

Prmt Full Name Date

Title

Date Signature

2673555429143544 vl

Print Full Name

Tutle

Date

Signature

Prmnt Full Name

Tile

Date

Signature

Print Full Name

Tule

Date

Signature

Print Full Name

Tile

Date
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FRANCHISE TRADE AREA

Name ofFranchisee

Site Location

Territory

For Mobile Food Truck Umt Franchisees only (select one)

Commussary Ste  [J s / [J1s NOT located withm the Trade Area

Commussary Ste [11s / [J1s NOT located at an existmg Gandolfo’s Deh Restaurant.

“FRANCHISOR”

“FRANCHISEE”

GANDOLFO’S DELIBOYS,LLC

Bisimess Eanty Name

Signature

Pnnt Full Name

Prmt Full Name Date
Title
Date Signature
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Title

Date

Signature

Pnnt Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date

Signature

Prnt Full Name

Title

Date
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PRINCIPAL OWNER’S GUARANTY

This Guaranty must be signed by the prmcipal owners (referred to as “you” for purposes of this
Guaranty only) of (the “Busmess Entity”) under
the Franchise Agreement dated (the “Agreement”) with GANDOLFO’S
DELIBOYS,LLC (*us,” or “our” or “we”)_

1 Scope of Guaranty In consideration of and as an mducement to our signmg and delivermg
the Agreement, each of you signmg this Guaranty personally and uncondtionally (a) guarantees to
us and our successors and assigns that the Busmess Entty will punctually pay and perform each and
every undertakmg, agreement, and covenant set forth m the Agreement, and (b) agrees to be
personally bound by, and personally hable for the breach of, each and every provision m the
Agreement

2 Waivers Each of you wawves (a) acceptance and notice of acceptance by us of your
obhgations under this Guaranty, (b) notice of demand for payment of any mdebtedness or
nonperformance of any oblhgations guaranteed by you, (c) protest and notice of default to any party
with respect to the mdebtedness or nonperformance of any obligations guaranteed by you, (d) any
right you may have to requrre that an action be brought agamst the Busmess Entity or any other
person as a condiion of your habilty, (¢) all nghts to payments and clams for rembursement or
subrogation which you may have agamst the Busmess Entity ansmng as a result of your execution of
and performance under this Guaranty, and (f) all other notices and legal or equitable defenses to
which you may be entitled m your capacity as guarantors

3 Consents and Agreements Each of you consent and agree that (a) your drect and
mmediate habilty under this Guaranty are jomt and several, (b) you must render any payment or
performance requred under the Agreement upon demand if the Busmess Entty fails or refuses
punctually to do so, (c) your kability will not be contmgent or conditoned upon our pursut of any
remedes agamst the Busmess Entity or any other person, (d) your habilty will not be dmmished,
releved or otherwise affected by any extension of time, credt or other mdulgence which we may
perniodically grant to Busmess Entty or to any other person, mcludmg, without hmtation, the
acceptance of any partial payment or performance of the compromsse or release of any clams and
no such mdulgence will m any way modify or amend this Guaranty, and (e) this Guaranty will
contmue and s rrevocable durng the term of the Agreement and, if requred by the Agreement,
after ts termmation or expration

4 Enforcement Costs If we are requred to enforce this Guaranty m any judicial or
arbtration proceedmg or any appeals, you must remburse us for our enforcement costs
Enforcement costs mclude reasonable accountants’, attorneys’, attormey’s assistants’, arbirators’
and expert wimess fees, costs of mvestigation and proof of facts, court costs, arbitration filmg fees,
other Itigation expenses and travel and living expenses, whether mcurred prior to, m preparation for,
or m contemplation of the fimg of any written demand, clam, action, hearmg or proceedmg to
enforce this Guaranty

5 Effectiveness Your obligations under this Guaranty are effective on the Agreement Date,
regardless of the actual date of signature Terms not otherwise defined m this Guaranty have the
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meanmgs as defined m the Agreement. This Guaranty 15 governed by Georgia law and we may
enforce our rights regardng tt m the Courts of Gwmnett County, Georgia Each of you mrevocably
submits to the unsdiction and venue of such courts

Each of you now sign and deliver this Guaranty effective as of the date of the Agreement regardless
of the actual date of signature

PERCENTAGE OF OWNERSHIP
INTEREST IN BUSINESS ENTITY GUARANTORS

Business Entity Name

Pnnt full name

Date

% Signature

Prnint name

Title

Date

% Signature

Print name

Title

Date

% Signature

Pnnt name

Title

Date

% Signature

Pnnt name

Title

Date

2 Extubit B to the Franchise Agreement —
Pnncipal Owner’s Guaranty
Gandol® s New York Delicatessen® FA

| 2673555429143544 vl




EXHIBIT C TO THE FRANCHISE AGREEMENT

RECEIPT OF PAYMENT
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RECEIPT OF PAYMENT

(Franchisee)

m the form of
(Check, Cash, Money Order, List Other)

for the

,tem#

has made payment m the amount of §

on

location

(Cty, State)

(Date)

TWO COPIES OF THIS RECEIPT ARE INCLUDED PLEASE SIGN BOTH OF THESE
AND TAKE ONE FOR FRANCHISEE’S RECORDS

“FRANCHISOR”

“FRANCHISEE”

| 2673555429143544 vi

GANDOLFO’S DELIBOYS, LLC Busmess Entity Name
Signature Print Full Name
Prmt Full Name Date
Title
Date Signature
Print Full Name
Tale
Date
Signature

Pnnt Full Name

Tile

Date

Signature

Pnint Full Name

Title

Date

Signature

Prnt Full Name

Title

Date
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RECEIPT OF PAYMENT

(Franchisee)

m the form of ,ftem #

{Check,Cash, Money Order, List Other)
for the

has made payment m the amount of §

location

(Ctty, State)

(Date)

TWO COPIES OF THIS RECEIPT ARE INCLUDED PLEASE SIGN BOTH OF THESE
AND TAKE ONE FOR FRANCHISEE’S RECORDS

“FRANCHISOR” “FRANCHISEE”
GANDOLFO’S DELIBOYS,LLC Busness Ennty Name (Prned)
Signature Date
Prmt Full Name
Title Signature
Date Pnnt Full Name
Title
Date
Signature
Print Full Name
Title
Date
Signature

| 2673555429143544 v1

Prnt Full Name

Title

Date

Signature

Pnint Full Name

Title

Date

Extubit C to the Franchise Agreement —

Receipt of Payment
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EXHIBIT D TO THE FRANCHISE AGREEMENT

ACH AUTHORIZATION FORMS

Scheduke D 1 Franchis ee-to-Franchisor ACH Authorization

Schedule D 2 Co-op-to-Franchsor ACH Authorization

Extubit D to the Franduse Agreement —
ACH Authonzahons
Gandoly s New York Delicatessen® FA
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ScheduleD 1
Franchisee-to- Franchusor ACH Authorization

RECURRING AUTO DEBIT (ACH) AUTHORIZATION FORM

The undersigned hereby authorzes Gandolfo’s DeliBoys, LLC (“Gandolfe’s”) to mitiate the followmg weekly and
monthly ACH debtt entries agamstthe account of the undersigned m payment of amounts for (i) Royalty, Brandmg
Fund Fees, and Accountmg System Fees (f applicable) payable each week, (1) Co-op Fees, payable each month
and/or (m) otheramounts that become payable by the undersigned to Gandolfo’s When a preauthorized recurrmg
electronic fund transfer varies n amount fromthe previous transfer, you have the right to recerve notice of such
varymg transfers 10 days before the scheduled transfer date By signing below, you warve this general nght and
elect to receve notice when a transfer falls outside the range of §1to §

Weekly Debits Your base weekly debit will be § per week towards
(name of store) current weekly Royalty, Branding Fund Fees,and Accountmg SystemFees (if apphcable) After
your weekly Report 1s received and processed, if there 5 a balance due for the current week, you authorize
Gandolfo’s to mitiate an additional ACH debit to cover the balance due Ifthe weekly Report mdicates an amount
due less than the ACH debts for the Reportmg Period, there will be a correspondmg reduction m the followmg
weekly ACH debrt The undersigned s responsible for, and nust pay on demand, allcosts or charges relating to
the handling of ACH debit entries pursuant to this letter of authonzation

I hereby authorize Gandolfo’s to mitiate recurring monthly ACH debtt and credit entries to the account set forth
below This authorization s bnding and will remam m full force and effect until Gandolfo’s has receved written
notice from me of tts termmation m such tme and manner as to afford Gandolfo’s reasonable opportunity to act on
i1

YOUR COMPANY'S NAME

(As Indicated On Check)

BANK NAME BRANCH

BANK’S STREET ADDRESS

CTY STATE. Z1P

BANK TELEPHONE NUMBER.

TRANSIT NUMBER. ACCOUNT NUMBER.
**Please attach voded check* *

ACCOUNT HOLDER’S NAME (Please Prmt) SIGNATURE

STREET ADDRESS

CITY STATE Z1P

TELEPHONE NUMBER. DATE

1 Exiubit D to the Franduse Agreement —
ACH Authonzations
Gandol s New York Delictessen® FA
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ScheduleD 1
Franchisee-to-Franchisor ACH Authorization

COMPLETE AND KEEP THIS PORTION FOR YOUR RECORDS

I hereby authorize Gandolfo’s DeliBoys, LLC (“Gandolfo’s™) to mitiate recurrmg weekly and monthly ACH debtt
entries to the account set forth below This authorization 1s bndmg and will remam m full force and effect until
Gandolfo’s has receved written notice fromme of tts termmation m such ture and manner as to afford Gandolfo’s
reasonable opportunity to act on it

YOUR COMPANY’S NAME
(As Indicated On Check)

BANK NAME BRANCH

BANK’S STREET ADDRESS

CITY STATE ZIp

BANK TELEPHONE NUMBER.

TRANSIT NUMBER. ACCOUNT NUMBER.

ACCOUNT HOLDER’'S NAME  (Please Prmt) SIGNATURE

STREET ADDRESS

qaTy STATE ZIP

TELEPHONE NUMBER. DATE

Send all correspondence related to this formto
Gandolfo’s DeliBoys, LLC
1475 Buford Drive, #403-116
Lawrenceville, GA 30043

2 Exhubit D to the Francluse Agreement —
ACH Authonzztions
Gandolf s New York Delicatessen® FA
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ScheduleD 2
Coop-to-Franchisor ACH Authorization

RECURRING AUTO DEBIT (ACH) AUTHORIZATION FORM

The undersigned hereby authorzes Gandolfo’s DeliBoys, LLC (“Gandolfe’s™) to mttiate (i) recurrmg
monthly ACH debtt agamnst theaccount ofthe undersigned m payment of amounts for Accountng System
Fees or other ampunts that become payable by the undersigned to Gandolfo’s and (i) recurrmg monthly
ACH credtt entries toward the account of the undersigned n payment of amounts for Co-op Fees or other
amounts that become payable by Gandolfo’s to the undersigned Your base:monthly debst willbe $100 per
month towards Accounting SystemFees Your base monthly credtt will vary dependmg on the amount of
Gross Sales reported by the members ofthe undersigned The undersigned s responsible for, and nust pay
ondemand, all costsorcharges relatmgto the handlng of ACH debtt and credit entries pursuantto this letter
of authorization

I hereby authorize Gandolfo’s to inttiate recurrmg monthly ACH debtt and credit entries to the account set
forth below This authorization s bnding and will rermm m full force and effect until Gandolfo’s has
received written notice from me of its termmation m such time and manner as to afford Gandolfo’s
reasonable opportunty to act on tt

CO-OP’S COMPANY NAME
(As Indicated On Check)

BANK NAME BRANCH

BANK'’S STREET ADDRESS

CITY STATE Z1p

BANK TELEPHONE NUMBER

TRANSIT NUMBER. ACCOUNT NUMBER.
**Please attach voided check**

ACCOUNT HOLDER’S NAME (Please Prmt) SIGNATURE

STREET ADDRESS

CTY STATE Z1P

TELEPHONE NUMBER. DATE

1 Extubit D to the Franchise Agreement —
ACH Authonzations
Gandol® s New York Delicatessen® FA
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ScheduleD 2
Coop-to-Franchisor ACH Authorization

COMPLETE AND KEEP THIS PORTION FOR YOUR RECORDS

I hereby authorize Gandolfo’s DeliBoys, LLC (“Gandolfe’s”) to mitiate recurrmg monthly ACH debit and
credtt entries to the account set forth below This authorization 1s bndmg and will remam m full force and
effect until Gandolfo’s has receved wrntten notice fromme of ts termmation m such tume and manner as to
afford Gandolfo’s reasonable opportunty to act on 1t

CO-OP’S COMPANY NAME
(As Indicated On Check)

BANK NAME BRANCH

BANK’S STREET ADDRESS

CITY STATE ZIp

BANK TELEPHONE NUMBER

TRANSIT NUMBER. ACOOUNT NUMBER

ACQOOUNT HOLDER’S NAME (Please Prmt) SIGNATURE

STREET ADDRESS

Ty STATE Z1pP

TELEPHONE NUMBER DATE

Send all correspondence related to this formto
Gandolfo’s DeliBoys, LLC
1475 Buford Drive, #403-116
Lawrenceville, GA 30043

2 Extubit D to the Franchise Agreement —
ACH Authonzations
Gandolf> s New York Delicatessen® FA

| 2673535429143544 vl




EXHIBIT E TO THE FRANCHISE AGREEMENT

ACCOUNTING SYSTEM AGREEMENT




ACCOUNTING SYSTEM AGREEMENT

THIS ACCOUNTING SYSTEM AGREEMENT (the “Agreement”) s effective as of the

day of ,20___ (the “Effective Date™) The partes to this Agreement
are GANDOLFO’S DELIBOYS, LLC, a Utah hmited hability company, with its prmncipal
busmess address at 370 Safe Water Cove, Lawrenceville, GA 30043 (referred to m this

Agreement as “Franchisor”), and ,

whose principal busmess address is

(referred to m this Agreement as “Co-op™)

WHEREAS, Co-op has been formed by one or more owners and operators of a franchised
Gandolfo’s DeliBoys, LLC restaurant (“Gandolfo’s Deh Restaurant”) and/or a franchised
Gandolfo’s mobile food truck unt (“Gandolfo’s Mebile Food Truck Units ) who operate under
Franchisor’s operational system consistng of matenals such as audiotapes, videotapes, CDs,
DVDs, magnetic medm, computer software and writen materals that Franchisor generally
furnishes to franchisees from tme to time for use m operatmg a Gandolfo’s Del Restaurant (the
“Operational System”),

WHEREAS, the Operational System contams mandatory and suggested specifications,
standards, operatmg procedures and rules (“System Standards”) that Franchsor prescribes from
tme to tme for the operation of Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck
Unitts and mformation relatmg to franchisees’ other obligations,

WHEREAS, as an organization of owners and operators of Gandolfo’s Deh Restaurants and/or
Gandolfo’s Mobie Food Truck Unitts located m a common geographical area, Co-op agrees to
follow the standards, specifications and operatng procedures Franchisor establshes as System
Standards and/or that are described n the Operational System, comply with all updates and
amendments to the Operational System and System Standards as described m newsletters or
notices Franchisor distributes, mcludng via computer systems, and mamntam the Operational
System (and mformation therem) as secret and confidential, and

WHEREAS, the Operational System requres Co-op to use and pay for the mamtenance of
Franchisor’s Accountmg System (defined below) and Co-op deswes to comply with such

requmements

NOW, WHEREFORE, n consideration of the mutual covenants contamed herem, the partes
agree as follows

1 Grant of Accounting System Subjectto the terms of and upon the condiions contamed

m this Agreement, Franchisor grants Co-op the non-exclisive nght to operate Franchisor’s

format reporting system and accountmg system (the “Accounting System”) In connection with

such grant, Co-op must obtam Franchisor’s accountmg services and any requred hardware or

software related to them Co-op must at all tmes mamtam the records reasonably specified m

the Operational System and report fees receved from 1ts members (“Co-op Fees™) and other
1

Exhubit E to the Franchise Agreement
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busmess mformation to Franchisor using the Accountng System Franchisor will mamtam the
Accounting System The Accountng System Fee does not cover, and Franchisor will not
provide or perform, bookkeepmg, reportmg or tax return services

2 Computer System and Other Requirements The Accounting System 1s resident on
Franchisor’s computer system and Franchisor will provide Co-op access to the Accountmg
System through Co-op’s computer system Co-op must provide Co-op’s own Internet service
provider Co-op must use the computer equipment and operatng and accountmg software (the
“Computer System”) that Franchsor peniodccally specifies m the Operational System
Franchisor may requre Co-op to obtam spectfied computer hardware or software and may
moddy specifications for and components of the Computer System from tme to tme
Franchisor’s modifications and specifications for components of the Computer System may
requrre Co-op to meur costs to purchase, lease or icense new or modified computer hardware or
software and to obtam service and support for the Computer System durmg the term of this
Agreement Co-op agrees to mcur such costs n connecton with obtammg the computer
hardware and software compnsing the Computer System (or additions or modifications) Withm
30 days after Co-op recewves notice from Franchisor, Co-op must obtam the components of the
Computer System that Franchisor designates and requires The Computer System must be
capable of connectng with Franchisor’s Computer System so that Franchisor can review the
results of the Co-op’s activiies m connection with spendmng the Co-op Fees Franchisoralko has
the right to charge Co-op a reasonable systems fee for modifications of and enhancements made
to any proprietary software that Franchssor hicenses to Co-op and other mamtenance and support
services that Franchisor or its affilates furnish to Co-op related to the Computer System

3 Accounting System Fee In consideration of Co-op’s use and Franchisor’s mamtenance
of Franchisor’s Accountmg System, Co-op shall pay Franchisor monthly mstallments of ONE
HUNDRED DOLLARS ($100) via recurrmg electronic fund transfers (the “Accounting System
Fee”) delivered on the mmial Frnday of each month (“Payment Day”) Upon executng this
Agreement, Co-op agrees to execute the ACH Authorzation Form attached hereto as Exhibit A
To account for mcreased costs over the term of this Agreement, Franchsor may, at Franchisor’s
sole discretion, ncrease the Accountng System Fee from tme to tme after providmg Co-op
notice of such mecrease at least 30 days prior to mplementation of such

4 Ownership Co-op hereby acknowledges that the Accountmg System and other
computer programs provided by Franchisor mn connection therewth are confidential and
proprietary n nature and that the entwre night, title and mterest therem and m all enhancements
modifications and dervatives thereof, regardless of source, shall remam with Franchisor and/or
its designee Co-op agrees not to remove any notices from the Accountng System mdicatng
that t s patented, copyrighted, trademarked or otherwise proprietary to Franchisor or others, and
Co-op agrees to reproduce and affix such notice to all copies of the Accounting System made by
it Except as specifically permitted by this Agreement, Co-op agrees not to disclose, transfer,
sell, publsh, sublcense, display, or otherwse make available the Accountmg System, or
mformation relatmg thereto, m any way to any person other than employees or agents of Co-op
requred to have such knowledge for use of the Accounting System or the Computer System
Co-op agrees to secure and protect the Accounting System m a manner consistent with the
mamtenance of Franchisor’s nights therem and to take appropmate actions by mstruction or

? Exhibit E to the Franchise Agreement -

2673535429143544 vl Accounting System

Agreement
Gandol s New York Delicatessen® FA



agreement with ts employees, agents or consultants who are permitted access to Accountng
System to satisfy Co-op’s oblgations hereunder Portions of the Accountmg System which are
provided m electronic form may only be copeed, reproduced or prmted to the extent requrred for
use by the Co-op with the Computer System or for archive purposes

5 Term and Termmation This Agreementshall commence on the Effective Date set forth
above and exprre at the earler of (i) Co-op ceasmg to exist as a vald busmess entty, (i) Co-op
failng to deliver the Accounting System Fee and curmg such payment default withn thrty (30)
days after receiving Franchisor’s notice of default, (w) all members or owners of Co-op ceasing
to own and operate a Gandolfo’s Deh Restaurant and/or a Gandolfo’s Mobile Food Truck Untt m
the applcable geographic area, or (iv) Franchisor termmatng this Agreement with sixty (60) days
prior written notice to Co-op Co-op agrees that, upon termmation or expration of this
Agreement, Co-op will mmedsately cease to use the Accountmg System m any busmess or
otherwise and retumn to Franchisor all copies of the Operational System and any other
confidential matenals that Franchisor has loaned or provided to Co-op

6 Warranty FRANCHISOR AND ITS DESIGNEES MAKE AND CO-OP RECEIVES
NO WARRANTY WHATSOEVER REGARDING THE ACCOUNTING SYSTEM
PROVIDED TO CO-OP, WHETHER EXPRESS OR IMPLIED FRANCHISOR AND ITS
DESIGNEES DISCLAIM ANY AND ALL LIABILITY, INCLUDING LIABILITY FOR
INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES ARISING OUT
OF THE DELIVERY, USE OR OPERATION OF THE ACCOUNTING SYSTEM ALL
OTHER WARRANTIES, WHETHER EXPRESSED OR IMPLIED, INCLUDING ANY
REGARDING THE CORRECTNESS OR APPLICABILITY OF DATA OR ALGORITHMS
CONTAINED IN THE ACCOUNTING SYSTEM, MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE ARISING OUT OF OR IN CONNECTION WITH THE
ACCOUNTING SYSTEM (OR THE DELIVERY, USE OR PERFORMANCE THEREOF)
ARE HEREBY EXCLUDED NO REPRESENTATIONS REGARDING THE
PERFORMANCE OF THE ACCOUNTING SYSTEM SHALL BE BINDING ON
FRANCHISOR AND/OR ITS DESIGNEE

7 Indemnification CO-OP AGREES TO INDEMNIFY AND HOLD FRANCHISOR
AND/OR ITS DESIGNEE HARMLESS FOR ANY CLAIMS, LOSSES, OR DAMAGES
ARISING OUT OF OR CONNECTED WITH CO-OP’S USE OF THE ACCOUNTING
SYSTEM, INCLUDING WITHOUT LIMITATION THIRD PARTY CLAIMS, LOSSES, OR
DAMAGES OR ALLEGATIONS OF NEGLIGENCE BY FRANCHISOR AND/OR ITS
DESIGNEE CO-OP FURTHER AGREES THAT NEITHER FRANCHISOR NOR ITS
DESIGNEE WILL BE LIABLE FOR ANY LOST PROFIT OR REVENUE OF CO-OP OR FOR
ANY CLAIM OR DEMAND AGAINST CO-OP BY ANY OTHER PARTY, INCLUDING
WITHOUT LIMITATION, ANY CLAIM OR DEMAND AGAINST CO-OP BY A
CUSTOMER, CLIENT OR EMPLOYEE OF CO-OP THE OBLIGATIONS OF CO-OP
UNDER THIS SECTION SHALL SURVIVE THE TERMINATION OF THIS ACCOUNTING
SYSTEM AGREEMENT

8 Lmmitation of Liability FRANCHISOR’S ENTIRE LIABILITY WITH RESPECT TO
THE ACCOUNTING SYSTEM SHALL BE AS SET FORTH HEREIN FRANCHISOR

3
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SHALL NOT BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES,
EXPENSES, OR LOST PROFITS, LOST SAVINGS OR OTHER DAMAGES ARISING OUT
OF THE USE OF OR INABILITY TO USE ACCOUNTING SYSTEM OR THE BREACH OF
ANY EXPRESS OR IMPLIED WARRANTY, EVEN IF FRANCHISOR HAS BEEN
ADVISED OF THE POSSIBILITY OF THOSE DAMAGES

9 Benefit and Assignabiity This Agreement shall be bndmg upon Franchisor and mure to
its beneftt and the benefit of ts successors and assigns, and shall be bndmg upon Co-op and
mure to s benefit This Agreement shall be transferable by Franchisor, but shall not be
transferable by Co-op to its successors or assigns, without Franchisor’s prior written consent.

10 Notices All notices, statements and other communications hereunder shall be made
m wrting addressed to the party at its address set forth above Should a party change 1ts address,
prompt written notice thereof shall be given to the other party and communication will thereafter
be sent to the new address

Intendng to be bound, Co-op and Franchisor sign and deliver this Accountmg System
Agreement as of the Effective Date

“FRANCHISOR” “CO-OP”
GANDOLFO’S DELIBOYS, LLC Busness Emty Neme

Signature Prmt Full Name

Print Full Name Date

Title

Date Signature

Print Full Name

Title

Date

Signature

Print Full Name

Title

Date

Signature

Print Full Name

Title

Date

Signature

Print Full Name

Exhibit E to the Franchise Agreement
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Tile

Date

Exhibit A

ACH Authorization Form
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RECURRING AUTO DEBIT (ACH) AUTHORIZATION FORM

The undersigned hereby authorzes Gandolfo’s DeliBoys, LLC (“Gandolfo’s™) to mitiate (i) recurrmg
monthly ACH deb1t agamst the account of the undersigned m payment of amounts for Accountmg System
Fees orotheramounts thatbecome payable by the undersigned to Gandolfo’s and (i) recurrng monthly
ACH credt entries toward the account of the undersigned m payment of amounts for Co-op Fees or other
amounts that become payable by Gandolfo’s to the undersigned Your base monthly debit will be $100
per month towards Accountmg System Fees Your base monthly credtt will vary dependmng on the
amount of Gross Sales reported by the members of the undersigned The undersigned 1s responsible for,
and must pay on demand, all costs or charges relatmg to the handimg of ACH debtt and credt entries
pursuant to this letter of authorization

I hereby authorize Gandolfo’s to mitiate recurrmg monthly ACH debitt and credit entries to the account set
forth below This authorzation 1s bndmng and will remam m full force and effect until Gandolfo’s has
received written notice from me of ts termmation m such ture and manner as to afford Gandolfo’s
reasonable opportuntty to act on t

CO-OP’S COMPANY NAME

(As Indicated On Check)

BANK NAME BRANCH

BANK'’S STREET ADDRESS

CITY STATE Z1p

BANK TELEPHONE NUMBER

TRANSIT NUMBER. ACCOUNT NUMBER
**Please attach voided check* *

ACCOUNT HOLDER’S NAME (Please Prmt) SIGNATURE

STREET ADDRESS

CITY STATE ZIP
TELEPHONE NUMBER. DATE
6
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COMPLETE AND KEEP THIS PORTION FOR YOUR RECORDS

I hereby authorize Gandolfo’s DeliBoys, LLC (“Gandolfo’s”) to mitiate recurrmg monthly ACH debit
and credt entries to the account set forth below This authorization s bmdmg and will remam n full
force and effect until Gandolfo’s has recewved written notice fromme of ts termmation m such tme and
manner as to afford Gandolfo’s reasonable opportunity to act on tt

CO-0OP’S COMPANY NAME

(As Indicated On Check)

BANK NAME BRANCH

BANK'’S STREET ADDRESS

CITY STATE ZIp

BANK TELEPHONE NUMBER.

TRANSIT NUMBER.

ACCOUNT NUMBER

ACCOUNT HOLDER’S NAME

STREET ADDRESS

(Please Print) SIGNATURE

CITY

STATE ZIP

TELEPHONE NUMBER.

DATE

Send all correspondence related to this formto

| 2673555429143544 vl
Agreement

Gandolfo’s DeliBoys, LLC
1475 Buford Drive, #403-116
Lawrenceville, GA 30043
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ADDENDUM TO GANDOLFO’S DELIBOYS, LL.C
FRANCHISE DISCLOSURE DOCUMENT,
FRANCHISE AGREEMENT, AND AREA DEVELOPMENT AGREEMENT
STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF WASHINGTON

The state of Washmgion has a statute, RCW 19 100 180 which may supersede the Franchise
Agreement and/or Area Development Agreement m your relationship wth the franchise
ncluidng the areas of termmation and renewal of your franchise Theré may also be couit
decisions which may supersede the Franchise Agreement and/or Area Development Agreement
m _your relationship with the franchisor mcludmg the areas of termmation and renewal of your
franchise

1 In any arbitration mvolving a franchise purchased m Washmgton, the arbitration site shall
be etther m the state of Washmgton, or m a place mutually agreed upon at the time of the
arbitration, or as determined by the arbitrator

2 In Washmgton, provisions of the Franchise Agreement or Area Development Agreement

which unreasonably Imrt the statute of hmttations or remedies under the Washington

Franchise Investment Act, like the right to jury tnal may not be enforceable

3 If a conflict of laws exists, the provisions of the Washmgton Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

4 A release or waiver of nghts executed by a member shall not mclude rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a
negotiated settlement after the agreement s m effect where the parties are represented by
mdependent counsel Provisions like those which unreasonably restrict or lmit the
statute of Iimrtatons period for clams under the Act rights or remedies under the Act
like a nght to a jury trial may not be enforceable

5 Transfer fces are collectable to the extent that they reflect the Association’s reasonable
estimated or actual costs m effectng a transfer

6 Item 5 of the Franchise Disclosure Document and Section 5 of the Franchise Agreement
are amended to state that the collection of the mtal franchise fees will be deferfed unti

the franchisor has fulfilled s mual pre-opening obligations to the franchisee and the
franchise 1s open for business

The undersigned does hereby acknowledge recempt of this addendum

Dated this day of 20

GANDOLFO’S DELIBOYS.LLC FRANCHISEE
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GANDOLFO’S DELIBOYS, LLC
AREA DEVELOPMENT AGREEMENT

,20
AGREEMENT DATE
DEVELOPER LOCATIONCITY & STATE
Developer Name Developer Name
Developer Address Developer Address
Developer Ctty, State, Zip Code Developer Ctty, State, Zp Code
Developer Telephone Number Developer Telephone Number
Developer Name Developer Name
Developer Address Developer Address
Developer Cty, State, Zip Code Developer Cty, State, Zip Code
Developer Telephone Number Developer Telephone Number

THIS AGREEMENT REQUIRES CERTAIN DISPUTES TO BE SUBMITTED TO
BINDING ARBITRATION

Area Development A greement
GandolP s New York Delicatessen® ADA
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GANDOLFO’S DELIBOYS, LLC
AREA DEVELOPMENT AGREEMENT

This AREA DEVELOPMENT AGREEMENT (thss “Agreement”), s made and entered mto this

day of ,20 (the “Effective Date™), by and between
GANDOLFO’S DELIBOYS, LLC, a Utah lmited hability company (heremafter “Gandolfo’s™),
and ,a

with the followmng prmcipal address

(“Developer™)

WHEREAS, Gandolfo’s has developed a system for establishmg and operatmg (i) sandwich
restaurant shops specialzmg m large hero-style sandwiches m a sporty New York atmosphere and
decor at an economical price (“Gandolfo’s Deli Restaurants™) and (d) mobile food truck busmesses,
consistmg of (a) a commsssary where supples, food products, equipment and other tems may be
held and (b) a motor vehicle truck dsplaymg a New York decorum offermg large hero-style
sandwiches at an economical price ( “Gandolfo’s Mobile Food Truck Units™), both of which operate
under distmctive busmess formats, methods, procedures, designs, layouts, signs, equipment, menu,
recppes, trade dress, standards and specifications, all of which Gandolfo’s may mprove, further
develop or otherwise modify from time to time (the “System”), and

WHEREAS, Gandolfo’s also has expended tme, skill, money and effort m developmg valuable
goodwill m the service mark, trademark, trade name and logo “Gandolfo’s Deli’, and m Gandolfo’s
trade dresses, and may develop or acqurre other service marks, trademarks, trade names, logos and
trade dresses for use under the System, all of which marks, names, logos and dresses are or will be
the sole property of Gandolfo’s (the “Licensed Marks™), and

WHEREAS, Developer desres to obtam the right to establish and operate Gandolfo’s Deh
Restaurants and/or Gandolfo’s Mobile Food Truck Units withm a designated geographic area (the
“Trade Area”), as set forth on Exhibtt C, usmg the System and Licensed Marks, and Gandolfo’s
desmes to grant such nght to Developer pursuant to the terms of this Agreement

NOW THEREFORE, n consideration of the undertakmgs and commmments of each party to the
other party set forth herem, and other good and valiable consideration, the recept and sufficiency
of which 5 hereby acknowledged, the parties hereby mutually agree as follows

1 GRANT OF DEVELOPMENT RIGHTS

A Subject to the terms and condtions of this Agreement, Gandolfo’s grants to
Developer the exclusive nght, and Developer undertakes the duty, to establish and operate the
mmmum number of Gandolfo’s Deh Restaurants and/or Gandolfo’s Mobile Food Truck Units m
the Trade Area (the “Grant”) as set forth on Exhibt C, under separate franchise agreements
(heremafier “Franchise Agreements”), m the form attached hereto as Exhibt A and executed m the
form and as provided m Section 5 hereof, and to act and serve as the “Franchisee” thereunder,
durmg the Term of this Agreement. The nghts herem granted pertam to, and each Gandolfo’s Deh
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Restaurant and Gandolfo’s Mobile Food Truck Untt developed hereunder shall be located m the
Trade Area Exhibit C, attached hereto, sets forth the Trade Area

B Gandolfo’s shall netther establish, nor authorize anyone other than Developer to
establish, any Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Unit usmg the System
and the Licensed Marks m the Trade Area durmng the Term of this Agreement. Notwtthstanding the
above, Developer expressly understands and agrees that Gandolfo’s shall have the night, m s sole
discretion, to

() solctt prospective franchisees and grant other franchises or other rights to
operate Gandolfo’s Deli Restanrants and Gandolfo’s Mobile Food Truck Unitts through national or
regonal advertismg, trade shows or conventions or through the Internet, Intranet or other forms of
e-commerce or through smmilar means,

() own and operate Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food
Truck Unss tself or through affiiates anywhere, except the Trade Area,

() sell, solictt, recrutt and provide services for Gandolfo’s Deh Restaurants and
Gandolfo’s Mobile Food Truck Units or any franchised busmess not defined as a Gandolfo’s Deh
Restaurant or Gandolfo’s Mobile Food Truck Untt m this Agreement,

(v) sell, and providé the services authorzed for sale by, Gandolfo’s Deh
Restaurants and Gandolfo’s Mobile Food Truck Units under the Licensed Marks or other trade
names, trademarks, service marks and commercial symbols through smilar or dssmilar channels
(such as telephone, mail order, kiosk, co-branded stes and stes located withn other retail
busmesses, Intranet, Internet, web sttes, wrreless, email or other forms of e-commerce) for
dstribution withm and outside of the Trade Area and pursuant to such terms and condtions as
Gandolfo’s considers approprate,

) sell any Gandolfo’s Del Restaurant and Gandolfo’s Mobile Food Truck
Untts products and services withm the Trade Area to national accounts, which shall be defined as
mterstate restaurants, hotels, offices and other smiar mult-state busmesses purchasmg food
products or services as end-users and not as re-sellers Gandolfo’s and its affilates further retam
the nght to allocate any busmess related to the mstallaton and mamtenance of national accounts
among Gandolfo’s Del Restaurants and Gandolo’s Mobile Food Truck Unss franchisees, as
Gandolfo’s m s sole discretion shall determme, and

(vi) solctt prospective franchisees for, and own and operate, busmesses and
restaurants of any other kind or nature, anywhere

C This Agreement 15 not a franchise agreement, and does not grant to Developer any
nght to use, license or sublicense the use of the Licensed Marks or System m any manner
whatsoever, certam of which rights are only granted pursuant to a Franchise Agreement

2 TERM

Unless sooner termmated m accordance with the provisions of this Agreement, the term of
this Agreement (the “Term”) and all nghts granted hereunder begms on the Effective Date and
expres on the earher of (i) the execution date of'the Franchise Agreement relatmg to the last

2 Area Development Agreement
Gandol®’s New York Delicatessen® ADA
| 2693535429143544 v1




3002227 v04

development right under the development schedule set forth on Exhibt C or (i) the expration date
set forth on Exhibt C

3. DEVELOPMENT FEE

A In consderation of the development rights granted herem, Developer shall pay
Gandolfo’s a development fee (the “Development Fee™) m the amount set forth on Exhibtt B, equal
to $25,000 for the first Gandolfo’s Deh Restaurant or $9,000 for the frst Gandolfo’s Mobile Food
Truck Unt to be developed under the Development Schedule and $25,000 for each subsequent
Gandolfo’s Deh Restaurant or $9,000 for each subsequent Gandolfo’s Mobile Food Truck Unt
thereafter to be developed under the Development Schedule Developer acknowledges that such
Development Fee reflects Gandolfo’s lost opportuntty to develop the Trade Area and that such fee
shall not be subject to refund or repayment to Developer for any reason whatsoever, mcludmg
Developer’s failure, for whatever reason, to comply with the Development Schedule set forth on
Exhibt C The entire amount of the Development Fee shall be due and payable by Developer to
Gandolfo’s upon execution of the Agreement hereof

B If any amount requrred to be paud to Gandolfo’s by this Agreement 15 not actually
received by Gandolfo’s on or before the due date, that amount shall bear mterest daily afier such
date until paid at the rate equal to 1 5% per month, or, if less, the maxmum amount of mnterest
permitted by law Any payment receved toward that amount will first be appled to the mterest due
and will not be applied to reduce that amount until all outstanding mterest s paid This mterest will
be m addmon to any other nights or remedies that Gandolfo’s may have under this Agreement or
otherwse Developer will not be entitled to set-off any payments requred to be made under this
Section 3 agamst any monetary clam it may have agamst Gandolfo’s

4 SITE SELECTION

The location for a Gandolfo’s Deh Restaurant and/or Gandolfo’s Mobile Food Truck Untt
shall be selected and acquired by Developer only m accordance with the requrements of the related
Franchise Agreement.

5 DEVELOPMENTSCHEDULE, FRANCHISE AGREEMENTS

A Developer shall comply with the development schedule set forth on Exhibt C and
shall promptly execute a Franchise Agreement m connection with each Gandolfo’s Deh Restaurant
and/or Gandolfo’s Mobile Food Truck Unt m accordance with such development schedule Each
Franchise Agreement shall cover a location m the Trade Area subject to the provisions of Section
1 A There will be no niial franchise agreement fee charged at the time of execution of the
Franchise Agreements Gandolfo’s current form of Franchise Agreement, which shallrelate to the
first development nght exercised hereunder, 1s attached hereto as Exhibt A For each subsequent
development right exercised hereunder, Developer shall execute Gandolfo’s then-current form of
Franchise Agreement, whose terms and condtions may differ from those contamed m Exhibit A
hereto Gandolfo’s may modify such form for s new franchisees generally, from time to time, m
its sole discretion

B Developer agrees, and 15 hereby requred, to develop, and have open and m
operation, not less than the number of Gandolfo’s Deh Restaurants and/or Gandolfo’s Mobile Food
Truck Units provided for m the development schedule set forth on Exhibit C by the date set forth m
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such development schedule (for purposes of this Agreement, “Open and m Operation” shallmean
open to the public for busmess)

C If Developer fails to comply with the development schedule set forth on Exhibit C,
Developer’s exclusive right to establish Gandolfo’s Del Restaurants and/or Gandolfo’s Mobile
Food Truck Unuts m the Trade Area granted m Section I-shallautomatically be converted to a non-
excluisive right, and Gandolfo’s shall thereafter have the nght to establish, or authorize parties other
than Developer to establsh, Gandolfo’s Del Restaurants and Gandolfo’s Mobile Food Truck Units
usmg the System and the Licensed Marks m the Trade Area during the Term If Developer fails to
comply with the development schedule set forth on Exhibit C on two or more occasions durmg the
Term, Gandolfo’s may mmediately termmate this Agreement upon notice

6 LEGAL COMPLIANCE, INSURANCE, AND OTHER OBLIGATIONS

A Legal Compbance Developer must comply with all laws apphcable to s busmess,
mchuidng all admmistrative and governmental regulations relatmg to fictional busmess names,
occupational hazards, health, consumer protection, and unfar or deceptive practices, securmg and
promptly paymg for all icenses, permits and mspections, and promptly paymg all withholdmg,
unemployment, occupational, privilege, kcense, sales, use and mcome taxes and the like, ncludmg
all taxes and fees levied and asserted on Developer’s busmess property

B Indebtedness Developer must promptly satisfy and pay when due any other
mdebtedness that it mcurs m its busmess

C Legal Action Developer must promptly notify Gandolfo’s of the commencement of
any action, sut or proceedmg, or of the ssuance of any order, writ, mjunction, award or decree of
any court or government agency, that may adversely affect the operation or financal condiion of tts
busmess

D Insurance Developer must comply with all msurance requrements for each
Restaurant under the apphcable Franchise Agreement. 1If Developer msures multiple Restaurants or
Mobile Food Truck Unts on a smgle msurance policy, Developer must also carry comprehensive
umbrella hability coverage with mmmum hmits per occurrence as follows

$2,000,000 for 3 to 4 stores or units,
$3,000,000 for 5 to 9 stores or untts, and

$5,000,000 for 10 or more stores or units

Developer shall name Gandolfo’s, and Developer’s officers, drectors, employees, affihates and
parent companies as addmonal msureds under such pohcy Developer shall supply to Gandolfo’s
Certificates of Insurance evidencmng comphance with these requrements The Certifficates of
Insurance shall mclude a statement by the msurer that the policy or polcies will not be canceled or
materially altered without at least thaty (30) days’ prior writen notice to Gandolfo’s The
msurance carrier(s) must be rated at least A- by AM Bestand have a financrl size of at least VIII
Gandolfo’s shall demonstrate comphance with the above requrements at least annually and before
openmg/purchasmg any Restaurant or Mobile Food Truck Unt. The msurance requrements
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contamed herem this Agreement reflect only Gandolfo’s mmmum requrrements, which may or may
not be adequate to address all risks associated with Developer’s operatons At any time and m
Gandolfo’s sole discretion, Gandolfo’s reserves the night to modify the lmis, coverages or structure
of the above requrred msurance

E Non-Disparagement Developer agrees that the nature of s relationship wih
Gandolfo’s, mcludmg but not lmtted to Restaurant or Mobile Food Truck Unt operations, System
development and marketng actwities, places Developer m a posttion m which disparagement of
Gandolfo’s or the System by Developer (or s prmcipals, drectors, officers, employees, agents,
representatives, or senior managers) would cause rreparable harm to Gandolfo’s and/or adversely
affect the reputation of the System, one or more Gandolfo’s Del Restaurant(s), Gandolfo’s Mobil
Food Truck Unit(s) and/or the goodwill associated with the Marks As such, commencmg on the
Agreement Date, throughout the term of this Agreement, and for twelve months afier the exprration
or termmation of this Agreement, Developer shall not, and shall ensure that tts prncipals, drectors,
officers, employees, agents, representatives, or senior managers shall not, drectly or mdrectly, tak
about, discuss, 1ssue, cause or authorize to be ssued, or participate m, any communication,
publcation, book, article, correspondence, memorandum, leaflet, handbill, press release, webstte,
lecture, publc statement, or speech of any kind, whether oral, written or effected by electronic
means, that mentions or refers drectly to Gandolfo’s, mcludng s prmcpals, directors, officers,
employees, agents, representatives, attorneys and/or s busmess and operations, m a way that
disparages, criticizes, or otherwise reflects adversely on or mduces or encourages any mdividual,
group, organzation, or entity to take any action agamst Gandolfo’s Nothmg m this Section 6 E
shall prohibt Developer from complymg with any lawful subpoena or court order or takmg any
other actions affirmatively authorized by law, which Developer shall not encourage or otherwise
seek to mduce

7 DEVELOPER AS INDEPENDENT CONTRACTOR

herem shall be construed as to create any employment, jomt employment, jomt venture, partmership
or agency relationship between Gandolfo’s and Developer, and netther Gandolfo’s nor Developer
shall have the power to obligate the other m any manner whatsoever The relationship created
hereby s not and shall not be deemed to be a fiduciary relationship The parties acknowledge and
agree that Developer shall at all tmes be the sole and exclusive employer of any employees of
Developer and shall mamtam sole and exclusive responsibility for all aspects of the employment
relationship with s employees, ncluding without lmtaton, mamtainmg msurance m accordance
with applicable law, settmg wage rates, payment of all compensation to Developer’s employees
(mcludmg all withholdmgs), day to day supervision and drection of, and control over, Developer’s
employees, development, mplementation, and enforcement of all personnel pohcies, assignment
and drection of work activty, disciplne, hirmg, transfer, termmation, mvestigation and schedulng
and all other employment related decisions as to the Developer’s employees The parties further
acknowledge and agree that Gandolfo’s (1) has no authorty and will not participate m any of the
foregomg with respect to Developer’s employees, (1) 1s not responsible for the payment of wages to
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Developer’s employees, () will fiot provide any employment benefits, mncludmg without mstation
group msurance, workers' compensation, or retrement benefits, to Developer’s employees, and (1v)
will not supply tools or equipment to Developer’s employees Developer represents and warrants
that Gandolfo’s will not be responsible for, nor have dmect control over, the Developer’s
employees, who at all tmes are and shall remam employees of Developer Developer further
represents and warrants that it shall be the employer in all respects of the relationship wih tts
emplovees, and specifically disclams any jomt employment relationship with Gandolfo’s
Developer will conspicuously identfy tself m all dealngs with customers, supplers, public
officials, employees and others as the mdependent owner and operator of the busmess under an area
grant from Gandolfo’s, and will place such notices of mdependent ownership and operation on such
signs, forms, busmess cards, stationery, advertismg and other materials as Gandolfo’s may requre

B No party to this Agreement may make any representation tendng to create an
apparent parmershp, jomt venture, fiducary, parent/subsidiary, princpalagent or
employer/employee relationship between Gandolfo’s and Developer No party may act for or on
behalf of the other party m any manner to create obligations or debts bindmng on the other party, or
may make any agreement, warranty or representation on behalf of the other party No party s
responsible for any oblgations, debts or expenses of the other party

8 INDEMNIFICATION

A Developer must mdemnify Gandolfo’s, its affihates, subsidiaries, successors and
assigns, and ther respective partners, shareholders, officers, drectors, employees and agents, for
any expenses ansmg out of any clam drectly or mdirectly related to Developer’s establishment or
operation of any Gandolfo’s Del Restaurant(s), Gandolfo’s Mobile Food Truck Uni(s) or s
performance or lack of performance under this Agreement, unless the claim arses solely from the
neghgent or wrongful conduct of Gandolfo’s Developer also must promptly notify Gandolfo’s of
any clam by or agamst Developer drectly or mdrectly related to Developer’s establishment or
operation of any Gandolfo’s Deh Restaurant(s) and/or Gandolfo’s Mobile Food Truck Unt(s) and,
on request, must furnsh Gandolfo’s with copies of any filmgs m any proceedmg mvolving the
clam

B As used m this Section 8, the word “expenses” mcludes all losses, compensatory,
exemplary or punitive damages, fines, charges, costs, lost profits, attomeys’ fees,accountants’ fees,
expert winess fees, expenses, court costs, settlement amounts, judgments, compensation for
damages to reputation or goodwil, costs of or resultmg from delys or fmancmg, costs of
advertismg material and medm time/space and costs of changmng, substtutmg or replacmg the same,
and costs of recall, refunds, compensation and public notices

C The mdemnification oblgatons of Developer will survive the expration or
termmation of the Grant In this regard, to the maxmum extent permttted by law, Developer
waives the effect of any statute of limttation which would, by lapse of tme, bmitt ts mdemnificaton
obhgations

9 TRANSFERS OF INTEREST
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A Transfer by Gandolfo’s This Agreement and all nghts and duties hereunder may
be freely assigned or transferred by Gandolfo’s, m whole or m part, without Developer’s consent
and m Gandolfo’s sole discretion, to any person or legal entity that agrees to assume Gandolfo’s
obligations hereunder, mcludmg a competttor of Gandolfo’s, and shall be bmdmg upon and mure to
the beneftt of Gandolfo’s successors and assigns mcliding, without lmtation, any entity that
acqures all or a portion of Gandolfo’s captal stock or membership unts, or any enttty resultng
from or participatng m a merger, consoldation or reorganzation m which Gandolfo’s 18 mvolved,
and to whrch Gandolfo’s nghts and duties hereunder (n whole or m part) are assigned or
transferred

B Transfer by Developer Developer understands and acknowledges that the rights
and dutes created by this Agreement are personal to Developer (or, if Developer s a busmess
entty, to Developer’s owners) and that Gandolfo’s has granted the Grant to Developer m relance
upon Gandolfo’s perceptions of Developer’s (or Developer’s owners’) mdividual or collective
character, skil, apttude, atttude, busmess abilty and financial capactty Accordmgly, nether this
Agreement (nor any mterest m i) nor any ownershp or other mterest m Developer may be
transferred without Gandolfo’s prior writen approval Any transfer wihout such approval
constrtutes a breach ofthis Agreementand s void and of no effect Developer may not transfer this
Agreement and Gandolfo’s will not consent to a Transfer if Developer s then m breach or m default
of this Agreement As used m ths Agreement, the term “transfer” mclides Developer’s (or
Developer’s owners’) voluntary, mvoluntary, drect or mdrect assignment, sale, gift or other
disposttion of any mterest m (a) this Agreement or (b) Developer

An assignment, sale, gift or other dispostion mcludes the folowmg events
() transfer of ownership of 10% capttal stock or a partnership mterest,

(n) merger or consohdation or issuance of addtional securties or mterests
representmng an ownership mterest m Developer,

(m) any wssuance or sale of Developer’s stock or any securty convertble to
Developer’s stock,

(v) transfer of an mterest m Developer or ths Agreement m a dworce,
msolvency or corporate or partnership dissolution proceedmg or otherwise by operation of law,

v) transfer of an mterest m Developer or this Agreement, m the event of
Developer’s death or the death of one of Developer’s owners, by wil,, declaration of or transfer m
trust or under the laws of mterstate succession, or

(vi) pledge of ths Agreement (to someone other than Gandolfo’s) or of an
ownership mterest m Developer as securty

C Transfer of Franchise Once a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile
Food Truck Untt has been established by Developer and a Franchise Agreement for same has been
executed, the transfer or sale of the Gandolfo’s Del Restaurant or Gandolfo’s Mobile Food Truck
Untt and such Franchise Agreement shall be governed by the terms of the Franchise Agree ment
relatmg to transfer and assignment.
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D Non-Warver of Claims Gandolfo’s consent to a transfer of any mterest m
Developer, this Agreement, any related agreement or the Grant, will not be a wawver of any clams 1t
may have agamst the transferrmg party, nor will t be a wawver of Gandolfo’s nght to demand the
transferee’s comphance with the terms of this Agreement

10 DEFAULT AND TERMINATION

A By Developer Developer may not termmate this Agreement prior to the expration
of s term except through legal process resultmg from Gandolfo’s material breach of this
Agreement or otherwise with Gandolfo’s consent In the event that Developer shall clamn that
Gandolfo’s has failed to meet any obhgation under this Agreement, Developer shall provide
Gandolfo’s with written notice of such clam, withm nmety (90) days of s occurrence, specifically
enumeratmg all alleged deficiencies and providmg Gandolfo’s with an opportunty to cure, which
shall m no event be less than thirty (30) days from the date of recempt of such notice by Gandolfo’s
from Developer Failure to give such notice shall constitute a wawver of any such alleged default

B By Gandolfo’s Upon Notice Gandolfo’s may not termmate this Agreement prior to
the expration of its term except for “good cause,” which shall mean the occurrence of any event of
default described m Sections 10(B) or 10(C) of this Agreement. Gandolfo’s has the nght to
termmate this Agreement, effective mmedately upon delivery of written notice of termmnation to
Developer, if

(n Developer or any of Developer’s owners have made any matenal
misrepresentation or omission m connection wih Developer’s executon of this Agreement
(mcludmg, but not lmted to, misstatements on any applicaton materials or other smilar
documents),

(1) Developer or any of Developer’s owners are or have been convicted of, or
plead no contest or guilty to a felony or any crime of moral turprtude,

() Developer or any of Developer’s owners engage m any dishonest or unethical
conduct which may adversely affect the reputation of the System or another Gandolfo’s Deh
Restaurant, Gandolfo’s Mobile Food Truck Unt or the goodwill associated with the Licensed
Marks,

(v) Developer or any of Developer’s owners make an unauthorzed assignment
of this Agreement or of an ownership mterest m Developer,

\2) Developer fails to comply with the development schedule set forth on Exhibt
C on two or more occasions durmg the Term

(vi) Developer or any of Developer’s owners fail on three or more separate
occasions withm any perniod of 12 consecutive months or on five occasions durmg the term of this
Agreement to submit when due reports or other data, mformation or supportmg records, to pay
when due any amounts due to Gandolfo’s or otherwise to comply with this Agreement, whether or
not such failures to comply were corrected after written notice of such failure was delivered to
Developer, or
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(vn) Developer makes an assignment for the benefit of credttors or becomes
msolvent or unable to pay its debts generally as they become due, Developer consents to the
appomtment of a receiver, trustee or hquidator of all or the substantial part of Developer’s property,
the Developer’s property s attached, seized, subjected to a wrtt or distress warrant or levied upon,
unless such attachment, sewzure, writ, warrant or levy 15 vacated withm 30 days, or any order
appomtmg a recemver, trustee or hquidator of Developer s not vacated withm 30 days followmg the
entry of such order

C By Gandolfo’s After Notice Gandolfo’s may also termmate this Agreementafter
Gandolfo’s notifies Developer of Gandolfo’s mtention to do so because ofthe occurrence of any of
the followmg events and Developer’s failure to cure t withm 30 days of notice

)] failure to pay, when due, any federal or state mcome, service, sales or other
taxes due on the operatons of the Restaurants or Mobile Food Truck Unts, unless Developer s m
good fath contestmg Developer’s habilty for such taxes,

(n) failure to obtam and mamtam requred permtts,

() if Developer s a busmess entty, faiure to mamtam active status m
Developer’s state of organizaton,

(v) failure to promptly pay any amounts due Gandolfo’s,
W) failure to tmely make and submit requred reports,
(vi Developer violates any provision of this Agreement,

(vu) contmued violaton of any law, ordmance, rulke or regulaton of a
governmental agency, or

(vi) failure to obtam any approvals or consents requred by this Agreement.

11 NON-COMPETITION

A Developer acknowledges and agrees that Gandolfo’s would be unable to protect its
confidential mformation and trade secrets agamst unauthorized use or disclosure or to encourage a
free exchange of ideas and mformaton among Gandolfo’s Deh Restaurant operators and
Gandolfo’s Mobile Food Truck Unt operators if area developers and/or franchisees of Gandolfo’s
Deh Restaurants and Gandolfo’s Mobile Food Truck Unitts were permitted to hold mterests m or
perform services for a Compettive Busmess (heremafter defined) Developer also acknowledges
that Gandolfo’s has granted the Grant to Developer m consideration of and relance upon
Developer’s agreement to deal exclusively with Gandolfo’s Developer agrees that, durmg the term
of this Agreement, netther Developer nor any of Developer’s owners or guarantors (nor Developer's
spouse or children or Developer’s owners’ spouses or children) will

) have any drect or mdrect controling mterest as a disclosed or benefical
owner m a Compettive Busmess, wherever located,

(1) perform services as a drector, officer, manager, employee, consultant,
representative, agent or otherwise for a Compettive Busmess, wherever located, or
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(m) recrutt or hre any person who 15 Gandolfo’s employee or the employee of
any Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Untt without obtammg the prior
writen permission of that person’s employer

The term “Competitive Busmess” as used m this Agreement means any busmess or facilty ownmg,
operatmg or managng, or grantmg franchises or licenses to others to do so, any restaurant or food
service facilty or mobile food service busmess that offers casualdmmg and take-out of sandwiches,
salads or any type of deh foods and beverages (other than a Gandolfo’s Deh Restaurant or
Gandolfo’s Mobile Food Truck Unt operated under a franchise agreement with Gandolfo’s)

B Upon Gandolfo’s termmation of this Agreement m accordance with its terms and
condtions, or upon expration of this Agreement, Developer and Developer’s owners and
guarantors agree that, for a period of two years commencmg on the effective date of termmation or
expration or the date on which a person restricted by this Section begms to comply with this
Section, whichever 15 later, nether Developer nor any of Developer’s owners or guarantors will
have any drect or mdrect mterest (e g, through a spouse or child) as a disclosed or beneficial
owner, mvestor, partner, drector, officer, employee, consultant, representative or agent or m any
other capacty m any Competitive Busmess operatmg at the Stte or withm the Trade Area If any
person restricted by this Section refuses voluntarily to comply with the foregomg obligations, the
two-year penod will commence with the entry of an order of an arbtrator, or court if necessary,
enforcmg this provision Developerand Developer’s owners expressly acknowledge that Developer
possesses skills and abiltles of a general nature and has other opportuntties for explotmg such
skils Consequently, enforcement of the covenants made m this Section will not deprive Developer
of Developer’s personal goodwill or abilty to eamn a livng

12 ENTIRE AGREEMENT, MODIFICATION

A This Agreement, the documents referred to herem and the Exhibits hereto constitute
the full and complete agreement of the partes, and fully replaces all prior agreements,
representations, and understandmgs between Gandolfo’s and Developer, whether oral or writen,
concemnmg the subject matter of this Agreement Notwithstanding the foregomg, nothmg m this
Agreement 5 mtended to disclam the representations Gandolfo’s made m the franchise disclosure
document that Gandolfo’s furnished to Developer The terms of this Agreement are bndmg on the
parties, and on ther hers, executors, admmistrators, successors and assigns

B Except as otherwise specified m this Agreement, t may not be modified exceptm a
written agreement signed by both parties

13 SEVERABILITY

A If any section of this Agreement s determmed to be wholly mvald, that
determmation will not be deemed to affect the valdity of any other section The partees agree that
the remammg sections will be deemed to be m full force and effect as if they had been executed by
the partes after removal of the mvald section If any section 15 determmed to be partially mvald,
the remamder of that section will contmue to be enforceable if m accordance with the mtent of the
parties

B If any applhcable and bndmg law or rule of any jurisdiction requies greater prior
notice of the termmation of the Grant than 15 required by this Agreement, or the takmg of some
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other action not requred by this Agreement, or if under any applicable and bmdmng law or rule of
any jurisdiction, any term of this Agreement or any specification, standard or operatng procedure
prescribed by Gandolfo’s 15 mvahd or unenforceable, the notice and/or action requrred by the law or
rule will be substttuted for the notice or action requrements of this Agreement, or the mvahd or
unenforceable term, specification, standard or operatmg procedure will be modified to the extent
requred to be vald and enforceable The modifications to this Agreement will be effective only m
the jurisdiction requrmg them, and ths Agreement will be enforced as origmally made and entered
mto m all other jurisdictions

14 WAIVER AND ESTOPPEL

A No failure of Gandolfo’s to exercise any right reserved to it under this Agreement, or
to msist on comphance by Developer with any term of this Agreement, and no custom or practice of
the parties at variance with any term of this Agreement, will constitute a waiver of Gandolfo’s right
to demand comphbance with any term of this Agreement. Waiver by Gandolfo’s of any default will
not affect or mpar Gandolfo’s rights as to any subsequent default of the same or a different nature,
nor will any delay, forbearance or omission by Gandolfo’s to exercise any right as to any default of
any term of this Agreement affect, mpar or be a wawver by Gandolfo’s of any nght as to any
subsequent default Gandolfo’s rghts under this Agreement are cumulative, and Gandolfo’s
exercise or enforcement of any nght or remedy under this Agreement will not preclude Gandolfo’s
from exercismg or enforcmg any other right or remedy to which # s entttled

15 NOTICES

Al written notices and reports permitted or requred under this Agreement or by the Operational
System will be deemed delivered (a) at the tme delivered by hand, (b) | busmess day after
transmission by facsmile, telecopy or other electronic system, (c) 2 busmess days after bemg
placed m the hands of a commercial arborne courer service for next busmess day delivery, or (d) 3
busmess days after placement m the Untted States mail by registered or certified mail return recempt
requested, postage prepaid Al such notices must be addressed to the parties as follows

If to Gandolfo’s GANDOLFO’S DELIBOYS, LLC

1475 Buford Drive, #403-116
Lawrenceville, GA 30043

If to Developer

Attention

Ether Gandolfo’s or Developer may change the address for delivery of all notices and reports and
any such notice will be effective withn 10 busmess days of any change m address Any requred
payment or report not actually receved by Gandolfo’s during regular busmess hours on the date
due (or postmarked by postal authorities at least3 days prior to such date, or for which the recept
from the commercial courier service s not dated prior to 3 days prior to such date) will be deemed
delnquent

11 Area Development Agreement
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16 ACCEPTANCES, APPROVALS AND CONSENTS

A Whenever this Agreement requrres the prior acceptance, approval or consent of
Gandolfo’s, Developer will make a tmely writen request to Gandolfo’s for the acceptance,
approval or consent, which consent must be m wrtmg to be vahd and bmdmg on Gandolfo’s

B Gandolfo’s assumes no lability or obligation to Developer by providng any
acceptance, approval or consent to Developer, or by delaymng action on or denymng any request for
an acceptance, approval or consent

17 GOVERNING LAW, VENUE

A Governing Law This Agreement shall be mterpreted and construed under the laws
of the State of Georgm, without giving effect to the conflict of laws prmciples The parties agree
that for any lawsutt or Itigation mtiated under this Agreement, venue properly lies m the courts of
the state where the other party has s prmeipal place of busmess, and will file such Itigation only
m such court

B Mediation Durmg the term of this Agreement, certam disputes may arise between
Developer and Gandolfo’s that may be resolvable through voluntary mediation To facilitate such
resolution, Developer and Gandolfo’s agrees that each party must, before commencmg any
arbrtration proceedmg, submt the dispute for medmtion to one certificd medmtor chosen by
Gandolfo’s The mediation will be held at a mutually agreeable location (f Developer and
Gandolfo’s cannot agree on a location, the medmtion will be conducted at Gandolfo’s
headquarters) The medator will conduct medmtion m accordance with general medation rules
Developer and Gandolfo’s agree that any statements made by etther Developer or Gandolfo’s m
any such medmation proceedmng will not be admissible m any subsequent arbitration or other legal
proceedmg Each party will bear its own costs and expenses of conducting the mediation and share
equally the costs of any thrd parties who are requred to participate Nevertheless, each of
Developer and Gandolfo’s has the nght n a proper case to obtam temporary restrammg orders and
temporary or prelmmary mductive relef from a court of competent junsdiction However, the
parties must mmediately and contemporaneously submit the dispute for non-bmdmg medmtion 1f
any dispute between the parties cannot be resolved through medation withm 60 days followmg the
appomtment of a mednator, the partes must submit the dispute to arbtration subject to the
followmg terms and condttions

C Agreement to_Arbitrate Except for clams related to or based on the marks or
lease options or provisions (which at Gandolfo’s sole option may be submited to any court of
competent jursdiction) and except as otherwise expressly provided by Section 16(K) of this
Agreement, any lmigation, clam, dispute, sut, action, controversy, proceedmg or otherwise
(“Dispute™) between or mvolving Developer and Gandolfo’s (and/or mvolving Developer and/or
any clam agamst or mvolving any of Gandolfo’s or its affiiates’ shareholders, drectors, partners,
officers, employees, agents, attorneys, accountants, affiliates, guarantors or otherwise), which are
not resolved withm 45 days of notice from etther Developer or Gandolfo’s to the other, will be
submttted to arbtraton All matters relatng to arbtration will be governed by the federal
arbttration act (9 USC § 1 et seq) and not by any state arbttration law The partes to any
arbttration will execute an appropriate confidentialty agreement, excepting only such disclosures
and filmgs as are requred by law
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D Limitations of Claims Any and all clams ansng out of this Agreement or the
relationshp among Developer and Gandolfo’s must be made by written notice to the other:party
withm 1 year from the occurrence of the facts giving rise to such clam (regardless of when it
becomes known), except for clams arsmng from (a) under-reportng of Gross Sales, (b) under-
payment of amounts owed to Gandolfo’s or s affilates, (c) clams for ndemnification, and/or (d)
unauthorzed use of the Marks However, this provision does not Imtt the right to termmate this
Agreement m any way

E Place _and Procedure of Arbitration The arbitration proceedings will be
conducted m Atlanta, Georgia Any dispute and any arbitration will be conducted and resolved on
an mdividual basis only and not a class-wide, multple plamtff or smilar bass Any such
arbitration proceedmng will not be consoldated with any other arbitration proceedng mvolving any
other person, except for disputes mvolving affilates of the parties to such arbtration The partes
agree that, m connection with any such arbtration proceeding, each must submit or file any clam
which would consttute a compulsory counterclam (as defined by rule 13 of the federal rules of
cwvil procedure) withn the same proceedmg as the dispute to which tt relates Any such dispute
which 5 not submitted or filed m such proceedmng will be barred

F Awards and Decisions of Arbitration One arbitrator will hear the proceedmgs

The arbrtrator will have the nght to award any rehef which he deems proper m the crcumstances,
mcluding, for example, money damages (with interest on unpaid amounts from ther due date(s)),
specific performance, temporary and/or permanent munctive rekef, and rembursement of
attomneys’ fees and related costs to the prevailmg party The arbirator will not have the authortty
to award exemplary or puntive damages except as otherwise permitted by this agreement, nor the
nght to declare any mark generc or otherwise mvahld Developer and Gandolfo’s agree to be
bound by the provisions of any hmtation or the tme on which clams must be brought under
applcable law or under this agreement, whichever expres earher The award and decision of the
arbrrator will be conclusive and bmdmg and judgment on the award may be entered m any court of
competent junsdiction The parties acknowledge and agree that any arbitratton award may be
enforced agamst etther or both of them m a court of competent jurisdiction and each wawves any
right to contest the validty or enforceabilty of such award Wihout imitmg the foregomg, the
parties will be enttled m any such arbiration proceedmng to the entry of any order by a court of
competent unsdiction pursuant to an opmion of the arbtrator for specific performance of any of
the requrements of this agreement Judgment upon an arbitration award may be entered m any
court having junisdiction and will be bndmng, final and non-appealable

G Waiver of Punitive Damages Except for Developer’s obligations to mdemnify
Gandolfo’s and clams for unauthorized use of the Marks or Confidentia]l Information, Developer
and Gandolfo’s each wamwve to the full extent pemmitted by law any right to, or clam for, any
punttive or exemplary damages agamst the other Developer and Gandolfo’s also agree that, m the
event of a dispute between Developer and Gandolfo’s, the party makmg a clam will be mted to
equttable rebef and recovery of any actual damages t sustamns

H Waiver of Jury Trial Each party mrevocably wawves any right to tral by jury m
any action, proceedmg or counterclam, whether at law or m equiy, brought by ether party to the
fullest extent permitted by applicable law

1 Costs _and Aftorneys’ Fees If a clam for amounts owed by Developer to
Gandolfo’s or any of its affibates 15 asserted m any legal or arbitration proceedmg or if etther
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Developer or Gandolfo’s 15 requred to enforce this Agreement m a udical or arbitration
proceedmg, the party prevailng m such proceedmg will be enttled to rembursement of its costs
and expenses, mcludng reasonable accountmg and attomeys fees Attorneys fees will mclude,
without Imrtation, reasonable legal fees charged by attorneys, paralegal fees, and costs and
dsbursements, whether mcurred prior to, or m preparation for, or contemplation of, the filmg of
written demand or clam, action, hearmg, or proceedmg to enforce the obligations of the parties
under this Agreement

J Third Parties The arbtration provisions of this Agreement are mtended to benefit
and bmd certam thrd party non-signatores, mcludmg lessors and all of Developer’s and
Gandolfo’s prmcpal owners and affiiates

K Enforcement, Jurnsdicion  Notwthstandmg any other provisions herem,
Gandolfo’s or 1ts designee shall be entitled to obtam, without bond, declarations, temporary and
permanent mjunctions, and orders of specific performance, m order to enforce the provisions of
this Agreement relatmg to Developer’s use of the Licensed Marks, the obhgations of Developer
upon termmation or expration of this Agreement, and assignment of the Grant and ownershp
mterests m Developer or to prohibt any act or omssion by Developer or its employees that
consttutes a violation of any applcable law or regulation, that s dishonest or msleadng to
prospective or current customers of busmesses operated inder the System, that constrtutes a danger
to other franchisees, employees, customers or the publc, or that may mnpar the goodwil
associated with the Licensed Marks DEVELOPER AND GANDOLFO’S CONSENT AND
IRREVOCABLY SUBMIT TO THE JURISDICTION AND VENUE OF ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION LOCATED IN GWINNETT COUNTY,
GEORGIA, 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

L Survival This Section 17 contmues m full force and effect subsequent to and
notwithstandmg the expration or termmation of this Agreement for any reason

18 ACKNOWLEDGMENTS BY DEVELOPER

A Developer acknowledges that

§) Gandolfo’s has made no representations or guarantees to Developer as to the
viabilty, marketabilty or adaptability m the Trade Area of the System or the Gandolfo’s Deh
Restaurants and Gandolfo’s Mobile Food Truck Unts m the Trade Area, and Developer has
performed s own mdependent research and mvestigation as to the viabilty, marketabilty and
adaptabilty n the Trade Area of the System, the Gandolfo’s Deli Restaurants and Gandolfo’s
Mobile Food Truck Unts Developer accepts and assumes the risk that the System and the
Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units may not be vaable,
marketable or adaptable for use m the Trade Area

() Gandolfo’s expressly disclams the makmg of, and Developer acknowledges
that 1t has not received or relied on, any representation, warranty or guarantee, expressed or mpled,
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as to the potental saks, profits or succéss of the Gandolfo’s Deli Restaurants and Gandolfo’s
Mobile Food Truck Unitts

(m) In entermg mto this Agreement, tt has not reked on any representation by
Gandolfo’s or any officer, drrector, shareholder, employee or agent of Gandolfo’s, concernmg the
Grant or the Gandolfo’s Delh Restaurants and Gandolfo’s Mobile Food Truck Unis which are
contrary to the terms of this Agreement, or the disclosure document provided to Developer by
Gandolfo’s

(v) Developer (and each partner, shareholder, unt holder or member if
Developer 15 a corporation, imited habilty company or partnership) has read and understood this
Agreement and all exhibts, and has read the disclosure document provided to Developer,
Gandolfo’s has fully and adequately explamed the terms of each to his satisfaction, and Gandolfo’s
has accorded hm ample ttme and opportuntty to consult, and he has consulted, with financial, legal
and other advisors of his own choosmg, about the potential benefits and risks of estabishmg and
operatmg Gandolfo’s Deh Restaurants and/or Gandolfo’s Mobile Food Truck Untts Each partner,
shareholder or untt holder has agreed to give his or her personal guaranty (n the form of Exhibt D
attached hereto) as to all kiabilties and obhgations of Developer hereunder

W) All payments due from Developer to Gandolfo’s under this Agreement are
requred to be delvered to Gandolfo’s on or before the dates they are due and payable

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the Effective Date

“FRANCHISOR” “DEVELOPER”

GANDOLFO’S DELIBOYS,LLC Busness Entty Name
Signature Pnnt Full Name

Prmt Full Name Date
Title

Date Signature

Pnint Full Name

Tile

Date

Signature

Pont Full Name
Title

Date

Signature

Pnnt Full Name
Title

Date

Signature

Pnnt Full Name

Title

Date
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EXHIBIT A TO THE AREA DEVELOPMENT AGREEMENT

FRANCHISE AGREEMENT

1 Exhibit A — Franchise Agreement
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EXHIBIT B TO THE AREA DEVELOPMENT AGREEMENT

DEVELOPMENT FEE & RECEIPT OF PAYMENT

Development Fee $

Recept of Payment Date ,20

TWO COPIES OF RECEIPT OF PAYMENT ARE ATTACHED
PLEASE SIGN BOTH OF THESE AND TAKE ONE FOR YOUR RECORDS

. 1 Exhibit B — Development Fee & Receipt of Payment
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RECEIPT OF PAYMENT

has made a Development Fee Payment m the amount of

(Developer)
$ m the form of sltem #
(Check, Cash, Money Order, List Other)
on for the terrttory for stores or unis
(Date) (Ctty, State) (Number)

TWO COPIES OF THIS RECEIPT ARE INCLUDED PLEASE SIGN BOTH OF THESE
AND TAKE ONE FOR FRANCHISEE’S RECORDS

“GANDOLFO’S DELIBOYS, LLC” “DEVELOPER”
GANDOLFO’S DELIBOYS,LLC Busmess Entty Name

Signature Pnnt Full Name

Prmt Full Name Date

Trle

Date Signature

Prmt Full Name
Title

Date

Signature

Print Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date

Signature

Pnnt Full Name
Title

Date

2 Exhibit B — Development Fee & Receipt of Payment
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RECEIPT OF PAYMENT

has made a Development Fee Payment m the amount of

(Developer)
$ m the form of Jtem#
(Check,Cash, Money Order, List Other)
on forthe terrttory for stores or untts
(Date) (Ctty, State) (Number)

TWO COPIES OF THISRECEIPT ARE INCLUDED PLEASE SIGN BOTH OF THESE
AND TAKE ONE FOR FRANCHISEE’S RECORDS

“GANDOLFO’S DELIBOYS, LLC”

“DEVELOPER”

GANDOLFO’S DELIBOYS,LLC

Busmess Entty Name

Signature Print Full Name
Print Full Name Date

Tule

Date Signature

| 2693535429143544 v1

Pnint Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date

Signature

Prnt Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date

Exhibit B — Development Fee & Receipt of Payment
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EXHIBIT C TO THE AREA DEVELOPMENT AGREEMENT

TRADE AREA & DEVELOPMENT SCHEDULE

Extubit C — Trade Area & Development S chedule
Gandolfh s New York Delicatessen® ADA
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TRADE AREA

Trade Area

Total Mmmum No of Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units

Expration Date ,

DEVELOPMENT SCHEDULE

_On or Before Cumulative No of Eranchises Opéned

Date

Date

Date

Date

Date

Date

Date

Date

Date

Date

Extubit C — Trade Area & Development Schedule
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EXHIBIT D TO THE AREA DEVELOPMENT AGREEMENT

PRINCIPAL OWNER’S GUARANTY

Exhitit D— Pnnapal Owner's Guaranty
GandolH s New York Delicatessen® ADA
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PRINCIPAL OWNER’S GUARANTY

This Guaranty must be signed by the prmcipal owners (referred to as “you” for purposes of this
Guaranty only) of (the “Busmess Entity”) under

the Area Development Agreement dated (the
“Agreement”) with GANDOLFO’S DELIBOYS, LLC (“us,” or “our” or “we”

1 Scope of Guaranty In consideration of and as an mducement to our signng and
delivermg the Agreement, each of you signmng this Guaranty personally and uncondtionally (a)
guarantees to us and our successors and assigns that the Busmess Entty will punctually pay and
perform each and every undertaking, agreement, and covenant set forth m the Agreement, and
(b) agrees to be personally bound by, and personally hable for the breach of, each and every
provision m the Agreement.

2 Waiwvers: Each of you waives (a) acceptance and notice of acceptance by us of your
oblgations under this Guaranty, (b) notce of demand for payment of any mdebtedness or
nonperformance of any obhgations guaranteed by you, (c) protest and notice of default to any
party with respect to the mdebtedness or nonperformance of any obligations guaranteed by you,
(d) any right you may have to requre that anaction be brought agamst the Busmess Entity or any
other person as a condtion of your habilty, (e) all nghts to payments and clams for
rembursement or subrogation which you may have agamstthe Busmess Entty arising as a result
of your execution of and performance under this Guaranty, and (f) all other notices and legal or
equitable defenses to which you may be entitled m your capacity as guarantors

3 Consents and Agreements. Each of you consent and agree that (a) your drect and
mmediate babiity under this Guaranty are jomt and several, (b) you must render any payment
or performance requred under the Agreement upon demand if the Busmess Entity fails or
refuses punctually to do so, (c) your hability will not be contmgent or condtioned upon our
pursutt of any remedies agamst the Busmess Entty or any other person, (d) your labilty will not
be dmmsshed, releved or otherwise affected by any extenswon of time, credtt or other mdulgence
which we may periodically grant to Busmess Entity or to any other person, mchiding, without
Imration, the acceptance of any partial payment or performance of the compromise or release of
any clams and no such mdulgence will m any way modify or amend this Guaranty, and (e) this
Guaranty will contmue and s mrevocable durmg the term of the Agreement and, if required by
the Agreement, after its termmation or expiration

4 Enforcement Costs If we are requred to enforce this Guaranty m any judicial or
arbiration proceedmng or any appeals, you must remburse us for our enforcement costs
Enforcement costs mclude reasonable accountants®, attorneys’, attorney’s assistants’, arbttrators’
and expert witness fees, costs of mvestigation and proof of facts, court costs, arbiiration filng
fees, other Ihigation expenses and travel and lving expenses, whether mcurred prior to, m
preparation for, or m contemplation of the filmg of any written demand, clam, action, hearmg or
proceedmg to enforce this Guaranty

5 Effectiveness Your obligations under this Guaranty are effective on the Agreement
Date, regardless of the actual date of signature Terms not otherwise defined m this Guaranty

1 Exhibit D— Pnnapal Owner s Guaranty
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have the meanmgs as defined n the Agreement. This Guaranty s governed by Georga law and
we may enforce our rnghts regardmg # n the Courts of Gwmnett County, Georgia Each of you
mrevocably submis to the unsdiction and venue of such courts

Each of you now sign and deliver this Guaranty effective as of the date of the Agreement

regardless of the actual date of signature

PERCENTAGE OF OWNERSHIP
INTEREST IN BUSINESS ENTITY

%

%

%

%

29143544 v1

GUARANTORS

Business Enfity Name

Pnnt full name

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Prnt name

Title

Date

Signature

Pnnt name

Title

Date

Exhibit D— Prinapal Owner’s Guaranty
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ADDENDUM TO GANDOLFO’S DELIBOYS, LLC
FRANCHISE DISCLOSURE DOCUMENT,
FRANCHISE AGREEMENT, AND AREA DEVELOPMENT AGREEMENT
STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF WASHINGTON

The state of Washmgton has a statute, RCW 19 100 180 which may supersede the Franchise
Agreement and/or_Area Development Agreement m vyour relationshp with the franchise
mcludmg the areas of termmation and renewal of your franchise There may also be court
decisions which may supersede the Franchise Agreement and/or Area Development Agreement

m vour relationship with the franchisor mcludmg the areas of termmation and renewal of your

franchise

1 In any arbiration mvolvmg a franchise purchased m Washmgton, the arbitration site shall
be etther m the state of Washingfon. or m a place mutually agreed upon at the time of the
arbitration. or as determmed by the arbttrator

2 In Washmgton, provisions of the Franchise Agreement or Area Development Agreement
which unreasonably Imit the statute of lmitations or remedies under the Washmgton
Franchise Investment Act, like the right to jury trial may not be enforceable

3 If a conflict of laws exists the provisions of the Washmgton Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

4 A release or waiver of nghts executed by a member shall not mclude rights under the
Washmgton Franchise Investment Protection Act except when executed pursuant to a
negotiated settlement after the agreement s m effect where the parties are represented by
mdependent_counsel. Provisions like those which unreasonably restrict or lmtt the
statute of mtations period for clams under the Act, nghts or remedies under the Act
like a nght to a ury tnal may not be enforceable

5 Transfer fees are collectable to the extent that they reflect the Association’s reasonable
estimated or actual costs in effectng a transfer

6 Item 5 of the Franchise Disclosure Document and Section 5 of the Franchise Agreement
are amended to state that the collection of the mmal franchise fees will be deferred unti
the franchisor has fulfilled ts nmal pre-openng oblgations to the franchisee and the
franchise 1s open for busmess

The undersigned does hereby acknowledge recempt of this addendum

Dated this day of 20

GANDOLFO’S DELIBOYS,LLC FRANCHISEE




EXHIBIT D TO THE DISCLOSURE DOCUMENT

PRINCIPAL OWNER’S GUARANTY
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PRINCIPAL OWNER’S GUARANTY

This Guaranty must be signed by the prmcipal owners (referred to as “you” for purposes of this
Guaranty only) of (the “Busmess Entity”) under
the Agreement  (the “Agreement”) dated
(the “Effective Date”) with GANDOLFO’S DELIBOYS, LL.C

(S‘us 7” or “Our” OI' “we,’)

1 Scope of Guaranty In consideration of and as an mducement to our signng and
delivermg the Agreement, each of you signng this Guaranty personally and uncondtionally (a)
guarantees to us and our successors and assigns that the Busmess Entity will punctually pay and
perform each and every undertakmg, agreement, and covenant set forth m the Agreement, and
(b) agrees to be personally bound by, and personally hable for the breach of, each and every
provision m the Agreement

2 Warvers Each of you watves (a) acceptance and notice of acceptance by us of your
oblgations under this Guaranty, (b) notice of demand for payment of any mdebtedness or
nonperformance of any obhgations guaranteed by you, (c¢) protest and notice of default to any
party with respect to the indebtedness or nonperformance of any obligations guaranteed by you,
(d) any nght you may have to requre that anaction be brought agamst the Busmess Entity or any
other person as a condtion of your labilty, (e¢) all nights to payments and clams for
rembursement or subrogation which you may have agamst the Busmess Enttty arismg as a result
of your execution of and performance under this Guaranty, and (f) all other notices and legal or
equttable defenses to which you may be entitled m your capactty as guarantors

3 Consents and Agreements Each of you consent and agree that (a) your direct and
mmediate habilty under this Guaranty are jomt and several, (b) you must render any payment
or performance requred under the Agreement upon demand if the Busmess Enttty fails or
refuses punctually to do so, (c) your habiity will not be contmgent or condtioned upon our
pursutt of any remedies agamst the Busmess Entity or any other person, (d) your labilty will not
be dmmished, rebeved or otherwise affected by any extension of time, credtt or other mdulgence
which we may periodically grant to Busmess Entity or to any other person, mcluding, without
Imtation, the acceptance of any partial payment or performance of the compromise or release of
any clams and no such mdulgence will n any way moddy or amend this Guaranty, and (e) this
Guaranty will contnue and 5 mrevocable durmg the term of the Agreement and, ff requred by
the Agreement, after its termmation or expmration

4 Enforcement Costs If we are requrred to enforce this Guaranty m any judicial or
arbtration proceedmg or any appeals, you must remburse us for our enforcement costs
Enforcement costs mclude reasonable accountants’, attorneys’, attorney’s assistants’, arbitrators’
and expert winess fees, costs of mvestigation and proof of facts, court costs, arbitration filmg
fees, other litigation expenses and travel and living expenses, whether mecurred prior to, m
preparation for, or m contemplation of the filng of any written demand, clam, action, hearmg or
proceedmng to enforce this Guaranty




5 Effectiveness Your obligations under this Guaranty are effective on the Effective Date,
regardless of the actual date of signature Terms not otherwise defined m this Guaranty have the
meanmgs as defmed m the Agreement This Guaranty 15 governed by Georgia law and we may
enforce our rghts regardng t m the Courts of Gwmnett County, Georgia Each of you
rrevocably submis to the jurisdiction and venue of such courts

Each of you now sign and delver this Guaranty effective as of the Effective Date of the
Agreement regardless of the actual date of signature

PERCENTAGE OF OWNERSHIP GUARANTORS
INTEREST IN BUSINESS ENTITY

Business Entity Name

Prnt full name

Date

% Signature

Pnnt name

Thitle

Date

% Signature

Pnnt name

Title

Date

% Signature

Pnint name

Title

Date

% Signature

Pnnt name

Title

Date

Date




EXHIBIT E TO THE DISCLOSURE DOCUMENT

PRINCIPAL OWNER’S STATEMENT

1 Exhibit E- Pnincipal Owner’s Statement
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PRINCIPAL OWNER'’S STATEMENT

This form must be completed by the Franchisee and/or Developer (“1,” “me,” or “my”) if [ have
multiple owners or If I, or my franchised busmess, 15 owned by a busmess organization (like a
corporation, partnership or hmted habilty company) Franchisor s relymg on the truth and
accuracy of this form m awardng the Franchise Agreement and/or Development Agreement to
me

1 Form of Owner I am a(check one)

(a)  General Partnershp 0
()  Corporation O
(¢) Lmted Partnership a

(d) Lmited Labity Company 0O
() Other  Specify

I was formed under the laws of (state)

2 Busmness Entity [ was mcorporated or formed on ,
, under the laws of the State of I have not conducted

busmess under any name other than my corporate, imited hability company or partnership name

and The followmg 1s a bst of all persons who have

management rights and powers (e g, officers, managers, etc ) and ther postions are hsted

below
Name of Person Postion(s) Held
3 Owners_ The followmng bst mcludes the full name and mailng address of each person

who 15 one of my owners (e g, shareholders, members, partners, etc ) and fully describes the
nature of each owner’s mterest (type of ownership unit and percentage of ownership)

Owner’s Name and Address Description of Interest

3 l:\lul-.nE B VIaY HEF _'cr,.q

1
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4 Governmg Documents Attached are coptes of the documents and contracts governing
the ownership, management and other significant aspects of the busmess organzation (e g
articles of mcorporation or organization, partnership or shareholder agreements, etc )

This Statement of Prncipal Owners s current and complete as of ,

20
OWNER INDIVIDUALS
Signature Signature
Pnnt name Prnint name
Title Title
Date Date
Signature Signature
Pnnt name Pnint name
Thtle Thtle
Date Date
CORPORATION, LIMITED LIABILITY COMPANY OR PARTNERSHIP
Business Entity
Print full name
Signature Signature
Pnnt name Pnnt name
Title Title
Date Date
Signature Signature
Pnnt name Pnnt name
Title Title
Date Date

Note Al representations requinng prospective franchisees to assent to a release, estoppel or waver of hability are
notmtended norshall they act as a release, estoppel or waiver of any liability incurred under the Mary land Franchise
Regstration and Disclosure Law

3 E\‘h:b“E P L Ounor o Ciatoapnont
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EXHIBIT F TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISED RESTAURANTS

The following 1s a st ofall current franchisees and the addresses and telephone numbers
| oftheir outlets as of December 31, 20452016

1 Exhibit F — List of Franchised R estaurants
Gandoli s New York Delicatessen® FDD
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|

*Indicates an Area Developer

LIST OF FRANCHISED RES TAURANTS
AS OF DECEMBER 31, 20152016

ARIZONA
Enc Manns
744 W Elhot Rd, #101
Tempe, AZ 85283
(480) 222-2291
CALIFORNIA

FGlHPartners;Springville

Holdmgs Inc

Sean-&Damelle—Whaley Spraigwille Holdings Ine
Td Partners, Inc 9090-Mlliken—Ave Benbuther ;‘Gl }ng]aers I}ncWh |

3617-OceanRanchBivd-

$ean & Danielle Whaley Ste—160 can niele aley
13981 Alcia Pkwy Do Ste-100 9090 Millken Ave,
] B ’ E PREAON | Oeeansidelason Warren Ste 160
fte 120 Luther 2790 Seaglass Wa Rancho Cucamonga, CAl
Mission Viejo, CA 92691 | 3617 OceanRanchBivd | 52— ch 9295533036 51730 8,
049) 581-3354 Ste 100 =

Oceanside, CA -94-73892056

909)-758-9900(760) 435-
0006

360)-435-0006(805) 338-

(909) 758-9000

3688

E{\

FLORIDA

Fremier Provisions Inc

4820 Deer Lake Dr
gt 13
facksonville, FL 32246
(904) 888-3458

Premier Provisions Inc
Ron LeGrand

10584-5 OId St
Augustine Rd
Jacksonville, FL 32257

(904) 634-7600

IDAHO

Exhibit-i—rist-of Fandused-Restamants
F—Lstof

16139954-\‘4-_ 3353

Geandeli ™

\_/..lr\,J
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The Deh Connection, LLC
Robert Lasher

1685 S WoodruffAve
Idaho Falls, ID 83404
(208) 542-0027

INDIANA
Palalc Thelhert PalalThaldert
o AaryarELE
; 309-S—Delaware-St- ?
Sonal Patel 3304-W37s¢ Hitesh-Ratel
BleemnstenDipak Patel | IndianapehsDipak Patel
15237 Beam St 14126 BersenBhd-
Noblesville. IN 46060 2441 Meadowlark Way 7125 Anderson Dr #810 Ste 103 S
317) 690-2’320 Plamfield, IN 4740446168 | Zwonsville, IN 4622546077 Nobl Ho— TN-46060
BHH497-5480(847)571- SHAH497-5480(847) 571- (317690 2’339
5840 5840 -
\Dipah—Patel
2441-MeadewlariWeay
Planfield-IN-46168
(R4D57H-5840
MONTANA
Joder,LLC
Eric Joder
Universtty Square
200 S 23 Ave
Bozeman, MT 59718
(406) 582-9010
i NEBRASKA
MPD Corporation ’W tikeBooard
Mike-Bogard °
6303-CenterSt;
HO01Pacie-St- ; 0 ’
OrahaNE-68154 -
’ Omaha-NE-68106
@o2y-614-H35 “92'33153-.51
| OREGON
RonReuse, LLC
Ron-& SandraRouse
80-SE—2nd-St
Ste—2

>

Eadubit-l— st of Franehised—Reestatrarts
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Gandolfo’s AF, Inc

, Tad Tidwell
Ennque Yescas Gandolfo's AF, Inc. 715 S Mam St
ndolfo’s AF, Inc Mﬁ:l %‘3 St Pleasant GroveHansen
ad Tidwell 2668 c OremEnsigne GroupEES
2 E StateRd Kol Com I MhgnerEiance
rican Fork, UT 1656 W L 40— #54500 S| £ A Hansen
03 VerrelMurray, UT 266-W-4500-5-
(pO1) 492-1330 8407884107 Musray, UT 8410784057 W’m%
£435)-789-0999(801) 26234 (801) 262 3464T341770 | 233" < noggrn))
796-1200
Gandolfo’s NY Dels
Hanseo Group. LIC Downtown S1L.C
Whitney & Lance Hansen | leremy Frampton Rk Chuntz
120 South 200 East 565 W StateRd. 198 TEQ Mo
e e e, g e 158 Mam St
RooseveltGandelfeisAtdne S
Roosevelt Hwy 6 Salt Lake Cryderess
155 Mam St 218 N-500-W Franpton
S65 0 =State-Rd—108
PleasantGrove, UT Prove,UT 8460484653 -
8406284066 (801) 3774-6442423-3354

(804)-796-1200(435) 725-099

Salem UT 8465384101
(801) 423322-3354

8410184660
BO1) 322-3354794-9990

loperum Corp.
Kelly Wagner

1056 W Hwy 40, #5
VernaFony=Hassan
+085=DChappelbs
Spamshferk, UT
8466084078

(804)-794-9950(435) 789-099

WASHING

TON

GLLTAN, LLC
Michael Tan

107 E StuartRd
Bellngham, WA 98226
(360) 922-0431

Eadubit-E ] 15t £ E

d-Restaurants
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LIST OF FRANCHISEES WHO HAVE SIGNED BUT NOT YET OPENED A LOCATION

*Indicates an Area Developer

AS OF DECEMBER 31, 20152016

| CALHIORNIA-
FhempsonCapitalPartners
GuadalupeGare
il 2110 Brook Hallow-Gt-
1684-UplandsDr
Gaard—CA-93036
Bl Deorado-Hills—CA-95762
NEBRASKA
T
ARKANSAS
Mukesh Patel
Bhadresh Patel
Prsad Padala
1420 Lansmg St
Little Rock, AZ 72223
| | H-ORIPA




g0 b e e

NEBRASKA

:

N

kb bk 1

tofFrmnclusad—Restaurams
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EXHIBIT G TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM

The folowmg 15 a Ist of franchsees whose franchise agreements have etther been termmated,
canceled, not renewed, or who otherwise have left the system durmg the 12-month period ending
December 31, 28452016, or who have not communicated with us withn 10 weeks of December
31, 26452016

INDIANACALIFORNIA

H685-S—WeoodruffAve- Thonpson CapttalPartners LLC
Hdako-Ealls. 1D 83404 1084 Uplands Dr
(208)-542-8027Guadalupe El Dorado Hills, CA 95762
Garcia

2110 Brook Hallow Ct
Dxnard, CA 93036

Exinbit G — Franchisees WhoHave Leff the System
Gandolf’s New York Dehicatessen® FDD
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NEVADAFLORIDA

David & Lonnie Krafft
4820 Deer Lake Dr

St 13

Jacksonville, FL 32246
904) 888-3458

Sladanreine
Seott-Gandelph
D24 East Market-St-

Sathfeld, NC27577

INDIANA

[A{ama, LLC
itesh Patel

14126 Bergen Bivd
Ste 103
Nobles ville, IN 46060

Palak Thakker
3304 W 3° St

Bloommgton, IN 47404
(317) 497-5480

[(317) 690-2320

Palak Thakker
309 S Delaware St
Indianapols, IN 46225

(317) 497-5480

Extubit G — Franclusees Who Have Leff the System
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EXHIBIT H TO THE DISCLOSURE DOCUMENT

LIST OF AGENTS FOR SERVICE OF PROCESS

| Exhibit G—Frepehisees—W-he-Havetef-the-SystemH — List of Agents fir Service of Process
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LIST OF AGENTS FOR SERVICE OF PROCESS

Calfornia
Department of Busmess Oversight
Commuissioner
Department of Busmess Oversight
1515 K Street, Sutte 200
Sacramento, CA 95814-4017
(916) 445-7205

Mmnesota
Mmnesota Department of Commerce
85 7" Place East, Sutte 500
St Paul, MN 55101-2198
(651) 296-6328

Hawan
Drrector Hawan Department
of Commerce & Consumer Affars
335 Merchant St, 2™ Floor
Honohtlu, HI 96813
(808) 586-2722

New York
Secretary of State
162 Washmgton Avenue
Abany, NY 12231

Illmo1s
Chief, Franchise Division
Office of Attoney General

North Dakota
North Dakota Securties Commission
Office of Securthies Commuissioner

Indiana Secretary of State
201 State House
Indianapols, IN 46204

500 South Second Street 600 East Boulevard

Sprmgfield, IL 62706 Bismarck, ND 58505

(217) 782-4465 (701) 2244712
Indiana Oregon

Dwvision of Fmance & Corporate Securities
350 Wmter Street NE, Rm 410

Salem, OR 97301-3881

(503) 378-4140

Maryland
Maryland Securties Commissioner
Dwvision of Securtties
Office of the Attorney General
20th Floor
200 St PaulPlace
Baltmore, MD 21202-2020
(410) 576-7044

Rhode Island
Cheef Securties Exammer of Busmess Regulatio
Division of Bankmng
Franchise Section
233 Richmond Street, Ste 232
Providence, R1 02903-4232
(401) 277-3048

Michigan

Antttrust and Franchise Untt

Michigan Department of the
Attorney Generals Office

Franchise Admmistrator

Consumer Protection Division

6546 Mercantile Way

Lansmg, Ml 48910

(517) 373-7117

South Dakota
Department of Commerce & Regulation
Dwision of Securties
118 West Capttol Ave
Pierre, SD 57501-2017

Bahibit | ot of Ao,
1O+ SO Y
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LIST OF AGENTS FOR SERVICE OF PROCESS — CONT

Utah
Utah Department of Commerce
Divsion of Corporations
Heber] Wells Buildng

Wisconsm
Wisconsm Commissioner of Securties
Franchise Investment Division
Fourth Floor

160 East 300 South 101 East Wilson Street
Salt Lake City, UT 84114 Madison, WI 53702
Vrgma Alberta, Canada

Clerk of the State Corporations
Commission

1300 E Mam Street, First Floor
Richmond, VA 23219

Drrector of Franchises

Alberta Securities Commission
21st Floor

10025 Jasper Avenue
Edmonton, AB, Can TSJ 3Z5
(403) 427-5201

Washmgton
Drector of Fmancial Institutions
Securmies Division
P O Box 9033
Olympa, WA 98507-9033
(360) 902-8760




EXHIBIT I TO THE DISCLOSURE DOCUMENT

FRANCHISE COMPLIANCE CERTIFICATE

Exhibit I - Franchise Comphance Cemtificate
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FRANCHISE COMPLIANCE CERTIFICATE

The purpose of this Certification 1 to determme whether any statements or promises were made
to you that we have not authorized and that may be untrue, maccurate or misleadmg Please
review each of the followmng questions and statements carefully and provide honest and complete
responses to each

1 I had my first face-to-face meetmg with your representative on ,
20
2 Have you receved and personally reviewed our Franchse Agreement and any

attachments to ?

Yes No

3 Do you understand all of the mformation contamed m our Franchise Agreement and any
attachments provided to you?

Yes No

If no, what parts of the Franchise Agreement and any attachments do you not understand?
(Attach addiional pages, if necessary )

Have yourecerved and personally reviewed our Franchise Disclosure Document (“FDD”)?

Yes No

4 Did you sign a recept for the FDD mdicating the date you recewved 1t?

Yes No

5 Do you understand all of the mformation contamed m the FDD and any state-specific
Exhibtts to the FDD?

Yes No

If no, what parts of the FDD and/or Exhibtts do you not understand? (Attach addttional
pages, if necessary )




6 Have you discussed the benefits and risks of purchasmg a GANDOLFO’S DELI
franchise with an attorney, accountant or other professtonal advisor?

Yes No

7 Do you understand that the success or failure of your GANDOLFO’S DELI franchise
will depend m large part upon your skills and abilties, compettion from other busmesses, and
other economic and busmess factors?

Yes No

8 Has any employee or other person speakmg on our behalf made any statement or promise
concernmg the revenues, profits or operatmg costs of a GANDOLFO’S DELI franchise?

Yes No

9 Has any employee or other person speakmg on our behalf made any statement or promise
regarding the amount of money you may eam in operatng a GANDOLFO’S DELI franchise?

Yes No

10 Has any employee or other person speaking on our behalf made any statement or promise
concernng the likelhood of success that you should or might expect to achieve from operatng a
GANDOLFO’S DELI franchise?

Yes No

11 Has any employee or other person speakmg on our behalf made any statement, promise
or agreement concernmg the advertismg, marketng, trammg, support service or assistance that
we will furmish to you that 15 contrary to, or different from, the mformation contamed m the
FDD?

Yes No

12 Have you paid any money to us concernmg the purchase of your GANDOLFO’S DELI
franchise prior to today?

Yes No

13 If you have answered “Yes” to any one of questions 9-13, please provide a full
explanation of each “Yes” answer m the followmg blank Ines (Attach addtonal pages, f
necessary, and refer to them below )

3 Exhibyid—Eranct
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14 I signed the Franchise Agreement and Addendum (if any) on
, and acknowledge that no Agreement or Addendum = effective until signed and dated

by us

Please understand that your responses to these questions are mportant to us and that we will rely
on them

By signmg this Complance Certification, you are representmg that you have responded
truthfully to the above questions

Business Entity Name

Pnnt full name

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Prnnt name

Title

Date




EXHIBIT J TO THE DISCLOSURE DOCUMENT

CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE

Exhibit J — Conditional Assignment and Assumption of Lease
Gandolf s New York Delicatessen® FDD
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CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE

THIS CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE (ths
“Assignment”) 15 made, entered mto and effective as of the effective date of the lease (as
defined herem below), by, between and among GANDOLFO’S DELIBOYS, LLC, with 1s
prncpal busmess address located at 370 Safe Water Cove, Lawrenceville, GA 30043 (the

“Franchisor”), and

whose current principal place of busmess 8

(the “Franchisee”)

BACKGROUND INFORMATION

The Franchisor and Franchisee entered mto that certam Franchise Agreement (the “Franchise
Agreement”) dated as of 20__ writh the Franchisee, pursuant to
which the Franchisee plans to own and operate a GANDOLFO’S DELI franchised busmess (the

“Busmess”) located at

(the “Site”) In addmon, pursuantto that certam Lease Agreement (the “Lease’), the Franchisee
has leased or will lease certam space contammg the Business described therem from

(the “Lessor”) The Franchise Agreement

requres the Franchisee to deliver this Assignment to the Franchisor as a condion to the grant of
a franchise

OPERATIVE TERMS

The Franchisor and the Franchisee agree as follows

1 Background Information The background mformation 1 true and correct This
Assignment will be mterpreted by reference to, and construed m accordance with, the
background mformation

2 Incorporation of Terms Terms not otherwise defined m this Assignment have the
meanmgs as defined n the Lease

3 Inde mnification of Franchisor The Franchisee agrees to mdemnify and hold the
Franchisor and s affilates, stockholders, drectors, officers and representatives harmless from
and agamst any and all losses, habilties, clams, proceedings, demands, damages, judgments,
mjuries, attorneys’ fees, costs and expenses, that they mcur resultng from any clam brought
agamst any of them or any action which any of them are named as a party or which any of them
may suffer, sustam or mcur by reason of, or arismg out of, the Franchisee’s breach of any of the

1 Exhibit J — Conditional Assignment and Assumption of Lease
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terms of the lease, mcludng the failure to pay rent or any other terms and conditions of the
Lease

4 Conditional Assignment The Franchisee hereby grants to the Franchisor a security
mterest m and to the lease, all of the fumnture, fixtures, mventory and supples located m the Site
and the Franchise relatmg to the Busmess, and all of the Franchisee’s rights, title and mterest n
and to the lease as collateral for the payment of any obligation, habilty, or other amount owed
by the Franchisee or tts affilates to the Lessor ansmg under the Lease and for any default or
breach of any of the terms and 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 breach or default by the
Franchisee under the terms of the lease, or the Franchisor makes any payment to the Lessoras 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 mmediate
default under the Franchise Agreement, and the Franchisor shall be entitled to the possession of
the Site and to all of the rights, title and mterest of the Franchise m and to the Lease and to all
other remedies described herem or m the Franchse Agreement or at law or m equity, without
prejudice to any other rights or remedies of the Franchisor under any other Agreements or under
other applcable laws or equities This Assignment shall constitute a hen on the mterest of the
Franchisee m and to the Lease until satisfaction m full of all amounts owed by the Franchisee to
the Franchisor In addiion, the nghts of the Franchisor to assume all obhgations under the Lease
provided m this Assignment are totally optional on the part of the Franchsor, to be exercised m
its sole discretion Franchisee agrees to execute any and all Uniform Commercial Code
financing statements and all other documents and mstruments deemed necessary by Franchisor to
perfect or document the mterests and assignments granted herein

5 No Subordmation The Franchisee shall not permt the lease to become subordmate to
any len wihout first obtammg Franchisor’s written consent, other than the lien created by this
Assignment, the Franchise Agreement, the Lessor’s hen under the Lease, lens securmg bank
financmg for the operations of Franchisee on the Stte and the agreements and other mstruments
referenced herem The Franchisee will not termmate, modify or amend any of the provisions or
terms of the lease without the prior wrtten consent of the Franchisor Any attempt at
termmation, moddfication or amendment of any of the terms without such written consent 15 null
and void

6 Exercise of Remedies In any case of default by the Franchisee under the terms of the
Lease or under the Franchise Agreement, the Franchisor shall be entttled to exercise any one of
more of the followmg remedies m ts sole discretion

(@) to take possession of the Site, or any part thereof, personally, or by 1its agents or
attorneys,

) to, m tts discretion, without notice and with or without process of law, enter upon
and take and mamtam possession of all or any part of the Ste, together with all furniture,
fixtures, mventory, books, records, papers and accounts of the Franchisee,

(c)  toexclude the Franchisee, its agents or employees from the Stte,
| 2 Exhibat ] — Conditional Assignment and Assumption of Lease
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d) as attorney-m-fact for the Franchisee, or m its own name, and under the powers
herem granted, to hold, operate, manage and control the Busmess, if any, thereof, etther
personally or by tts agents, with full power to use such measures, kgally rectifiable, as m s
discretion may be deemed proper or necessary to cure such default, ncluding actions of forcible
entry or detamer and actions m dstress of rent, hereby grantmg full power and authortty to the
Franchisor to exercise each and every of the rights, privileges and powers herem granted at any
and all tmes hereafter,

(e) to cancel or termmate any unauthorized agreements or subleases entered mto by
the Franchisee, for any cause or ground which would enttle the Franchisor to cancel the same,

® to dsaffirm any unauthorized agreement, sublease or subordmated hen, to make
all necessary or proper repars, decoratmg, renewals, replacements, alterations, addiions,
betterments and mprovements to the Site that may seem judicious, m the sole discretion of the
Franchsor, and

(® to msure and remsure the same for all risks mcidental to the Franchsor’s
possession, operation and management thereof, and/or

(h) notwtthstandng any provision of the Franchise Agreement to the contrary, to
declare all of the Franchisee’s rights but not obhgations under the Franchise Agreement to be
mmediately termmated as of the date of the Franchisee’s default under the lease

7 Power of Attorney The Franchisee does hereby appomt rrevocably the Franchsor as
its true and lawful attomey-m-fact m its name and stead and hereby authorzes i, upon any
default under the lease or under the Franchise Agreement, with or without takmg possession of
the Stte, to rent, lease, manage and operate the Stte to any person, firm or corporation upon such
terms and condtions m #s discretion as it may determme, and with the same rights and powers
and mmuntes, exoneration of habiity and nghts of recourse and mdemntty as the Franchisor
would have upon takmg possession of the Stte pursuant to the provisions set forth m the lease

The power of attorney conferred upon the Franchisor pursuant to this Assignment 1s a power
coupled with an mterest and cannot be revoked, modified or akered without the written consent
of the Franchisor

8 Election of Remedies It s understood and agreed that the provisions set forth in this
Assignmentare deemed a special remedy given to the Franchisor and are not deemed to exclude
any of the remedies granted mn the Franchise Agreement or any other agreement between the
Franchisor and the Franchisee, but are deemed an additional remedy and shall be cumulative
with the remedees therem and elsewhere granted to the Franchisor, all of which remedies are
enforceable concurrently or successively No exercise by the Franchisor or any of the rights
hereunder will cure, wawver or affect any default hereunder or default under the Franchise
Agreement No maction or partial exercise of rights by the Franchisor will be construed as a
warver of any of s nights and remedies and no wawer by the Franchisor of any such rights and
remedies shall be construed as a wawver by the Franchisor of any future nghts and remedies

9 Bmdmg Agreements This Assignment and all provisions hereof shall be bnding upon
the Franchisor and the Franchisee, ther successors, assigns and legal representatives and all

| 3 Exhubit J — Conditional Assignment and Assumption of Lease
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other persons or enties claimmg under them or through them, or etther of them, and the words
“Franchisor” and “Franchisee” when used herem shall nclude all such persons and entities and
any others hable for payment of amounts under the Lease or the Franchise Agreement All
mdividuals executmg on behalf of corporate enties hereby represent and warrant that such
execution has been duly authonzed by all necessary corporate and shareholder authorizations and
approvals

10 Assignment to Control This Assignment governs and controls over any conflictng
provisions m the Lease

11 Attorney’s Fees, Etc In any action or dispute, at law or m equty, that may arse under
or otherwise relate to this Assignment, the prevailmg party will be enttled to recover ts
attorneys’ fees, costs and expenses relating to any trial or appeal (ncludng, without Imtation,
paralegal fees) or arbitration or bankruptcy proceedmng from the non-prevaimg Party

12 Severabihty If any of the provisions of this Assignment or any section or subsection of
this Assignment shall be held mvald for any reason, the remamder of this Assignment or any
such section or subsection will not be affected thereby and will remam m full force and effect m
accordance with its terms

[Signatures on following page]

| 4 Exhibit J — Conditional Assignment and Assumption of Lease
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IN WITNESS WHEREOF, the partes have caused this Assignment to be executed as
of the day of ,20

[11 US” “YOU”

GANDOLFO’S DELIBOYS, LLC Busmess Entity Name

Pnnt full name Pnnt full name

Title Date

Date

Signature Signature

Pnint name

Ttle

Date

Signature

Print name

Title

Date

Signature

Prnt name

Thtle

Date

Signature

Prnt name

Title

Date

The Lessor hereby consents, agrees wih, approves of and joms m with this CONDITIONAL
ASSIGNMENT AND ASSUMPTION OF LEASE

THE “LESSOR”

By
Name
Title
Date

| 5 Extubit J — Conditional Assignment and Assumption of Lease
Gandol® s New Yok Delicatessen® FDD
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EXHIBIT K TO THE DISCLOSURE DOCUMENT

LIST OF STATE AGENCIES RESPONSIBLE FOR
DISCLOSURE/REGISTRATION LAWS

3 Exhibit +—Cendienal-Assimment-and-Assurmptionk — List of

Regstration Laws
Gandolb s New Yok Delicatessen® FDD

LeaseState Agenoes Responsible for Disclosure/
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LIST OF STATE AGENCIES RESPONSIBLE FOR
FRANCHISE DISCLOSURE/REGISTRATION LAWS

Calfornia
Los Angeles
Department of Business Oversight

[lmo1s
Franchise Division
Office of Attorney General

Department of Busmess Oversight

320 West 4™ Street, Sutte 750 500 South Second Street
Los Angeles, Cahfornia 90013-2344 Springfield, Illmois 62706
(213) 576-7500 (217) 782-4465

Calbforma Indiana
Sacramento Franchise Section

Indiana Securties Dwvision

Department of Busmess Oversight
1350 Front Street, Room 2034
San Deego, Calfornia 92101-3697
(619) 525-4233

1515 K Street, Sutte 200 Secretary of State
Sacramento, California 95814-4017 Room E-111
(916) 445-7205 302 West Washmgton Street
Indianapoks, Indiana 46204
California Maryland
San Dego Office of the Attorney General

Securtties Division

200 St Paul Place
Baltimore, Maryland 21202
(410) 576-7044

Califorma
San Francisco
Department of Busmess Oversight
71 Stevenson St. Sutte 2100
San Francisco, Calfornia 94105
(415) 972-8578

Michigan
Franchise Admmistrator
Consumer Protection Division
Antitrust and Franchise Untt
Michigan Department of Attorney General
670 Law Buildng
Lansmg, Michigan 48913
(517)373-7117

Flonda
Division of Consumer Services
2005 Apalachee Parkway
Tallahassee, Florda 32399-6500
(800) 435-7352

Mmnnesota
Franchise Exammer
Mmnesota Department of Commerce
85 7" Place East, Sutte 500
St. Paul, MN 55101-2198
(651) 296-6328

Hawan
Securties Exammer
335 Merchant St, Rm 204
Honolulu, Hawan 96813
(808) 586-2722

South Dakota
Franchise Admmnistrator
Division of Securtties
c/o 118 West Capttol
Pierre, South Dakota 57501
(608) 773-4013

| 2673552420143544 vl
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New York

Special Deputy Attomey General
Bureau of Investor Protection and Securtties
New York State Department of Law
23rd Floor

120 Broadway

New York, New York 10271

(212) 416-8211

Fax (212) 416-8816

Virgmia

State Corporations Commission

Division of Securtties & Retail Franchismg
1300 East Mam Street, 9" Floor
Richmond, Virgmia 23219

(804) 371-9051

North Dakota

Franchise Exammer

Office of Securties Commissioner
Fifth Floor

600 East Boulevard

Bismarck, North Dakota 58505
(701) 224-4712

Washmgton

Department of Fmancial Institutions
Securties Division

P O Box 9033

Olympia, Washmgton 98507-9033
150 IsraelRd SW

Tumwater, WA 98501

(360) 902-8760

Oregon

Division of Fmance and Corporate Securtties
350 Wnter Street NE, Rm 410
Salem, OR 97301-3881

(503) 3784140

Wisconsm

Franchise Admmistrator

Securtties and Franchise Registration
Wisconsm Securtties Commission
PO Box 1768

Madsson, Wisconsm 53701

(608) 266-8559

Rhode Island

Securties Exammer

Diwvision of Securties

Sutte 232

233 Richmond Street
Providence,Rhode Island 02903

(401) 277-3048

| 2673555420143544 v1
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EXHIBIT L. TO THE DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS

[} #]

Exhitit L— Finanaial Statements

GmndolH s New Yok Delicatessen® FDD
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EXHIBIT M TO THE DISCLOSURE DOCUMENT

STATE ADDENDA

| Exhubit —FKnenerel-S+atementsM — State Addenda
Gandolfh s New York Delicatessen® FDD
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STATE ADDENDA

Exhibtt M 1 Californa Addendum
Exhibit M 2 IIlmos Addendum
Exhibt M 3 Washmngton Addendum

| Exhibit t—Fnanera--S+atemenisM — Staie Addenda
Gandol®’s New York Delicatessen® FDD
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EXHIBITM 1

ADDENDUM TO GANDOLFO’S DELIBOYS, LLC
FRANCHISE DISCLOSURE DOCUMENT
STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF CALIFORNIA

The Cabfornia franchise mvestment law requres that a copy of all proposed agreements
related to the sale of the franchise be delivered together with the Disclosure Document

The Caiforma Franchise Relations Act, Busmess and Professions Code Sections 20000
through 20043 provide nghts to the franchisee concernng termmation or non-renewal of
a franchse If the Franchise Agreement contams a provision that 15 mconsistent with
Calfornia law, Calfornia law still controls

The Franchise Agreement provides for termmation upon bankruptcy This provision may
not be enforceable under federal bankruptcy law (11 US C A Sec 101 etseq)

The Franchise Agreement contams a covenant not to compete which extends beyond the
termmation of the franchise This provision may not be enforceable under Calfornia
law

The Franchise Agreement contams a liquidated damages clause Under Calfornia Cvil
Code Section 1671, certam hquidated damages clauses are enferceableunenforceable

The Franchise Agreement requmes bmdmg arbtraton The arbitratton will occur at
Atlanta, Georgia with the costs bemg bomme by you for travel to and lodgmg m Atlanta,
and other costs associated with arbitration This provision may not be enforceable under
California law Prospective franchisees are encouraged to consult private legal counsel to
determme the apphcabilty of Calfornia and Federal laws (lke Busmess and Professions
Code Section 20040 5, Code of Civil Procedure Section 128a, and the Federal Arbtration
Act) to any provisions of a franchise agreement restricting venue to a forum outside the
State of Calfornia

The Franchise Agreement requres apphcation of the laws of Georgia This provision
may not be enforceable under California law

You must sign a general release if you transfer, renew or termmate your franchise
Calfornia Corporations Code 31512 voids a wawver of your rights under the Franchise
Investment Law (Calforma Corporations Code 31000 through 31516) Busmess and
Professions Code 20010 vouds a wawver of your rights under the Franchise Relations Act
(Busmess and Professions Code 20000 through 20043)

Nether franchisor nor any person hsted m Item 2 of the Disclosure Document s subject
to any currently effective order of any national securties association or national securties
exchange, as defined m the Securtties Exchange Act of 1934, 15 US C A 78a et seq,
suspendmg or expelling such person from membership m such association or exchange

i Exhibit M_1 - State Addendaof Caliorma Residents
Gandol’s New York Delicatessen® FDD
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10 Section 31125 of the Calfornia Corporations Code requrres the Franchisor to give the
Franchisee a disclosure document, m a form and contammg such mformation as the
Commissioner may by rule or order requre, before a solctaton of a proposed
modification of an existing franchise

11 The mtinHfranchisefee—willbe-deposted-m-eserowFranchisor has posted a surety bond
with an—approvedthe State of Calfornia Bank—untl-Eranchisor-has—performed—all-pre-

openmgas a financml assurance of the performance of its obhgations to the Franchisee

| 2 Extbit M_1 — State Addendeof Calibrma Residents
GandolH's New York Delicatessen® FDD
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EXHIBIT M 2

ADDENDUM TO GANDOLFO’S DELIBOYS, LLC
FRANCHISE DISCLOSURE DOCUMENT,
FRANCHISE AGREEMENT, AND AREA DEVELOPMENT AGREEMENT
STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF ILLINOIS

Any provisions of the Franchise Disclosure Document, the Franchise Agreement-er, the
Area Development_Agreement or the Applcation Agreement which designate
Jursdiction or venue m a forum outside of the State of Illmoss shall not be effective for
agreements entered mto with [llimos franchisees

815 Il Comp Stat Ann 705/19 and 705/20 may valdly mpose restrictions upon or
requrements n connection with the non-renewal of a franchise, may valdly requre a
notice period greater than those set forth m the Franchise Agreement or the Area
Development Agreement for termmation, cancellation, non-renewal, and/or the lke, and
may vahdly hmt the reasons or causes for termmation, cancellation, non-renewal, or the
like If any of the provisions of Franchise Agreement or the Area Development
Agreement concernmg termmation are mconsistent with 815 Il Comp Stat. Ann 705/19
or 705/20, then said Illmoss law shall apply

Fhe-1limoss EranchisePiselosure—Astlaw wil govern the Franchise Agreement-and-the,
Area Development Agreement and Applcation Agreement with respect to llnos
franchisees The provisions of the Franchise Agreement-ard-the, Area Development
Agreement and Application Agreement concernmg governmg law, jurisdiction, and
venue shall not constitute a waiver of any right conferred on the franchisee by the Ilimoss
Franchise Disclosure Act Consistent with the foregomg, any provision i the Franchise
Agreement—er—the, Area Development_Agreement or Application Agreement which
designates jurisdiction and venue m a forum outsde of Illmoss 15 void with respect to any
cause of action which 18 otherwise enforceable m Illinois Jursdiction and venue for all
Itigation related to the Franchise Agreement-and-the, Area Development Agreement and
Apphcation Agreement shall be proper only m Hlmois

Notwithstandng any provision to the contrary, all clams, causes of action, habiltes,
controversies, and disputes relatmg to the negotation, formation, mterpretation,
performance, or enforcement of the Franchise Agreement-and-the, Area Development
Agreementand Application Agreementshall be governed by and construed n accordance
with Illmo1s law

Nothmg m the Franchise Agreement-erthe, Area Development A greement or Application
Agreement shall Imt or prevent the enforcement of any cause of action otherwise
enforceable m Ilmoss or ansmg under the Illmois Franchise Disclosure Act of 1987, as
amended Pursuant to 815 Il Comp Stat Ann 705/41 any condton, stipulation, or
provision purportng to bmnd any person acquirmg any franchise to wave comphance

1 Exhibit M 42 — State of Calvbrmalllinois Residents
Gandolb s New York Delicatessen® FDD
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wth any provision of the Illmois Franchise Disclosure Act of 1987, as amended, or any

other law of the State of Tllmois s void and shall not apply to Iflmois franchisees

6 Notwtthstandmg any provision of the Franchise Agreement-erthe, Area Development
Agreement or Apphcation Agreement to the contrary, lllmos franchisees shall not be
requrred to consent to the wawver of a trial by jury

7 Item 5 and Item 7 of the Franchise Disclosure Document, Article 5 of the Franchise
Agreement,and Article 3 of the Area Development Agreement are amended to state that
payment of the Franchise Fee and Development Fee shall be deferred until such time as
the first franchised Restaurant or Mobile Food Truck Untt s opened for busmess This
deferral requrement has been mposed by the Illinos Attorney General’s Office based on

the Franchisor’s financial condtion

“FRANCHISOR”

“FRANCHISEE”

GANDOLFO’S DELIBOYS,LLC

Business Enmty Name

Signature

Print Full Name

Print Full Name Date
Tttle
Date Signature

| 2673555420143544 vl

Print Full Name

Title

Date

Signature

Print Full Name

Tile

Date

Signature

Print Full Name

Ttle

Date

Signature

Print Full Name

Title

Date

Exhibit M 42 ~ State of Gelbrnalllinols Residents
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EXHIBIT M 3

ADDENDUM TO GANDOLFO’S DELIBOYS, LLC
FRANCHISE DISCLOSURE DOCUMENT,
FRANCHISE AGREEMENT, AND AREA DEVELOPMENT AGREEMENT

STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF WASHINGTON

The state of Washmgton has a statute, RCW 19 100 180 which may supersede the Franchise
| Agreement and/or Area Development Agreement m your relatonshpp with the franchise
mcludng the areas of termmation and renewal of your ﬁanchlse There may also be court
decisions which may supersede the Franchise Agreement s-sourtelationship-wath-the-franchise

and/or Area Development Agreement m your relationship wih the franchisor mcludmg the areas
of termmation_and renewal of your franchise

1 In any arbitration mvolving a franchise purchased m Washmgton, the arbitration site shall
be ether n the state of Washmgton, or m a place mutually agreed upon at the time of the
arbtration or as determmed by the arbitrator

2 In Washmgton provslons of the Franchlse Acgpooiers

1 Exhibit M 3— State of Washington Residents
Gandol’s New York Delictessen® FDD
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Agreement or Area Development Agreement which unreasonably Imit the statute of lmitations

or remedies under the Washington Franchise Investment Act, like the nght to ury tnal,
may not be enforceable

3 If a conflict of laws exists, the provisions of the Washmgton Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

4 A release or wawver of nights executed by a member shall not mclude rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a
negotiated settlement afier the agreement s m effect where the parties are represented by
mdependent counsel. Provisions like those which unreasonably restrict or lms the
statute of lmrations period for clams under the Act, nghts or remedies under the Act
like a right to a jury trial may not be enforceable

5 Transfer fees are collectable to the extent that they reflect the Association’s reasonable
estmated or actual costs m effectmg a transfer

6 Item 5 of the Franchise Disclosure Document and Section 5 of the Franchise Agreement
are amended to state that the collection of the mmal franchise fees will be deferred unti
the franchisor has fulfilled ts mmial pre-openmg_obligations to the franchisee and the
franchise 1s open for busmess

The undersigned does hereby acknowledge recempt of this addendum

| Dated this day of 20

GANDOLFO’S DELIBOYS,LLC FRANCHISEE

2 Exhibit M 3 - State of Washington Residents
Gandolb s New York Delicatessen® FDD
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EXHIBIT N TO THE DISCLOSURE DOCUMENT

ACKNOWLEDGEMENT OF RECEIPT

| 2Exthibit M-2—S4eN — Admowledsement of Hhnors—ResidantsR ecenpt
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ACKNOWLEDGEMENT OF RECEIPT

This disclosure document summarizes certam provisions of the franchise agreement and other
mformation m plam language Read this disclosure document and all agreements carefully

If Gandolfo’s DeliBoys, LLC offers you a franchise, t must provide this disclosure document to
you 14 calendar-days before you sign a bmdng agreement with, or make a payment to, the
franchisor or an affilate m connection with the proposed franchise sale

Washmngton requres that we give you this disclosure document at least 10 business days before
the execution of any bmdmng franchise or other agreement or the payment of any consideration,
whichever occurs first

If Gandolfo’s DeliBoys, LLC does not deliver this disclosure document on time or if it contams
a false or misleading statement, or a material omission, a violation of federal and state Jaw may
have occurred and should be reported to the Federal Trade Commission, Washmgton, D C
20580 and the state agencies isted on Exhibt M

The franchise seller for this offermg 1s , Gandolfo’s DeliBoys,
LLC, located at 370 Safe Water Cove, Lawrenceville, GA 30043 (_ ) - and the
followmg persons

The date of issuance of this disclosure document s Aprl 1, 20172646
See Exhibtt H for our registered agents authorized to receve service of process

I have recerved a disclosure document dated Apri 1, 2017 that mcluded the followmg
Exhibtts

Application Agreement

Franchise Agreement

Area Development Agreement

Prncipal Owner’s Guaranty

Prmcipal Owner’s Statement

List of Franchised Restaurants

List of Franchisees Who Have Left the System
List of Agents for Service of Process

Franchise Comphance Certificate

Conditional Assignmentand Assumption of Lease
List of State Agencies Responsible For Disclosure/Registration Laws
Financial Statements

State Addenda

Acknowledgment of Receipt

ZZIoR—-T"IITQMmQOgOw>

[SIGNATURES ON FOLLOWING PAGE]

1Extibit M-3-—S+ateN — Acknowledgement of Weshinaten-ResidentsR eceipt
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Signature Signature

Prmt Name Prnt Name
Home Address Home Address
Date Date

Signature Signature

Prmt Name Prmt Name
Home Address Home Address
Date Date

Please sign this copy of the recempt, date your signature and return tt to Gandolfo DeliBoys,
LLC, 1475 Buford Drive, #403-116, Lawrenceville, GA 30043

[ 2Extitnt M-3—S+aeN — Admowledgement of Weashmaton ResidemsR ecaipt
Gandol®’s New York Delicatessen® FDD
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ACKNOWLEDGEMENT OF RECEIPT

This disclosure document summarizes certam provisions of the franchise agreement and other
mformation m plam language Read this disclosure document and all agreements carefully

If Gandolfo’s DeliBoys, LLC offers you a franchsse, tt must provide this disclosure document to
you 14 calendar-days before you sign a bmdmg agreement with, or make a payment to, the
franchisor or an affihlate m connection with the proposed franchise sale

Washmgton requres that we give you this disclosure document at least 10 busmess days before
the execution of any bmding franchise or other agreement or the payment of any consideration,
whichever occurs first.

If Gandolfo’s DeliBoys, LLC does not deliver this disclosure document on time or if tt contams
a false or misleadmg statement, or a material omsssion, a violation of federal and state law may
have occurred and should be reported to the Federal Trade Commission, Washington, D C
20580 and the state agencies listed on Exhibt M

The franchise seller for this offermg s , Gandolfo’s DeliBoys,
LLC, located at 370 Safe Water Cove, Lawrenceville, GA 30043 () - and the
folowmg persons

l The date of ssuance of this disclosure document s April 1, 286462017
See Exhibtt H for our registered agents authorized to recetve service of process

| 1 have receved a disclosure document dated Apri 1, 2017 that ncluded the followmg
Exhibtts

Application Agreement

Franchise Agreement

Area Development Agreement

Prmcipal Owner’s Guaranty

Prmncipal Owner’s Statement

List of Franchised Restaurants

List of Franchisees Who Have Left the System
List of Agents for Service of Process

Franchise Complance Certificate

Conditional Assignmentand Assumption of Lease
List of State Agencies Responsible For Disclosure/Registration Laws
Fmancial Statements

State Addenda

Acknowledgment of Receipt

ZZERC—TIOTHUOW >

[SIGNATURES ON FOLLOWING PAGE]
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A

Signature

Signature

Prmt Name

Prmt Name

Home Address

Home Address

Date Date
Signature Signature
Prmt Name Prnt Name

Home Address

Home Address

Date

Date

Please sign this copy of the recempt, date your signature and return it to Gandolfo DeliBoys,
LLC, 1475 Buford Drive, #403-116, Lawrenceville, GA 30043

| 2673525429143544 VI
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