
FRANCHISE DISCLOSURE DOCUMENT

GANDOLFO’S DELIBOYS, LLC 
A Utah Limited Liabihty Company 

370 Safe Water Cove 
LawrenceviUe, Georgia 30043 

(770)513-7220 
WWW gandolfosdelLCom 

dpool@,gandolfosdeh com /

GANDOLFO’S

The franchisee will operate either a Gandolfo’s Deh fianchised restaurant, which is a New York 
deli-style restaurant specializing m serving large hero style sandwiches m a sporty New York 
atmosphere, as authorized by Gandolfo’s (“Restauranf’), or a Gandolfo’s mobile food truck unit, 
which consists of (a) a commissaiy where supplies, food products, equqiment and other items 
required under the System may be held, and (b) a motor vehicle truck displaying a New York 
deb-style decorum travebng on designated routes and offering large hero style sandwiches, as 
authorized by Gandolfo’s (“Mobile Food Truck Unit”)

The total investment necessaiy to begin operation of (i) a Gandolfo’s fianchised Restaurant is 
$298,450 to $549,200 and (n) a Gandolfo’s fianchised Mobile Food Truck Unit is $112,950 to 
$165,700 This includes $25,000 for a Gandolfo’s fianchised Restaurant or $9,000 for a 
Gandolfo’s fianchised Mobile Food Truck Unit that must be paid to Gandolfo’s or an affiliate 
The total investment to become an area developer is, m addition to the operational investment 
described above (less the apphcable initial franchise fee), an area development fee equal to 
$25,000 for the mitial Restaurant or $9,000 for the initial Mobile Truck Unit you will open under 
the Area Development Agreement plus $25,000 for each subsequent Restaurant oj $9,000 for 
each subsequent Mobbe Truck Unit you will open under the Area Development Agreement The 
area devebpment fee must be paid to Gandolfo’s or an afifibate

This disclosure document summarizes certain provisions of your franchise agreement and other 
information m plain English Read this disclosure document and all accompanying agreements 
carefully You must receive this disclosure documentat least 14 calendar-days before you sign a 
binding agreement with, or make any payment to, the franchisor or an affiliate m connection 
with the proposed franchise sale Note, however, that no governmental agency has verified 
the mformation contamed m this document
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The terms of your contract will govern your franchise relationship 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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Buying a franchise is a complex investment The information m this disclosure document can 
help you make up your mmd More information on franchising, such as “A Consumer's Guide to 
Buvmg a Franchise.” which can he^ you understand how to use this disclosure document, is 
available from the Federal Trade Commission You can contact the FTC at 1-877-FTC-HELP or 
by wntmg to the FTC at 600 Pennsylvania Avenue, N W , Washington, D C 20580 You can 
also visit the FTC's home page at www ftc gov for additional information Call your state 
agency or visit your public library for other sources of information on franchising

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

April 1.2»142017
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a 
state franchise administrator before offering or selhng m 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 fianchise adrmrustrator listed m Exhibit “K” for information about the 
franchisor, or about fianchismg 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 AVITH 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 foUowmg 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 
LIABLE FOR ALL OBLIGATIONS OF THE FRANCHISE WHETHER 
OR NOT THE SPOUSE IS INVOLVED IN THE OPERATION OF THE 
FRANCHISED BUSINESS AND THIS REQUIREMENT PLACES THE 
PERSONAL ASSETS OF THE FRANCHISE OWNERS AND THEIR 
SPOUSES AT RISK
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^5 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 following states require that the Franchise Disclosure Document be registered or filed with 
the state, or be exempt from registration California, Hawaii, Illinois, Indiana, Maiyland, 
Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, 
Washington and Wisconsin

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

California Apnl 20, 2016RenewaI Pendme

Fbnda Februaiy 18,30442017

IDmois June 28,2016

Indiana March 8, 30442017

Utah April 4, 20173044

Washington May 9,2016
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Item 1 The Franchisor and any Parents, Predecessors, and AflShates 

Franchisor And Its Predecessor

The name of the Franchisor is Gandolfo’s DeliBoys, LLC In this Discbsure Document, 
Gandolfo’s DeliBoys, LLC, is referred to as “we” or “us” or “our” or “Gandolfo’s ” “You” 
means the person who buys the fianchise from us and includes the shareholders, members, 
partners or owners of a corporation, limited liability company, partnershp or other entity that 
buys a franchise from us If you are a corporation, limited liability company, partnership or 
other entity, your shareholders, members, partners or owners must sign a guaranty agreement 
that all provisions of our Franchise Agreement also will apply to your shareholders, members, 
partners or owners (the form of the Pnncqial Owner’s Guaranty is attached as Exhibit “D”) Our 
company was organized as a limited liability company on February 5, 2003, m Utah and later 
acquired all of the nghts to the Gandolfo’s Deh system

Our pnncqjal place of business is 370 Safe Water Cove, Lawrenceville, GA 30043 We do not 
do business under any other name besides “Gandolfo’s DeliBoys, LLC ” Our parent company, 
Pool’s Restaurant Group, LLC (“Parenf’) has 100% ownershqj of us Our Parent’s pnnc^ial 
place of business is 370 Safe Water Cove, Lawrenceville, GA 30043 We have two affiliates, 
Petro’s Franchising Group, LLC (“Petro’s”) and Two TrucksPetro’s Company Stores. LLC 
(“Two TrucksPCS”) Petro’s offers franchised southwestern style restaurants and mobile food 
truck umts specializing m a menu centered around a “Petro” which consists of a blend of chili, 
chips and assorted toppings, variations of a Petro involving pasta, salad, hot dogs, baked 
potatoes, and wraps, soups, desserts and beverages (“Petro’s Franchises”) Two TrucksPCS 
owns and operates Mobile Food Tnicks-umts, currently located in aD of the Dallas, Texas area 
company-owned Petro’s Franchises Petro’s and Two Tmcks’PCS’s pnncfial place of business 
IS 502 Idlewild Road, Grand Prame. TX 75051137 Suffolk Drive Suite D. Knoxville. TN 37922 
Our only predecessor is Gandolfo’s New York Delicatessen and Catering, Inc , a company 
incorporated m Utah on January 3,1995 (our “Predecessor”) Our agents for service of process 
are disclosed m Exhibit “H”

Our Business

We franchise the right to operate (i) Gandolfo’s Deli restaurants, which are New York deh-style 
restaurants specializing m serving large hero style sandwiches m a sporty New York atmosphere 
(“Gandolfo’s Deh Restaurants”) and (u) Gandolfo’s mobib food truck units, each of which 
consist of (a) a commissaiy where suppbes, food products, equpment and other items required 
under the System may be held, and (b) a motor vehicle truck displaying a New York deli-style 
decorum traveling on designated routes and offering large hero style sandwiches (“Gandolfo’s 
Mobde Food Truck Units”) We do not operate any Gandolfo’s Deh Restaurants or Gandolfo’s 
Mobile Food Truck Units at this time as company-owned restaurants

We also offer master franchise and area representative opportunities for the Gandolfo’s Deh 
system A master franchisee may develop and own more than one Restaurant and/or Mobile 
Food Truck Unit and/or recruit other prospective franchises Master franchisees must enter mto 
a Master Franchise Agreement, m addition to separate Franchise Agreements for each Restaurant 
or Mobile Food Truck Unit that it opens or owns An area representative may recruit other
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prospective franchisees and must enter into an Area Representative Agreement with us, m 
addition to separate Franchise Agreements for each Restaurant or MobDe Food Truck Unit that it 
opens or owns We have been offering master franchise opportunities and area representative 
opportunities since 2004 As of the date of this Disclosure Document, we have sold 15 master 
franchise opportunities and 0 area representative opportunities Other than as provided in this 
paragraph, we have not offered for sale or sold franchises m any other Ime of business The 
Gandolfo’s Deh system and concept is all we offer at the present tone

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 
Deh franchised busmesses

Franchised Business

The Franchise Agreement authorizes you to devebp 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 Unit that offers the Gandolfo’s Deh products to customers (the “Mobile 
Food Truck Unit”) As a Gandolfo’s franchisee, we will license you to use the Gandolfo’s Deh 
propnetary name and marks (the “Marks”) and the Gandolfo’s Deh “Operational System” at a 
specific location or facility The Operational System consists of materials such as audiotapes, 
videotapes, CDs, DVDs, magnetic media, computer software -and written materials that we 
generally furnish to franchisees (and may change penodicalty) for use m operatmg a Gandolfo’s 
Deh Restaurant or Gandolfo’s Mobile Food Truck Unit The Operational System contams 
mandatory and suggested specifications, standards, operatmg procedures and rules (“System 
Standards”) that we establish for the operation of a Gandolfo’s Deh Restaurant or Gandolfo’s 
Mobfle Food Truck Unit and mformahon 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 require, mchidmg menus, restaurant decor, quality of 
products and services, and all other aspects of Restaurant or Mobile Food Truck Unit 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-site consumption and carry out

You will compete with other restaurants, casual restaurants, fast food restaurants, full service 
restaurants, mobile food service busmesses, food trucks and vans, grocery stores and specialty 
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 mdependent restaurants and other 
busmesses The market for Gandolfo’s Deh Restaurants is fiilty developed m some areas and is 
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 Units is yet to be developed as of the effective 
date of this Franchise Disclosure Document, as this is a new franchise concept offered by us

Although our busmess is not “seasonal,” busmess does fluctuate durmg the year dependmg 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 Mobile Food Truck Unit’s operations, mchidmg health, food handhng, sanitation, EEOC,
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OSHA, discrimination, employment, and sexual harassment laws If applicable to your 
franchised Restaurant, the Amencans with Disability Act of 1990 requires readify accessible 
accommodation for disabled persons and therefore may affect your building construction, site 
elements, entrance ramps, doors, bathrooms, dnnkmg facilihes, etc You must obtain any 
applicable real estate permits (e g , zoning), real estate licenses and operational licenses 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 Unit

The restaurant industry is heavily regulated Many of the laws, rules and regulations that apply 
to businesses generally, such as the Amencans with Disabilities Act, Federal Wage and Hour 
Laws and the Occupational Safety and Health Act, also apply to restaurants However, other 
laws, rules and regulahons have parhcular applicability to restaurants

State alcoholic beverage regulatory authorities administer and enforce laws and regulations that 
govern the sale of alcoholic beverages, including beer and wme If you offer beer and/or wme 
m your Restaurant, you must determine what laws and regulations app^ to the offer and sale of 
alcoholic beverages

The U S Food and Drug Administration, the U S Department of Agnculture and state and local 
health departments administer and enforce regulations that govern food preparation and service 
and restaurant sanitary conditions State and local agencies inspect restaurants to ensure that 
they compty with these laws and regulations

You may also have to compfy with laws and regulations of the US Food and Drug 
Administration and Federal Trade Commission that relate to the presentation of nutritional 
information Those regulations will apply when we have 20 or more restaurants

The federal Clean Air Act and vanous state laws require certain state and local areas to meet 
national air quality standards hmitmg emissions of ozone, carbon monoxide and particulate 
matters, including caps on emissions from commercial food preparation Some state and local 
governments have also adopted, or are considering proposals, that would regulate indoor air 
quality, including the limitation of smoking tobacco products m public places such as 
restaurants

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

You should consult with your attorney concerning those and other local laws and ordinances 
that may affect the operation of your Franchised Restaurant

We may offer you the opportunity to become an area developer, where you may develop, own 
and operate more than one Restaurant and/or Mobile Food Truck Unit 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 Unit you open For each future Restaurant and/or 
Mobile Food Truck Unit, you may be required to sign a form of franchise agreement that is 
different from the form currently attached to this Disclosure Document As an area developer, 
you receive revenues from your Restaurants and/or Mobile Food Truck Units (mmus Royalties
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and other fees) Our Area Development Agreement is attached as Exhibit “C” to this Discbsure 
Document

You will receive an exclusive operating temtoiy m which to operate your business, which we 
call your “Trade Area ” Gandolfo’s will not establish a company-owned Gandolfo’s Deli 
Restaurant (“Corporate Restaurant”) or a company-owned Gandolfo’s Mobile Food Tmck 
Unit (“Corporate Mobile Food Truck Unit”) or authorize a franchised Gandolfo’s Deli 
Restaurant or Gandolfo’s Mobile Food Tmck Unit to be established withm your exclusive 
territory, provided that you are not m default and you compfy fully with the Franchise 
Agreement and/or ADA, if apphcable You will have the right to operate from a single location 
withm the Trade Area, unless you enter mto an ADA givmg you the nght to operate multiple 
locations m the Trade Area

AflSliate Busmess

As previous^ stated, our affiliate Petro’s offers franchised Petro’s Franchises Anotlier affiliate 
Petro’s Company StoFesr-LLC (“PCS”), and PCS owns and operates all of the company-owned 
Petro’s Franchises Neither Petro’s nor PCS engage m any busmess activities other than as 
stated above Petro’s has offered fi^nchises of this type smce March 1, 2010 and has sold 19 
franchises as of the effective date of this Franchise Disclosure Document Two Tmcks, LLC 
operates Mobile Food Trucks units, currently located m the Dallas, Texas area Petro’s also 
offers master franchise and area representative opportunities Petro’s has been offermg master 
fi^nchise opportunities and area representative opportunities smce 2010 As of the date of this 
Disclosure Document, Petro’s has not sold any master franchise opportunities or area 
representative opportunities

Item2 Busmess Experience 

Presidentand CEO Dan Pool

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

CFO Sabrma Bright

Sabrma Bright has been the Chief Fmancial Officer of Gandolfo’s m Lawrenceville, GA smce 
Febmary 2015 Pnor to becommg CFO, Sabrma served as the President of Gandolfo’s from 
August 2008 through Febmaiy 2015

CDO Dam Pool

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

Item3 Litigation

No litigation is required to be disclosed m this Item
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Item 4 Bankruptcy

No bankruptcy information is required to be disctos’ed m this Item

Items Initial Fees

Your franchise fee is $25,000 for a Restaurant or $9,000 for a Mobile Food Truck Unit 
(“Franchise Fee”) You must pay the Franchise Fee m fiill when you sign the Franchise 
Agreement In consideraton 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 
territory and provide you with initial training The Franchise Fee is uniform^ imposed on all 
fianchisees, flilly earned by us and is non-re fundable

If we agree with you to enter mto an Area Development Agreement, you must pay, at the time of 
signing, a development fee equal to $25,000 for the initial Restaurant or $9,000 for the initial 
Mobile Food Truck Unit you will open under the Area Devetopment Agreement phis $25,000 for 
each subsequent Restaurant or $9,000 for each subsequent Mobile Food Truck Unit you will 
open undertheAreaDevelopmentAgreement(“Development Fee”) This Development Fee is 
uniform^ imposed on all fi-anchisees You will not pay an mihal Franchise Fee under each 
Franchise Agreement for each Restaurant or Mobile Food Truck Unit you open under the ADA 
Development Schedule (you sign a new Franchise Agreement each time we approve your 
proposed site for a new Restaurant or Mobile Food Truck Unit) The Development Fee you pay 
under the Area Development Agreement is non-reflindable even if you do not open any or all of 
the Restaurants or Mobile Food Truck Units scheduled to be opened under your Area 
Development Agreement

Item 6 Other Fees 

OTHER FEES
T^pe of Fee Amount Due Date Remarks

Royalty 6% of Gross Sales 
per Reporting
Penod^^

Payable weekW on the
Payment Date^

We require you to pay us the 
Royalties weekly by electronic 
transfer (ACH)®

Accounting System 
Fees'

$l,200peryear or 
$23 08 per week

Pay able on the 1 st day of each 
year or pro rata portion 
($23 08) payable weekly on 
the Payment Date^

We require you to p^ us this 
Accountmg System Fee for the 
use of our Accounting Sy stem 
Weekly payments must be made 
by electronic transfer (ACH) * ’

Branding Fund
Fees'''

1% of Gross Sales 
perRe^ortmg

Payable weekly on the
Payment Date^

We requue you to p^ us the 
Brandmg Contribution weekly by 
electronic transfer (ACH)®

Local Advertismg 
Fees'

For Restaurant, 3%
or 2% ofGross
Sales per Reporting 
Penod, dependmg 
on total Gross Sales

P^able weekly on the
Payment Date

We require you to p^ us the
Local Advertismg fees weekly by 
electronic transfer (ACH)

I 2673555-129143544 vl
Gandolfc s New Yoik Ddicalessen® FDD 

FA/ADA



Type of Fee

Co-op Fees

Training^

Refresher
Traming'''
Transfer’^

Renewal

T erramationA^iquid 
aled Damages'*

Amount
for immediately 
precedmg calendar 
yea:^^

For Mobile Food 
Truck Unit, 2% of 
Gross Sales per 
Reporting Period
1 5% of Gross Sales 
per Co-op Reportmg 
Penod^^

$100 perperson per 
d^ for additional 
training

SlOOperperson pa- 
day

‘/j of our then- 
current franchise fee

'A of our then- 
current franchise fee

Foreadi terminated 
franchised 
Restaurant and/or 
Mobile Food Trudc 
Unit, the average 
monthly Royalty 
Fees owed to us 
during the 24 
months of operation 
precedmg the 
effective date of 
teimmation 
multiphed by the 
lesser of 36 months
or the number of 
months remammg m 
the franchise term^ 
or if the Restaurant
and/or Mobile Food 
Truck Unit has not 
opened for business 
or has not been m 
operation for at least 
36 months, then 
$45.000

Due Date

Co-op Fees payable to us 
monthly on the Co-op 
Payment Date and we will 
promptly transfer to 
applicable Co-op account^

30 days after biUmg

30 days after billmg

Before consummation of 
transfer

At the tune you elect to 
acquire a successor franchise

Withm 15 daysafta- the 
effective date oftermmation

Remarks

Co-op Fees paid to Co-op Bank 
Account established m your 
temtoiy (althou^ Co-op Fees are 
collected by us and transmitted to 
the Co-op on your behalf)®

We tram you and 1 otherperson 
for no extra chaigp (Item 11) 
We provide additional trammg as 
needed
Pay able if additional managers 
attend the full trammg program
Payable when the Franchise 
Agreement or a controllmg 
mterest m you transfers
Payable at the tune of election but 
not later than 30 d^s prior to the 
expiration of the Franchise 
Agreement
Payable to us if the Franchise 
Agreement is termmated prior to 
the end of the current franchise 
term
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Type of Fee Amount Due Date Remarks
Inspection or Cost of inspection or 30 days after billing Payable if an mspection or audit is
Audit''* audit plus travel required An audit will be 

required should you fail to fiimish 
reports, supportmgrecords or 
other required mformation or if 
sales are underreported by 3% or 
more or Royalties, Brandmg Fund 
Fees or Co-op Fees are underpaid 
by 1% or more

Interest'" Lesser of 18%per Due on payment of late Payable on all late payments, late
annum or hipest 
contract rate of 
mtwest allowed by 
law

amount reports and mvoices mcludmg 
mtoest and returned check fees

Late Pigment $25 for late Weekly Due upon receipt of mvoice P^able on all late p^maitsor
Penahies'" ACH Roy alties, 

Branding Fund Fees, 
Co-op Fees and 
Accountmg System 
Fees
$ 100 for late
Monthly Reports
$100 for other late 
payments

for late payment penalty late reports mcludmg mterest

Returned, Rejected $25 and bank fees On demand for eadi returned, You must also pay any bank fees
or Dishonored 
ACHor Check 
Chai^''*

rejected or dishonored ACH 
entry authorized by you or 
check tendered by you

and mterest

Manuals'" Estimated $50 to 
$150per 
replaconent or 
additional manual, 
equal to actual cost 
of reproduction plus 
shipping& handlmg

At time of purchase After you execute the Franchise 
Ageement, we provide you with
1 New Store Manual and 1
Trammg Manual per person 
attaidmg the trammg session (up 
to 2 people) You will have to 
p^ forreplacanent oradditional 
manuals, if necessary

Mana^ment Fee $1,500 per week As ageed Payable if our^pomtedmanagpr 
manags the Restaurant or Mobile 
Food Truck Unit uponyourdeath, 
disabihty or if you do not have a 
tramed manage to operate it

Costs and Will vary under As mcurred Pcyable uponyourfailure to
Attorneys’Fees'" circumstances comply with the Franchise

Agreement
Indemnification'" Will vary under 

circumstances
As mcurred You have to reimburse us if we 

are held hable for claims from 
yourRestaurant’s orMobileFood 
Truck Unit’s operation
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Type of Fee
Testing'''

Relocation 
Expenses'''

Amount
$250 per day plus 
personnel travel and 
living expenses
Cost of relocation

Due Date
Attune of request

15 days after billing

Remarks
This covers the costs oftestmg 
new productsorinspedmg new 
supphas you propose
This covers the cost we mcur if 
you relocate your Restaurant or 
Mobile Food Trudc Unit unda 
Section 3 4 of the Franchise 
Agreement

' We uniform^ impose on franchisees all such fees except the Local Advertising Fees and Co- 
Op Fees which vary between Restaurant franchisees and Mobile Food Truck Unit 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

^ “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 Unit for cash or credit, 
whether these sales are made at or from the Restaurant or Mobile Food Truck Unit premises, or 
any other location All discounted employee meals and complimentary owner meals provided by 
you must be included as Gross Sales and calculated at the full retail pnce charged by you to 
customers for those meals Any amounts that you collect and transmit to state or local 
authorities as sales, use or other similar taxes are excluded from the definition of Gross Sales

^ “Reportmg Period” is that penod we designate m the Operational System which is currently a 
weekfy reporting penod for Royalty and Branding Fund Fee calculations that runs from the 
Sunday of each week through the Saturday of each week, provided that for weeks which include 
the end of a current month and the beginning of a new month, there shall be two reporting 
penods m such weeks, the first reporting penod mnnmg from Sunday through the end of the 
month and the second running from the beginning of the new month through Saturday Each 
Monday (the “Reporting Day”), you must report to us, by electromc means or m written form as 
we direct, the Restaurant’s tme and correct Gross Sales for the immediate^ preceding Reporting 
Penod (or if the previous week transitioned to a new month, the previous two Reporting Penods) 
(“Report”) Each Fnday (the “Payment Day”), you must deliver to us the Royalty payment for 
the previous Reporting Penod (or if the previous week transitioned to a new month, the previous 
two Reporting Penods) We also reserve the nght to change the Reporting Penod to a diffe'rent 
time period for financial statement purposes

“Co-op Reportmg Penod” is that penod we designate m the Operational System which is 
current^ a monthly reporting penod for Co-op Fee calculations that runs from the initial day of 
each month through the last day of each month On the initial Reporting Day of each month (the 
“Co-op Reportmg Day”), you must report to us, by electronic means or m written form as we 
direct, the Restaurant’s true and correct Gross Sales for the immediately preceding Co-op 
Reporting Penod (“Co-op Reporf’) Each Fnday immediately after the Co-op Reporting Day 
(the “Co-op Payment Day”), you must deposit your Co-Op Fee Payment mto your Co-Op Bank 
Account for the Co-op Fee payment for the previous Co-op Reporting Penod We also reserve 
the nght to change the Co-op Reporting Penod to a different time penod for financial statement 
purposes
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'' These particular fees are nonrefundable

^ We require you to expend 2% of your Gross Sales on local advertising if you own a Mobfle 
Food Truck Unit We require you to expend 3% of your Gross Sales on local advertising the 
first year of operation if you own a Restaurant Local Advertising Fees are payable to us and we 
will reimburse you for amounts you spend on local advertising (up to the amount of Local 
Advertising Fees you have paid to us) upon submission to us of receipts of expenditures and 
copies of each promotional matenaL We may use your Local Advertising Fee amounts at our 
discretion m the event you fafl to utilize such monies, but are not obligated to do so For 
Restaurants, after the first calendar year of operation, the Local Advertising Fee may be reduced 
to 2% of your Restaurant Gross Sales, depending on what your total Restaurant Gross Sales for 
the immediately preceding calendar year were If your total Restaurant Gross Sales for the 
immediately preceding calendar year were equal to or greater than $500,000, then the Local 
Advertising Fees will be reduced to 2% of the Restaurant Gross Sales per Reporting Penod for 
the current calendar year A reduction of Local Advertising Fees one calendar year does not 
ensure a similar reduction the following calendar year, because it is based on the immediately 
preceding calendar year’s total Restaurant Gross Sales See Item 11 for more information

^ We require you to execute, simultaneously with the signing of your Franchise Agreement, the 
Franchisee-to-Franchisor ACH Authorization form set forth as Schedule Z) i to the Franchise 
Agreement This form authorizes us to debit weekly Royalties, Accounting Fund Fees and 
Accounting System Fees (if apphcable)

^ We require you to use the Accounting System and pay recurring Accounting System Fees on 
either a yearly or weekly basis If there are two or more fi^nchisees or Corporate Restaurants or 
Corporate Mobile Food Truck Units m your Geographic Area (defined m Item 11), you will be 
required to form a Co-op with the other owner-operators m your Geographic Area The Co-op 
will be required to use the Accounting System and pay recurring Accounting System Fees on a 
monthly basis By contributing your Co-op Fees, you are participating and paying your pro-rated 
share (based on number of Restaurants and/or Mobile Food Truck Units) of the costs of these 
Accounting System Fees payable by the Co-op

Item? Estimated Initial Investment

YOUR ESTIMATED INITIAL INVESTMENT 

FOR
RESTAURANT FRANCHISE

T>pe of 
Expenditure Amount Method of 

Payment
When
Due

To Whom 
Payment Is To 

Be Made
1 Franchise Fee $25,000 (Note 1) Lump Sum At Signing Gandolfo’s

2 Travel and hvmg 
expenses while 
training

$7,500-$12,500 Per Person 
Trained (Note 2)

As Incurred As Incurred Airlines, Hotels 
and Restaurants
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Type of 
Expenditure Amount Method of 

Payment
When
Due

To Whom 
Payment Is To 

Be Made
3 Pre-openmg

employee training
$5,000-$10,000 (Note 3) As Incurred As Incurred Onentation,

Trammg Fnends & 
Family

4 Opening
Advertising

$7,500-$10,000 (Note 4) Lump Sum
ACH
payment

90 Days 
p nor to 
openmg

Gandolfo’s

5 Real Property for 
Restaurant

$4,000-$10,000 (Note 5) Monthly Monthly Contractors and 
Vendors

6 Equipment,
Fixtures & D&or, 
Register System, 
Hood, Furniture

$106,500-$204,500 (Note 6) As Incurred As Incurred Sup p hers

7 Signs $10,000-$20,000 (Note 7) As Incurred As Incurred Sup p has. Utilities, 
Etc

8 Leasehold 
Improvements

$87,500-$204,500 (Note 8) As Incurred As Incurred Contractors and 
Vendors

9 Openmg Inventory $12,500 (Note 9) As Incurred As Incurred Vendors and 
Supplies

10 Deposits and
Prepaid Expaises

$0-$1,000 (Note 10) As Incurred As Incuned Hired Supphers. 
Accountants, 
Employees, Etc

11 Business Licenses $250-$1,500 (Note 11) As Incurred As Incurred City, County, State 
A^cies

12 Insurance $500- $1,500 (Note 12) As Incurred As Agreed Insurance Brokers 
or Agents

13 Additional Funds 
(3 months)

$30,000 (Note 14) As Incurred As Incurred Hired Suppliers, 
Accountants, 
Employees, Etc

14 Accounting
System

$1,200 payable yearly or $23 08 
payable weekly (Note 14)

Yearly or 
Weekly

Yearly or 
Weekly

Gandolfo’s

15 Miscellaneous 
Expenses

$1,000-$5,000 (Note 15) As Incurred As Incurred Hired Supphers, 
Accountants, 
Employees, Etc

Total $298,450 to $549,200 (Note 17) *Does notinc ude royalties or advertisins fees

YOUR ESTIMATED INITIAL INVESTMENT 

FOR
MOBILE FOOD TRUCK FRANCHISE
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Type of 
Expenditure Amount Method of 

Payment
When
Due

To Whom 
Payment Is To 

Be Made
1 Franchise Fee $9,000 (Note 1) Lump Sum At Signing Gandolfo’s

2 Travel and hvmg 
ejqsenses while 
training

$800-$3,000 Pa Person
Trained (Note 2)

As Incurred As Incurred Auhnes, Hotels 
and Restaurants

3 Opening
Advertising

$3,000 (Note 4) Lump Sum
ACH
payment

90 Days 
prior to 
openmg

Gandolfo’s

4 Real Property for 
Commissary

$650-$2,000 (Note 5) Monthly Monthly Contractors and 
Vendors

5 Equip malt,
Fixtures & 
Smallwares for 
Commissary, 
Rt©sta System 
for Truck

$8,000-$20,000 (Note 6) As Incurred As Incuned Sup p hers

6 Signs $300-$1,000 (Note 7) As Incurred As Incurred Supphers, Utilities, 
Etc

7 Leasehold
Improvements

$5,000-$20,000 (Note 8) As Incurred As Incuned Contractors and 
Vendors

8 Opening Inventory $7,500 (Note 9) As Incurred As Incuned Vendors and 
Supphers

9 Deposits and
Prepaid Expaises

$1,000-$2,000 (Note 10) As Incurred As Incurred Hired Supphers, 
Accountants, 
Employees, Etc

10 Business Licenses $1,000-$2,000 (Note 11) As Incurred As Incurred City, County,State 
Agencies

11 Insurance $500-$5,000 (Note 12) As Incurred As Agreed Insurance Brokers 
or A^ts

12 Additional Funds 
(3 months)

$15,000 (Note 13) As Incuned As Incuned Hired Suppliers, 
Accountants, 
Employees, Etc

13 Accounting
System

$1,200 p^able yearly or $23 08 
p^able weekly (Note 14)

Yearly or 
Weekly

Yearly or 
Weekly

Gandolfo’s

14 Miscellaneous
Expaises

$0-$5,000 (Note 15) As Incurred As Incurred Hired Supphers, 
Accountants, 
Employees, Etc

15 Mobile Food
Tmck

$60,000-$70,000 (Note 16) As Incurred As Incurred Hrred Supphers

Total $112,950 to $165,700 (Note 17) *Does notinc tide royalties or advertising fees.
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NOTE 1 The franchise fee is $25,000 for a Restaurant or $9,000 for a Mobile Food Truck Unit, 
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 onfy one (1) Restaurant or Mobile Food 
Truck Unit However, if you enter mto an Area Development Agreement for the nght to develop 
muHple Restaurants and/or Mobile Food Truck Units, your initial investment 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 initial framing to you and one other person (2 people from your 
organizahon) without charge, but you are responsible for all travel and livmg expenses

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

NOTE 4 Required expenditures for openmg advertismg for Restaurants will range from $7,500 
to $10,000 dependmg on whether your Restaurant is bemg opened m an established or new 
market, as we will determme m our sole discretion Openmg advertismg sums for Restaurants 
and Mobfle Food Truck Units are paid to us We wiD use those funds to assist you m conductmg 
a grand openmg advertismg and promotional program withm 4 weeks of your openmg of your 
Restaurant or withm 6 weeks of your openmg of your Mobfle Food Truck Unit

NOTE 5 The Restaurant’s location or the Commissary’s location (each, the “Site”) typical^ is 
m a shp man that is close to retail or other commercial areas The size of the Restaurant is 
usually between 1,200 and 2,000 square feet The size of the Commissary is 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 security deposit will depend on the 
size, condition and locahon of the Restaurant or Commissary Site and the demand for the Site 
among prospective lessees You must sign our then current form of Condihonal Assignment and 
Assumphon of Lease (attached as Exhibit “J”), and you and your Landlord must sign our then 
current form of Condihonal Assignment and Assumphon of Lease mchided with the Letter of 
Intent

NOTE 6 For a Restaurant, this item may include tables and booths, smks, refrigerators, ovens, 
ventflahon systems, display cases, stools, chairs, utensils, freezers, sheers, smaD-wares, prep 
coolers, register systems, phone system, store d6cor, fax machine, desk, filing cabinets and 
related office supphes for the Restaurant If you obtain a Site that was previous!^ a restaurant 
locahon, the build out and possibfy some of the equipment costs will significantly be 
reduced You must hre an architect (who we designate or approve) to prepare ah requred 
construchon plans and specificahons for the Site, and you must submit these plans (at your own 
expense) to an architect hired by us for review and approval until they meet all of our 
requirements and specificahons

For a Mobile Food Truck Unit, this item may include smks, refrigerators, ovens, ventflahon 
systems, utensils, freezers, sheers, small-wares, prep coolers, register systems, phone system. 
Truck decor, fax machme, desk, fihng cabmets and related office supphes for the Commissary 
The estimated cost for this item assumes the Commissary is m an exishng Gandolfo’s Deh
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Restaurant or other existing food service establishment, which is our recommendation The cost 
of oven, utensils, freezers, sheers, small-wares, prep coolers, desk, filing cabinets and related 
office supphes for the Commissaiy will be increased if Franchisee chooses to use a Commissary 
that IS not an existing food service establishment

NOTE 7 The costs of signage vaiy depending on the size and type of signs, whether you own a 
Restaurant dr Mobile Food Truck Unit, 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 
Site of the Restaurant that comphes with our specifications and standards

NOTE 8 Build-out or renovation of your Site to conform to our standards will include pamt,tile 
work, lighting, drywall partitions, counters and the like The cost of these improvements will be 
significantly more if you select a Site with no pre-existing improvements If you lease your Site, 
you may be able to negotiate an aUowance to cover a portion of these build-out and leasehold 
improvements Costs of leasehold improvements, which include floor covering, wall treatment, 
lighting, counters, ceilings, pamtmg, window covering, plumbing, electrical, carpentry and 
related work and contractors fees, will vary significantly depending on the condihon, location, 
and size of the Site, whether you own a Restaurant or Mobile Food Truck Unit, whether the 
Commissary is m an existing food service establishment 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 negotiations These costs include architectural 
plans and drawings, as well as the process to receive our approval for the plans and drawings 
Some states may have laws regarding contractors that may increase your mrtial buOd out costs 
Some Gandolfo’s DeL Restaurants orGandottb’s Mobile Food Truck Units may also have to pay 
government imposed impact and permit fees depending on the Site They vary considerably due 
to numerous factors and we are unable to estimate them For Mobile Food Truck Units, the 
estimated investment amount m this item assumes your Commissary will be built mto an existing 
Restaurant or other existing food service establishment, which we recommend

NOTE 9 You must purchase a beginning inventory pursuant to our Inventory Stock Plan

NOTE 10 The amount of deposit will depend on local utility, phone and vanous other supphers 
of which you requffe service or goods

NOTE 11 You must obtain business and health licenses for the operation of your Restaurant or 
Mobile Food Truck Unit Other considerations are, but not limited to, zoning, electneal, 
plumbing, fire inspection, fictitious name, occupations, and vanous other licenses or permits 
You should consult the appropriate governmental authority concerning those licenses and/or 
permits and the associated expenses for your Restaurant or Mobfle Food Truck Unit before you 
sign a Franchise Agreement

NOTE 12 Insurance must be obtained to meet the minimum requirements established m the 
Franchise Agreement, Area Development Agreement, and/or by the System Standards The 
insurance pobey must be in force and effect when the lease for your store is signed If there is no 
lease, for example, you own the property then the insurance pohey must be m force and effect 
when you start construction
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NOTE 13 This item estimates your initial startup expenses and working capital requirements 
for the first 3 months These expenses include payroll costs, but not taxes These %ures are 
estimates based on our expenence m the mdushy We cannot guarantee that you will not have 
additional expenses starting and operating the business Your costs will depend on factors like 
how much you follow our methods and procedures, your management skill, expenence and 
business acumen, local economic condihons, the local market for your products and services, the 
prevailing wage rate, competihon, and the sales level reached during the initial penod

NOTE 14 On or before the 1®* day of January ofeach year, you must pay us $1,200 (or elect to 
pay 52 weekly payments of $23 08) for the use of our mandated accounting system (the 
“Accounting System Fee”) It is not refundable We will maintain the accounting system This 
fee does not cover, and we will not provide or perform, bookkeeping, reporting or tax return 
services

NOTE 15 Although the estimates given are the best estimates possible, based on previous 
openings and expenence, we do not warrant these to be exact We recommend that you plan for 
various unforeseen miscellaneous expenses

NOTE 16 The cost of the Mobile Food Tmck includes a pre-owned 16-foot Chevrolet P30 
vehicle or a 2000-2004 23 ft_ double AA Catering Tmck and includes all required equipment 
(excluding the register system) and sound system to operate the deh from the tmck The pnce 
also includes a branded wrap and dehvery/freighL The pnce assumes the Gandolfo’s spec of a 
pre-owned 16-foot Chevrolet P30 vehicle or a 2000-2004 23 ft double A A Catering Tmck Any 
variation from this specification is not included m the above table

NOTE 17 These figures are estimates and we cannot guarantee that you will not have addihonal 
expenses starting your business Your costs wiD depend on factors like how well you follow our 
method and procedures, your management skill, expenence and business acumen, local 
economic condihons, the local market for our services, the prevailing wage rate, competihon, 
and the sales level reached during the initial penod You should review these figures carefully 
with a business advisor before making any decision to purchase the franchise We do not offer 
direct or indirect financing for any item Except as ofiierwise described m the notes above, the 
tables m this Item '7 provide an estimate of your mitial investment and the costs necessaiy to 
begin operating a Franchised Business Actual costs will vaiy for each franchise locahon 
depending on a number of factors including market condihon, and the geographic locahon of 
your Franchised Business All fees and payments are non-refundable, unless otherwise stated or 
permitted by the payee

Items Restrictions on Sources ofProducts and Services 

Approved Supphe rs

In order to maintain the quality of the goods and services sold by Gandolfo’s Deh Restaurants 
and Gandolfo’s Mobile Food Tmck Units, and the reputahon of the Gandolfo’s Deh fianchise 
system, you must purchase fixtures, equipment and supphes, fumishmgs, beverages, food 
products, and related items that meet our minimum standards and specificahons You must 
purchase these products from supphers that we approve (which may be limited to or include us
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or our affiliates) We may change approved suppliers penodically A complete listing of 
suppliers IS provided m our Operational System We do not make any express or imphed 
warranties regarding any products or goods we recommend for your use We do not attempt to 
negotiate purchase arrangements with supphers (including pnce terms) for the benefit of 
franchisees We do not provide material benefits (e g, renewal or granting additional franchises) 
to our fr:anchisees based on a franchisee’s purchase of particular products or services or use of 
particular supphers There are no franchisee purchasing or distribution cooperatives The cost of 
equipment and products purchased from approved suppliers represents approximate!)' 32% of 
your total purchases- to establish your Restaurant or Mobile Food Truck Unit and approximately 
90% of your total purchases to operate your Restaurant or Mobile Food- Truck Unit We are not 
currently an approved suppher and there are no approved supphers m which any of our officers 
own an interest

Standards and Specifications

You must construct or remodel the Restaurant or Commissary m accordance with our 
specifications The Franchise Agreement requires you to purchase or lease and use only the 
equipment and supphes that we specify or approve We also will furnish you with mandatory 
and suggested specifications and layouts for the Restaurant or Mobile Food Truck Unit, 
mchidmg requirements for dimensions, design, image, mtenor layout, decor, fixtures, equipment, 
signs, fumishmgs and color scheme

You must operate the Restaurant or Mobfle Food Truck Unit according to our System Standards 
System Standards may regulate, among other things, the types, models and brands of required 
fixtures, fumishmgs, equipment, signs, software, materials, food and beverage products and 
other supphes to be used m operatmg the Restaurant or MobQe Food Truck Unit and required or 
authorized products and product categories and designated or approved supphers of these items 
(which may be limited to or mclude us or our affiliates) Our standards and specifications may 
impose minimum requirements for quality, taste, cost, delivery, performance, design and 
appearance, dehveiy capabilities, financmg terms and ability 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 supphers Required purchases, accordmg to our 
requffed standards and specifications, may represent approximately 95% of your total purchases 
for the establishment of your Restaurant or Mobile Food Truck Unit and 95% of your overall 
purchases m operatmg the Restaurant or Mobile Food Tmck Unit For the fiscal year ended 
December 31,30142016, our revenues from franchisees’ required purchases or leases of food, 
beverage and paper preduetproducts were $317323212333. or'29 4735% of our total revenues 
of $731.555723.415 None of our affiliates received revenues from requred purchases or leases 
of franchisees m 30+5—Required purchases or- leases are estimated to make up 45% of a 
franchisee’s totalmitial mvestmentand 90% ofa franchisee’s annual operating expenses2016

Changes of Suppliers

If you want to use any item that does not comply with System Standards or you wish to purchase 
from a suppher that we have not approved, you must first submit sufficient mformation, 
specifications and samples for our determmation whether the item complies with System 
Standards or the suppher meets approved suppher criteria We will, withm a reasonable time.
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notrfy you of our decision We may charge a fee for evaluating alternative suppliers of $250 per 
day for personnel tone plus travel and livmg expenses We will periodically establish procedures 
for submitting requests for approval of items and suppliers and may impose limits on the number 
of approved items and suppbers We condition the approval of a supplier on requirements of 
product quality, frequency of delivery, standards of service and concentration of purchases with 
one or more suppliers in order to obtain better pnces and services and may be temporary, 
pending our continuing evaluabon of the supplier Approval of alternative suppliers may be 
revoked if you fail to satisfy the specifications set forth m the Operations Manual, as may be 
penodically updated Supplier criteria, and any changes we may make to such, is available to 
fianchisees

Rebates

We negotiate with manufacturers to receive rebates on certain items franchisees must purchase 
Our rebate programs vaiy depending on the supplier and the nature of the product or service We 
deposit all rebates collected mto our general fund Listed are the suppliers and the rebates we 
currently receive Brakebush pays us a rebate of $1 00 per case purchased. Dr Pepper pays us a 
rebate of $1 50 per gallon purchased, Fnto Lay pays us a rebate of $0 70 per case purchased^^ 
Lower Foods pays us a rebate of$0 10 per pound purchased, Pepsi pays us a rebate of$ 1,500 per 
new store opening, Pepsi also pays us $2 25 per gallon used to pay for approved marketing 
involving Pepsi, Solo-pa-ys-us-$5 00 per case of 20 oz cups purchased.and SYSCO pays us a 
rebate of one-half of one percent on all SYSCO brands purchases and three quarters of one 
percent on all purchases meeting contract requirements-,-Traco pa-ys us a rebate of $0 05 per box 
purchased _

Computer Hardware and Software

We require you to purchase computer hardware and software as weD as a high-speed Internet 
connection that meets our specificabons and standards Among other things, the software 
enables you to use our required accounting system Current^, we requre computer hardware 
and software with a Point of Sale (POS) system compatible to run all Gandolfo’s Deli 
Accounting and Operabonal Systems We will determine what this system will be

Insurance

In addition to the purchases or leases described above, you must obtain and maintain, at your 
own expense, the insurance coverage that we require and meet the other insurance-related 
obligabons m the Franchise Agreement The cost of this coverage will vaiy depending on the 
insurance earner’s charges, terms of payment, and your history AH insurance policies must 
name us as an addtfional insured party We currently require you to cany the following i) 
comprehensive general liability, including products7completed operabons lability, with a 
minimum coverage of at least $1,000,000 per occurrence, li) statutory workers’ compensabon 
insurance limits with emptoyers’ lability knits of at least $100,000 per occurrence and m the 
aggregate, and ui) auto lability insurance with minimum coverage of $1,000,000 per occurrence 
These limits may be satisfied m conjunebon with or by using an umbrella labiMy policy The 
insurance camer(s) must be rated at least A- by AM Best and have a financal size of at least 
VIII You must demonstrate complance with the above requirements at least annually and
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before openmg/purchasmg any new store You may use smgle pohcies to cover multiple 
controlled locations, but m so doing must show that each location is covered as described above 
If insuring multqile locations on a single policy, you must also cany comprehensive umbrella 
liability coverage with minimum limits per occurrence as follows $2,000,000 for 3 to 4 stores 
or units, $3,000,000 for 5 to 9 stores or units, and $5,000,000 for 10 or more stores or units The 
above limits reflect only our minimum requirements, they may or may not be adequate to 
address all risks associated with your operations We may, at any time and at our discretion, 
change the limits, coverages or structure of the above required insurances

Item9 Franchisees’Obligations 

FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements It will 
help you find more detailed mfiirmation about your obhgaho ns m these agreements and m 
other items ofthis Disclosure Document

Obligation Section in Agreement (Note 1) Disclosure Document 
Item

a Site Selection and
Acquisition/Lease

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

Items 7, 11, 12

b Pre-Openmg Purchases/Leases FA Sections 3 and 4, Conditional 
Assignment and Assumption of Lease 
Seaions 4-7

Items 5,6, 7, 8,11 16

c. Site Development and other Pre- 
Opening Requirements

FA Sections 3,4 and 6 Items 6, 7 and 11

d Initial and Ongomg Traming FA Section 6 Item 11
e Openmg FA Sections 4 6 and 4 7 Item 11
f Fees FA Sections 2 6,4 4, 5,6 1,11 I,

11 5,11 band 14 3
ADA §5

Items 5,6, 7

s Compliance with Standards and 
Poliaes/Operational System

FA Sections 3 3,4, 6,7, 8, 10, and 12 Items 8,11,12 and 13

h Trademarks and Propnetary 
Information

FA Section 7 and 8, Application 
Ageement Sections 3 and 4

Items 13 and 14

L Restrictions on Products/Servioes 
Offered

FA Sections 4 and 10 Items 11 and 16

j Warranty and Customer Savice 
Requirements

None None

k Tantonal Development and Sales 
Quotas

FA Sections 3 and 4
ADA §1, 5

Item 12

L On-g)ing Product/Service
Purchases

FA Sections 4 and 10 Items 8

36?33S-yl29143>t4 vl
Gandolfc’s New Yoiic Delicatessen® FDD 

FA/ADA



Obligation Section in Agreement (Note 1) Disclosure Document 
Item

m Maintenance, Appearance and 
Remodeling Requirements

FA Sections 2 2,4 and 10 3 Items 11 and 17

n Insurance FA Sections 4 5 and 10 1 Items 7 and 8
0 Advertismg FA Sections 4 6,4 7 and 11 Items 6, 7 and 11
p Indemnification FA Sections 7 5 and 17 4, Conditional 

Assignment and Assumption of Lease 
Section 3
ADA §8

Item 6

q Owner’s
P articip ation/M anagem ent/Staffm g

FASections 6,9, 10 9and 10 10 Items 11 and 15

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

ADA §9
Items 6 and 17

u Renewal FA Section 2 Items 6 and 17
V Post-Termmation Oblivions FA Section 16 Iton 17
w Non-Comp etitive Covenants FASections 8 4,9, 109, 10 10,143, 

and 16 6
ADA §11

Item 17

X. Dispute Resolution FASections 18 1, 18 4 18 6 and 19, 
Conditional Assignment and 
Assumption of Lease Section 11
ADA §17

Item 17

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

Item 10 Fmancmg

Neither we norWe do not offer any agent or affiliate offers direct or indirect financing to you, 
guarantees any We do not guarantee your note, lease,_or obligation of yours, or has any practice 
or mte-Ht to sell, assign or discount to a third part)' all or part of any fmancmg arrangement of 
yours-

Franchisee-s of Gandolfo’s system are eligible for expedited and streamlined SBA toan 
processing through the SBA’s Franchise^^istry Program, www franchiseregishy com

Item 11 Franchisor’s Assistance, Advertismg, Computer Systems, and Trammg

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

Pre-Openmg Obligations Before you open your Restaurant or Mobile Food Truck Unit, we 
will provide you with the following assistance on the same basis that we provide this assistance 
to other Gandolfo’s Deli franchisees
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1 Assist you m locating a suitable Site, and review and consider approval of your proposed 
site and lease agreement If you sign an Area Development Agreement, we must approve each 
proposed site before you sign a Franchise Agreement or begin to operate a Restaurant or Mobfle 
Food Truck Unit at the proposed site, and our then-current standards for site approval will apply 
You, the lessor and any lender, if apphcable, for the Site must sign our then-current form of 
Conditional Assignment and Assumption of Lease, which is attached as Exhibit “J ” (Franchise 
Agreement - Section 3) We do not general^ own the premises of Sites and lease such to 
franchisees The factors we consider m approving proposed sites include demographic 
characteristics, traffic patterns, parking, character of neighborhood, competition from and 
proximity to other businesses and other restaurants (including other Gandolfo’s Deli Restaurants 
or Gandolfo’s Mobile Food Truck Unit), the nature of other businesses m proximity to the 
proposed site and other commercial characteristics and the size, appearance and other physical 
characteristics of the proposed site The time knit for Gandplfo’s to approve or disapprove a 
proposed site is 30 days after Gandolfo’s receives a complete proposed site 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 obtained a fiilty signed lease agreement for the Site withm 180 days 
after signing the Franchise Agreement, we may terminate your Franchise Agreement

2 Furnish you with mandatory specifications and layouts for a Gandolfo’s Deli Restaurant 
or Gandolfo’s Mobile Food Truck Unit, including requirements for dimensions, design, color 
scheme, mage, intenor layout, d6cor, and operating assets which include fixtures, equipment, 
signs and fiimishmgs (Franchise Agreement - Section 4 1)

3 Identify our designated architect to prepare all required construction plans and 
specifications and to ensure that such plans and specifications comply with applicable 
ordinances, building codes and permit requirements and with lease requirements and restnctrons 
Approve architectural drawings and construction plans for Gandolfo’s Deb specifications (at 
your expense) You must give us notice of the beginning of construction of your Restaurant or 
Mobile Food Truck Unit withm 10 days of its begmnmg date and progress reports every week 
Construction of the Restaurant or Mobfle Food Truck Unit must be completed withm 180 days of 
our Site approval (Franchise Agreement - Section 4 1)

4 Identify the fixtures, fiimishmgs, equpment (mchidmg signs, cash registers, and 
computer hardware and software), food and beverage products, materials and supples necessary 
for the Restaurant or Mobfle Food Truck Unit to begm operations, the mmmum standards and 
specifications that you must satisfy and the suppbers from whom you may purchase or lease 
these Items Gandolfo’s does not debver or mstall these items (Franchise Agreement - Section
4 3) (See Item 8)

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

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

7 Tram two peopte who will execute the operations of the Restaurant or Mobfle Food 
Truck Unit (Franchise Agreement - Section 6)
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Post Openmg Obligations During your operation of the Restaurant or Mobile Food Truck 
Unit, we win provide you with the following assistance on the same basis as we provide this 
assistance to other Gandolfo’s Deli franchisees

1 Advise you penodicaDy regarding the operation of the Restaurant or Mobile Food Truck 
Unit based on reports you submit or inspections we make In addition, we will provide guidance 
to you on standards, specifications and operating procedures and methods utilized by Gandolfo’s 
Dell Restaurants and Gandolfo’s Mobile Food Truck Units, recipes, food preparation methods, 
and menu items, use of suppbers, approved products and volume buying, advertising and 
marketing programs, employee framing, and admmisfrative, bookkeepmg and accountmg 
procedures We will furnish this guidance to you m the Operational System, buUetms or other 
written materials and/or dunng telephone consultations and/or consultations at our office or the 
Restaurant or Mobile Food Truck Unit (Franchise Agreement - Section 6 3)

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

3 Issue, modify and supplement System Standards for Gandolfo’s Deli Restaurants and 
Gandolfo’s Mobile Food Truck Unit We may penodically modify System Standards, which 
may accommodate regional or local variations as we determme, and these modificahons may 
obligate you to mvest additional capital m the Restaurant or Mobile Food Truck Unit and/or 
mcur higher operatmg costs (Franchise Agreement - Section 10 2)

4 Inspect and observe, photograph and videotape the operahons of the Restaurant or 
Mobile Food Truck Unit, remove samples of any products, materials or supplies for testmg and 
analysis, mterview the Restaurant’s or Mobile Food Truck Unit’s customers and personnel, and 
mspectand copy any books, records and documents related to the operation of the Restaurant or 
Mobile Food Truck Unit penodically to assist you m complymg with the Franchise Agreement 
and all System Standards (Franchise Agreement - Section 13 1)

5 Establish, mamtam and admmister a Brandmg Fund (the “Brandmg Fund”) You must 
contribute to the Brandmg Fund the amounts that we require penodically (see Item 6 regardmg 
“Brandmg”) Corporate Restaurants and Corporate Mobile Food Truck Units that we (or our 
affiliates) own and operate will confribute to the Brandmg Fund on the same basis as franchisees 
(Franchise Agreement - Section 111)

Brandmg Fund

We have established and admmister a Brandmg Fund for the creation and development of 
marketmg, advertismg and related programs and materials on a system wide basis You must 
confribute 1% of your Gross Sales to the Brandmg Fund, payable to us m the same method as 
you pay Royalties (“Brandmg Fund Fee”) The Brandmg Fund may be used to pay the costs of 
preparmg and producmg video, audio, and written advertismg materials, admmistermg regional 
and multi-regional advertismg programs, mcludmg, without limitation, purchasmg direct mail 
and other media advertismg and employmg advertismg, promotion and marketmg agencies, 
marketmg and advertismg trammg programs and materials, and supportmg public relahons, 
market research and other advertismg, promotion and marketmg activities that will be used m
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advertising The Branding Fund wfl] periodically fiimish you with samples of advertising, 
marketing and promotional formats and materials at a reduced cost or no cost We will furnish 
multiple copies of these materials to you at our direct cost of producing them, plus any related 
shppmg, handling and storage charges We administer the Branding Fund, and drect all 
programs financed by the Branding Fund, with sole discretion over the creative concepts, 
materials and endorsements used and the geographic, market and meda placement and allocation 
of the programs (Franchise Agreement - Sections 11 1-112)

We will account for the Branding Fund separately from our other funds and will not use it to 
defray any of our general operating expenses, except for the reasonable salanes, administrative 
costs, travel expenses and overhead, including rent and utilities, that we incur m activities related 
to the administration of the Branding Fund and its programs These activities may include 
conducting market research, preparing advertising, promotion and marketing materials and 
collecting and accounting for Branding Fund Fees We will use all interest earned on Branding 
Fund Fees to pay advertising costs before we expend other assets of the Branding Fund We may 
borrow from the Branding Fund to cover other general operating expenses from time to tone

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

During our most recently concluded fiscal year, we spent 'll 93^2 22% of the Fund on 
production, 43-T839 45% on administrative expenses, -14-2613 02% on travel expenses and 
4-445 31% on other items such as utilities, phone, rent, website, insurance, postage, register 
programming and taxes No percentage of funds was used pnmai% on solicitation of new 
fianchise sales

The Branding Fund is intended to maximize recognition of the Marks and patronage of 
Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units Although we will 
endeavor to utilize the Branding Fund to develop advertising and marketing materials and 
programs and to place advertising that will benefit all Gandolfo’s Deh Restaurants and 
Gandolfo’s Mobile Food Truck Units, we undertake no promise, obligation or guarantee to 
ensure that expenditures by the Branding Fund m or affecting any geographic area are 
proportionate or equivalent to the contributions to the Branding Fund by Gandotfo’s Deh 
Restaurants and Gandolfo’s Mobile Food Truck Units operating m that geographic area or that 
any Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units will benefit drrectfy 
or m proportion to its contribution to the Branding Fund from the development of advertising 
and marketing materials or the placement of advertising We assume no direct or indirect 
liability or obhgation to you for collecting Branding Fund Fees, or maintaining, directing or 
administering the Branding Fund (Franchise Agreement- Section 11 4)
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Branding Fund Fees will generally be charged on a umform basis, but we may defer or reduce 
contributions of a franchisee Upon 30 days pnor written notice to you, we may (0 reduce or 
suspend contributions to and operations of the Branding Fund for one or more periods of any 
length, (u) terminate the Branding Fund, and/or (iii) if terminated, reinstate the Branding Fund If 
a balance remains m the Branding Fund account at the end of the calendar year, the balance will 
roll over to the next year If the Branding Fund is terminated, all unspent monies on the date of 
termination will be distributed to franchisees m proportion to their respective contributions to the 
Branding Fund during the preceding twelve (12) months We and our affiliates owning and 
operating Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food Truck Units will contnbute 
Branding Fund Fees on the same basis as franchisees (Franchise Agreement - Section 11 1)

Local Co-Op

A “Co-op” IS an association of franchisees established m your “Geographic Area” which is 
defined as a market with one or more Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food 
Truck Units m the same television, radio and newspaper market If a Co-op is already 
established m your geographic area, you must jom and actively participate If a Co-op is not 
established m your geographic area and you are the only Restaurant or MobOe Food Truck Unit 
m your Geographic Area, you must establish a separate bank account owned by you (“Initial 
Co-op Account”) to which all Co-op Fees (defined below) must be deposited, until you have 
another member in your geographic area If a Co-op is not established in your geographic area 
and either (i) you become the second owner of a Gandolfo’s Deli Restaurant or Mobile Food 
Truck Unit m your Geographic Area, or (li) another franchised Gandolfo’s Deli Restaurant, 
Gandolfo’s Mobile Food Truck Unit, Corporate Restaurant or Corporate Mobile Food Truck 
Unit IS established m your Geographic Area, you and the other owner-operator must form the 
Co-op as a new business entity 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 Accounting System for the Co-op by executing the Accounting System Agreement attached 
as Exhibit E to the Franchise Agreement, and authorize the Co-op to pay month^ Accounting 
System Fees All amounts m the Initial Co-op Account must be transferred to the Permanent Co­
op Account and the Initial Co-op Account must be closed (Franchise Agreement - Section 
11 6)

You must contribute amounts as are determined by the Co-op penodically, but not less than 
1 5% of Gross Sales (“Co-op Fees”) You must dehver a report to us on the initial Reporting 
Day of each month (“Co-op Reportmg Day”) describing the immediate^ preceding month’s 
total Gross Sales You must pay the Co-op Fees direct^ to the Co-op account delivered on the 
Payment Day immediate^ following the Co-op Reporting Day (“Co-op Payment Day”) AH 
franchisees. Corporate Restaurants and Corporate Mobfle Food Truck Units m the Geographic 
Area are required to jom the Co-op and contribute the same percentage of Gross Sales The Co­
op board is responsible for administering the Co-op The Co-op is required to operate from 
written governing documents and such documents are available to franchisees for review If a 
Co-op has been established, you must participate m and pay your pro rata share (based on 
number of Restaurants or Mobile Food Truck Units) of the cost of such listings and advertising 
We must approve all advertising utilized by the Co-op (Franchise Agreement - Section 11 6)

The Co-op IS required to prepare annual or penodic financial 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 recurring $100 ACH payments By paying 
your Co-op Fees, you are participating m and paying your pro rata share (based on number of 
Restaurants or Mobile Food Truck Units) of the cost of such Accounting System Fees We have 
the power to require such Co-ops to be formed, changed, dissolved, or rherged (Franchise 
Agreement - Section 11 6)

Local Advertising

In addition to your required Branding Fund Fees and the required grand opening advertising 
expenditures, you must spend for local advertising and promotion of (i) the Restaurant, a 
minimum of 3% of your Gross Sales or, if you qualify, 2% of your Gross Sales, or (ri) the 
Mobile Food Truck Unit, a minimum of 2% of your Gross Sales (“Local Advertising Fees”) 
Local Advertising Fees are payable to us and we will reimburse you for amounts you spend on 
local advertising (up to the amount of Local Advertising Fees you have paid to us) upon 
submission to us of receipts of expenditures and copies of each promotional matenal We may 
use your Local Advertising Fee amounts at our discretion m the event you fail to utilize such 
monies, but are not obligated to do so

At the beginning of each calendaryear, the Local Advertising Fee requffed for a Restaurant may 
change depending on the total Gross Sales recorded by you m the pnor calendar year If your 
total Restaurant Gross Sales for the immediately preceding calendar year are equal to or less than 
$499,999 99, then the Local Advertising Fee will remain at 3% of the Restaurant Gross Sales per 
Reporting Penod for the current calendar year If your total Restaurant Gross Sales for the pnor 
calendar year are equal to or greater than $500,000 00, then the Local Advertising Fee wffl be 
reduced to 2% of the Restaurant Gross Sales per Reporting Penod for the current calendar year 
Because the Local Advertising Fee depends on the immediate^ preceding calendar year’s total 
Restaurant Gross Sales, this fee may not be uniform for all Restaurant franchisees and Corporate 
Restaurants Each determination is made by us separately from year to year and we will provide 
you notice of such determination by January 31st of each calendaryear As such, one calendar 
year of reduced Local Advertising Fees does not ensure that you will receive the same reduction 
the following calendar year (Franchise Agreement - Section 11 5)

All advertising, promotion and marketing must be complete^ clear, factual, not misleading and 
conform to the highest standards of ethical marketing and the promotion pohcies, which we 
require penodicaDy Samples of all advertising, promotional and marketing materials which we 
have not prepared or previous^ approved must be submitted for approval before you use them, 
including any materials submitted to and/or posted on social media websites such as Groupon, 
Facebook or Twitter You must execute our Social Media Pohcy pnor to registering and 
operating a social media account m connection with the franchised business Any social media 
website provider that provides you with a sample or proof of the marketing or communication 
must be sent to and approved by us pnor to you accepting such sample or proof If you do not 
receive written disapproval from us for any submitted proposals withm 15 days (for traditional 
mediums such as radio, print or billboard) or 2 days (for non-traditional mediums such as social 
media websites) after our receipt of such materials, we will be deemed to have given the required 
approval You may not use any advertising or promotional materials that we have disapproved 
(Franchise Agreement - Section 11 5) (See Items 6,8, and 9)
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Hardware and Software Requirements

You must obtain a computer system that meets our specifications and standards, which may 
change penodically, a telephone Ime with a separate business Ime, a facsimOe machine with a 
separate phone number, high-speed Internet connection with a minimum speed we designate 
periodically The computer system must contain, and you must be reasonabfy proficient with, 
the computer software programs that we designate for use penodicalfy, including database, 
spreadsheet, financial, word processing, communications, e-mail and calendaring programs We 
currently require you to have a personal computer You must obtain the necessary training for 
proficiency m any programs we require you to have You may obtain the computer system and 
software fi’om anyone you choose We do not require you to purchase an ongoing service 
contract for these programs or computer systems We may provide you ongoing guidance, 
assistance, maintenance, repairs, 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 penodically The annual cost of this maintenance will be $1,100-$ 1,500 
The computer will go hand m hand with the POS system we require you to have, which includes 
purchasing a FOCUS Terminal that stores coupon and inventory counts, daity, weekly and 
penod sales, labor, products sold, and other data We estimate the cost of purchasing or leasing 
this equipment and systems to be between $14,000 and $17^00 for Restaurant Franchises and 
between $6,000 and $13,000 for Mobile Food Truck Unit Franchises (Franchise Agreement - 
Section 10 5)

Generally, you will incur a monthly cost to obtain access to Internet services fi-om an Internet 
Service Provider (“ISP”) We estimate that your monthfy fee to an ISP would range fi'om $20 to 
$75 depending on the services provided by the ISP

You must use the reporting and accounting system we require You must deliver financial and 
operating reports to us m the form, manner, content and time we specify We require you to 
provide us independent access to your computer and/or register system at all tones We may 
access information regarding inventory, sales, labor, and accounting and there are no contractual 
limitations on our right to access this information (Franchise Agreement - Sections 12 1 and 
12 2)

Time to Openmg

We estimate that there will be an interval of 12 months between the signing of the Franchise 
Agreement and the opening of the Restaurant or Mobile Food Truck Unit, but the interval may 
vary based upon factors like the location and the condition of the Site, the construction schedule 
for the Restaurant or Commissary, the extent to which an existing tocation must be upgraded or 
remodeled, the delivery schedule for equipment and supphes, delays m securing financial 
arrangements and completing training and your compliance with focal laws and regulations You 
may not open the Restaurant or Mobile Food Truck Unit for business until (1) we approve the 
Restaurant or Mobile Food Truck Unit developed according to our specifications and standards, 
(2) you have completed pre-opening framing to our satisfaction, (3) you have paid the franchise 
fee and all other amounts then due to us, (4) you have furnished us with copies of all required 
msurance pohcies, or other proof of msurance coverage and payment of premaims that we 
request, and (5) you have delivered all signed counterparts of all required documents to us
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pertaining to your acquisition of the Site You must open the Restaurant or Mobile Food Truck 
Unit for business withm 12 months of signing the Franchise Agreement and withm 10 days after 
we notify you that the Restaurant or Mobile Food Truck Unit is ready to open (Franchise 
Agreement - Section 4 5)

Training

Gandotfb’s offers a stringent, mandatoiy fianchisee training program that covers the business 
from A to Z Training sessions may be conducted m Lawrenceville, Georgia and/or an operating 
Gandolfo’s Deh fi^nchise location of our choosmg Existing fi^nchisees may be offered 
monetary incentives to host, supervise and teach a framing orientation semmar at their franchise 
locations

The frammg program is for twenty-four (24) days which consists of four consecutive sk day 
weeks (Monday through Saturday), 12 hours per day New franchisees must attend the frammg 
themselves along with a Partner or Manager Two people are required to successful^ complete 
frammg pnor to the store openmg If the franchisee or manager has previously successfully 
completed frammg then two different owners, managers or emptoyees are required to attend and 
successfully complete frammg for the Restaurant or Mobile Food Truck Unit granted under this 
Franchise Agreement Successful completion of the frammg program means that the fi^nchisee 
IS ready to begm operatmg a Gandolfo’s Deh franchise At the end of the frammg program, we 
will conduct an assessment to determme if additional frammg is necessary for a “successful 
completion ” Empbyees who have worked for more than 6 months m an operational Gandolfo’s 
and completed aD the frammg brochures and successfully completed the frammg certification 
checklist as assessed by Gandolfo’s will be considered certtfied

There must be two certified, Gandolfo’s framed personnel (franchisee, manager, empbyee, etc ) 
per store at all times We conduct mitial frammg m a tone frame relative to the planned 
restaurant openmg date We conduct later mandatory frammg whenever we decide additional 
frammg is necessaiy Semmars and classroom frammg are a significant part of mandatoiy 
Franchise Meetmgs held throughout the year

Instructors are carefulfy selected from existmg Gandolfo’s Deh finnchisees and Corporate Staff 
with substantial previous frammg and hands-on expenence m the busmess

We do not charge you (beyond the franchise fee) for the 24 days of mitial frammg for two 
people However, franchisees must pay their own travel expenses to the designated location and 
must be on-site to receive frammg Additional frammg and addihonal persons attendmg the 
mmal frammg program are at the franchisee’s expense
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TRAINING PROGRAM

Subiect
Hours of 

Classroom 
Training

Hours of On- 
The-Job 
Training

Location

Setup/Food Preparation 2 22 Lawrenceville, GA and/or an 
operating Gandolfo’s Deh Restaurant 
or Gandolfo’s Mobile Food Truck 

Unit location of our choosmg
Making Sandwiches 3 33 Same as above
Regista-, Counter and Floor Training 2 22 Same as above
Administration Checklist 1 11 Same as above
Operations Checklist 2 22 Same as above
Ordering and Inventory Control 2 22 Same as above
Employee Orientation andTrammg 1 11 Same as above
Emp loyee Scheduling 2 22 Same as above
Admmistrative Accounting 2 22 Same as above
Mana^ment Opaiing and Overall 
Operations

2 22 Same as above

Catenng 2 22 Same as above
Marketmg 1 11 Same as above
Total 22 242

1 The nature of the Gandolfo’s Deb Restaurant and Gandolfo’s Mobfle Food Truck Unit 
business dictates that all aspects of training are integrated, that is, there are no definitive starting 
and stopping times

2 We do not have a formal training staff, but instructors from, the following group of 
individuals will conduct the training- Dan Pool Sabrma Bright and Dam Pool Each instructor 
has extensive experience m the subject matter being taught Dan Pool’t, Sabnna Bnghtt', Dam 
Pool’’’. Sean Whate-y. and Don Luther Sean Whaley has operated a sue-cessfuPan Poolhas been 
the owner and Chief Executive Officer of Gandolfo’s Ne-wYerk DebcatesseH-smce Ju^-2007 
and-2008 Sabnna Bright has been training franchisees since March 2008 Don has operated a 
successfulthe Chief Financial OflfKer of Gandolfo’s New York Delicatessensince February 2015, 
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 2010 2015. and 
served as Vice President for Gandolfo’s from December 2011 tlirough February 2015

I ♦Theexpenence of-these instructors is described in Item 2
Operational System (Operations Manual)

The table of contents forouron-bne Operational System (operations manual) is as follows

No ofPages
I Admmistration Guide 22

II Insurance Guidelmes 2
III Marketmg 24
rv Owner’s Notes 14
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V Operations 9
VI Cheat Sheets 9

VII Pncmg 92
VIII Forms 33

EX Proof & Bake 3
X Catering 23

XI Sandwiches 75
XII Deh Green Salads 5

XIII Homemade Deh Salads 27
XIV Deh Sauces 11
XV Desserts 8

XVI Hmng Documents 14
XVII Empfoyee Onentation 2

XVin Emptoyee Training 12
XEX Vendor Listing 5
XX Uniforms & Linens 3

XXI Materials Specifications 7
XXII Decor&Design 3

XXIII Equipment & Furniture Specifications 52

Total Pages as of the Effective Date 455

Item 12 Territory

The fi^nchise granted under a Franchise Agreement is for a specific tocation that we approve 
where your Restaurant or Commissary will be located (the “Site”) We will also grant you an 
exclusive temtory called your “Trade Area ” The Trade Area consists of the Site and a 
geographic area surrounding the Site, based on population and demographics that you and we 
agree on m the Franchise Agreement If you own a Mobile Food Truck Unit, you shall develop 
and propose to us designated routes withm the Trade Area thatthe Truck may travel and operate 
We must approve of your proposed routes m writing before you use and implement those routes 
After we receive your proposals, we have 14 business days to approve your midal proposed 
routes and 5 business 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 apphcable, after we received 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 with any options, rights of first refusal, or 
similar rights to acquire additional 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 Units accordmg to the “Development Schedule” specified m the Area Development 
Agreement We will not approve a site withm the Trade Area of any other Gandolfo’s Deh 
Restaurant or Gandolfo’s Mobile Food Truck Unit, whether we franchise or own it or it is withm
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the Trade Area of any Gandolfo’s area developer or master franchisee So long as you comply 
with the Franchise Agreement and, if applicable, the Area Development Agreement, we will not 
grant a franchise for, nor ourselves operate, a Gandolfo’s Deli Restaurant or Gandolfo’s Mobfle 
Food Truck Unit withm your Trade Area (until expiration 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 Deli Restaurants or 
Gandolfo’s Mobile Food Tmck Units withm your Trade Area Other than your nght to operate 
the Restaurant or Mobile Food Truck Unit m its Trade Area or devetop Restaurants or Mobile 
Food Truck Units m the Trade Area, if appbcable, we do not grant you any temtonal nghts We 
may establish other Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Units 
(fr-anchised or owned by us) anywhere that may compete with your location We retam the right 
(m our sole discretion) to sell products identified by the Marks through distribution channels 
other than Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Units (mchidmg 
mobile locations, kiosks, special purpose venues and grocery stores)

Even though we grant you a Trade Area, you will not receive an exclusive territory You may 
face competition from other fi-anchisees, from outlets that we own, or from other channels of 
distribution or competitive brands that we control We retam the right, for ourselves or through 
affiliates, m our discretion, and without grantmg any additional right or compensation to you, to

(a) sohcit prospective fr'anchisees and grant franchises or other rights to operate Gandolfo’s 
Dell Restaurants or Gandolfo’s Mobile Food Track Units through national or regional 
advertismg, trade shows or conventions or through e-commerce or similar means,

(b) own and operate Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Track Units 
ourselves or through affiliates except m your Trade Area,

(c) seD, solicit, recruit and provide services for restaurants or by franchised busmess not 
defined as a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Track Unit,

(d) sell and provide the services authorized for sate by, Gandolfo’s Deli Restaurants or 
Gandolfo’s Mobile Food Track Units under the Marks or other trade names, trademarks, service 
marks and commercial symbols through similar or dissimilar channels by telephone, mail order, 
kiosks, co-branded sites and/or sites located on or withm the confines or premises of other retail 
busmesses, mihtaiy bases, shoppmg malls or centers, airports, stadiums, major mdustnal or 
office complexes, parkmg lots or structures, airports, hotels, resorts, school campuses, tram 
stations, travel plazas, toll roads, casmos, hospitals, theme parks and sports or entertamment 
venues. Intranet, Internet, web sites, wireless, email or other forms of e-commerce, for 
distribution withm and outside of your Trade Area and pursuant to such terms and conditions as 
we consider appropriate,

(e) sell any Gandolfo’s Deli products and services withm the Trade Area to “national 
accounts,” which means mterstate restaurants, hotels, offices and other similar multi-state 
busmesses purchasmg 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 fr'anchisees, 
and
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(0 solicit prospective franchisees to own and operate businesses and restaurants of any other 
kmd or nature, anywhere

You win not receive an exclusive territory 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 retacate your Site and the Restaurant or Mobile Food Truck Unit onfy with our written 
approval and by complying with all of the terms and conditions for mihal site 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 remains the same

Item 13 Trademarks

The pnncpal trademarks for Gandolfo’s, which we will license to you, include the following 
“GANDOLFO’S Logo Design,” “Gandolfo’s Deli,” and “ONE BITE AND YOU’RE 
THERE ” The term “pnncqjal trademarks” means primary trademarks, service marks, names, 
logos, and commercial symbols used to identify 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 Unit, as we designate

Regstered Marks

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

Mark Registration Registration Principal/ Comments
Date No Supplemental

Register
GANDOLFO’S 
NEW YORK 
DELICATESSEN

12/16/03 2,794,627 Principal Register Gandolfo’s has filed all required 
affidavits for this,principal 
trademark The registration of this 
Mark has been renewed until 2023

Gandolfo’s Logo 
Design

05/27/03 2,719,448 Principal Register Gandolfo’s has filed all required 
affidavits for this principal 
trademark The registration of this 
Marie has been renewed until 2023

ONE
BITE AND 
YOU’RE THERE

1/22/08 3,373,117 Principal R^ter Gandolfo’s has filed all required 
affidavits for this pnncipal 
trademark Gandolfo’s has not 
renewed this registration because the 
onpjnal teim has not yet expired

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

The service mark “Gandolfo’s Deli” is not registered with the PTO or any state trademark office, 
but Gandolfo’s claims common law nghts m this service mark and trade name from our 
exclusive use, protection and enforcement of this mark from the date of its first use, which was at
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least as early as April 20, 1990 By not having a Principal Register federal registration for 
“Gandolfo’s Deli,” this trademark does not have as many legal benefits and rights as a federal^ 
registered trademark If our right to use this trademark is challenged, you may have to change to 
an alternative trademark, which may increase your expenses

Gandolfo’s does not know of any present^ effective determinations of the PTO the Trademark 
Trial and Appeal Board, the trademark administrator of any state or any court, any pending 
interference, opposition or cancellation proceeding, or any pending material litigation involving 
the Marks which is relevant to their use m any state m which your franchise is to be located

There are currently no effective agreements which sigmficantly limit Gandolfo’s right to use or 
license the use of the Marks and we do not know of any mfiTngmg uses that could materially 
affect your use of the Marks

Useofthe Marks

You must follow our rules when you use the Marks You cannot use any Mark as part of your 
corporate or legal business name or with modifying words, designs or symbols (except for those 
we bcense to you) You cannot represent that you have acquired any ownership rights m any of 
the Marks, m^ge upon the Marks, contest or help others to contest the vabdity of our right to 
use our Marks You cannot use any Mark m the performance or sale of any unauthorized 
services or products or m any other manner we have not expressly authorized m writing You 
must operate and advertise your fianchise only underthe Marks that we designate You must use 
these Marks on|y m the manner we require and you must refi-am fi-om using these Marks to 
perform any activity or to incur any obligation that may subject us to liability You also must 
observe the requirements for our trademark registrations, including using appropriate notice of 
ownershp and registration (Franchise Agreement - Section 7)

Infringement

You must notify us immediately of any apparent infringement or chaDenge 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 regarding any infringement, 
challenge or claim The Franchise Agreement does not require us to take any affirmative action 
when notified of such uses or claims, and we have sole discretion to take this action, as we deem 
appropriate, and the right to control exclusive^ any litigation, PTO proceeding or any other 
administrative proceeding fi-om this mfiingement, challenge or claim or otherwise related to any 
Mark You must sign any instruments and documents, provide assistance and take any action 
that, m the opinion of our attorneys, may be necessaiy or advisable to protect and maintain our 
interests m any litigation or PTO or other proceeding or otherwise to protect and maintain our 
interest m the Marks The Franchise Agreement does not require us to participate m your 
defense and/or indemnify you for expenses or damages if you are a party to an administrative or 
judicial proceeding involving a trademark licensed to you by us or if the proceeding is resolved 
unfavorabty to you (Franchise Agreement- Section 7 3)
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Changes to the Marks

If Tt becomes advisable at any time m our sole discreton 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 directions withm a reasonable time after receiving notice We 
wiB not reimburse you for any loss of revenue attributable to any modified or discontinued Mark 
or for any expenditure you make to promote a modified or substitute trademark or service mark 
(Franchise Agreement - Section 7 3)

Indemnification

We will indemnify you against and reimburse you for all damages for which you are held liable 
to third parties m any proceeding arising out of your authorized use of any of the Marks resulting 
fi-om claims by third parties that your use of any of the Marks mfiinges their trademark rights 
and for all costs you reasonably incur m the defense of any claim m which you are named as a 
party, as fong as you have timely notified us of the claim and have otherwise comphed with the 
terms of our agreements with you We will not indemnify you against the consequences of your 
use of the Marks except m accordance with the requirements of our agreements with you You 
must provide written notice to us of any claim withm 10 days of your receipt of notice and you 
must tender the defense of the claim to us We have the right to defend any claim 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 If we elect to defend the claim, we have the right to manage the defense of the 
claim mcludmg the right to compromise, settle or otherwise resolve the claim, and to determme 
whether to appeal a fmal determmaton of the claim (Franchise Agreement - Section 7 5)

We do not know of either supenor prior rights or any mfnngmg uses that could materially affect 
your use of our prmcipal trademarks m any state

Item 14 Patents, Copyrights and Proprietary Information

There are no registered or pendmg patents that are material to the franchise

We claim copyrights to the Operational System, menus, advertismg materials and related items 
used m operatmg the fi-anchise These copyrights have not been registered with the United States 
Registrar of Copyrights

The Operational System, which is described m Item 11, and other materials we possess contam 
our confidential mformation This mformahon mcludes site selection criteria, recipes, methods, 
formats, specifications, standards, systems and procedures, sales and marketmg techniques used, 
and knowledge of and expenence m developmg and operatmg restaurants and food truck units, 
marketmg and advertismg programs for restaurants and food truck units, knowledge of 
specifications for and supphers of certam fixtures, fumishmg, equipment, products, materials and 
supphes, and knowledge of the operatmg results and financial performance of restaurants and 
food truck units other than your Restaurant or Mobfle Food Truck Unit

All ideas, concepts, techniques or materials related to Gandolfo’s Deli Restaurants or GandoKb’s 
Mobile Food Truck Units (mcludmg any of these specific to your Restaurant or Mobile Food
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Truck Unit), whether or not constituting protectable intellectual 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-hire for us You and 
your owners must sign whatever documents we request to evidence our ownershp or to assist us 
m securing intellectual property rights m these ideas, concepts, techniques or materials

You may not use our confidential mformahon m an unauthorized manner and must take 
reasonable steps to prevent its decbsure to others We may require your managers to sign our 
then current form of Confidentiality and Non-Competihon Agreement

There current^ are no effective determinations of the Copyright Office (Library of Congress) or 
any court regarding any of the copynghted materials Nor are there any agreements currently m 
effect which significantly limit our right to use or authorize franchisees to use the copynghted 
materials Also, there are no infringing uses actually known to us, which could materially affect 
a fianchisee’s use of the copynghted materials m any state We are not required by any 
agreement to protect or defend copyrights or confidential information, although we intend to do 
so when this acdon is m the best interests of the Gandolfo’s Del franchise system

Item 15 Obligation to Participate m the Actual Operation ofthe Franchise Busmess

You must at all times faithfully, honest^ and dfligently perform your obligations under the 
Franchise Agreement, continuous^ exert your best efforts to promote and enhance the 
Restaurant or Mobile Food Truck Unit and not engage m any other business or activity that 
conflicts with your obligahons to operate the Restaurant or Mobile Food Truck Unit m 
compliance with the Franchise Agreement You (or your owners) are obbgated to participate 
personally m the direct operation of the Restaurant or Mobile Food Truck Unit New franchisees 
are expected to go through our training program themselves, along with one other person, or 
send a Partner or Manager and one other person There are no specific restnchons that the 
franchisee is required to place on its Manager

If you are a corporation, limited liability company or limited partnership, your owners must not 
only personally guarantee your obligations under the Franchise Agreement but also agree to be 
personally bound by? and personally liable for the breach of, every provision of the Franchise 
Agreement, both monetary obligations and obl^ahons to take or refrain from taking specific 
achons or to engage or refiam from engaging m specific activihes The form of “Prmcipal 
Owner’s Guaranty” is attached as Exhibit “D ” We also require you to conplete a “Prmcipal 
Owner’s Statement” m the form attached as Exhibit “E ” The Prmcqial Owner’s Statement 
describes all of your owners and their interests m you
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Item 16 Restrictions on What the Franchisee May Sell

You must offer for sale aD products, and perform all services, that we require, penodically, for 
Restaurants or Mobile Food Truck Units 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 required or authorized products, product categones and suppbes We have the right to 
change the types of required and/or authorized goods and services periodically There are no 
limits on our right to do so, except that we will not require you to invest additional capital 
(“Capital Modifications”) m the Restaurant or Mobile Food Truck Unit if the investment 
cannot, m our reasonable judgment, be amortized during the remaining term of the Franchise 
Agreement, unless we agree to extend its term so that the investment can be amortized or unless 
the investment is necessaiy to comply with applicable laws Capital Modifications are m 
addition to costs to repair, replace or refurbish your equpment and fixtures penodicaDy

We win give you 30 days to comply with Capital Modifications we require, but, if the Capital 
Modification requires an expenditure of more than $2,500, we wiH give you 3 months from the 
date we make the request to comply with that Capital Modification You must comply with all 
modifications to System Standards, other than Capital Modifications, withm the time period we 
specify We will not require you to spend more than $50,000 during the term of the Franchise 
Agreement for Capital Modifications

Item 17 Renewal, Termmation, Transfer and Dispute Resolution

This table lists certam important provisions ofthe fi-anchise and related agreements You 
should read these provisions m the agreements attached to this Disclosure Documentas 
Exhibits “B” and “C ”

THE FRANCHISE RELATIONSHIP

Provision
Section ID Franchise 

Agreement (“FA”), Area 
Development Agreement 

(“ADA”) or Other Agreement

Summarv

a Lengh ofthe
fianchise
terra

FA Section 2 1
ADA Section 2

10 years for each Restaurant or Mobile Food Trudc 
Unit Terms of Area Development Agreements 
vary

b Renewal or 
extension of 
the term

FA Sections 2 2-27 Ifyouare m gjod standing you can renew or extend 
the terra of your fianchise on our thai current terms 
for an additional 10 year term

c Requireraaits 
for fiandiisee 
to renew or 
extend

FA Sections 2 2-27 Maintain Site or secure substitute Site, bring
Restaurant or Mobile Food Truck Unit into 
compliance with our then current specifications and 
standards, sign new Franchise Agreement and 
ancillary agreements, ^eral releases, satisfactory 
completion of training and refresher programs, and 
pay fee Franchisees may be asked to sign a contract 
with materially different terms and conditions than 
their ongmal contract
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Provision
Section in Franchise 

Agreement (“FA”), Area 
Development Agreement 

(“ADA”) or Other Agreemen

Summary

T animation 
by franchisee 
See Note I

FA Section 15 1 
ADA Section 10(A)

You can tanunate the Franchise Agreement (or 
Area Develop mait Agreement, if apphcable) only 
throu^ 1^ process resultmg from ourmatenal 
breach or by mutual agreement with us

T ermmation 
by franchisor 
without cause
See Note I

None Not apphcable

Termmation 
by finndiisor 
with cause 
SeeK4>J«tel

FA Section 15 2 and 15 3 
ADA Section 10(B)

We can termmate only if you commit one of several 
violations

“Cause” 
defined - 
eurable 
defaults

FA Section 15 3
ADA Section 10(B) and (C)

You have 24 hours to cure health, safety or 
sanitation law, ordmanoe or regulation violations 
You have 30d^sto resolve curable defaults 
mcludmg but not limited to
(i) you or a tramed manager notbemg present at the 
Restaurant or Mobile Food Trudc Unit dunng all 
opal hours,
(u) failure to keep the Restaurant orMobileFood 
Truck Unit open dunng therequired hours,
(m) purdiasmg or leasmg any product or service 
from an unapprovedsuppher,
(iv) failure to participate m a local advertismg Co­
op,
(v) failure to p^, when due, any federal orstate 
mcome, service, sales or other taxes due on the 
operations of the Restaurant or Mobile Food Trudc 
Unit, unless Franchisee is m giod faith oontestmg 
Franchisee’s habihty for such taxes,
(vi) failure toobtam and mamtam requued permits,
(vu) if you are aBusmess Entity, failure to mamtam 
active status m yourstate of oiggnization,
(vm) failure to make payments of any amounts due 
to us oryoursupphers,
(ix) failure to make and submit required ^reports,
(x) failure to mamtam suffiaent hquid funds to p^ 
amounts to us via electronic transfer,
(xi) failure to comply with any provision of the FA 
or Software License Agreements,
(xu) failure to comply with the System Standards or 
Operational System,
(xm) oontmued violation of any law, ordmance, rule 
orregulation of a governmental a^cy, or
(xiv) failure to obtam any approvals or consents 
required by the Agreement
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Provision
Section in Franchise 

Agreement (“FA”). Area 
Development Agreement 

(“ADA”) or Other Agreement
Summary

“Cause” 
defined - 
non-curable 
defaults

FA Section 15 2 
ADA Section 10(B)

Non-curable defaults include
(i) material misrqjresentation or omission,
(u) failure to open the Restaurant or Mobile Food 
Truck Unit withm 12 months of signing FA,
(ui) failure to complete required trammg 
(iv) abandonment,
(v) unapproved transfers'of operational control,
(vi) conviction of or a plea of no contest or guilty to 
a felony or other serious aime,
(vu) dishonest or unethical conduct,
(vm) understatemait ofGross Sales by3%ormore,
(ix) unauthorized assignment of the FA or ADA, if 
apphcable, orofan ownership interest m youorthe 
Restaurant or Mobile Food Truck Unit,
(x) failure to make the required assignment upon 
death or disability
(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 creditors or 
msolventy or mability to p^ debts as they become 
due,
(xiv) violation of any health, safety or sanitation 
law, ordmance or regulation and failure to begin to 
cure the noncomp hanoe or violation immediately, or 
failure to correct such noncomplianoe orviolation 
within 24 hours, after written notice is dehvered to 
Franchisee,
(xv) failure on three or more separate occasions 
withm any penod of 12 consecutive monthsoron 
five occasions durmg the term of this Agreement to 
submit when due reports or other data, mformation 
orsupportmgrecords, to pay when due any amounts 
due to us or otherwise to comply with this 
Ageement, whether or not such failures to comply 
were corrected after written notice was delivered to 
Franchisee if ^plicable, and
(xvi) if you are an Area Developer, failure to comply 
with the Development Schedule on two or more 
occasions

Franchisee’s 
obhgations on 
termmation / 
non-renewal

FA Section 16 Obhggtions mclude paymentof outstandmg 
amounts, complete de-identification, sign ^eral 
release and return of confidential mformation

Assignment 
of contract by

FA Section 14 1 
ADA Section 9(A)

No restnction on our right to assign
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Provision
Section in Franchise 

Aereement f“FA”), Area 
Development Agreement 

f“ADA”) or Other Agreement
Summarv

franchisor Apphcation Agreement Section 7 No assignment without consent oftheother party
k “Transfer^’ 

by fr^chisee 
- defined

FA Section 14 2
ADA Section 9(B)

Apphcation Agreement Section 7

Voluntary or mvoluntaiy, direct or indirect 
assignment, sale, gift or other disposition of any 
mterest m the Franchise Agreement, Area 
Development Agreement, if apphcable, you or the 
Restaurant or Mobile Food Truck Unit

No assignment withoutconsent oftheother party
1 Franchisor 

approvalof 
transfer by 
franchisee

FASections 14 2-144
ADA Section 9(B)

We have the n^t toqrproveall transfers, even toa 
Busmess Entity controlled by you

m Conditions 
for franchisor 
approvalof 
transfer

FA Section 14 3 New franchisee qualifies, youpayusall amounts 
due, new owners and/or mana^al employees agree 
to be trained, transferee agrees to sign our then- 
current form of Franchise Agreement, transferees 
agrees to upgrade the Restaurant or Mobile Food 
Truck Unit as needed, transfer fee (if any) paid, we 
approve material terms, you subordmate amounts 
due toyou,and yousign other documents we require 
- mcluding general releases

n Franchisor’s 
n^t of first 
refusal to 
acquire 
franchisee’s 
business

FA Section 14 8 We can match any oflfa- for yourbusmess oran 
ownership mterest m you as long as we may 
substitute cash forany form of p^mentat a 
discounted amount if an mterest rate will be char^ 
on any deferred payments, our credit will be deemed 
equal to that of any proposed purchasa, we will 
have no less than 30 d^sto prepare for closmg and 
we receive all customary representations and 
warranties, as we specify

0 Franchisor’s 
option to 
purchase 
franchisee’s 
business

FA Section 16 7 We have the option to buy the Restaurant or Mobile 
Food Truck Unit, mcludmg leasehold rights to the
Site, at fair market value after termmation (but no 
expiration) ofthe agreement If we cannot agree on 
a fair market value, mdependent appraisal will be 
conducted

p Death or 
disability of 
franchisee

FASections 14 5 and 14 6 Franchise or an ownership mterest m you must be 
assigned to an approved buy er withm 3 months and 
must be run by a tramed managa- durmg the penod 
before the assignment Assignment is subject to our 
n^t of first refusal

q Non­
competition 
covenants 
during the 
term ofthe 
franchise

FA Section 9
ADA Section 11(A)

No mterest m a competitive busmess, no direct or 
mdirect controlling ownership mterest m, or 
performance of services for, a competitive busmess 
anywhere, no direct or mdirect ownership mterest m 
a competitive busmess, no recruitmg or hirmg of any 
person who IS our employee oran employee of any 
Gandolfo’s Dell Restaurant orGandolfo’s Mobile
Food Truck Unit We may require yourman^rs
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Provision
Section in Franchise 

A&reement (“FA”), Area 
Development Agreement 

(“ADA”) or Other AgreemenI
Summarv

and emptoyees to sign our current form of 
Confidentiabty and Non-Competition Agreement

r Non­
competition 
covenants 
after the 
franchise is 
terminated or 
expires

FA Section 16 6
ADA Section 11(B)

No direct or indirect interest in oompetmg business 
for 2 years at, or within 10 miles of, the Site (same 
restnctions apply after assigiment)

s Modification 
of the 
agreement

FA Section 18 11
ADA Section 12(B)

No modifications eisept by written agreement, but 
Operational System and System Standards are 
subject to diangp

t Integration/ 
mer^ clause

FA Section 18 11
ADA Section 12(A)

Only the terms ofthe Franchise Agreement 
(including the Operational System, System
Standards, addenda and eidiibits) are binding with 
respect to your Restaurant or Mobile Food Truck
Unit, and only the terms ofthe Area Development 
Agreement are binding with respect to yourTrade
Area (subject to state law) Any representations or 
promises made outside the disclosure document. 
Franchise Agreement, and Area Development 
Agreement may not be enforceable

u Dispute 
resolution by 
arbitration or 
mediation

FA Section 19
ADA Section 17

Except for certain claims, all disputes must be 
mediated at a mutually agreeable location, or at our 
headquarters If the dispute is notresolved withm
60 days, the dispute must be arbitrated at the office 
ofthe Amencan Arbitration Association closest to 
Atlanta, Georgia

V Choice of 
forum

FA Sections 18 I and 19 5
ADA Section 17

Forum for btieation m Gwmnett County,Georgia 
and forum for arbitration in Atlanta Georaa

Appbcation Agreement Sections Liti^ion m Gwinnett County, Georgia

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

w Choice of law FA Section 19 1
Appbcation Agreement Section 5

Georgia law, U S Patent and Trademark law as 
^pbcable
Georgia law
See any requiranents of local law in Exhibit “M”of 
this Disclosure Document

NOTE 1 Qm^- a-nd your, nghts to terminate the Franchise Agr-eeiTient are described ui Section 15 
ef- the F-raHchge Agreement—Our and your, rights to termaiate tlie Area Development 
Agreement, if applicable, are desonbed-m Section 10 oftlie Area Development Agreement-

36?3§.5-M29143S44 vl
Gandolfc s New Yoik Delicatessen® FDD 

FA/ADA



NOTE 2—Certain states have statutes which may supersede the Franchise Agreement m your 
relationship with the franchisor including the areas of termination and renewal of your franchise 
These and other states may have court decisions that may supersede the Franchise Agreement 
and Area Development Agreement, if apphcable, m your relationship with us, including the areas 
of termination and renewal of your franchise

Item 18 Public Figures

We do not use any pubhc figure to promote our fianchise

Item 19. Fmancial Performance Representations

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or 
potential performance of its franchised and/or fianchisor-owned outlets, if there is a reasonable 
basis for the information, and if the information is included m the disclosure document 
Financial performance information that differs from that included in Item 19 may be given on^ 
if (1) a franchisor provides the actual records of an existing outlet you are considering buying, 
or (2) a franchisor supplements the information provided in this Item 19, for example, by 
providing information about possible performance at a particular location or under particular 
circumstances

We do not make any representations abouta franchisee’s future financial performance orthe past 
financial performance of company-owned or fianchised outlets We also do not authorize our 
employees or representatives to make any such representations either orally or m writing If you 
are purchasing an existing outlet, however, we may provide you with the actual records of that 
outlef If you receive any other financial performance information or projections of your future 
income, you should report it to the fi^nchisor’s management by contacting Sabnna 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

Item20 Outlets and Franchisee Information 

Table No 1
Systemwide Outlet Summary 

For Years 2^2014 to 2M52016

Column 1 
Outlet Type

Column 2 
Year

Column 3 
Outlets at the 

Start of the Year

Column 4 
Outlets at the 

End of the Year

Column 5
Net Change

2014304^ 32 32 0
Franchised 3W42015 32 33^ 0=5

20163W# 3327 33M -51
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20142M2 1 1 0
Company-Owned 20152M4 1 1 0

20162045 1 1 0
20142042 33 33 0

Total Outlets 201520*4 33 22M 0i5
201620*5 22^ 2S^ -51

Table No 2
Transfers of Outlets From Franchisees to New Owners (other than the Franchisor)

For Years 244^2014 to 20163©*5

Column 1 Column 2 Column 3
State Year Nu m be r of Tra nsfe rs

California 2QI3 2
20*4 0
2045 0

201420*2 W
Florida 20*4 4

2015 0
J f lU 1 J IMBIU

201620*2 1
0

A - Xt 0
40»h 2042 0
Utah 2014 2

2015 0
A - 2016 1

20142042 3

Total 20*4 2
2015 0
2016 2

[ Merged Cells

Split Cells

( Merged Cells

[ Split Cells
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Table No 3
Status ofFranchised Outlets 

For Years 2^^2014-20163^*

Column
1

State

Column 2

Year

Column
3

Outlets 
at Start 
ofYear

Column
4

O u tie t$ 
Opened

Column
5

Termi­
nations

Column
6

Non-
Renewals

Column
7

Reacquired
By

Franchisor

Column
8

Ceased
Operations

Other
Reasons

Column
9

Outlets 
at End 
of the 
Year

Arizona 0 0 0 0 0 1
20442015 1 0 0 0 0 0 1
20452016 1 0 0 0 0 0 1

California 201^^042 54 0 0 0 0 0 54
3044 5 0 0 0 0 0 5
2015 54 1 0 0 0 1 54

20422016 04 0 0 0 04
Florida 2014 0 2 0 0 0 0 2

2015 2 1 0 0 0 2 1
20452010^ 21 -01 - 0 0 - 0 - 0 22 -

Idaho 2014 3 0 0 0 0 1 2
2015 2 0 0 0 0 1 1

20452016 01 - 40 0 0 0 - ~ -- -0 1 -
Indiana 2014 1 3 0 0 0 0 4

2015 4 2 0 0 0 1 5
A 2016 5" 1 0 0 0 3 -3 -
Maryland 20142042 1 40 0 0 0 +0 1

3044 4- 0 0 0 0 0 4
2015 1 0 0 0 0 1 0
2016 0 0 0 0 0 0 0

Michigan 1 0 0 0 0 01 40
3044 4- 0 0 0 0 4 0
2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0

Montana 201«042 1 0 0 0 0 0 1
3044 4 0 0 0 0 0 4
2015 1 0 0 0 0 0 1
2016 1 0 0 0 0 0 1

Nebraska 20142042 2 0 0 0 0 0 2
20153044 2 0 0 0 0 0 2
20452016 2 0 0 0 0 0 2

Nevada 1 0 0 0 0 0 1
3044 4 0 0 0 0 0 4
2015 1 0 0 0 0 1 0

^ ? » 20422016 20 0 0 40 0 0 0
Hampshire

3044 0 0 0 0 0 0 0
A 2045 0 0 0 - 0 0 0 o

Merged Cells

(Split Cells
( Merged Cells

f Split Cells
( Merged Cells

[Split Cells

[ Merged Cells

[ Split Cells
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Column
1

State

Column 2

Year

Column
3

Outlets 
at Start 
ofYear

Column
4

Outlets
Opened

Column
5

Termi­
nations

Column
6

Non-
Renewals

Column
7

Reacquired
By

Franchisor

Column
8

Ceased
Operations

Other
Reasons

Column
9

O u tie ts 
at End 
of the 
Year

North 20143W3 1 0 0 0 0 0 1
Carolina 2M4 + 0 0 0 0 0 4

2015 1 0 0 1 0 0 0
2016 0 0 0 0 0 0 0

Oregon 20142043 1 0 0 0 0 0 1
2044 4 0 0 0 0 0 4
2015 1 0 0 0 0 0 1

I 20432016 431 40 0 +0 0 0 431
Utah 2014 13 0 0 0 0 3 10

2015 10 0 0 0 0 0 10
A. - ~ ~ _ _ _ 2016 10 0 0 0 - 0 0 10
Washington 201^G043 1 0 0 0 0 0 1

2044 4 0 0 0 0 0 4
2015 1 0 0 0 0 0 1

20432016 321 30 0 20 0 +0 32!
Total 2014 32 5 0 0 0 5 32

2015 32 4 0 1 0 8 27
A ^ 2016 ■27 3- - 0 -0 - - 0- -- „ . - 4------- - 26-

* If multiple events occurred affecting an outlet, this table shows the event that occurred last m tune

Table No 4

Status of Company-Owned Outlets 
For Years 2#«2014 to MM2016

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6 Columu 7 Column 8

State Year Outlets at 
Start of 

Year

Outlets
O pe n e d

Outlets
Reacquired

from
Franchisees

Outlets
Closed

Outlets Sold 
to

Franchisees

Outlets at 
Endofthe 

Year

Texas 20142ft43 1 0 0 0 0 1
1 0 0 0 0 1

2M32016 1 0 0 0 0 1

Merged Cells

( Split Cells

Merged Cells

( Split Cells
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Column 1

State

Column 2

Year

Column 3

Outlets at 
Startof 

Year

Column 4

Outlets
Opened

Column 5

Outlets
Reacquired

from
Franchisees

Column 6
Outlets
Closed

Column 7

Outlets Sold 
to

Franchisees

Column 8

Outlets at 
End of the 

Year

Another loimis 0 0 0 0 0 0
States 20152914 0 0 0 0 0 0

2M42016 0 0 0 0 0 0
Total 2014ms 1 0 0 0 0 1

20ia014 1 0 0 0 0 1
20442016 1 0 0 0 0 1

Table No 5

Projected Openings as ofPecember 31,2^4-^2016

Column 1
State

Column 2
Franchse Agreements 
Signed But Outlet Not 

Opened

Column 3 
Projected New 

Franchised Outlets In 
the Next Fiscal Year

Column 4 
Projected New 

Company-Owned 
Outlets In the Current 

Fiscal Year
Arkansas 1 1 0
Californio 2 2 0
Flr>
1 1X71 lUU

4- 4- 0
Indiana 4 4 0
Nebraska 1 TO 0
Total 62 61 0

Exhibit “F lists the name, address, and telephone number of all current franchisees for each of 
then- outlets as ofPecember 31,30-142016

Exhibit “G” hsts the name, city, state and current business telephone number (or if unknown, the 
last known home telephone number) of every franchisee who had an outlet terminated, canceled, 
not renewed, or otherwise vokmtanfy or involuntarily ceased to do business during the most 
recently completed fiscal year or who has not commumcated with Gandolfo’s withm 10 weeks of 
December 31,20152016 If you buy this franchise, your contact information may be disclosed to 
other buyers when you leave the franchise system

During the last three fiscal years, no franchisees have signed confidentiality clauses restnctmg 
their ability to speak openfy about their expenence with Gandolfo’s

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

Item 21 Financial Statements
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Attached as Exhibit “L” are oiir audited financial statements for the years ended December 31, 
30442016, December 31,20153044, and December 31, 2013 2014

Item 22 Contracts

We have attached the following standard forms of agreements to this Disclosure Document as 
Exhibit “A,” the Applicahon Agreement, as Exhibit “B,” the Franchise Agreement, as Exhibit 
“C,” the Area Devebpment Agreement, as Exhibit “D,” the Pnnc^al Owner’s Guaranty, and as 
Exhibit “J,” the Condihonal Assignment and Assumption of Lease Agreement All other 
contracts and agreements are to be entered mto with persons of your choice and therefore cannot 
be attached

Item23 Receipts

The last page of this Disclosure Document is Exhibit “N” m duplicate, which is a detachable 
acknowledgment that you have received this Disclosure Document
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APPLICATION AGREEMENT

THIS APPLICATION AGREEMENT (this “Agreement”) is effective as of
, 20__________________________________ (the “Effective Date”), regardless of when it is

signed, by and between GANDOLFO’S DELIBOYS, LLC, a Utah limited liability company 

(“we”, “us” and “our”), and(“you” or 
“your”) You and we are sometimes referred to coUechvefy as the “parties” or separately as a 

“party ”

BACKGROUND INFORMATION

We grant franchises for the operation of (i) sandwich restaurant shops specializing m large hero 
style sandwiches m a sporty New York atmosphere and decorum at an economical pnce (a 
“Gandolfo’s Deli Restauranf’ or “Restaurant”) and (n) mobile food truck units consisting of (a) a 
commissaiy where supplies, food products, equipment and other items required under the System 
may be held, and (b) a motor vehicle truck displaying a New York deli-style decorum traveling 
on designated routes and offering large hero style sandwiches (a “Gandolfo’s Mobile Food Truck 
Unit” or “Mobile Food Truck Unit”) to persons who meet our qualifications and are willing to 
undertake the investment and effort, a Franchise to own and operate a Gandolfo’s Deli 
Restaurant or Gandolfo’s Mobile Food Truck Unit

You have applied for a Franchise to own and operate a Gandolfo’s Deli Restaurant or Gandolfo’s 
Mobile Food Truck Unit To determine 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 is 
compatible with your objectives We incur vanous expenses m making those evaluations and 
determinations

According^, the parties agree as follows

OPERATIVE TERMS

1 Representations and Warranties Y ou represent and warrant that all of the statements 
you made in your application are true, correct, and complete

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

3 Confidential Information We may disclose certam mformation to you regardmg the 
System (as that term is defined m our current Franchise Agreement) and the know-how related to 
Its use, plans, specifications, size and physical charactenshcs of Gandolfo’s Deh Restaurants or 
Gandolfo’s Mobile Food Truck Units, site selection criteria, land use and zonmg techniques and 
criteria, methods m obtammg licensmg and meetmg regulatoiy requirements, sources and design

I 267335-M29143544 vl
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of equpment, furniture, forms, materials and supplies, marketing, advertising and promotional 
programs for Gandolfo’s Deb Restaurants or Gandolfo’s Mobile Food Truck Units, the selection, 
testing and training of personnel for Gandolfo’s Deb Restaurants or Gandolfo’s Mobile Food 
Truck Units, the recruitment, quabficaton and investigation methods to secure employment for 
employment candidates, any computer software we make available or recommend for 
Gandolfo’s Deb Restaurants or Gandolfo’s Mobile Food Truck Units, methods, techmques, 
formats, specifications, procedures, information and systems related to and knowledge of and 
experience m the development, operation and franchising of Gandolfo’s Deb Restaurants or 
Gandolfo’s Mobile Food Truck Units, knowledge of specifications for and suppbers of certain 
products, materials, suppbes, furniture, fumishmgs and equqiment, recipes, formulas, 
preparation methods and serving techniques, and knowledge of operating results and financial 
performance of Gandolfo’s Deb Restaurants or Gandolfo’s Mobile Food Truck Units You 
acknowledge and agree that all of this information is confidential and propnetary (the 
“Confidential Information”) You will not acquire any interest m the Confidential Information 
The use or duplication of any Confidential Information m any other business will constitute an 
unfair method of competition You will not discbse, leak, divulge, disseminate, reveal, make 
available, repbcate, dupbcate (m any form, tangible or intangible) or otherwise communicate all 
or any portion of the Confidential Informafion to any other person or entity, or use it for any 
purpose other than good faith negotiations with us to obtain a Franchise Program, either direct^ 
or indirectly, unless given permission to do so m writing by us You will use the highest degree 
of care to safeguard the confidentiably of the Confidential Information and not make any copies 
or abstracts of the Confidential Information (tangible, printed or an intangible form) except 
where permitted to do so by us m wntmg You will adopt and implement all reasonable 
procedures we may require periodically to prevent unauthorized use or disclosure of the 
Confidential Information

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

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

(b) Copies You will immediate^ debver to us all additional copies or other 
dupbcates of the Confidential Information produced or created by you or us, including 
without Imitation, all prototypes, documents, photocopies, notes, memoranda, extracts, 
excerpts, derivations, worksheets or other ancillary documentation containing, or derived 
from. Confidential Information, whether contained on paper, tangible material, tape or m 
computer memory banks or the storage devices

(c) Destruction You will immediate^ destroy any Confidential Information or 
derivations, which you may possess m computer memory or elsewhere m machine- 
readable form that cannot be returned to us, thereby leaving no written evidence or 
intangible embedment of the Confidential Information m your possession

Exhibit A-Application Agreement 
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(d) Certificate Withm 10 days following notice from us of our demand that you 
return or destroy the Confidential Information, you wfll deliver to us a written certificate 
executed by a duly authorized officer on your behalf, stating that you have fully and 
completely discharged all of your obligations pursuant to the provisions of this 
Agreement and returning all of the Confidential Information not destroyed

5 Governing Law and Jurisdiction Georgia law governs this Agreement Jurisdiction 
and venue for any claims involving this Agreement is exclusively in the courts serving Gwinnett 
County, Georgia The parties irrevocably submit to the venue and jurisdiction of such courts

6 Litigation Expenses In any action or dispute, at law or m equity, that may arise under 
or otherwise relate to the terms of this Agreement, the prevailing party will be entitled to full 
reimbursement of its litigation expenses from the other party Litigation expenses include 
attorneys’ fees, defense costs, witness fees and other related expenses including paralegal fees, 
travel and lodging expenses and court costs Reimbursement is due withm 30 days of written 
notice after prevailmg

7 Assignment This Agreement, and all rights and obligations of the parties, may not be 
assigned, subcontracted, or transferred by any party without the pnor written consent of Ae other 
party

8 Background Information Both parties agree that the background mformation at the 
begmnmg of this Agreement is accurate

9 Effect This Agreement neither evidences, nor commits us to, an award of a Franchise to 
you Any grant of a Franchise to you will be subject to a definitive Franchise Agreement 
mutually acceptable and signed by both you and us However, m the meantime, you and we will 
naturally be expected to mvestgate each other’s qualifications, background and respective 
busmesses Thus, each of us will cooperate with each other to obtam further information m order 
to proceed on a mutually beneficial busmess basis Neither party has any obligation to the other 
party other than as descnTjed m 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 is 
regardless of the actual date of signature (“Effective Date”)

_,20_

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have duly executed this Apphcaton Agreement as of the 
Effective Date

“US” “YOU”
GANDOLFO’S DELIBOYS, LLC

Pnnt ftill name

Title

Date

Signature

Business Entily Name

Pnnt full name

Date

Signature

Pnnt name

Title

SS#

Date

Signature

Pnnt name

Title

SS#

Date

Signature

Pnnt name

Title

SS#

Date

Signature

Pnnt name

Title

SS#

Date
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EXHIBIT B TO THE DISCLOSURE DOCUMENT

FRANCHISE AGREEMENT
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GANDOLFO’S

GANDOLFO’S DELIBOYS, LLC 
FRANCHISE AGREEMENT 

FOR
□ RESTAURANT UNIT 

□ MOBILE FOOD TRUCK UNIT 

[SELECT ONE]

______________ ,20
AGREEMENT DATE

FRANCHISEE FRANCHISE LOCATION CITY & STATE

Franchisee Name Franchisee Name

Franchisee Address Franchisee Address

Franchisee City, State, Zip Code Franchisee City, State, Zvp Code

Franchisee Telephone Number Franchisee Telephone Number

Franchisee Name Franchisee Name

Franchisee Address Franchisee Address

Franchisee City, State, Zip Code Franchisee City, State, Zp Code

Franchisee Telephone Number Franchisee Telephone Number

THIS AGREEMENT REQUIRES CERTAIN DISPUTES TO BE SUBMITTED TO 
BINDING ARBITRATION
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GANDOLFO’S DEUBOYS, LLC 
FRANCHISE AGREEMENT 

TABLE OF CONTENTS

GRANT

1 1 Grant of Franchise
1 2 Franchisee’s Trade Area
1 3 Rights Franchisor Reserves
TERM AND SUCCESSOR TERM

2 1 InitHiTerm
2 2 Successor Term
2 3 Successor Term Grant
2 4 Agreemenis/Releases
2 5 Training and Refresher Programs
2 6 Fees and Expenses
2 7 Subsequent Successor Terms/Franchises 
SITE SELECTION AND DEVELOPMENT

3 1 Site Selection
3 2 Lease of Site
3 3 Ownership and Financing
3 4 Site Relocation
DEVELOPMENT, DECOR AND OPERATING ASSETS

4 1 Development
Decor
Operating Assets and Operating Materials 

Changes to Approved Suppliers 

Insurance 

Opening
Grand Opening Program

42
43
44
45
46
47 

FEES 
5 1
52
53
54
55
56
57

Franchise Fee 

Royalty
Electronic Funds Transfer 
Definition of “Gross Sales” 

Accounting System Fees 

Interest on Late Payments 

Late Payment Penalties
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GANDOLFO’S DELIBOYS, LLC 
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is effective as of the date set forth on its 
cover page (the “Agreement Date”) The parties to this Agreement are GANDOLFO’S 
DELIBOYS, LLC, a Utah hmited liability company with its pnncpal business address at 370 Safe 
Water Cove, Lawrenceville, GA 30043 (referred to m this Agreement as “Franchisor”), and

, whose principal business address is 
(referred to m this

Agreement as “Franchisee”)

WHEREAS, Franchisor and its affiliates have expended considerable time and effort m developing 
a sandwich restaurant shop specializing m large hero-style sandwiches m a sporty New York 
atmosphere anddecorumataneconomicalpnce'(a “Gandolfo’s Deh Restaurant” or “Gandolfo’s 
Deh Restaurants”),

WHEREAS, Franchisor and its affiliates have expended considerable time and effort m developing 
a mobile food truck business with a commissary where supplies, food products, equipment and other 
Items required under the System may be held and a motor vehicle truck displaying a New York 
decorum offering large hero-style sandwiches at an economical pnce (collective^, a “Gandolfo’s 
Mobde Food Truck Unit” or“Gandoffo’s Mobde Food Truck Units”),

WHEREAS, Franchisor licenses, and Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food 
Truck Units operate under, distinctive business formats, methods, procedures, designs, layouts, 
signs, equipment, menu, recipes, trade dress, standards and specifications, all of which Franchisor 
may improve, further devetap or otherwise modify from time to tone (the “System”),

WHEREAS, Franchisor uses, promotes and licenses m the operation of Gandolfo’s Deh 
Restaurants and Gandolfo’s Mobile Food Truck Units, certain trademarks, service marks and other 
commercial symbols including the trade and service marks “GANDOLFO’S DELI” and 
“GANDOLFO’S DELI Logo Des^n®,” and other associated logos, designs, artwork and trade 
dress, trademarks, service marks, commercial symbols, and e-names which have gained and 
continue to gam pubhc acceptance and goodwill and may create, use and hcense additional 
trademarks, service marks, e-names and commercial symbols m conjunction with the operation of 
Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Units (collectively, the “Marks”),

WHEREAS, Franchisor grants to persons who meet its qualifications, and are wilhng to undertake 
the mvestment and effort, franchises to own and operate Gandolfo’s Deh Restaurants and/or 
Gandolfo’s Mobile Food Truck Units offenng the products and services Franchisor authorizes and 
approves and utihzmg the Marks and the System,

WHEREAS, Franchisee desires to acquire the right to operate a Gandolfo’s Deh Restaurant or 
Gandolfo’s Mobile Food Tmck Unit and utilize the System developed by Franchisor, and Franchisor 
IS wilhng to grant such a right, subject to the terms and conditions of this Agreement

NOW, WHEREFORE, m consideration of the mutual covenants contamedherem,the parties agree 
as follows
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1 GRANT

1 1 Grant of Franchise Subject to the terms of and upon the conditions contained m this 
Agreement, Franchisor grants Franchisee the non-exchisive right to operate either (i) a GandoKb’s 
Deh Restaurant (the “Restaurant”) solely at the bcadon identified on Exhibit A attached hereto 
(the “Site”) and withm the Trade Area hereinafter delineated, or (n) a Gandolfo’s Mobile Food 
Truck Unit, consisting of a commissary where supplies, food products, equqDment and other items 
required under the System may be held, solely at the Site identified on Exhibit A attached hereto 
(the “Commissary”) and a mobife, “Gandolfo’s Delf’ branded motor vehicle tmck, traveling solely 
on the routes designated by Franchisor withm the Trade Area heremafter dehneated (the “Truck” 
and together with the Commissary, the “Mobile Food Truck Unit”) If Franchisee is an existmg 
Gandolfo’s Deli fianchisee, the Commissary Site may be an existmg site for one or more of 
Franchisee’s existmg Gandolfo’s Deli Restaurants or existmg Gandolfo’s Mobile Food Truck Units 
Franchisor further grants to Franchisee the non-exchisive rights to use the Marks and use the 
System, all solely m connection with operatmg the Restaurant or the Mobile Food Truck Unit The 
rights granted herem are sometimes referred to m this Agreement as the “Franchise ” Franchisee 
agrees that Franchisee wDl, at all times, faithfully, honestly and diligently perform Franchisee’s 
obligations, contmuously exert Franchisee’s best efforts to promote and enhance the Restaurant or 
the Mobile Food Truck Unit and not engage m any other busmess or activity that conflicts with 
Franchisee’s obligations to operate the Restaurant or the Mobile Food Truck Unit m compliance 
with this Agreement Franchisee may not operate the Restaurant or the Comiiussary fi-om any 
location other than the Site without Franchisor’s poor written consent If Franchisee is a busmess 
entity, all of its prmcipal owners must guarantee Franchisee’s performance of its obligations under 
this Agreement by signmg 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 Unit 
consists of the Site and a geographic area around the Site as described m Exhibit A attached hereto 
(the “Trade Area”) Franchisor will not approve another site withm the Trade Area, whether it is 
fiunchised or owned by Franchisor So tong as Franchisee is m compliance with this Agreement, 
Franchisor will not grant a fianchise for, nor itself operate, a Gandolfo’s Deh Restaurant or 
Gandolfo’s Mobile Food Truck Unit wdhm Franchisee’s Trade Area For a Mobile Food Truck Unit 
fianchise. 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 implementation of such routes After receipt of Franchisee’s 
proposals. Franchisor shall have fourteen (14) busmess days to approve the mibal 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 withm fourteen (14) or five (5) busmess 
days, as apphcable, after receipt of such proposal from Franchisee, the proposed routes shall be 
deemed accepted and approved by Franchisor Franchisee may not deviate fi-om the approved 
designated routes without Franchisor’s express written approval

13 Rights Franchisor Reserves Franchisor and its affiliates retam the right, m Franchisor’s 
sole discretion, to

(a) sohcit prospective fiunchisees and grant other fianchises or other rights to operate 
Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Units through national or regional
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advertising, trade shows or conventions or through the Internet, Intranet or other forms of e- 
commerce or through similar means,

(b) own and operate Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck 
Units Itself (each, “Corporate Restaurants” or “Corporate Mobile Food Tmcks”) through affiliates 
anywhere, except Franchisee’s Trade Area,

(c) sell, solicit, recruit and provide services for Gandolfo’s Deli Restaurants or 
Gandolfo’s Mobfle Food Truck Units or any franchised business not defined as a Gandolfo’s Deli 
Restaurant or Gandolfo’s Mobile Food Truck Unit m this Agreement,

(d) sell, and provide the services authorized for sale by, Gandolfo’s Deli Restaurants or 
Gandolfo’s Mobile Food Truck Units under the Marks or other trade names, trademarks, servKe 
marks and commercial symbols through similar or dissimilar channels, including without limitation 
by telephone, mail order, kiosks, co-branded sites and/or sites located on or withm the confines or 
premises of other retail businesses, military bases, shopping malls or centers, airports, stadiums, 
major mdustnal or office complexes, parking fots or structures, airports, hotels, resorts, school 
campuses, tram stations, travel plazas, toll roads, casmos, hospitals, theme parks and sports or 
entertainment venues. Intranet, Internet, web sites, wireless, email or other forms of e-commerce, 
for distribution withm and outside of Franchisee’s Trade Area and pursuant to such terms and 
conditions as Franchisor considers appropriate,

(e) sell any Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Units 
products and services withm the Trade Area to national accounts, which shall be defined as 
mterstate restaurants, hotels, offices and other similar multi-state busmesses purchasmg food 
products or services as end-users and not as re-sellers Franchisor and its affiliates further retam the 
right to allocate any busmess related to the mstaDation and mamtenance of national accounts among 
Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Units fianchisees, as Franchisor m 
Its sole discretion shall determme, and

(f) sobcit prospective fianchisees for, and own and operate, busmesses and restaurants 
of any other kmd or nature, anywhere

2 TERM AND SUCCESSOR TERM

2 1 Initial Term The term of the Franchise and this Agreement begms on the Agreement Date 
and expires 10 years from such date This Agreement may be termmated before it expires

22 Successor Term Upon expiration of this Agreement, subject to the conditrons of this 
Section, Franchisee wiD have the right to acquire a successor term for a franchise to operate the 
Restaurant or Mobile Food Truck Unit for an additional 10-year penod, on the terms and conditions 
of the franchise agreement Franchisor is then usmg m grantmg franchises for Gandolfo’s Deb 
Restaurants or Gandolfo’s Mobile Food Truck Units, if Franchisee (and each of Franchisee’s 
owners) has substantially comphed with this Agreement durmg its term, and either

(a) Franchisee mamtams possession of and agrees to remodel and/or expand the 
Restaurant, Commissary or Truck, as appbcable, add or replace improvements, equipment and signs 
and otherwise modify the Restaurant, Commissary or Truck, as Franchisor requires to brmg it mto
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compliance with specifications and standards then applicable for Gandolfo’s Deli Restaurants or 
Gandotfo’s Mobile Food Truck Units, or

(b) if Franchisee is unable to maintain possession of the Site or, if m Franchisor’s 
judgment the Restaurant or Commissary should be relocated. Franchisee secures substitute premises 
that Franchisor approves, develops such premises m compliance with specifications and standards 
then applicable to Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Truck Units and 
continues 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 acquire a successor fianchise during the 9th year of the term of this Agreement, but no 
later than 180 days before expiration Franchisor will respond (the “Response Notice”) withm 90 
days after Franchisor receives Franchisee’s notice with Franchisor’s decision to either

(a) grant Franchisee a successor fianchise,

(b) grant Franchisee a successor fianchise on the condihon that deficiencies of the 
Restaurant or Mobile Food Truck Unit or m Franchisee’s operation of the Restaurant or Mobile 
Food Truck Unit are corrected, or

(c) not grant Franchisee a successor franchise based on Franchisor’s determination that 
Franchisee and Franchisee’s owners have not substantial^ complied with this Agreement during its 
term

(d) If applicable. Franchisor’s Response Notice wilL

(0 describe the remodeling and/or expansion of the Restaurant, Commissary or 
Truck and other improvements or modifications required to bring the Restaurant, Commissaiy or 
Truck mto compliance with then applicable specifications and standards for Gandolfo’s Deli 
Restaurants or Gandolfo’s Mobfle Food Truck Units, and

(u) state the actions Franchisee must take to correct operating deficiencies and 
the time penod m which such deficiencies must be corrected

If Franchisor elects not to grant a successor finnchise, the Response Notice will describe the reasons 
for Franchisor’s decision Franchisee’s right to acquire a successor fianchise is subject to 
Franchisee’s continued compliance with all of the terms and conditions of this Agreement ftmough 
the date of its expiration, m addition to Franchisee’s compliance with the obligations described m 
the Response Notice

In Franchisor’s discretion. Franchisor may extend the term of this Agreement for such period of 
time as Franchisor deems necessaiy m order to provide Franchisee with either reasonable time to 
correct deficiencies or 90 days’ notice of Franchisor’s refusal to grant a successor fianchise

2 4 Agreements/Re leases If Franchisee satisfies all of the other conditions to the grant of a 
successor fianchise. Franchisee and Franchisee’s owners agree to sign the then-current form of 
fianchise agreement and any ancillary agreements that Franchisor is then using m connection with 
the grant of successor fianchises for Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck
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Units Franchisee and Franchisee’s owners further agree to sign general releases, m form 
satisfactory to Franchisor, of any and all claims against Franchisor and its shareholders, officers, 
directors, employees,agents, successors and assigns Failure by Franchisee orFranchisee’s owners 
to sign such agreements and releases and deliver them to Franchisor for acceptance and signature 
within 60 days after their delivery to Franchisee will be deemed an election not to acquire a 
successor fiunchise

2,5 Traming and Refresher Programs Franchisor’s grant of a successor fiianchise is also 
condrhoned on the satisfactory completion by Franchisee (or Franchisee’s owners) of any new 
training and refi^sher programs as Franchisor may reasonably require

2 6 Fees and Expenses Franchisor’s grant of a successor franchise is contingent on 
Franchisee’s payment to Franchisor of a successor Franchise Feeof 1/2 ofFranchisor’s then-current 
Franchise Fee Franchisor must receive the fee from Franchisee atthe time of Franchisee’s election, 
but not kter than 30 days pnor to the expiratoon date of this Agreement In addition. Franchisor has 
the right to charge Franchisee for services Franchisor renders to Franchisee and expenses Franchisor 
incurs m conjunction with the grant of the successor franchise Payment of those charges is due 
upon Franchisee’s recept ofFranchisor’s invoice

2 7 Subsequent Successor Terms/Franchises The fees and other condihons for any grant of 
subsequent successor franchises will be governed by the successor franchise agreement (as 
described above)

3 SITE SELECTION AND DEVELOPMENT

3 1 Site Selection If Franchisee and Franchisor have not already agreed upon a Site for the 
Restaurant or Commissary before signing this Agreement, Franchisee shall find a Site withm 180 
days of the Agreement Date that Franchisor approves The Site must meet Franchisor’s cntena for 
demographic characteristics, traffic patterns, parking, character of neighborhood, competition from 
and proximity to other businesses and other restaurants (including other Gandolfo’s Deli 
Restaurants or Gandolfo’s Mobile Food Tmck Units), the nature of other businesses m proximity to 
the Site and other commercial charactenshcs and the size, appearance and other physical 
characteristics of the proposed Site Franchisor will approve or disapprove a site Franchisee 
proposes for the Restaurant or Commissary withm 30 days after Franchisor receives the complete 
site 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 Site or Franchisee has not 
obtamed a fully signed lease agreement for the Site, withm 180 days of the Agreement Date, 
Franchisor may termmate this Agreement Franchisee agrees and acknowledges that Franchisor 
sfrongly recommends, but does not require, that the Commissary Site be an existing Gandolfo’s 
Dell Restaurant otanother existing food service busmess, and that any Site which does not meet this 
criteria wiD likely cause Franchisee to mcur additional costs and mitial mvestment

(a) Franchisor’s recommendation or approval of the Site, and any information regardmg 
the Site communicated to Franchisee, does not constitute a representation or warranty of any kmd, 
express or implied, as to the suitability of the Site for a Gandolfo’s Deli Restaurant or Gandolfo’s 
Mobile Food Truck Unit or for any other purpose.
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(b) Franchisor’s recommendation or approval of the site indicates only that Franchisor 
beheves that the Site falls withm the acceptable cntena for sites and premises that Franchisor has 
established as of the time of Franchisor’s recommendation or approval of the Site,

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

(d) the uncertainty and instability of such cntena are beyond Franchisor’s control and 
Franchisor will not be responsible for the failure of a site and premises Franchisor has 
recommended or approved to meet expectations as to potential revenue or operational cntena

3^ Lease ofSite

(a) Lease of Site Franchisee must deliver a copy of any proposed lease agreement and 
related documents to Franchisor pnor to its execution Franchisee must not sign any lease 
agreement, lease renewal or refeted documente unless Franchisor has previously approved them 
The insurance policy required by the System Standards and/or by this Agreement must be m force 
and effect when the lease is signed Additionally, before entering mto such a lease or lease 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 Conditional Assignment when Franchisee begins discussions with the prospective 
Lessor If Franchisee chooses to lease the Site fi'om any of Franchisee’s afBhates (or affiliates of 
Franchisee’s prmcpal owners),Franchisor may also require them to sign such agreements to ensure 
complance with the provisions of this Agreement

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

(c) Mandatory Lease Terms Franchisor may require that the lease or any renewal 
contam certam provisions, mckidmg the foUowmg

(0 a provision which expressly permits the Lessor of the Site to provide 
Franchisor with all revenue and other mformation it may have related to the operation of 
Franchisee’s Restaurant or Mobile Food TmckUmtas Franchisor may request,

(ii) a provision which requires the Lessor to contemporaneousprovide 
Franchisor m a timely 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 obligation) 
to cure any default under the lease (should Franchisee fail to do so) withm 15 days after the 
expiration of the penod m which Franchisee may cure the default,

(ill) a provision which evidences Franchisee’s right to display the Marks m 
accordance with the specifications requred by the Operational System (heremafler defined), subject 
only to the provisions of applicable fewy

(iv) a provision which requires that any lender or other person wiD not disturb 
Franchisee’s possession of the Site so bng as the lease term contmues and Franchisee is 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 is 
not cured withm any applicable cure penod also constitutes grounds for termmabon of this 
Agreement, and

(vi) a lease term which is at least equal to the initial term of this Agreement, 
either through an initial term of the length or rights, 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 Site does not constitute a guarantee or warranty, express or implied, of the successful operation 
or profitability of a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Unit operated at 
the Site Such approval indicates only that Franchisor believes that the terms of the lease fall withm 
the acceptable cntena Franchisor has established as of the time of Franchisor’s approval 
Franchisee further acknowledges that Franchisor has adveed Franchisee to have an attorney review 
and evaluate the lease

3 J Ownership and Financing Instead of leasmg a Site, Franchisee may propose to purchase 
and own any or all of a Site direct^, or through affiliates The insurance required 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 conditions if 
Franchisee or Franchisee’s affiliates own a Site, if at any time prior to acquisition, or subsequent^. 
Franchisee or Franchisee’s affilates propose to obtam any financmg with respect to the Site or for 
the Restaurant or Mobile Food Truck Unit or for any Operating Assets m which any of such items 
are pledged as collateral secunng Franchisee’s performance, the form of any purchase contract with 
the seller of a Site and any rekted documents, and the form of any loan agreement with or mortgage 
m favor of any lender and any rekted documents, must be approved by Franchisor before 
Franchisee signs them Franchisor’s consent to them may be conditioned upon the mckision of 
various terms and conditions, mcludmg the foDowmg

(a) a provision which requires 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 affiliates or the purchaser,

(b) a provision granting Franchisor, at Franchisor’s option, the nght (but not the 
obligation) to cure any deficiency or default under the loan or mortgage (should Franchisee fail to 
do so) withm 15 days after the expiration of a penod 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 withm the applicable time penod, constitutes grounds for temunation of this Agreement and 
any default under this Agreement, if not cured

3 4 Site Relocation
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(a) Franchisee may relocate the Site and the Restaurant or Commissary only after 
receiving Franchisor’s written approval, given m Franchisor’s sole discretion, and by comptymg 
with all of the terms and conditions for initial site selection contained herein,

(b) Pursuant to any retacahon approved by Franchisor, Franchisee may request a change 
of Trade Area However, Franchisor, m its sole diseretion, may deny such a request In the event 
Franehisee does not request such a change or Franchisor demes Franchisee’s request, the Trade 
Area shall remain the same as described m this Agreement,

(c) If Franchisee relocates the Restaurant, Franchisee shall conform the new premises to 
Franchisor’s then-current standards for Gandolfo’s Deli Restaurant designatFranchisee’s expense,

(d) If Franchisee retocatesthe Restaurant or Commissary, Franchisee agrees to close the 
old location simultaneously with the opening of the new location so that only one Restaurant or 
Commissary is open and operating under the terms of this Agreement withm the Trade Area at any 
time,

(e) If Franchisee relocates the Restaurant or Commissary, Franchisor may charge 
Franchisee for the expenses Franchisor incurs m connecton with the retacahon and the review and 
approval process for the retacahon, and

(f) Franchisee agrees, at Franchisee’s expense, to remove ft-om and around the old 
tacahon and obliterate any visible mdica of all signs, graphics and advertising matermls displaying 
the Gandolfo’s Deh Restaurant names, marks and slogans immediatefy upon retacahon of the 
Restaurant or Commissary

4 DEVELOPMENT. DECOR AND OPERATING ASSETS

4 1 Development Franchisee is responsible for developing the Restaurant or Mobile Food 
Truck Unit Franchisor will furnish Franchisee with mandatory and suggested specificahons and 
layouts for a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Truck Unit, including 
requirements for dimensions, design, color scheme, mage, mtenor layout decor, and operating 
assets, which include fixtures, equipment signs and ftimishmgs Franchisee is obligated, at 
Franchisee’s expense, to have the architect designated by Franchisor m the Operational System 
prepare all required construchon plans and specifications to suit the shape and dimensions of the 
Site or Truck and to ensure that such plans and specificahons comply with apphcable ordinances, 
building codes and permit requirements and with lease requirements and restnchons Franchisee 
must at Franchisee’s expense, use construchon contractors designated or approved by Franchisor 
If Franchisor or its affihates serve as the architect or contractor to buDd-out the Restaurant or 
otherwise supervise the Restaurant’s development Franchisor or its affiliates will have the right to 
receive a fee m connechon with such services

Franchisee agrees, at Franchisee’s own expense, to do the following with respect to developing the 
Restaurant or Mobile Food Truck Unit

(a) secure all financing required to develop and operate the Restaurant or Mobfle Food 
Truck Unit,
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(b) obtain all building, utility, sign, health, sanitation, business and other permits and 
bcenses required to construct and operate the Restaurant or Mobile Food Truck Unit, including but 
not limited to business licenses, food service licenses and/or mobile food service licenses,

(c) construct all required improvements to the Site or Mobile Food Truck Unit and 
decorate the Restaurant or Mobile Food Truck Unit m compliance 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 it began, provide 
Franchisor with progress reports at least weekfy thereafter and the Construction must be completed 
withm 180 days of Franchisor’s approval of the Site,

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

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

supplies
purchase an openmg mventory of authorized and approved products, materials and

42 Decor Franchisee agrees that aD 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 (heremafter defined) or other communications which may be revised, fi-om time 
to tone Franchisee’s failure to mamtam the Restaurant’s or Truck’s d6cor m compliance with the 
System and the standards described m the Operational System (heremafter defined) or otherwise 
constitutes a material breach of this Agreement

43 Operating Assets and Operating Materials Franchisee must acquire all supplies, 
matenak and food and beverage products for use m connection with the Restaurant or Mobile Food 
Truck Unit (collective^, the “Operating Materials”) and all fixtures, flimishmg, equipment (signs, 
cash registers, copiers and computer hardware and software) (the “Operating Assets”) firom 
Franchisor (or its affiliates) or suppliers Franchisor has previously approved Franchisor will 
approve only suppliers whose Operatmg Matenak and Operatmg Assets meet the quality standards 
that Franchisor establishes fi-om tone to tone Franchisee will place or display at the Site or Truck 
(mtenor and extenor) only such signs, emblems, lettermg, logos and display matenak that 
Franchisor penodical^ approves Franchisor may negotiate group or volume purchasmg 
arrangements with approved suppliers Franchisor will be entitled to all rebates, bonuses and 
promotional benefits associated with those programs

4 4 Changes to Approved Supphers If Franchisee would like to propose a new supplier of 
Operatmg Matenak or Operatmg Assets, Franchisee must submit to Franchisor sufficient written 
mformation about the proposed new supplier to enable Franchisor to approve or reject either the 
suppher or the particular items Franchisor will, withm a reasonable tone, notify Franchisee of 
Franchisor’s decision to approve or reject the proposed new supplier or items Franchisor may 
consider, m providmg such approval, not just the quality standards of the products or services, but 
then- delivery capabilities, financmg terms and ability to service the finnchise system as a whole 
Franchisor may termmate or withhold approval of any Operatmg Matenak, Operatmg Assets or any 
supplier of such items that does not meet Franchisor’s quality standards by givmg Franchisee
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written notice At Franchisor’s Request, Franchisee must submit to Franchisor sufScient 
information about a proposed suppber and samples of the proposed Operating Materials or 
Operating Assets for Franchisor’s examination so that Franchisor can determine whether they meet 
Franchisor’s quality standards Franchisor also must have the right to require Franchisor’s 
representative to be permitted to inspect the proposed supplier’s facilities at Franchisee’s expense 
Franchisor may charge a fee for evaluating alternative supphers of $250 per day for personnel time 
phis travel and livmg expenses Franchisee may not use or use the services of unapproved 
supphers

4,5 Insurance Franchisee shah purchase and maintain during the entire term of this 
Agreement, from an insurance earner acceptable to Franchisor and at Franchisee’s own expense, (i) 
comprehensive general liability, including products/completed operations liability, with a minimum 
coverage of at least $1,000,000 per occurrence, (n) statutory workers’ compensation insurance 
limits with empbyers’ liability limits of at least $100,000 per occurrence and m the aggregate, and 
(ni) auto habihly insurance with minimum coverage of $1,000,000 per occurrence Franchisee shall 
name Franchisor, and Franchisor’s officers, directors, empfoyees, affiliates and parent companies as 
additional insureds under such policy Franchisee shall supply to Franchisor Certificates of 
Insurance evidencing compliance with these requirements The Certificates of Insurance shall 
include a statement by the insurer that the policy or pohcies will not be canceled or materially 
altered without at least thirty (30) days’ prior written notice to Franchisor These limits may be 
satisfied m conjunction with or by using an umbrelfe lability pohey The insurance camer(s) must 
be rated at least A- by AM Best and have a financBl size of at least VEI Franchisee shall 
demonstrate comphance with the above requirements at least annual^ and before 
opening/purchasing any Restaurant or Mobile Food Truck Unit The insurance requirements 
contained herein this Agreement reflect only Franchisor’s minimum requirements, which may or 
may not be adequate to address aD risks assocated with Franchisee’s operations At any time and 
m Franchisor’s sole discretion. Franchisor reserves the right to modify the hmits, coverages or 
stmeture of the above required insurance

4 6 Opening Franchisee agrees not to open the Restaurant or Mobfle Food Truck Unit for 
business until

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

(b) pre-opening framing has been completed to Franchisor’s satisfaction,

(c) the Franchise Fee and aD other amounts then due to Franchisor have been paid,

(d) Franchisor has been furnished with copies of aU msurance pohcies required by this 
Agreement or such other evidence of msurance coverage and payment of premiums as Franchisor 
requests or accepts, and

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

Franchisee shaD open the Restaurant or Mobile Food Tmck Unit for busmess no later than 12 
months foDowmg the Agreement Date and 10 days after Franchisor notifies Franchisee that the 
above conditions have been satisfied (see also Section 4 1 above)
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4 7 Grand Opening Program A grand opening advertising and promotional program for the 
Restaurant or Mobile Food Truck Unit must be conducted after its opening Franchisee agrees to 
pay to Franchisor (i) $7,500 for a Restaurant opened m an established market, as determined by 
Franchisor m its sole discretion, (li) $10,000 for a Restaurant opened m a new market, as 
determined by Franchisor m its sole discretion, or (iii) $3,000 for a Mobile Food Truck Unit, and 
Franchisor will use such funds to assist Franchisee m conducting a grand opening advertising and 
promotional program withm 4 weeks for a Restaurant opening or withm 6 weeks of a Mobfle Food 
Truck Unit opening All program fees are exclusive of the cost of food, mailing magnets and 
distribution of fliers that Franchisor specifies for use m the grand opening program All grand 
opening advertising and promotion will utilize the marketing and public relations programs and 
media and advertising materab Franchisor has developed or approved, including the direct mailer

5 FEES

5 1 Franchise Fee Franchisee shall pay Franchisor a one-time franchise fee m the amount of 
(i) $25,000 for a Restaurant Franchise or (ri) $9,000 for a Mobile Food Truck Unit Franchise 
(“Franchise Fee”) The Franchise Fee must be paid on the Agreement Date The Franchise Fee is 
nonrefundable and is fully earned by Franchisor when paid

52 Royalty Franchisee shall pay Franchisor a recurring royalty (“Royalty”) m the amount of 
6% of the Gross Sales during each Reporting Penod, payable via direct account debit (ACH) 
electronic transfer from a bank account designated by Franchisee m the Franchisee-to-Franchisor 
ACH Authorization form set forth mSchedule D 1 “Reporting Period” is that penod Franchisor 
designates m the Operational System (hereinafter defined) which is currently a weekly Reporting 
Penod for Royalty and Branding Fund Fee calculations that runs from the Sunday of each week 
through the Saturday of each week, provided that for weeks which include the end of a current 
month and the beginning of a new month, there shall be two Reporting Penods m such weeks, the 
first Reporting Penod running finm Sunday through the end of the month and the second running 
from the beginning of the new month through Saturday Each Monday (the “Reporting Day”), 
Franchisee must report to Franchisor, by electronic means or m written form as Franchisor directs, 
the true and correct Gross Sales for the immediately preceding Reporting Penod (or if the previous 
week transitioned to a new month, the previous two Reporting Penods) (“Report”) For those 
weeks transitioning to a new month. Franchisee shall deliver two (2) Reports for the two (2) 
Reporting Penods contained withm such weeks Each Friday (the “Payment Day”), Franchisee 
must dehver to Franchisor the Royalty payment for the previous Reportmg Penod (or if the 
previous week transitioned to a new mon*, the previous two Reportmg Penods) The Report(s) 
and Royalty must be received by Franchisor’s Corporate Office on the Reportmg Day and Payment 
Day, respective^, or ebe they will be considered late and a late charge will apply (discussed fiirther 
m Section 5 7) Franchisor reserves the right to have Royalties and Reports collected monthty or on 
some other accountmg system for financial statement purposes

53 Electronic Funds Transfer Franchisor requires Franchisee to pay to Franchisor the 
Royalties, the Brandmg Fund Fees (heremafter defined), the Local Advertismg Fees (heremafter 
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 accomplish payment 
by this method, mcludmg but not limited to completing, executing and returning to Franchisor the
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Franchisee-to-Franchisor ACH Authorization form attached hereto as Schedule D 1, on or before 
the Agreement Date The amount actualfy transferred from the Account (defined below) to pay 
Royalties and Branding Fund Fees will be based on the Restaurant’s or Mobile Food Truck Unit’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 Tmck Unit’s Gross Sales to Franchisor for any Reporting 
Penod, Franchisor may transfer from the Account an amount calculated m accordance with its 
reasonable estirhate of the Restaurant’s or Mobile Food Truck Unit’s Gross Sales during any such 
Reporting Penod Franchisor may require Franchisee to submit authorization, m a form that 
Franchisor designates, to initiate non-recumng debit entnes or credit correcbon entnes to the 
Restaurant’s orMobfle Food Truck Unit’s bank operating account(the “Account”) for payments of 
any fees or other amounts due under this Agreement, including any appbcable interest charges If 
so. Franchisee must make the funds available in the Account for withdrawal by electronic transfer 
no later than the Payment Day immediate^ folbwmg Franchisee’s submission of authorization

If Franchisor determines at any time that Franchisee has underreported Gross Sales or underpaid 
Royakies, Branding Fund Fees, Local Advertising Fees, Co-op Fees or other amounts due to 
Franchisor or required to be deposited with others Franchisor will be authorized to immediately 
initiate a transfer from the Account m the appropriate amount m accordance with the foregoing 
procedures, including appbcable interest and late chaiges Any overpayment will be credited to the 
Account through a credit, effective as of the first Payment Day after Franchisee and Franchisor 
determine and agree that such credit is due

5 4 Definition of “Gross Sales” As used m this 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 Unit for cash or credit, whether these sales are made at or from 
the Restaurant or Mobile Food Truck Unit premises, or any other location All dscounted 
employee meals andcompbmentary ownermeals provided by Franchisee must be included as Gross 
Sales and calculated at the full retail price charged by Franchisee to customers for those meals Any 
amounts that Franchisee collects and transmits to state or local authonbes as sales, use or other 
similar taxes areexchided from the definition of Gross Sales

53 Accounting System Fees In consideration of Franchisee’s use of Franchisor’s mandated 
Accounting System (hereinafter defined). Franchisee must pay Franchisor either (i) $1,200 
debvered m bimp sum on or before the 1®* day of January of each year, or (ri) 52 mstalhtients of 
$23 08 via weekly electronic fluid transfers debvered on each Payment Day (the “Accounting 
System Fee”) On or before the date Franchisee commences operation of the Restaurant or Mobife 
Food Truck Unit, Franchisee must pay Franchisor the pro rata amount of $1,200 based on the 
opening date by either (i) delivering a himp sum payment equal to the pro rata amount of $1,200 
based on the opening date and the calendar year, or (ri) commence payments of the $23 08 
installment payments via weekly electronic fund transfers To account for increased costs over the 
term of this Agreement, Franchisor may, at Franchisor’s sole discretion, increase the Accounting 
System Fee from time to tone after providing Franchisee notice of such increase at least 30 days 
pnor to implementation of such Franchisor wffl maintain the Accounting System The Accounting 
System Fee does not cover, and Franchisor will not provide or perform, bookkeeping, reporting or 
tax return services

5 6 Interest on Late Payments All amounts which Franchisee owes Franchisor will bear 
interest after their due date at the annual rate of eighteen percent (18%) or the highest contract rate
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of interest peniutted by law, whichever is less Franchisee acknowledges that Franchisor does not 
agree to accept any payments after they are due and does not commit to extend credit to, or 
otherwise finance Franchisee’s operation of, the Restaurant or Mobile Food Truck Unit 
Franchisee’s failure to pay all amounts when due constitutes grounds for termination of this 
Agreement

5 7 Late Payment Penalties Any required payments or reports not actual^ received by 
Franchisor during regular business hours on the date due (or postmarked by U S postal authorities 
at least 3 days pnor to such date, or for which the receipt from the commercial courier service is not 
dated at least 3 days pnor 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 
Royalties, Accounting System Fees and Branding Fund Fees (if apphcable) that have not been 
delivered on or before the Payment Day are subject to a late payment fee of $25 per occurrence All 
amounts due for purchases of goods by Franchisee from Franchisor and any interest accrued thereon 
or any other amounts which Franchisee owes Franchisor, or its affilntes, are subject to a late 
payment fee of $100 for payment not received by Franchisor five days after its due date The late 
payment fee is due immediately when incurred The provision m this Agreement concerning late 
payment fees does not mean that Franchisor accepts or condones late payments nor does it indicate 
that Franchisor is willing to extend credit to, or otherwise finance, the operation of Franchisee’s 
Restaurant or Mobile Food Truck Unit

5^ Returned, Reiected or Dishonored ACH or Check Charge Franchisee agrees to pay on 
demand a $25 fee for any returned, rejected or dishonored ACH or check charge, any applicable 
bank fees and the fee charged to Franchisor by its bank for each returned, rejected or dishonored 
ACH or check Franchisee authorized or tendered to Franchisor

5 9 Apphcation of Payments Notwithstanding any designation Franchisee might make. 
Franchisor has sole discretion to appl^ any of Franchisee’s payments to any of Franchisee’s past 
due indebtedness to Franchisor Franchisee acknowledges and agrees that Franchisor has the right 
to set off any amounts Franchisee or Franchisee’s owners owe Franchisor against any amounts 
Franchisor might owe Franchisee or Franchisee’s owners

5 10 Payment Offiets Franchisor may offset from any amounts that Franchisor may owe 
Franchisee any amount that Franchisee owes to Franchisor, or its affiliates, for any reason 
whatsoever, including, without Imitation to. Royalties, Branding Fund Fees, Local Advertising 
Fees, Accounting Fees, late payment penalties and late payment interest, amounts owed to 
Franchisor or its 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 affiliates from tme to tone In particular. Franchisor may 
retain, or direct to its affiliates, any amounts that Franchisor has received for Franchisee’s 
account as a credit and payment against any amounts that Franchisee may owe to Franchisor, or 
Its affiliates, at any tone Franchisor may do so without notice to Franchisee at any tone However, 
Franchisee does not have the right to offset payments owed to Franchisor for amounts purportedly 
due to Franchisee from Franchisor

5 11 Suspension of Services If Franchisee is 10 or more business days late m paying any 
amount due to Franchisor under or related to this Agreement, Franchisor may suspend providing 
services and assistance to Franchisee, including, without Imitation, suspension of vendor services
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and contracts, without limiting any other rights m this Agreement, until such time as Franchisee 
pays all amounts due or this Agreement is terminated

5 12 Grant ofSecurity Interest

(a) Collateral Franchisee grants to Franchisor a security interest (“Security Interest”) 
m all of the furniture, fixtures, equipment, signage, realty (including Franchisee’s interests imder all 
real property and personal property leases), and all oAer tangible or intangible assets owned by 
Franchisee and used m the operation of the Restaurant and/or Mobile Food Truck Unit, together 
with an similar property now owned or hereafter acquired, additions, substitutions, replacements, 
proceeds, and products thereof, wherever located, used m connection with the Restaurant and/or 
Mobne Food Truck Unit AD items m which a security interest is granted are referred to as the 
“Collate raf’

(b) Indebtedness Secured The Security Interest is to secure payment of the foHowmg 
(the “Indebtedness”)

(0 An amounts due under this Agreement or otherwise by Franchisee,

(ii) An sums which Franchisor may, at its option, expend or advance for the 
maintenance, preservation, and protection of the Collateral, including, without limitation, payment 
of rent, taxes, levies, assessments, insurance premiums, and discharge of liens, together with 
interest, or any other property given as security for payment of the Indebtedness,

(ill) All expenses, including reasonable attorneys’ fees, which Franchisor incurs 
m connection with collecting any or all Indebtedness secured hereby or m enforcing or protecting its 
rights under the Security Interest and this Agreement, and

(iv) An other present or future, direct or indirect, absolute or contingent, 
Imbilities, obligations, and indebtedness of Franchisee to Franchisor or thrd parties under this 
Agreement, however created, and specificalty including all or part of any renewal or extension of 
this Agreement, whether or not Franchisee executes any extension agreement or renewal 
instruments

(c) Subordination Franchisor’s security interest, as described herein, shall be 
subordinated to any financing related to Franchisee’s operation of the Restaurant and/or Mobile 
Food Truck Unit, including, but not limited to, a real property mortgage and equipment leases

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

(e) Possession ofCoUateral Upon default and termination of Franchisee’s rights under 
this Agreement, Franchisor shall have the immediate right to possession and use of the Collateral

(f) Franchisor’s Remedies in Event of De&ult Franchisee agrees that, upon the 
occurrence of any default as set forth herein, the full amount remaining unpaid on the Indebtedness 
secured shall, at Franchisor’s option and without notice, become due and payable immediately, and
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Franchisor shall then have the rights, options, duties, and remedies of a secured party under, and 
Franchisee shall have the rights and duties of a debtor under, the Uniform Commercial Code of 
Georgia (or other applicable law), including, without limitation. Franchisor’s right to take 
possession of the Colkteral and widiout legal process to enter any premises where the Collateral 
may be found Any sale of the Collateral may be conducted by Franchisor m a commercially 
reasonable manner Reasonable notification of the tone and place of any sale shall be satisfied by 
mailing to Franchisee pursuant to the notice provisions set forth herein

(g) Special Filing as Financing Statement This Agreement shall be deemed a 
Security Agreement and a Financing Statement This Agreement may be filed for record m the real 
estate records of each county m which the Collateral, or any part thereof, is situated and may also be 
filed as a Financing Statement m the counties or m the ofBce of the Secretaiy of State, as 
appropriate, m respect of those items 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

6 1 Initial Traming Before the Restaurant or Mobfle Food Truck Unit opens. Franchisor will 
furnish initial framing on the operation of a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food 
Truck Unit to Franchisee and one other person (or, if Franchisee is a Busmess Entity, two of 
Franchisee’s owners) Two people must attend traimng per Restaurant or Mobile Food Truck Unit 
If Franchisee empbys a “deh operator,” that person must complete the mifraltrairung program with 
Franchisee The trammg program is for twenty-four (24) days which consists of four consecutive 
SIX 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 Deli 
Restaurant or Gandolfo’s Mobile Food Truck Unit of Franchisor’s choosmg Franchisee or 
Franchisee’s owners are required to complete the initial trammg to Franchisor’s satisfaction 
Satisfactory completion of the mitial trammg program by Franchisee or Franchisee’s owners is a 
condition to the openmg of the Restaurant or Mobile Food Truck Unit to the pubhc Initial trammg 
must be completed prior to openmg Two people are required to successfiilly complete trammg 
pnor to the store openmg If the Franchisee or manager has previousty successfully completed 
trammg then two different owners, managers or employees are required to attend and successfully 
complete trammg for the store m which this Franchise Agreement is m accordance with Franchisee 
abo IS required to particulate m all other activities required to operate the Restaurant or Mobile 
Food Truck Unit Although Franchisor will furnish mitial trammg to Franchisee and one other 
person, or Franchisee’s owners, at no cost. Franchisee is responsible for all travel and livmg 
expenses that such persons mcur m connection with trammg If more than two persons are 
scheduled to be framed. Franchisee must pay Franchisor $100 per person, per day, for such trammg, 
plus all travel and Irvmg expenses such persons mcur m connection with trammg There must be 
two certified Gandolfo’s framed personnel (fianchisee, manager, empbyee, etc ) per store at all 
times Franchisee agrees to replace an empbyee if Franchisor determmes that he/she is not 
qualified to serve at the Restaurant or Mobile Food Truck Unit If Franchisor determmes that any 
of Franchisee or Franchisee’s owners are unabfe to compbte mihal trammg to Franchisor’s 
satisfaction. Franchisor may termmate this Agreement If a framed deh operator leaves 
Franchisee’s employ for any reason, his/her replacement must attend and successfully compbte the 
mitial trammg program, at Franchisee’s expense
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62 Periodic Training Franchisor may require Franchisee, or Franchisee’s owners, to attend 
penodic refresher framing courses at such times and locations that Franchisor designates, and 
Franchisor may charge fees for such courses Franchisee agrees to give Franchisor reasonable 
assistance m fraimng other Gandolfo’s Deli Restaurant franchisee or Gandolfo’s Mobile Food 
Truck Unit franchisees, upon Franchisor’s request Franchisor will reimburse Franchisee for 
Franchisee’s reasonable out-of-pocket expenses m providmg such assistance

63 General Guidance Franchisor will advise Franchisee from time to time regardmg the 
operation of the Restaurant or Mobile Food Truck Unit based on reports Franchisee submits to 
Franchisor or mspechons Franchisor makes In addition. Franchisor will furnish guidance to 
Franchisee with,respect to

(a) standards, specification and operatmg procedures and methods utilized by 
Gandolfo’s Deli Restaurants or Gandolfo’s Mobfls Food Truck Units,

(b)
supplies,

(c)

(d)

(e)

(f)

(g)

purchasmg required fixtures, fiimishmgs, equipment, signs, products, materials and

rec^ies, food preparation methods, and menu items, 

use of suppliers, approved products, volume buymg, 

advertismg and marketmg programs, 

employee trammg, and

admmistrative, bookkeepmg and accountmg procedures

Such guidance wil], at Franchisor’s discretion, be furnished m Franchisor’s Operabonal System 
(heremafter defined), bulletms or other written materials and/or dunng telephone consultatons 
and/or consuiabons at Franchisor’s ofBce, Restaurant, Commissary and/or Truck

At Franchisee’s request. Franchisor will furnish additional guidance and assistance and, m such a 
case, may charge the per diem fees and charges Franchisor establishes from time to time If 
Franchisee requests or Franchisor requires additional or specal framing for Franchisee’s employees, 
all of the expenses that Franchisor mcurs m connection with such trammg, mcludmg per diem 
charges and travel and livmg expenses for Franchisor’s personnel, will be Franchisee’s 
responsibility

7 MARKS

7 1 Ownership and Goodwill of Marks Franchisee expressly acknowledges Franchisor’s 
rights m and to the Marks and agrees not to represent m any manner that Franchisee has acquired 
any ownersh^i rights m the Marks Franchisee’s right to use the Marks is derived solely from this 
Agreement and limited to Franchisee’s operation of the Restaurant at the Site or operation of the 
Mobfle Food Truck Unit withm the Trade Area pursuant to and m compliance with the Agreement 
and all System Standards (as defined m Section 8 1) that Franchisor prescribes from time to tone 
durmg Its term Franchisee understands and agrees that any use of the Marks other than as 
express^ authorized by this Agreement, without Franchisor’s poor written consent, may constitute
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an mfrmgement of Franchisor’s rights therein and a material breach of this Agreement, and that the 
right to use the Marks granted herein does not extend beyond the termination or expiration of this 
Agreement Franchisee express^ covenants that, during the term of this Agreement and thereafter, 
It shall not, directly or indirect^, commit any act of mfiingement or contest or aid others m 
contesting the validity of Franchisor’s nght to use the Marks or take any other action m derogation 
thereof Franchisee acknowledges and agrees that Franchisee’s usage of the Marks and any 
goodwill established by such use will be exclusive^ for Franchisor’s benefit and that this 
Agreement does not confer any goodwill or other interests m the Marks upon Franchisee (other than 
the right to operate the Restaurant or Mobfle Food Truck Unit m compliance with this Agreement) 
Upon the expiration or termination of this Agreement for any reason, no monetary amount shall be 
assigned as attributable to any goodwill associated with Franchisee’s use of the Marks All 
provisions of this Agreement applicable to the Marks apply to any additional propnetary trade and 
service marks and commercHl symbols Franchisor authorizes Franchisee to use

11 Limitations on Franchisee’s Use ofMarks Franchisee agrees to use the Marks as the sole 
identification of the Restaurant or Mobfle Food Truck Unit, except that Franchisee agrees to 
identify Itself as the independent owner m the manner Franchisor prescribes, to adopt and use the 
Marks solely m the manner prescribed by Franchisor, and to refiam fi-om using the Marks to 
perform any activity or to incur any obligation or indebtedness m such a manner as may, m any 
way, subject Franchisor or its affflates to liability therefore Franchisee shall not use any of the 
Marks or any marks, names or mdicia that are or may be confusingly similar m its own corporate or 
business name except as authorized m this Agreement Franchisee may not use modifying words, 
terms, designs or symbols (other than logos Franchisor licenses to Franchisee) m any modified 
form, and Franchisee may not use any Mark m connection with the performance or sale of any 
unauthorized services or products m any manner that Franchisor has not expressly authorized m 
writing No Mark may be used m any advertising concerning the transfer, sale or other disposition 
of the Restaurant or Mobile Food Truck Unit, the Franchise or an ownershqj mteresfm Franchisee 
Franchisee agrees to display the Marks prominently m the manner Franchisor prescribes at the 
Restaurant or on the Truck, on suppbes or materals Franchisor designates and m connection with 
forms and advertising and marketing materials Franchisee agrees to give such notices of trade and 
service mark registrations as Franchisor specifies and to obtain any fictitious or assumed name 
registrations required under appbcable law

73 Notification of Infringements and Claims Franchisee agrees to notify Franchisor 
immediately of any apparent mfimgement or challenge to Franchisee’s use of any Mark, or of any 
cfeim 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 mfiingement, challenge or claim Franchisor has sole discretion to take such action, as 
Franchisor deems appropriate, and the right to control exchisively any btigahon, U S Patent and 
Trademark Office proceedmg or any other admmistrative proceedmg ansmg out of any such 
mfimgement, challenge or claim or otherwise relatmg to any Mark Franchisee 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 btigahon. Patent and Trademark Office or other proceedmg

7 4 Discontinuance of Use of Marks. New Marks If it 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, addtfional or substitute trade or service marks. Franchisee
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agrees to comply with Franchisor’s directions withm a reasonable time after receiving notice 
Franchisor will not reimburse Franchisee for any bss of revenue attributable to any modified or 
diseontmued Mark or for any expenditure Franchisee makes to promote a new, modified or 
substitute trademark or service mark

7,5 Indemnification Franchisor wiB indemnify Franchisee against and reimburse Franchisee 
for all damages for which Franchisee is held hable to third parties m any proceeding arising out of 
Franchisee’s authorized use of any of the Marks, pursuant to and m compliance with this 
Agreement, resulting fi-om claims by third parties that Franehisee’s use of any of the Marks 
mfiinges their trademark rights, and for all costs Franchisee reasonabfy meurs m the defense of any 
such claim m which Franchisee b named as a party, so tong as Franehsee has timety notified 
FranchBor of the claim and has otherwBe complied with the terms of thB Agreement FranehBor 
will not indemnify FranehBee against the eonsequences of Franchisee’s use of the Marks except m 
accordance with the requirements of thB Agreement Franchsee must provide written notice to 
FranchBor of any such claim withm 10 days of FranchBee’s recept of such notice and Franclnsee 
must tender the defense of the claim to FranchBor Franchsor will have the right to defend any 
such claim and if FranchBor does so, FranchBor will have no obligation to mdemnify or reimburse 
FranehBee for any fees or dsbursements of any attorney retamed by FranehBee If FranchBor 
elects to defend the claim, FranchBor will have the right to manage the defense of the claim 
mcludmg the right to comprormse, settle or otherwBe resolve the claim and to determme whether to 
appeal a final determmation of the chira

8 CONFIDENTIAL OPERATIONAL SYSTEM

8 1 Operational System FranchBor will provide to FranehBee, durmg the term of thB 
Agreement, a copy of FranchBor’s operaUonal system (the “Operational System”) The 
Operational System consBts of materials such as audiotapes, videotapes, CDs, DVDs, magnetic 
media, corriputer software and written materials that FranchBor generally fumBhes to fi^nchBees 
fi-om time to time for use m operatmg a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food 
Truck Unit The Operational System contams mandatory and suggested specifications, standards, 
operatmg procedures and rules (“System Standards,” as further defined m Section 10 1) that 
FranchBor prescribes fi-om tone to tone for the operation of a Gandolfo’s Deli Restaurant or 
Gandolfo’s Mobile Food Truck Unit and information relatoig to FranchBee’s other obligatrons 
under ths Agreement and related agreements FranehBee agrees to foDow the standards, 
specifications and operatmg procedures FranchBor estabbshes as System Standards and/or that are 
described m the Operational System Franclnsee also must comply with all updates and 
amendments to the Operational System and System Standards as described m newsletters or notices 
FranchBor dBtributes, mcludmg via computer systems FranehBee must mamtam the Operational 
System as confidential and mamtam the mformahon m the Operatonal System as secret and 
confidential The Operational System may be modified, updated and revBed fi-om tone to tone to 
reflect changes m System Standards FranehBee agrees to keep FranchBee’s copy of the 
Operational System current and m a secure location at the Restaurant or CommBsary In the event 
of a dspute relatmg to its contents, the master copy of the Operational System FranchBor mamtams 
at Its prmcpal office will be controDmg FranehBee may not at any tone copy, duplicate, record or 
OtherwBe reproduce any part of the Operational System If FranchBee’s copy of the Operational 
System b tost, destroyed or significantly damaged, FranehBee agrees to obtam a replacement copy 
at FranchBor’s then applicable charge
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S2 Other Types of Confidential Information Franchisor possesses (and will continue to 
develop and acquire) certain confidential information (collectively, the “Confidential 
Information”) relating to the development and operation of Gandolfo’s Deh Restaurants or 
Gandolfo’s Mobile Food Truck Units, which includes (without limitation)

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

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

(c) site selection criteria, land use and zoning techniques and criteria,

(d) methods m obtaining hcensmg and meeting regulatory requirements,

(e) sources and design of equipment, furniture, forms, materials and supphes,

(f) marketing, advertising and promotional programs for Gandolfo’s Deh Restaurants 
and Gandolfo’s Mobile Food Truck Units,

(g) staffing and delivery methods and techniques for personal services,

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

(i) the recruiment, qualification and mvestigaton methods to secure employment for 
empfoyment candidates,

(j) any computer software FranchBor makes available or recommend for Gandolfo’s 
Deh Restaurants or Gandolfo’s Mobile Food Truck Unis,

(k) methods, techniques, formats, specificafions, procedures, mformation and systems 
related to and knowledge of and experience m the development, operation and fianchBmg of 
Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Truck Unis,

(l) knowledge of specifications for and supphers of certam products, materials, supphes, 
fumiure, fumBhmgs and equpment,

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

(n) knowledge of operating results and financial performance of Gandolfo’s Deh 
Restaurants and Gandolfo’s Mobite Food Truck Unis other than those operated by Franchsee or 
Franchisee’s affiliates

83 Disclosure and Limitations on Use To protect the reputation and goodwill of the 
busmesses operating under the System Standards and to mamtam standards of operation under the 
Marks, Franchsee shall conduct the Franchse and operate the Restaurant or Mobile Food Truck 
Uni m accordance wih the Confidential Information, mchidmg any modifications thereto, as 
FranchBor may dBclose to FranchBee fi-om time to time, all of which FranchBee acknowledges 
belongs solely to FranchBor and shall be on loan fi-om FranchBor to FranchBee dunng the term of
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the Agreement Franchisor will disclose much of the Confidential Information to Franchisee and 
personnel of the Restaurant or Mobile Food Truck Unit by furnishing the Operational System to 
Franchisee and by providing training, guidance and assistance to Franchisee When any provision 
m this Agreement requires Franchisee to comply with any standard, specificaton or requirement of 
Franchisor, unless otherwise indicated, such standard, specification or requirement shall be such as 
IS set forth m this Agreement or as may, fi-om time to time, 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 Unit, Franchisee or Franchisee’s personnel may develop ideas, concepts, methods, 
techniques or improvements (“Improvements”) relating to the Restaurant or Mobile Food Tmck 
Unit, which Franchisee agrees to disclose to Franchisor Franchisor 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 Tmck Units Improvements shall also 
constitute Confidential Information

8 4 Confidentiality Obligations Franchisee agrees that Franchisee’s relahonshp with 
Franchisor does not vest m Franchisee any interest m the Confidential Information other than the 
right to use it m the devetopment and operation of the Restaurant or Mobile Food Tmck Unit, and 
that the use or duplication of the Confidental Information m any other business would constitute an 
unfair method of competition Franchisee acknowledges that the unauthorized use or disclosure of 
Franchisor’s Confidential Information or trade secrets will cause irreparable mjury to Franchisor 
and that damages are not an adequate remedy Franchisee acknowledges and agrees that the 
Confidential Information is proprietary, includes trade secrets belonging to Franchisor and is 
disclosed to Franchisee or authorized for Franchisee’s use solely on the condition that Franchisee 
agrees, and Franchisee therefore does agree, that Franchisee

(a) will not use the Confidential Information m any other business or capacity,

(b) win maintain the absolute confidentiality of the Confidential Information during and 
after the term of this Agreement,

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

(d) wfll adopt and implement an reasonable procedures Franchisor may prescribe Irom 
time to tune to prevent unauthorized use or disclosure of the Confidential Information, including, 
restrictions on discbsure to Franchisee’s empbyees and the use of nondisclosure and non­
competition agreements Franchisor may prescribe for empbyees or others who have access to the 
Confidential Information

8 5 Exceptions to Confidentiality The restnctions on Franchisee’s discbsure and use of the 
Confidential Information will not apply to the folbwmg

(a) discbsure or use of information, processes, ortechniques which are generally known 
and used m the restaurant or mobile food service business (as long as the availability is not because 
of a discbsure by Franchisee), provided that Franchisee has first given Franchisor written notice of 
Franchisee’s intended disclosure and/or use, and
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(b) disclosure of the Confidential Information m judicial or administrative proceedings 
when and onfy to the extent Franchisee is legally compelled to disclose it, provided that Franchisee 
has first given Franchisor the opportunity to obtain an appropriate protective order or other 
assurance satisfactory to Franchisor that the information required to be discbsed wffl be treated 
confidentially

9 EXCLUSIVE RELATIONSHIP

Franchisee acknowledges and agrees that Franchisor would be unable to protect Confidential 
Information against unauthorized use or disclosure or to encourage a fi-ee exchange of ideas and 
mformaton among Gandolfo’s Deh Restaurant operators or Gandolfo’s Mobile Food Truck Unit 
operators if fi'anchisees of Gandolfo’s Deli Restaurants or Gandolfo’s Mobfle Food Truck Units 
were permitted to hold interests m or perform services for a Competitive Business (hereinafter 
defined) Franchisee also acknowledges that Franchisor has granted the Franchise to Franchisee m 
consideration of and rehance upon Franchisee’s agreement to deal exclusively with Franchisor 
Franchisee agrees that, during the term of this Agreement, neither Franchisee nor any of 
Franchisee’s owners or guarantors (nor Franchisee’s spouse or children or Franchisee’s owners’ 
spouses or children) wil

(a) have any direct or indirect controlling interest as a disclosed or beneficial owner in a 
Competitive Business, wherever located,

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

(c) recruit or hire any person who is Franchisor’s empbyee or the empbyee of any 
Gandolfo’s Deb Restaurant or Gandolfo’s Mobile Food Truck Unit without obtaining the prior 
written permission of that person’s empbyer

The term “Competitive Business” as used m this Agreement means any business or facflity owning, 
operating or managing, or granting fianchises or hcenses to others to do so, any restaurant, food 
service facility or mobile food service business that offers casual dmmg and take-out of sandwiches, 
salads or any type of deb foods and beverages (other than a Gandolfo’s Deb Restaurant or 
Gandolfo’s Mobile Food Truck Unit operated under a fianchise agreement with Franchisor)

10 OPERATION AND SYSTEM STANDARDS

101 Compliance with System Standards Franchisee acknowledges and agrees that 
Franchisee’s operation and maintenance of the Restaurant or Mobile Food TruckUnit m accordance 
with System Standards is essential to preserve the goodwill of the Marks and all Gandolfo’s Deh 
Restaurants and Gandolfo’s Mobfle Food Truck Units Therefore, at all times during the term of 
this Agreement, Franchisee agrees to operate and maintain the Restaurant or Mobfle Food Tmck 
Unit m accordance with each and every System Standard, as Franchisor penodically modifies and 
supplements them during the term of this Agreement System Standards may regulate any one or 
more of the following with respect to the Restaurant or Mobfle Food Truck Unit

(a) design, layout, decor, appearance and lighting, penodic maintenance, cleaning and 
sanitation, penodic remodehng, penodic pamtmg, rephcement of obsolete or worn-out leasehold
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improvements, fixtures, furnishings, equipment and signs, and use of mtenor and extenor signs, 
emblems, lettering and logos, and illumination,

(b) types, models and brands of required fixtures, fumishmgs, equ^ment, signs, 
software, materials and suppbes,

(e) required or authorized products and product categones including for all food and 
beverage items and portions devoted to each supplier of products,

(d) designated or approved suppliers (which may be limited to or include Franchisor) of 
fixtures, fumishmgs, equipment, signs, software, products, mgredients, materials, supphes and all 
food and beverage items,

(e) terms and conditions of the sale and deliveiy of, as well as terms and methods of 
payment for, products, materials, supphes and services, mcludmg direct labor which Franchisee 
obtams fi-om Franchisor, unaffthated supphers or others,

(f) sales, marketing, advertismg and promotional programs and materials and media 
used m such programs,

(g) use and disphy of the Marks,

(h) staffing levels for the Restaurant or Mobile Food Tmck Unit and matters relating to 
managmg the Restaurant or Mobile Food Truck Unit, communication to Franchisor of the identities 
of the Restaurant’s or Mobile Food Tmck Unit’s personnel, and qualifications, trammg, dress and 
appearance of employees,

(0 days and hours of operation of the Restaurant or Mobile Food Tmck Unit,

(j) participation m market research and testing and product and service development 
programs,

(k) acceptance of credit cards, gift certificates, coupons, other payment systems and 
check venfeahon services,

(l) bookkeepmg, accounting, data processmg and record keepmg systems, including 
software and forms, methods, formats, content and fi-equency of reports to Franchisor of sales, 
revenue, financial performance and condition, and furnishing tax returns and other operating and 
financial information to Franchisor,

(m) types, amounts, terms and conditions of insurance coverage required to be earned for 
the Restaurant or Mobile Food Tmck Unit and standards for underwriters of pohcies as an 
additional named insured, required or impermissible insurance contract provisions, assignment of 
pohey rights to Franchisor, penodic verification of insurance coverage that must be furnished to 
Franchisor, Franchisor’s right to obtain insurance coverage for the Restaurant or Mobile Food 
Tmck Unit at Franchisee’s expense if Franchisee fails to obtain required coverage. Franchisor’s 
right to defend claims, and similar matters relating to insured and uninsured claims.
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(n) compfymg with applicable bws including, but not limited to. all local state and/or 
federal employment and labor laws and regulations and data pnvacv laws, obtaining required 
hcenses and permits including without limitation, a certification of compliance from the PCI 
Security Standards Council, adhering to good business practices, observing high standards of 
honesty, integrity, fair dealing and ethical business conduct m all dealings with customers, suppbers 
and Franchisor, and notifying Franchisor if any action, suit or proceeding is commenced against 
Franchisee or the Restaurant or Mobfle Food Truck Unit, and

(o) regulation of such other aspects of the operation and maintenance of the Restaurant 
or Mobile Food Truck Unit that Franchisor determines 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 GandoMb’s Mobile Food Tmck Units

Franchisee agrees that System Standards prescribed from tone to tme m the Operational System, or 
otherwise communicated to Franchisee m writing or other tangible form, constitute provisions of 
this Agreement as if fully set forth All references to this Agreement include all System Standards 
as periodically modified

10/2 Modification of System Standards Franchisor may penodically modify System 
Standards, which may accommodate regional or local variations, as Franchisor determines, and any 
such modifications may obligate Franchisee to invest additional capital m the Restaurant or Mobile 
Food TruckUnit (“Capital Modifications”)and/ormcur higher operating costs Franchisor agrees 
to give Franchisee 30 days to comply with Capital Modifications that Franchisor requires, provided 
that if a Capital Modification requires an expenditure of more than $2,500, Franchisor agrees to 
give Franchisee 3 months from the date such request b made to comply with such Capital 
Modificabon FranchBee b obligated to comply with all modifications to System Standards, other 
than Capital Modifications, withm the tone period FranchBor specifies In no event will FranchBor 
require FranchBee to spend m excess of $50,000 during the term of thB Agreement m connection 
widi Capital Modifications Capital Modificatons are m addition to the costs FranchBee will incur 
to repair, replace or refurbBh FranchBee’s equpment and fixtures from tone to tone

103 Interior and Extenor Upkeep FranchBee must at all tones maintain the Restaurant’s or 
ComniBsary’s and Truck’s interior and exterxir and the surrounding area m the highest degree of 
cleanliness, orderliness and sanitation and comply with the requirements regarding the upkeep of 
the Restaurant or CommBsary and Truck estabbshed m the Operational System and by federal, state 
and local laws

10 4 Hours ofOperation FranchBee must operate the Restaurant or Truck during the hours and 
on the days prescribed by FranchBor m the Operabonal System or otherwBe approved m advance n 
writing by Franchsor Franchsor closes system wide for two hobdays. Thanksgiving Day and 
Chnstmas Day Franchsee may also close the Restaurant or Truck for Thanksgiving Day and 
Chnstmas Day All other hobdays are OPEN days for the Restaurant or Truck

103 Accounting, Computers and Records FranchBee must obtain FranchBee’s accounting 
services and any required hardware or software related to them Franchsee must at all tones 
maintain the records reasonabfy specified m the Operational System, including, without limitation 
to, sales, inventory and expense mformabon FranchBee must report gross sales and other business 
information to FranchBor using the format reporting system and accounting system (the
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“Accounting System”) that Franchisor requires from time to time The Aceountmg System is 
resident on Franchisor’s computer system and Franchisor will provide Franchisee aceess to the 
Accounting System through Franchisee’s computer system Franchisee will pay Franchisor an 
Accounting System Fee for Maintenance of the Accounting System Franchisee must provide 
Franchisee’s own Internet service provider Franchisee must use, m devebpmg and operating the 
Restaurant or Mobile Food Truck Unit, the computer equpment and operating and accounting 
software (the “Computer System”) that Franchisor periodically specifies Franchisor may require 
Franchisee to obtain specified computer hardware or software and may modify specifications for 
and components of the Computer System from time to time Franchisor’s modifications and 
specifications for components of the Computer System may require Franchisee to incur costs to 
purchase, lease or license new or modified computer hardware or software and to obtain service and 
support for the Computer System during the term of this Agreement Franchisee agrees to mcur 
such costs m connection with obtaining the computer hardware and software comprising the 
Computer System (or additions or modifications) Withm 30 days after Franchisee receives notice 
from Franchisor, Franchisee must obtain the components of the Computer System that Franchisor 
designates and requires The Computer System must be capable of connecting with Franchisor’s 
Computer System so that Franchisor can daify review the results of the Restaurant’s or Mobile 
Food Truck Unit’s operations Franchisor also has the right to charge Franchisee a reasonable 
systems fee for modifications of and enhancements made to any propnetary software that 
Franchisor licenses to Franchisee and other maintenance and support services that Franchisor or its 
aflBliates furnish to Franchisee related to the Computer System

10 6 Trade Accounts and Taxes Franchisee must maintain Franchisee’s trade accounts m a 
current status and seek to resolve any disputes with trade suppliers promptly Franchisee must 
timefy pay all taxes incurred m connection with the Restaurant’s or Mobile Food Truck Unit’s 
operations If Franchisee fails to mamtam Franchisee’s trade aceounts m a current status, timely 
pay such taxes or any other amounts owing to any third parties or perform any non-monetary 
obligations to third parties. Franchisor may, but is not required to, pay any and all such amounts and 
perform such obligations on Franchisee’s behalf If Franchisor elects to do so, then Franchisee must 
reimburse Franchisor for such amounts Franchisee agrees to repay Franchisor immediate^ upon 
receipt of Franchisor’s invoice Franchisor may also offset the amount of any such reimbursement 
obligations against all amounts which Franchisor may owe Franchisee

10 7 Propnetary Materials Franchisee must purchase from Franchisor or approved 
manufacturers or suppliers all articles used m operating the Restaurant or Mobile Food Truck Unit 
and bearing any of the Marks These items may include employee clothing (such as shirts, hats and 
aprons) and menus (coUechvefy, the “Propnetary Materials”), at the then prevailing pnces phis 
freight, taxes and delivery costs

10,8 Approved Products and Services Franchisee must not sell any food or beverage products
or other items 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 included on the 
prescribed or approved menus and no others Franchisee must stnctty foUow all of Franchisor’s 
recpes for all menu items, such recipes are specified from time to time m the Operational System 
Franchisee must not, without Franchisor’s pnor written consent, sell, dispense, give away or 
otherwise provide food or beverage products or other items except by means of retafl sales or 
complimentary meals to employees or customers at the Restaurant or Truck, or a program of
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charitable giving Franchisee must immediately implement changes to the products, food, service 
or other items requested by Franchisor, including menu changes Franchisee must maintain an 
inventory of food and beverage products sufficient to meet the dai^ demands of the Restaurant or 
Mobfle Food Truck Unit for aD items specified m the menus Any and all recipes or menu changes 
submitted by Franchisee for inclusion m the menus will become Franchisor’s property and 
Franchisee agrees to sign all documents necessary to convey all rights and title, including all rights 
m such recqjes to Franchisor

10 9 Management Franchisee, or one of Franchisee’s owners, must assume responsibility for 
the Restaurant’s or Mobile Food Tmck Unit’s day-to-day management and operation and supervise 
the Restaurant’s or Mobile Food Truck Unit’s personnel The Restaurant or Tmck must at all times 
be under Franchisee’s or Franchisee’s owner’s direct supervision Additional^, because Franchisor 
has a strong interest to maximize sales m the catering segment of the business. Franchisor may 
require a fulktime dedicated catering manager as a staff member

10 10 Personnel Franchisee must hire, tram and supervise Restaurant or Mobile Food Tmck Unit 
personnel m accordance with the specifications set forth m the Operational System AH personnel 
must meet every requirement imposed by apphcable federal, state and local law and those required 
by Franchisor as a condition to ther employment All persons Franchisee empbys that have access 
to any of the Confidental Information must sign a Confidentiality and Non-Competition Agreement 
m a form satisfactory to Franchisor Franchisee is liable to Franchisor for any unauthorized 
disclosure of such information by any of Franchisee’s Owners, directors, employees, representatives 
or agents

10 11 Non-Disparagement Franchisee agrees that the nature of its relationship with Franchisor, 
mcludmg but not limited to Restaurant or Mobile Food Tmck Unit operations. System devefopment 
and marketmg activities, places Franchisee m a position m which disparagement of Franchisor or 
the System by Franchisee (or its pnncipals, directors, officers, employees, agents, representatives, 
or senior managers) would cause irreparable harm to Franchisor and/or adversely affect the 
reputation of the System, one or more Gandolfo’s Deh Restauiant(s) or Gandolfo’s Mobile Food 
Tmck Unit(s) and/or the goodwill associated with the Marks As such, commencing on the 
Agreement Date, throughout the term of this Agreement, and for twelve (12) months after the 
expiration or termination of this Agreement, Franchisee shall not, and shall ensure that its 
principals, directors, officers, employees, agents, representatives, or senior managers shall not, 
directly or indirectly, talk about, discuss, issue, cause or authorize to be issued, or parhcpate m, any 
communication, publication, book, article, correspondence, memorandum, leaflet, handbill, press 
release, website, lecture, public statement, or speech of any kmd, whether oral, written or effected 
by electronic means, that mentions or refers directly to Franchisor, including its principals, 
drectors, officers, employees, agents, representatives, attorneys and/or its business and operations, 
m a way that disparages, criticizes, or otherwise reflects adversely on or induces or encourages any 
individual, group, organization, or entity to take any action against Franchisor Nothing m this 
Section 10 11 shall prohibit Franchisee fi-om complying with any lawful subpoena or court order or 
taking any other actions affirmatively authorized by law, which Franchisee shall not encourage or 
otherwise seek to induce

ADVERTISING AND PROMOTION
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11 1 Establishment of Branding Fund Franchisor has established a Branding Fund (the 
“Brandmg Fund”) for such advertising, marketing and pubhc relations programs and materials on 
a system-wide basis that Franchisor deems necessary or appropriate m Franchisor’s sole discretion 
Franchisee agrees to contribute to the Branding Fund such amounts that Franchisor prescribes from 
time to time, not to exceed 1% of Franchisee’s Gross Sales per Reporting Period (except as 
described below), payable m the same manner as the Royalty (the “Branding Fund Fees”) 
Franchisor reserves the right to defer or reduce contributions by Franchise and, upon 30 days pnor 
written notice to Franchisee, to reduce or suspend contributions to and operations of the Branding 
Fund for one or more penods of any length and to terminate (and, if terminated, to reinstate) the 
Branding Fund If the Branding Fund is terminated, all unspent monies on the date of termination 
win be distributed to Gandolfo’s Deli Restaurant franchisees and Gandolfo’s Mobile Food Truck 
Unit franchisees m proportion to their respective contributions to the Branding Fund durmg the 
preceding twelve (12) months Franchisor’s affiliates will contribute to the Branding Fund on the 
same basis as fianchisees for any Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck 
Units they own and operate

11^ Use of the Funds Franchisor will direct all programs financed by the Branding Fund, with 
sole discretion over the creative concepts, materials and endorsements, and the geographic, market 
and media placement and aDocation Franchisee agrees that the Branding Fund may be used to pay 
the costs of preparing and producing video, audio and written advertising materials, administering 
regional and multi-regional advertising programs including, without limitation to, purchasing dffect 
mail and other media advertising and emptoymg advertising, promotion and marketing agencies, 
marketing and advertising framing programs and materials, onlme, digital and social media 
marketmg and advertismg achvihes, and supportmg public relations, market research and other 
advertismg, promotion and marketmg activities The Brandmg Fund periodically will furnish 
Franchisee with samples of advertismg, marketmg and promotional formats and materials at no 
cost Multiple copies of such materials will be furnished to Franchisee at Franchisor’s direct cost of 
producmg ftem phis any related shippmg, handhng 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 defiay any of Franchisor’s general operatmg 
expenses, except for such reasonable salaries, admmistrative costs, travel expenses and overhead, 
mcludmg rent and utilities, as Franchisor may mcur m activities related to the admmisfration of the 
Brandmg Fund and its programs mcludmg, without limitation to, conducting market research, 
preparmg advertismg, promotional and marketing materials and collectmg and accounting for 
contributions to the Brandmg Fund All mterest earned on monies contributed to the Brandmg 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 time 
Franchisor may spend, on behalf of the Brandmg Fund, m any fiscal year an amount greater or less 
than the aggregate contribution of all Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food 
Truck Units to the Brandmg Fund m that year The Brandmg Fund may borrow from Franchisor or 
others to cover deficits or mvest any surplus for future use If Franchisor lends money to the 
Brandmg Fund, Franchisor may charge mterest at an annual rate 1% greater than the rates 
Franchisor pays its lenders Franchisor will prepare an annual statement of monies collected and 
costs mcurred by the Brandmg Fund and furnish the statement to Franchisee upon written request 
These financial statements are not audited Franchisor has the right to cause the Brandmg Fund to 
be mcorporated or operated through a separate entity at such time as Franchisor deems appropriate, 
and such successor entity wiDhave all of the rights and duties specified m this Agreement
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114 Branding Fund Limitations Franchisee acknowledges that the Branding Fund is intended 
to maximize recognition of the Marks and patronage of Gandolfo’s Deli Restaurants andGandolfo’s 
Mobile Food Truck Units Although Franchisor will endeavor to utilize the Branding Fund to 
develop advertising and marketing materials and programs and to place advertising that will benefit 
all Gandolfo’s Deb Restaurants and Gandolfo’s Mobile Food Truck Units, Franchisor undertakes no 
obligation to ensure that expenditures by the Branding Fund m or affecting any geographic area are 
proportionate or equivalent to the contributions to the Branding Fund by the particular Gandolfo’s 
Deb Restaurants (mchidmg the Restaurant) or particular Gandolfo’s Mobile Food Truck Units 
(mcbidmg the Mobile Food Truck Unit) operating m that geographic area or that any Gandolfo’s 
Deb Restaurant (including the Restaurant) and/or Gandolfo’s Mobile Food Truck Units (mchidmg 
the Mobile Food Truck Unit) will benefit directly or m proportion to its contribution to the 
Brandmg Fund fi-om the development of advertismg and marketmg materials or the placement of 
advertismg Except as expressly provided m this Section 11, Franchisor assumes no direct or 
mdirect lability or obligation to Franchisee with respect to collecting amounts due to, or 
mamtammg, directing or admmistermg the Brandmg Fund

113 Local Advertising and Promotion Franchisee must spend a mmimum of 3% of 
Franchisee’s Gross Sales on approved forms of bcal advertismg and promotion if Franchisee owns 
a Restaurant or a mmimum of 2% of Franchisee’s Gross Sales on approved forms of local 
advertismg and promotion if Franchisee owns a Mobile Food Truck Unit (each, a “Local 
Advertising Fee”) Franchisee must dehver to Franchisor the Local Advertismg Fees m the same 
manner as the Royalty, and Franchisor shaD reimburse Franchisee for any amounts Franchisee 
spends on local advertismg, withm a reasonable time not to exceed 30 days, after Franchisee 
submits to Franchisor receipts of such expenditures and copies of any local marketmg materials, 
until the Local Advertismg Fees have been reimbursed m fill In the event Franchisee fails to 
utilize all of its Local Advertismg Fees m a given year. Franchisor may use the Local Advertismg 
Fees at Franchisor’s sole discretion, but Franchisor shall not be obligated to do so Local 
Advertismg Fees wil] be accounted for separately fi'om Franchisor’s other funds and will not be 
used to defiay any of Franchisor’s general operating expenses except for such administrative costs 
Franchisor may mcur m activities related to the admmistrahon of the Local Advertismg Fee 
account(s) Except as expressly provided m this Section 11, Franchisor assumes no direct or 
mdirect lability or obligation to Franchisee with respect to collecting amounts due on account of, or 
mamtammg, directing or admmistenng 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 
marketmg and the promotion pobcies, which Franchisor prescribes fi-om time to time Samples of 
all advertismg, promotional and marketing materials, which Franchisor has not prepared or 
previously approved, must be submitted to Franchisor for approval before Franchisee uses them, 
mchidmg any materials submitted to and/or posted on socal meda websites such as Groupon, 
Facebook or Twitter Franchisee must execute Franchisor’s Socal Meda Policy pnor to registermg 
and operating a socal meda account m connection with the fiunchised busmess Any socal media 
website provider that provides Franchisee with a sample or proof of the marketmg or 
communication must be sentto and approved by Franchisor pnor to accepting such sample or proof 
If Franchisee does not receive written disapproval withm 15 days (for traditional medmms such as 
radio, prmt or billboard) or 2 days (for non-tradihonal medmms such as socal meda websites) after 
Franchisor’s recept of such materals. Franchisor will be deemed to have given the required

Exhibit B Franchise Agreement 
Gandolfc’s New Yoik Delicatessen® FA

267»555'129143544 vl



approval Franchisee may not use any advertising or promottonal materials that Franchisor has 
disapproved

If the franchise granted hereunder is a Restaurant and Franchisee qualifies for the reduction 
discussed below, Franchisee must only spend a minimum of 2% of Franchisee’s Gross Sales on 
approved forms of bcal advertising and promoton At the beginning of each calendar year, the 
Local Advertising Fee may change depending 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 poor calendar year are equal to or less than $499,999 99, then the Local 
Advertising Fee will remain at 3% of the Restaurant Gross Sales per Reporting Penod 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 Reporting Penod for the current calendar year Because the Local 
Advertising Fee depends on the immediately preceding calendar year’s total Restaurant Gross Sales, 
this fee may not be uniform for all Gandolfo’s Deli Restaurant fi^nchisees and Corporate 
Restaurants Every year a separate determination is made by Franchisor (and delivered to 
Franchisee by January 31st of the year) to determine whether Franchisee is requred to pay the full 
or reduced Local Advertising Fees As such, one calendar year of reduced Local Advertising Fees 
does not ensure or affect whether Franchisee shall be entitled to the same reduction the foDowmg 
calendar year

11 6 Co-op Participation and Fees If an association of Gandolfo’s Deh Restaurants 
(fianchisees and Corporate Restaurants) and/or Gandolfo’s Mobile Food Truck Units (franchisees 
and Corporate Mobile Food Truck Units) is established m a Geographic Area m which the 
Restaurant or Mobile Food Tmck Unit is bcated (the “Co-op”), Franchisee must jom and activefy 
particulate m it The “Geographic Area” is defined as a market with one or more Gandolfo’s Deli 
Restaurants and/or Gandolfo’s Mobile Food Tmck Units m the same tebvision, radio and 
newspaper market, as determined by Franchisor If a Co-op is not established m Franchisee’s 
Geographic Area and Franchisee’s Restaurant or Mobfle Food Tmck Unit is the only Gandolfo’s 
Dell Restaurant or Gandolfo’s MobDe Food Tmck Unit m the Geographic Area at the time 
Franchisee first opens the Restaurant or MobDe Food Tmck Unit, Franchisee must establish a 
separate bank account to which Co-op Fees (defined below) must mitialty be deposited (“Initial 
Co-op Account”) untD another Gandolfo’s Deli Restaurant or Gandolfo’s MobDe Food Tmck Unit 
owned by an entity or individual other than Franchisee is established m Franchisee’s Geographic 
Area If a Co-op is not established m Franchisee’s Geographic Area and either (i) by opening the 
Restaurant or MobDe Food Tmck Unit, Franchisee becomes the second owner-operator of a 
Gandolfo’s Deh Restaurant or Gandolfo’s MobDe Food Tmck Unit m the Geographic Area, or (n) 
an entity or individual other than Franchisee establishes a Gandolfo’s Deh Restaurant or Gandolfo’s 
MobDe Food Tmck Unit m the Geographic Area, then Franchisee and the other owner-operator 
must form the Co-op as a separate business entity, prepare organizational documents, establish 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 Accounting System Agreement 
attached hereto as Exhibit E, and authorize the Co-op to pay $100 month^ recurring Advertising 
System Fees by executing the Co-op-to-Franchisor ACH Authorization form, attached hereto as 
Schedule D 2

Franchisee must contribute to the Co-op a minimum of 1 5% of Franchisee’s Gross Sales (“Co-op 
Fees”) Franchisee must dehver a report to Franchisor on the initial Reporting Day of each month

I 3673555129143544 vl

ExhibitB-Franchise Agreemart 
Gandolfe s New York Delicatessai® FA



(“Co-op Re porting Day”) describing the nnmediately preceding month’s total Gross Sales (“Co-op 
Reporf’) Franchisee must pay the Co-op Fees by monthly depositing the Co-op Fee mto the Co-op 
bank account (“Co-op Payment Day”) When a Permanent Co-op Account is formed, all amounts 
m the Initial Co-op Account must be transferred to the Permanent Co-op Account on or before the 
next Co-op Payment Day and the Initial Co-op Account must be closed

If a Co-op has been established, Franchisee participates m and pays Franchisee’s pro rata share 
(based on number of Restaurants and/or Mobile Food Truck Units) of the cost of such listings and 
advertising by contributing Co-op Fees The Co-op will adopt its own rules, regulations and 
procedures, which Franchisee must follow However, Franchisor must approve the mles, 
regulations and procedures of the Co-op All advertising utilized by the Co-op must not be used 
unless and until Franchisor has reviewed and approved it

The Co-op must use Franchisor’s mandated Accounting System and also pay Franchisor the 
Accounting System Fee via monthty $100 ACH payments from the Co-op to Franchisor By 
contributing Co-op Fees, Franchisee participates m and pays Franchisee’s pro rata share (based on 
number of Restaurants and/or Mobile Food Truck Units) of the cost of such Accounting System 
Fees Franchisor also has the right to participate m any meetings of the Co-op and its members 
Franchisee’s failure to tnnefy contribute the Co-op Fees constitutes a material breach of the 
provisions of this Agreement and Franchisor may offset against any amounts Franchisor 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

12 1 Accounting System Franchisee must deliver to Franchisor the financial and operating 
reports m the form, manner, content and time Franchisor specifies fixim tone to tone, including 
access to Franchisee’s Accounting System Franchisee will update all information m Franchisee’s 
Accounting System dail^, including, but not limited to, revenues, expenditures and other pertinent 
dates Franchisor may penodically change the Accounting System and the suppliers of accounting 
services Franchisee will make available for Franchisor’s review and mspecton during normal 
business hours all original books and records that Franchisor wants to ascertain and verify financal 
statements or reports Franchisee will maintain all of Franchisee’s books and records m accordance 
with generally accepted accounting principles Franchisee will mamtam and preserve such records 
during the entire term of this Agreement and for 3 years following expiration or termination of this 
Agreement Such records include deposit reports and recepts, cash receipts journal, general 
ledgers, cash disbursement journals, weekly payroll registers, monthly bank statements, suppher 
mvoces (paid and unpaid), accounts payable journals, balance sheets, profit and toss statements, 
inventory records, records of wholesale accounts and such other records as Franchisor may require 
Franchisor may use the information obtained as Franchisor deems appropriate, except that 
information Franchisee designates as confidential will not be disclosed to thffd parties m a manner 
that identifies Franchisee as the subject or source except (i) with Franchisee’s permission, (li) as 
may be required by law, (m) m connection with audits or collections under this Agreement, or 
shared withm the Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food Track Units franchise 
system (Franchisee understands that Franchisor disseminates operational and financial data 
throughout the system and to prospects) Franchisor may require Franchisee to use approved 
computer hardware and software m order to mamtam the Accountmg System and other 
communication processes
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122 Re ports Franchisee agrees to fiimish to Franchisor on such forms that Franchisor 
prescribes from time to tone the following

(a) by the 10*'’ of the month foDowing Franchisee’s most recent filmg, copies of all sales 
tax returns for the Restaurant or Mobfle Food Truck Unit and, as soon as Franchisee has received 
them, copies of the cancelled checks for the required sales taxes,

(b) on each Reporting Day, the Report on the Restaurant’s or Mobile Food Tmck Unit’s 
Gross Sales during the preceding Reporting Penod (or if the previous week transitioned to a new 
month, the Reports during the previous two Reporting Periods),

(c) withm 5 days after the end of each Reporting Period, a profit and loss statement for 
the Restaurant or Mobile Food Truck Unit for the immediately preceding Reporting Penod and 
year-to-date and a bafence sheet as of the end of such Reporting Period,

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

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

12 J Access to Information Franchisee agrees to verify and sign each report and fmancal 
statement m the manner Franchisor prescribes Franchisor has the right to disclose data derived 
from such reports Franchisor also has the right to require Franchisee to have reviewed or audited 
financial statements prepared on an annual basis Moreover, Franchisor has the right as often as 
Franchisor deems appropriate (mchidmg on a daily basis) to access all computer registers and other 
computer systems that Franchisee is required to mamtam m connection with the operation of the 
Restaurant or Mobile Food Truck Unit and to retneve all mformation relatoig to the Restaurant’s or 
Mobile Food Truck Unit’s operations

12 4 Copies ofReports Franchisee agrees to cause Franchisee’s accountant or tax preparer to 
mafl an tax returns he prepares for Franchisee directly to the proper taxmg authority Simultaneous 
with their filmg. Franchisee agrees to cause Franchisee’s tax preparer or accountant to furnish 
Franchisor directly, with a copy of all sales, mcome and other tax returns relatmg to the Restaurant 
or Mobile Food Truck Unit Franchisee must also send Franchisor copies of any sales or other 
reports sent to any landtard or governmental agency

13 INSPECTIONS AND AUDITS

13 1 Franchisor’s Right to Inspect the Busmess To determme whether Franchisee and the 
Restaurant or Mobfle Food Truck Unit are complymg with this Agreement and all System 
Standards, Franchisor and its designated agents have the right at any tone durmg Franchisee’s 
regular busmess hours, and without pnor 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 intermittent periods as Franchisor deems necessary,

(c) remove samples of any products, materials or supplies for testing and analysis,

(d) interview personnel and customers of the Restaurant or Mobile Food Truck Unit, and

(e) inspect and copy any books, records and documents relating to Franchisee’s 
operation of the Restaurant or Mobile Food Truck Unit

Franchisee agrees to fulty cooperate with Franchisor m connection with any such inspections, 
observations, photographing, videotaping, product removal and interviews Franchisee agrees to 
present to Franchisee’s customers such evaluation forms that Franchisor periodically prescnbes and 
to participate and/or request Franchisee’s customers to participate m any surveys performed by 
Franchisor or on its behalf Franchisee must immediately correct or repair any unsatisfactory 
conditions Franchisor specifies

132 Franchisor’s Right to Audit Franchisor has the right at any time during Franchisee’s 
business hours, and without prior notice to Franchisee, to inspect and audit, or cause to be inspected 
and audited. Franchisee’s (if Franchisee is a Business Entity) and the Restaurant’s or Mobile Food 
Truck Unit’s business, bookkeeping and accounting records, sales and income tax records and 
returns and other records Franchisee agrees to fully cooperate with Franchisor’s representatives 
and independent accountants Franchisor hires to conduct any such inspection or audit If 
Franchisor’s inspection or audit is made necessary by Franchisee’s failure to furnish reports, 
supporting records or other information Franchisor requffes, such items on a time|y basis or if the 
information fiimBhed is not accurate (le , Franchisee’s Gross Sales are understated by three percent 
(3%) or more or Royalties and/or advertising requirements are underpaid by one percent (1%) or 
more. Franchisee agrees to reimburse withm thirty (30) days following receipt of invoice. 
Franchisor for the cost of such inspection or audit, including, without limitation to, the charges of 
attorneys and independent accountants and the travel expenses, room and board and compensation 
of Franchisor’s employees Franchisee also must immediately pay Franchisor any shortfall m the 
amounts Franchisee owes Franchisor, including late charges and mteresL The foregoing remedies 
are m addition to Franchisor’s other remedies and rights under this Agreement and applicable law

14 TRANSFER

14 1 By Franchisor This Agreement and all rights and duties hereunder may be fieely assigned 
or transferred by Franchisor, m whole or m part, without Franchisee’s consent and m Franchisor’s 
sole discretion, to any person or legal entity that agrees to assume Franchisor’s obligations 
hereunder, including a competitor of Franchisor, and shall be binding upon and mure to the benefit 
of Franchisor’s successors and assigns mchidmg, without limitation, any entity that acquires all or a 
portion of Franchisor’s capital stock or membershp units, or any entity resutang fi-om or 
participatmg m a merger, consolidation or reorganization m which Franchisor is mvolved, and to 
which Franchisor’s rights and duties hereunder (m whole or m part) are assigned or transferred

142 By Franchisee Franchisee understands and acknowledges that the nghts and duties created 
by this Agreement are personal to Franchisee (or, if Franchisee are a Busmess Entity, to 
Franchisee’s owners) and that Franchisor has granted the Franchise to Franchisee m reliance upon
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Franchisor’s perceptions of Franchisee’s (or Franchisee’s owners’) individual or collective 
character, skill, aptitude, attitude, business ability and financial capacity Accordingly, neither this 
Agreement (nor any interest m it) nor any ownership or other interest m Franchisee or the 
Restaurant or Mobile Food Truck Unit may be transferred without Franchisor’s prior written 
approval Any transfer without such approval constitutes a breach of this Agreement and is void 
and of no effect Franchisee may not transfer this Agreement and Franchisor will not consent to a 
Transfer if Franchisee is then m breach or m default of this Agreement As used m this Agreement 
the term “transfer” includes Franchisee’s (or Franchisee’s owners’) voluntary, involuntary, direct 
or indirect assignment sale, gift or other disposition of any interest m (a) this Agreement (b) 
Franchisee, or (c) the Restaurant or Mobile Food Truck Unit

An assignment sale, gift or other disposition includes the following events
(i) transfer of ownership of 10% capital stock or a partnership interest

(u) merger or consolidation or issuance of additional securities or interests 
representing an ownershq? interest m Franchisee,

(in) any issuance or sale of Franchisee’s stock or any security convertible to 
Franchisee’s stock,

(iv) transfer of an interest m Franchisee, this Agreement or the Restaurant or 
Mobile Food Truck Unit m a divorce, insolvency or corporate or partnership dissolution proceeding 
or otherwise by operation of law,

(v) transfer of an interest m Franchisee, this Agreement or the Restaurant or 
Mobile Food Truck Unit, 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 bws of interstate succession, or

(vi) pledge of this Agreement (to someone other than Franchisor) or of an 
ownership interest m Franchisee as security, foreclosure upon the Restaurant or Mobfle Food Truck 
Unit or Franchisee’s transfer, surrender or bss of possession, control or management of the 
Restaurant or Mobile Food Truck Unit

143 Conditions for Approval of Transfer If Franchisee and Franchisee’s owners are m full 
compliance with this Agreement, then subject to the other provisions of this Section, Franchisor will 
approve a transfer that meets all the applicable requirements of this Section The proposed 
transferee and its direct and indirect owners must be individuals of good character and otherwise 
meet Franchisor’s then applicable standards for Gandolfo’s Deh Restaurants fianchisees or 
Gandolfo’s Mobile Food Truck Units fianchisees A transfer of ownership, possession or control of 
the Restaurant or Mobile Food Truck Unit may be made only m conjunction with a transfer of this 
Agreement If the transfer is of this Agreement or a controDmg interest m Franchisee or is one of a 
senes of transfers, which m the aggregate constitute the transfer of this Agreement or a controlling 
interest m Franchisee, all of the following conditions must be met prior to or concurrently with the 
effective date of the transfer

(a) the transferee has sufficient business experience, aptitude and financal resources to 
operate the Restaurant or Mobile Food Truck Unit,
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(b) Franchisee has pad all Royalhes, Branding Fund Fees, amounts owed for purchases 
from Franchisor and all other amounts owed to Franchisor or to third-party creditors and have 
submitted all requffed reports and statements,

(c) the transferee (or its owners) has agreed to complete Franchisor’s standard training 
program, at their expense,

(d) the transferee has entered mto Franchisor’s then-current form of Franchise 
Agreement for a term ending on the expiration date of this Agreement and requiring no Franchise 
Fee,

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

(1) Franchisee or the transferee pays Franchisor a transfer fee equal to 1/2 of 
Franchisor’s then-current Franchise Fee to defray expenses Franchisor incurs m connecton with the 
transfer, including the costs of training the transferee (or its owners) and other personnel,

(g) Franchisee and Franchisee’s transferring owners have signed a general release, m 
form satisfactory to Franchisor, of any and all claims against Franchisor and its shareholders, 
officers, directors, employees and agents,

(h) Franchisor has approved the materal terms and conditions of such transfer and 
determined that the prKe and terms of payment will not adverse^ affect the transferee’s operation 
of the Restaurant or Mobile Food Truck Unit,

(O if Franchisee or Franchisee’s owners finance any part of the sale price of the 
transferred interest. Franchisee and/or Franchisee’s owners have agreed that all of the transferee’s 
obligations pursuant to any promissory notes, agreements or security interests that Franchisee or 
Franchisee’s owners have reserved m the Restaurant or Mobile Food Tmck Unit are subordinate to 
the transferee’s obligation to pay Royalties, Branding Fund Fees and other amounts due to 
Franchisor and otherwise to compty with this Agreement,

(j) Franchisee and Franchisee’s transferring owners (and Franchisee’s and Franchisee’s 
owners’ spouses and children) have signed a non-competition covenant m favor of Franchisor and 
the transferee agreeing to be bound, commencing on the effective date of the transfer, by the 
restnctions contained m this Agreement, and

(k) Franchisee and Franchisee’s transferring owners have agreed that Franchisee and 
they will not directly or mdirectty at any tone or m any manner (except with respect to other 
Gandolfo’s Deh Restaurants or Gandolfo’s Mobile Food Track Units that Franchisee owns and 
operates) identify itself or themselves or any business as a current or former Gandolfo’s Deli 
Restaurant or Gandolfo’s Mobile Food Track Unit, or as one of Franchisor’s licensees or 
franchisees, use any Mark, any cobrable mutation of a Mark, or other mdicia of a Gandolfo’s Deh 
Restaurant or Gandolfo’s Mobile Food Track Unit m any manner or for any purpose or utihze for 
any purpose any trade name, trade or service mark or other commercial symbol that suggests or 
mdicates a connection or assocHtion with Franchisor,
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(1) It will be required that either the new franchisee or the seller bring the Restaurant or 
Mobile Food Truck Unit up to the then-current design (decor package, accounting, register system, 
etc) pnor to the completion of the sale

14 4 Transfer to a Business Entity If Franchisee is m full compliance with this Agreement, 
Franchisee may transfer this Agreement to a Business Entity that conducts no business other than 
the Restaurant or Mobile Food Truck Unit and, if applicable, other GandoMb’s Deli Restaurant(s) 
and/or Gandolfo’s Mobile Food Truck Units so long as Franchisee owns, controls and has the right 
to vote 51% or more of its issued and outstanding ownership interests (such as stock or partnership 
interests) and Franchisee guarantees its performance under this Agreement All other owners are 
subject to Franchisor’s specific approval The organizational or governing documents of the 
Business Entity must recite that the issuance and transfer of any ownershqD interests m the Business 
Entity are restricted by the terms of this Agreement, are subject to Franchisor’s approval and aH 
certificates or other documents representing ownership interests m the Business Entity must bear a 
legend referring to the restrKbons of this Agreement As a condition of Franchisor’s approval of 
the issuance or transfer of ownershp interests to any person other than Franchisee, Franchisor may 
require (m addition to the other requirements Franchisor has the right to impose) that the proposed 
owner sign an agreement, m a form provided or approved by Franchisor, agreeing to be bound 
jointly and severally by, to compfy with, and to guarantee the performance of, all of the obligations 
under this Agreement

14^ Transferupon Death or Disability Upon Franchisee’s death or disability, or if Franchisee
15 a Business Entity, the death or disability of the owner of a controlling interest m Franchisee, 
Franchisor may require Franchisee (or such owner’s executor, administrator, conservator, guardian 
or other personalrepresentahve) to transferFranchisee’s interest m this Agreement (or such owner’s 
interest m Franchisee) to a third party Such disposition (including, without limitation to, transfer 
by bequest or inheritance) must be completed withm the time Franchisor designates, not less than 1 
month but not more than 6 months fi-om the date of death or disability Such disposition wiD be 
subject to aD of the terms and conditions applicable to transfers contained m this Section A failure 
to transfer Franchisee’s interest m this Agreement or the ownership interest m Franchisee withm 
this period of time constitutes a breach ofthis Agreement Forpurposes ofthis Agreement, the term 
“disability” means a mental or physical disability, impairment or condrtion that is reasonabty 
expected to prevent or actually does prevent Franchisee or an owner of a controllmg mterest m 
Franchisee Irom managmg and operatmg the Restaurant or Mobile Food Truck Unit

14 6 Operation Upon Death or Disabditv If, upon Franchisee’s death or disability or the death 
or disability of the owner of a controllmg mterest m Franchisee, the Restaurant or Mobile Food 
Tmck Unit is 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 disability, appomt a manager to operate the 
Restaurant or Mobile Food Tmck Unit Such manager will be required 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 Tmck Unit is not bemg managed property 
any time after Franchisee’s death or disability or after the death or disabihly of the owner of a 
controllmg mterest m Franchisee, Franchisor has the right, but not the obl^ation, to appomt a 
manager for the Restaurant or Mobile Food Tmck Unit All funds from the operation of the 
Restaurant or Mobile Food Tmck Unit durmg the management by Franchisor’s appomted manager 
win be kept m a separate account and all expenses of the Restaurant or Mobile Food Tmck Unit,
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mcludmg compensation, travel and livmg expenses and other costs for Franchisor’s appointed 
manager, will be charged to this account Franchisor also has the right to charge a reasonable 
management fee (m addttion to the Royalty and Branding Fund Fees payable under this Agreement) 
during the penod that Franchisor’s appointed manager manages the Restaurant or Mobile Food 
Tmck Unit

Operation of the Restaurant or Mobile Food Tmck Unit during any such penod will be on 
Franchisee’s behalf, provided that Franchisor has only a duty to utilize its best efforts and will not 
be liable to Franchisee or Franchisee’s owners for any debts, bsses or obligations incurred by the 
Restaurant or Mobile Food Tmck Unit or to any of Franchisee’s creditors for any products, 
materals, supplies or services the Restaurant or Mobile Food Tmck Unit purchases during any 
period It IS managed by Franchisor’s appointed manager

14 7 Effect ofConsent to Transfer Franchisor’s consent to a transfer of this Agreement and 
the Restaurant or Mobile Food Tmck Unit or any interest 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 Tmck Unit or transferee or 
a waiver of any claims Franchisor may have against Franchisee (or Franchisee’s owners) or of 
Franchisor’s right to demand the transferee’s exact compliance with any of the terms or conditions 
of this Agreement

14^ Franchisor’s Right of First Re fiisaL If Franchisee or any of Franchisee’s owners at any 
time deteimine to sell, assign or transfer for consideration an interest m this Agreement and the 
Restaurant or MobDe Food Tmck Unit or an ownership interest m Franchisee, Franchisee or such 
owner agrees to obtain a bona fide, executed written offer and earnest money deposit (m the amount 
of five percent (5%) or more of the offering pnce) fi'om a responsible and fully discfosed offeror 
(including lists of the owners of record and all beneficial owners of any corporate or hmited habihty 
company offeror and all general and limited partners of any partnership offeror and, m the case of a 
pubhcly-hekl corporation or limited partnership, copies of fte most current annual and quarter^ 
reports and Form lOK) and withm five days of recept submit to Franchisor a tme and complete 
copy of such offer, which includes details of the payment terms of the proposed sale and the sources 
and terms of any financing for the proposed purchase pixe To be a vahd, bona fide offer, the 
proposed purchase pnce must be denominated m a dollar amount The offer must appty only to an 
interest m Franchisee or m this Agreement and the Restaurant or Mobile Food Tmck Unit and may 
not include 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 pnce and terms of the purchase offered to Franchisee, 
or Franchisee’s owners for the interest m Franchisee or m this Agreement and the Restaurant or 
Mobile Food Tmck Unit must reflect the bona fide pnce offered and not reflect any value for any 
other property or rights

Franchisor has the right, exercisable by written notice delivered to Franchisee or Franchisee’s 
selling owner(s) withm 30 days fi-om the date of the deliveiy to Franchisor of both an exact copy of 
such offer and all other mformation Franchisor requests, to purchase such mterest for the pnce and 
on the terms and conditions contamed m such offer, provided that
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(a) Franchisor may substitute cash for any form of payment proposed m such offer (with 
a discounted amount if an interest rate wffl be charged on any deferred payments),

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

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

(d) Franchisor is entitled to receive, and Franchisee and Franchisee’s owners agree to 
make, all customary representations and warranties given by the seller of the assets of a business or 
the capital stock of an incorporated business, as applicable, including, without limitation to, 
representations and warranties as to

(i) ownersh^ and condition of and title to stock or other forms of ownershfi 
interest and/or assets,

(ii) liens and encumbrances relating to the stock or other ownership interest 
and/or assets, and

(ui) validity of contracts and the liabilities, contingent or otherwise, of the 
corporation whose stock is bemg purchased

If Franchisor exercises its right of first refusal. Franchisee and Franchisee’s selling owneifs) agree 
that, for a penod of 2 years commencing on the date of the closing. Franchisee and they will be , 
bound by the non-competition covenant contained m this Agreement Franchisee and Franchisee’s 
selling owner(s) further agree that Franchisee and they will, during this same time penod, abide by 
the restnctions of this Agreement

If Franchisor does not exercise its right of first 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 is a material change m the 
terms of the sale (which Franchisee agrees promptly to communicate to Franchisor), Franchisor will 
have an additional right of first refusal during the 30 day penod following either the expiration of 
such 120 day penod or nobce to Franchisor of the material change(s) m the terms of the sale, either 
on the terms ongmally offered or the modified terms, at Franchisor’s option

15_ TERMINATION OF AGREEMENT

15 1 By Franchisee Franchisee may not terminate this Agreement pnor to the expiration of its 
term except through legal process resulting fi-om Franchisor’s material breach of this Agreement or 
otherwise with Franchisor’s consent In the event that Franchisee shall claim that Franchisor has 
fafled to meet any obhgahon under this Agreement, Franchisee shall provide Franchisor with 
written notice of such claim, withm nmety (90) days of its occurrence, specifically enumeratmg all 
alleged deficiencies and providmg Franchisor with an opportunity to cure, which shall m no event 
be less than thirty (30) days fi-om the date of receipt of such notice by Franchisor fi-om Franchisee 
Failure to give such notice shall constitute a waiver of any such afleged default
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152 By Franchisor Upon Notice Franchisor may not terminate this Agreement pnor to the 
expiration of its term except for “good cause,” which shall mean the occurrence of any event of 
default described m Sections 15 2 and 15 3 herein Franchisor has the right to terminate this 
Agreement, effective immediate^ upon delivery of written notice of termination to Franchisee, if

(a) Franchisee or any of Franchisee’s owners have made any material misrepresentation 
or omission m connection with Franchisee’s purchase of the Franchise (including, but not limited 
to, misstatements on any application materials or other simihr documents),

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

(c) Franchisee or Franchisee’s owners fail to successful^ complete initial or any other 
training to Franchisor’s satisfaction,

(d) Franchisee abandons, closes or fails to actively operate the Restaurant or Mobile 
Food Truck Unit for one or more consecutive business days, unless the Restaurant or Mobile Food 
Truck Unit has been cbsed 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 Track Unit without Franchisor’s pnor written consent,

(f) Franchisee or any of Franchisee’s owners are or have been convicted of, or plead no 
contest or guilty to a felony or any crime of moral turpitude,

(g) Franchisee or any of Franchisee’s owners engage m any dishonest or unethical 
conduct which may adverse^ affect the reputation of the Restaurant or Mobile Food Track Unit, or 
another Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Track Unit, or the goodwill 
associated with the Marks,

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

(0 Franchisee or any of Franchisee’s owners make an unauthorized assignment of this 
Agreement or of an ownership interest m Franchisee or the Restaurant or Mobile Food Track Unit,

(j) m the event of Franchisee’s death or disability or the death or disability of the owner 
of a controlling interest m Franchisee, this Agreement or such owner’s interest m Franchisee is not 
assigned as required under this Agreement,

(k) Franchisee loses the right to possession of the Site or the Track,

(l) Franchisee or any of Franchisee’s owners make any unauthorized use or disclosure 
of any Confidential Information or use, duplicate or discbse any portion of the Operational System 
m violation of this Agreement,
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(m) Franchisee violates any health, safety or sanitation law, ordinance or regulation and 
does not begin to cure the noncompliance or violation immediately, or does not correct such 
noncompliance or violation withm 24 hours, after written notice is delivered to Franchisee,

(n) Franchisee or any of Franchisee’s owners fail on three or more separate occasions 
withm any penod of 12 consecutive months or on five occasions dunng the term of this Agreement 
to submit when due reports or other data, mformahon or supportmg 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 creditors or becomes msolvent or 
unable to pay its debts general^ as they become due. Franchisee consents to the appomtment of a 
receiver, trustee or liquidator of all or the substantial part of Franchisee’s property, the Restaurant, 
Commissary or Truck is atteched, seized, subjected to a writ or distress warrant or levied upon, 
unless such attachment, seizure, writ, warrant or levy is vacated withm 30 days, or any order 
appomtmg a receiver, trustee or liquidator of Franchisee or the Restaurant, Commissary or Truck is 
not vacated withm 30 days followmg the entry of such order

153 By Franchisor After Notice Franchisor may also termmate this 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 it withm 30 days of notice

(a)
open hours,

(b)

(c)

(d)

Franchisee or a tramed manager is not present at the Restaurant or Truck durmg all

failure to keep the Restaurant or Truck open durmg the required hours, 

purchasmg or leasmg any product or service from an unapproved supplier, 

failure to participate m a Co-op, if required.

(e) failure to pay, when due, any federal or state mcome, service, sales or other taxes due 
on the operations of the Restaurant or Mobile Food Truck Unit, unless Franchisee is m good faith 
contestmg Franchisee’s liabihty for such taxes,

(f) failure to obtam and mamtam required permits,

(g) if Franchisee is a Busmess Entity, failure to mamtam active status m Franchisee’s 
state of organization,

(h) failure to prompt^ pay any amounts due Franchisor or Franchisee’s suppliers,

(0 failure to time|y make and submit required reports,

failure to mamtam sufficient liquid funds to pay amounts to Franchisor va electronic0)
transfer.

(k) Franchisee violates any other provision of this Agreement,
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(l) failure to maintain any standards or procedures contained m the Operational System,

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

(n) failure to obtain any approvals or consents required by this Agreement

16 RIGHTS AND OBLIGATIONS UPON TERMINATION 

16 1 Payment of Amounts Owed To Franchisor. Release

(a) Franchisee shall pay Franchisor withm 15 days after the effective date of termmabon 
or expiration of this Agreement, or on such later date that the amounts due to Franchisor are 
determined, such Royalties, Branding Fund Fees, amounts owed for purchases fixjm Franchisor, 
interest due on any of the foregoing and all other amounts owed to Franchisor which are then 
unpaid

(b) In addition to the amounts described m Section 16 1(a) above, upon the termination 
of this Agreement, Franchisee shall pay Franchisor, withm 15 days after the effective date of 
termmation, liquidated damages for each termmated Restaurant and/or Mobile Food Truck Unit 
equal to the average monthly Royalties paid for each such Restaurant and/or MobDe Food Truck 
Unit by Franchisee dunng the 24 months of operation precedmg the effective date of termmation 
multiphed 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 Unit has not opened for busmess or has not been m operation for at least 36 
months, then liquidated damages payable hereunder shall be equal to $45.000 The parties hereto 
acknowledge and agree that it would be impracticable to determme precisely the damages 
Franchisor would mcur fi-om this Agreement’s termmation and the loss of cash flow fitim Royalties 
due to, among other thmgs, the comphcatons of determmmg what costs, if any. Franchisor might 
have saved and how much the Royalhes would have grown over what would have been this 
Agreement’s remammg term The parties hereto consider this liquidated damages provision to be a 
reasonable, good fadh pre-estimate of those damages This hquidated damages provision onfy 
covers Franchisor’s damages fi-om the loss of cash flow from the Royalties It does not cover 
any other damages, mcludmg damages to Franchisor’s reputation with the public and landlords 
and damages ansmg from a violation of any provision of this Agreement other than Section 5 2 
Franchisee and each of its owners agree that the liquidated damages provision does not give 
Franchisor an adequate remedy at law for any defeuh under, or for the enforcement of, any 
provision of this Agreement other than Section 5 2

(c) If this Agreement is termmated pursuant to Sections 15 2 or 15 3, Franchisee will 
sign a general release, m a form satisfactory to Franchisor, of any and all claims agamst Franchisor 
and Its shareholders, officers, directors, employees and agents

16.2 Cease Being Franchisee Cease to be a fianchisee of Franchisor under this Agreement and 
cease to operate the former franchised busmess under the Operational System Franchisee shall not 
thereafter, directly or mdirectly, represent to the pubbc that the former fianchised busmess is or was 
operated or m any way connected with Franchisor or with the Operational System or hold itself out 
as a present or former franchisee of Franchisor at or with respect to the Site or the Restaurant or 
Truck
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163 Marks Upon the termination or expiration of this Agreement

(a) Cease to use m advertising, or m any manner whatsoever, any methods, procedures 
or techniques associated with the Operational System m which Franchisor has a proprietary right, 
title or interest, cease to use the Marks and any other marks and mdicia of operation associated with 
the Operational System and remove all trade dress, physical characteristics, color combinations and 
other indications of operation under the Operational System from the Site and the Restaurant or 
Truck Without limiting the generality of the foregoing, Franchisee agrees that m the event of any 
termination or expiration of this Agreement (unless Franchisor plans to purchase the Restaurant or 
Mobfle Food Truck Unit), withm 30 days after, as applicable, the effective date of expiration of this 
Agreement or the Notification Date, Franchisee will remove all signage bearing the Marks, and, 
upon Franchisor’s request, deliver the facia for such signs and all marketing materials and forms 
bearing the Marks to Franchisor, and will remove any items which are characteristic of the 
Operational System “trade dress” from the Site and the Restaurant or Track, and repaint the Site and 
the Restaurant or Track m color schemes which are not confusingly similar to Franchisor’s 
standardized and recognizable extenor cobrs Franchisee agrees that Franchisor or a designated 
agentmay enter upon the premises of the Site at any time to make such changes at Franchisee’s sob 
risk and expense and without labDity for trespass Franchisee may not directly or indirect^ at any 
time or m any manner (except with respect to other Gandolfo’s Deli Restaurants or Gandolfo’s 
Mobile Food Track Units that Franchisee owns and operates) identify itself or any business as a 
current or former Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Track Unit, or as one of 
Franchisor’s licensees or fianchisees, use any Mark, any cotorable mutation of a Mark or other 
mdicia of a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Track Unit m any manner or for 
any purpose or utilize 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 required to cancel all fictitious or 
assumed names or equivalent registrations relating to Franchisee’s use of any Mark,

(c) if Franchisor does not have or does not exercise an option to purchase the Restaurant 
or Mobile Food Track Unit, Franchisee agrees that, after, as apphcable, the effective date of 
expiration of this Agreement or the Notification Date, Franchisee will notify the telephone company 
and all telephone directoiy publishers of the termination or expiration of Franchisee’s right to use 
any telephone, telecopy or other numbers and any regular, classified or other telephone directory 
listings associated with any Mark, authorize the transfer of such numbers and directory listings to 
Franchisor or at its direction and/or mstruct the telephone company to forward all calls made to 
Franchisee’s telephone numbers to numbers Franchisor specifies, and

(d) Franchisee agrees to furnish Franchisor, withm 30 days after, as apphcable, the 
effective date of expiration of this Agreement or the Notification Date, with evidence satisfactory to 
Franchisor of Franchisee’s compliance with the foregomg obligations

16 4 Confidential Information Franchisee agrees that, upon termmation or expiration of this 
Agreement, Franchisee will immediately 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 materials that Franchisor has loaned or provided to Franchisee
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163 Cancellations and Assignments Franchisee agrees that, upon termmation or expiration of 
this Agreement, Franchisee will immediately cancel or assign to Franchisor (or any approved 
transferee, as applicable) all right, title and interest m any internet and web site home pages, social 
media site registrations or web pages, online marketing campaigns, domain name listings, and 
registrations that contain the Marks, or any of them, m whole or m part, and notify Facebook, 
Twitter, Groupon, Network Solutions, InterNIC, or other applicable domain name registrars, social 
media sites, onhne advertising agencies, and all listing agencies, upon the termination or expiration 
hereof, of the termination of Franchisee’s right to use any domain name, web page and other 
Internet device associated with Franchisor or any Gandolfo’s Deli Restaurant or Gandolfo’s Mobile 
Food Truck Unit, and authorize and instruct their cancellation or transfer to Franchisor, as directed 
by Franchisor Franchisee is not entitled to any compensation from Franchisor if Franchisor 
exercises its rights or options pursuant to this Section

16 6 Competitive Restrictions Upon Franchisor’s termination of this Agreement m accordance 
with Its terms and conditions, or upon expiration of this Agreement (if Franchisor offers, but 
Franchisee elects not to acquire, a successor franchise), Franchisee and Franchisee’s owners and 
guarantors agree that, for a penod of two years commencing on the effective date of termination or 
expiration or the date on which a person restncted by this Section begins to compfy with this 
Section, whichever is kter, neither Franchisee nor any of Franchisee’s owners or guarantors will 
have any direct or indirect interest (e g, through a spouse or chfld) as a discfosed or beneficial 
owner, investor, partner, director, officer, employee, consultant, representative or agent or m any 
other capacity m any Competitive Business operating at the Site or withm the Trade Area

If any person restncted by this Section refuses voluntarily to comply with the foregoing obligations, 
the two-year period will commence with the entry of an order of an arbitrator, or court if necessary, 
enforcing this provision Franchisee and Franchisee’s owners expressly acknowledge that 
Franchisee possesses skills and abilities of a general nature and has other opportunities for 
exploiting such skills Consequently, enforcement of the covenants made m this Section will not 
deprive Franchisee of Franchisee’s personal goodwill or abihty to earn a livmg

16 7 Franchisor’s Right to Purchase

(a) Exercise of Option Upon Franchisor’s termination of this Agreement m 
accordance with its terms and conditions. Franchisor has the option, exercisable by giving written 
notice to Franchisee withm 60 days from the date of such termmation, to purchase the Restaurant or 
Mobile Food Truck Unit from Franchisee, mchidmg the leasehold rights to the Site (The date on 
which Franchisor notifies Franchisee whether or not Franchisor is exercismg its option is referred to 
m this Agreement as the “Notification Date”) Franchisor has the unrestricted right to assign this 
option to purchase the Restaurant or Mobile Food Truck Unit Franchisor will be entitled to all 
customary warranties and representations m connection with Franchisor’s asset purchase, mchidmg, 
without limitation to, representations and warranties as to ownershqi and condition of and title to 
assets, hens and encumbrances on assets, validity of contracts and agreements, and liabilities 
affectmg the assets, contmgent or otherwise

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

(0 to assign Franchisee’s leasehold mterest m the Site to Franchisor, or
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(ii) to allow Franchisor or its designee to enter mto a sublease for the remainder 
of the lease term on the same terms (including renewal options) as the prime lease

(c) Purchase Price The purchase pnce for the Restaurant or Mobile Food Truck Unit 
win be Its fan- market value, determined m a manner consistent with reasonable depreciation of the 
Restaurant’s or Mobile Food Truck Unit’s equqiment, signs, inventory, materials and supplies, 
provided that the Restaurant or Mobile Food Truck Unit will be valued as an independent business 
and Its value will not include any value for

(0 the Franchise or any rights granted by this Agreement,

(ii) the Marks, or

(ill) pardcqjahon m the network of Gandolfo’s Deh Restaurants and Gandolfo’s 
Mobile Food Truck Units

The Restaurant’s or Mobile Food Truck Unit’s fair market value will include the goodwill 
Franchisee developed m the market of the Restaurant or Mobile Food Truck Unit that exists 
independent of the goodwill of the Marks and the System The length of the remaining term of the 
lease for the Site will also be considered m determining the Restaurant’s or Mobfle Food Truck 
Unit’s fair market value

Franchisor may exclude from the assets purchasedxash or its equivalent and any equipment, signs, 
inventory, materials and supplies that are not reasonably necessary (m function or quality) to the 
Restaurant’s or Mobile Food Truck Unit’s operation or that Franchisor has not approved as meeting 
standards for Gandolfo’s Deli Restaurants or Gandolfo’s Mobile Food Truck Units, and the 
purchase price wiD reflect such exclusions

(d) AppraisaL If Franchisor and Franchisee are unable to agree on the Restaurant’s or 
Mobile Food Truck Unit’s fair market value, its fair market value will be determined by 3 
independent appraisers who collectively will conduct 1 appraisaL Franchisor will appoint one 
appraiser. Franchisee will appoint one appraiser and the two party-appointed appraisers will appoint 
the third appraiser Franchisee and Franchisor agree to select their respective appraisers wiAm 15 
days after Franchisor notifies Franchisee that Franchisor is exercising its option to purchase the 
Restaurant or Mobile Food Truck Unit, and the two appraisers so chosen are obligated to appoint 
the third appraiser withm 15 days after the date on which the last of the two party-appointed 
appraisers was appointed Franchisee and Franchisor will bear the cost of Franchisor’s own 
appraisers and share equally the fees and expenses of the third appraiser chosen by the two party- 
appointed appraisers The appraisers are obligated to complete their appraisal withm 30 days after 
the third appraiser’s appomtmenL

The purchase pnce will be paid at the closmg of the purchase, which will take place not later than 
90 days after determmation of the purchase pnce Franchisor has the right to set off agamst the 
purchase pnce, and thereby reduce the purchase pnce by, any and aD amounts Franchisee and 
Franchisee’s owners owe to Franchisor or any amounts of rent Franchisee owes the landlord of the 
Site, or suppbes or Franchisee’s creditors 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 supphers that Franchisor does business with At the closing, Franchisee agrees to deliver 
instruments transferring to Franchisor

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

(ii) all hcenses and permits of the Restaurant or Mobile Food Truck Unit which 
may be assigned or transferred, and

(ill) the leasehold interest and improvements m the Site

If Franchisee cannot deliver clear title to all of the purchased assets, or if there are other unresolved 
issues, the closing of the sate will be accomplished through an escrow Franchisee and Franchisee’s 
owners further agree to execute general releases, m form satisfactory to Franchisor, of any and all 
claims against Franchisor and its shareholders, officers, directors, employees, agents, successors 
and assigns

16,8 Continuing Obligations AH of Franchisor’s and Franchisee’s (and Franchisee’s owners’ 
and affiliates’) obligations which expressly or by their nature survive the expiration or termination 
of this Agreement will continue m full force and effect subsequent to and notwithstanding its 
expiration or termination and until they are satisfied m full or by their nature expire Examples of 
continuing obligations include but are not limited to indemnification, payment, de-rientification, 
non-disparagement, non-competition and dispute resolution provisions

17 RELATIONSHIP OF THE PARTIES/INDEMNIFICATION

17 1 Independent Contractors Franchsee and Franchisor understand and agree that this 
Agreement does not create a fiduciary relationship be-tweew-Ffanehisee and Franchisor, that 
Franchisor and Franchisee are and will be mdependent-centractors and that nothing in this 
Agreement is intended to mak-e either Franchisee or Franchaor a general or special agent; jomt 
venturer, partner or employee of the other for any purpose Nothing herein shall be construed as to 
create any employment, lomt employment lomt venture, partnership or agency relationship 
between Franchisor and Franchisee, and neither Franchisor nor Franchisee shaD have the power to 
obligate the other m any manner whatsoever The relationship created hereby is not and shall not be 
deemed to be a fiduciarv relationship The parties acknowledge and agree that Franchisee shall at 
all times be the sole and exclusive employer of any employees of Franchisee and shall maintain sole 
and exclusive responsibility for all aspects of the employment relationship with its employees, 
including without limitation, maintaining insurance in accordance with appbcabte law, setting wage 
rates, payment of all compensation to Franchisee’s emptovees (including all withholdings), day to 
day supervision and direction of, and control over. Franchisee’s employees, development, 
implementation, and enforcement of all personnel pohcies, assignment and direction of work 
activity, discipline, hiring, transfer, termination, investigation, and scheduling and all other 
employment related decisions as to the Franchisee’s empbyees The parties further acknowledge 
and agree that Franchisor (i) has no authority and will not participate m any of the foregoing with 
respect to Franchisee’s employees, (n) is not responsible for the payment of wages to Franchisee’s 
empbyees. (ui) will not proyide any employment benefits, including without limitation group 
insurance, workers' compensation, or retirement benefits, to Franchisee’s employees, and (ly) will
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not supply tools or equipment to Franchjsee’s employees Franchisee represents and warrants that 
Franchisor wiU not be responsible for, nor have direct control over, the Franchisee’s employees, 
who at all times are and shall remain employees of Franchisee Franchisee further represents and 
warrants that it shaD be the employer m all respects of the relationship with its employees, and 
specifically disclaims any lomt empbvment relationship with Franchisor Franchisee agrees to 
conspicuously identify itself m all dealings with customers, supphers, pubhc officials, Restaurant or 
Mobfle Food Truck Unit personnel and others as the owner of the Restaurant or Mobile Food Truck 
Unit under a fianchise Franchisor has granted and to place such notices of independent ownership 
on such forms, business cards, stationery and adyertismg and other materials as Franchisor may 
require fi-om time to time

172 No Liabibtv for Acts of Other Party Franchisee shall not employ any of the Marks m 
signing any contract or applying for any license or permit, or m a manner that may result m 
Franchisor’s or its affiliate’s liability for any of Franchisee’s indebtedness or obligations, and 
Franchisee shall not use the Marks m any way Franchisor has not expressly authorized Neither 
Franchisor nor Franchisee will make any express or implied agreements, warranties, guarantees or 
representations or incur any debt m Ae name or on behalf of the other, represent that their 
respectiye relationship is other than fi^nchisor and franchisee or be obligated by or haye any 
lability under any agreements or representations made by the other that are not expressly 
authorized m writing Franchisor will not be obligated for any damages to any person or property 
directfy or indirectly arising out of the Restaurant’s or Mobile Food Truck Unit’s operation or the 
business Franchisee conducts pursuant to this Agreement

173 Taxes Franchisor will haye no lability for any sales, use, alcohol surcharge, seryice, 
occupation, excise, gross receipts, income, payroll, property or other taxes, whether leyied upon 
Franchisee or the Restaurant or Mobile Food Truck Unit, m connection with the business 
Franchisee conducts (except any taxes Franchisor is required by law to collect from Franchisee with 
respect to purchases fi-om Franchisor) Payment of all such taxes is Franchisee’s responsibility

17 4 Indemnification. Franchisee agrees to indemnify, defend and hold harmless Franchisor, its 
affihates and its respectiye shareholders, directors, officers, empfoyees, agents, successors and 
assignees (the “Indemnified Parties”) against and to reimburse anyone or more of the Indemnified 
Parties for all claims, obligations and damages d_escribed m this Section, any and all taxes described 
m this Agreement and any and all claims and liabilities drectly or indirectly ansmg out of the 
Restaurant’s or Mobile Food Truck Unit’s operation (eyen if Franchisor’s negligence is alleged) or 
Franchisee’s breach of this Agreement For purposes of this mdemnification, “claims” includes all 
obligations, damages (actual, consequential or otherwise) and costs reasonably incurred m the 
defense of any claim against any of the Indemnified Parties, including, without limitation to, 
reasonable accoimtants’, arbitrators’, attorneys’ and expert winess(es) fees, costs of myestigation 
and proof of facts, court costs, other expenses of litigation, arbitration or altematiye dispute 
resolution and trayel and liymg expenses Franchisor has the right to defend any such claim against 
Franchisor This indemnity will continue m fiill force and effect subsequent to and notwithstanding 
the expiration or termination of this Agreement Under no circumstances will Franchisor or any 
other Indemnified Party be required to seek recoyery from any insurer or other third party, or 
otherwise to mitigate Franchisor’s, their or Franchisee’s tosses and expenses, m order to maintain 
and recoyer fully a cbm against Franchisee Franchisee agrees that a failure to pursue such 
recoyery or mitigate a toss will m no way reduce or alter the amounts Franchisor or another 
Indemnified Party may recoyer from Franchisee
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18 ENFORCEMENT. CONSTRUCTION. WAIVER

18 1 Enforcement. Jurisdiction Notwithstanding any other provisions herein, Franchisor or its 
designee shall be entitled to obtain, without bond, deckrations, temporary and permanent 
injunctions, and orders of specific performance, m order to enforce the provisions of this Agreement 
relating to Franchisee’s use of the Marks, the obligations of Franchisee upon termination or 
expiration of this Agreement, and assignment of the Franchise and ownershp interests in 
Franchisee or to prohibit any act or omission by Franchisee or its employees that constitutes a 
violation of any appbcable law or regulation, that is dishonest or misleading to prospective or 
current customers of businesses operated under the System, that constitutes a danger to other 
fianchisees, employees, customers or the pubbc, or that may impair the goodwill assocated 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 EXCLUSfVE 
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 Valid Provisions Except as otherwise stated m this 
Agreement, each term of this Agreement, and any portion of any term, are severable The 
remainder of this Agreement will continue m full force and effect To the extent that any provision 
restricting Franchisee’s competitive activities is deemed unenforceable. Franchisee and Franchisor 
agree that such provisions will be enforced to the fullest extent permissible under governing law 
This Agreement will be deemed automatically modified to comply with such governing law if any 
applicable law requires (a) a greater pnor notice of the termination of or refusal to renew this 
Agreement, or (b) the taking of some other action not described m this Agreement, or (c) if any 
System Standard is mvahd or unenforceable Franchisor may modify such mvabd or unenforceable 
provision to the extent required to be valid and enforceable In such event, Franchisee will be 
bound by the modified provisions

183 Waivers Franchisor will not be deemed to have waived its right to demand exact 
compliance with any of the terms of this Agreement, even if at any tone (a) Franchisor does not 
exercise a nght or power avaihble to Franchisor under this Agreement, or (b) Franchisor does not 
insist on Franchisee’s strict compliance with the terms of this Agreement, or (c) if there develops a 
custom or practice which is at variance with the terms of this Agreement, or (d) if Franchisor 
accepts payments which are otherwise due to Franchisor under this Agreement Similarly, 
Franchisor’s waiver of any particular breach or senes of breaches under this Agreement or of any 
similar term m any other agreement between Franchisee and Franchisor, or between Franchisor and 
any other fianchisee, will not affect Franchisor’s rights with respect to any later breach by 
Franchisee or anyone else

18 4 Limitation of Liability Neither of the parties will be liable for loss or damage or deemed 
to be m breach of this Agreement if failure to perform obligations results fi-om
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(a) compliance with any law, ruling, order, regulation, requirement or instruction of any 
federal, state or municpal 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 tone

185 Approval and Consents. Whenever this Agreement requires Franchisor’s advance 
approval, agreement or consent. Franchisee agrees to make a tonety written request for iL 
Franchisor’s approval or consent will not be vahd unless it is m writing Except where expressly 
stated otherwise oi this Agreement, Franchisor has the absolute right to refuse any request by 
Franchisee or to withhold Franchisor’s approval of any action or omission by Franchisee 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 obbgation to Franchisee

18 6 Cumulative Remedies The rights and remedies provided m this Agreement are cumulative 
and neither Franchisee nor Franchisor will be prohibited fiom exercising any other right or remedy 
provided under this Agreement or permitted by law or equity

18 7 Bindmg Effect Except as expressly provided m this Agreement, this Agreement is binding 
on and will mure to the benefit of the parties’ successors and assigns

185 Entire Agreement This Agreement, mchidmg the mtroducbon, addenda and exhibits to it, 
constitutes the entire agreement between Franchisee and Franchisor and fulfy repkces all pnor 
agreements, representations, and understandmgs between Franchisee and Franchisor, whether oral 
or written, concemmg the subject matter of this Agreement Notwithstandmg the foregomg, 
nothmg m this Agreement is mtended to disclaim the representations Franchisor made m the 
Franchise Disclosure Document that Franchisor furnished 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

18 9 No Liability to Others. No Other Beneficiaries Franchisor will not, because of this 
Agreement or by virtue of any approvals, advice or services provided to Franchisee, be liable to any 
person or legal entity who is not a party to this Agreement Except as specifically described m this 
Agreement, no other party has any rights because of this Agreement

18 10 Construction The headmgs of the sections are for convenience only If two or more 
persons are at any time franchisees hereunder, whether or not as partners or jomt venturers, then- 
obligations and liabilities to Franchisor are pmt and several This Agreement may be signed m 
multiple copies, each of which will be an ongmaL “A or B” means “A” or “B” or both

18 11 Certain Definitions The term “&mily member” refers to parents, spouses, offsprmg and 
siblmgs, and the parents and siblings of spouses The term “afiSliate” means any Business Entity 
directly or indirectly owned or controlled by a person, under common control with a person or 
controlled by a person The terms “franchisee, Franchisee and Franchisee’s” are applicable to
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one or more persons, a Business Entity, as the case may be The singular use of any pronoun also 
includes the plural and the masculine and neuter usages include the other and the femmme The 
term “person” includes individuals or Business Entities

The term “Section” refers to a section or subsection of this Agreement The word “control” means 
the power to direct or cause the direction of management and policies The word “owne r” means 
any person holding a direct or indirect, legal or beneficial ownership interest or voting rights m 
another person (ora transferee of this Agreement or an interest m Franchisee), including any person 
who has a direct or indirect interest m Franchisee or this Agreement and any person who has any 
other legal or equitable interest, or the power to vest m himself any legal or equitable interest, m the 
revenue, profits, rights or assets

18 12 Timing is of the Essence It will be a material breach of this Agreement to fafl to perform 
any obhgation withm the time required or permitted by this Agreement In computing time penods 
from one date to a later date, the words “from” and “commencmg on” (and the like) mean “from 
and mcludmg”, and the words “to,” “until” and “endmg on” (and the like) mean “to but 
excludmg ” The time of day refers to the time m Lawrenceville, Georgia (Eastern Standard Time)

19 GOVERNING LAW AND DISPUTE RESOLUTION

191 Governing Law EXCEPT TO THE EXTENT THIS AGREEMENT OR ANY 
PARTICULAR DISPUTE IS GOVERNED BY THE U S TRADEMARK ACT OF 1946 
(LANHAM ACT, 15 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 
RELATING TO 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 During the term of this Agreement, certain disputes may arise between 
Franchisee and Franchisor that may be resolvable through voluntaiy mediation To facilitate such 
resolution. Franchisee and Franchisor agree that each party must, before commencing any 
arbitration proceeding, submit the dispute for mediation to one certified mediator chosen by 
Franchisor The mediation will be held at a mutually agreeable locabon (if Franchisee and 
Franchisor cannot agree on a tocation, the mediation will be conducted at Franchisor’s 
headquarters) The mediator will conduct medeton m accordance with general mediation rules 
Franchisee and Franchisor agree that any statements made by either Franchisee or Franchisor m any 
such mediabon proceeding will not be admissible m any subsequent arbitration or other legal 
proceeding Each party will bear its own costs and expenses of conducting the medation and share 
equal^ the costs of any third parties who are requffed to participate Nevertheless, each of 
Franchisee and Franchisor has the right m a proper case to obtain temporary restraining orders and 
temporary or preliminary mjunctive relief from a court of competent jurisdiction However, the
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parties must immediately and contemporaneously submit the dispute for non-bmdmg mediation If 
any dispute between the parties cannot be resolved through medation withm 60 days foDowing the 
appointment of a mediator, the parties must submit the dispute to arbitration subject to the foDowmg 
terms and conditions

193 Agreement to Arbitrate Except for chms related to or based on the Marks or lease 
options or provisions (which at Franchisor’s sole option may be submitted to any court of 
competent jurisdiction) and except as otherwise expressly provided by Section 18 1 of this 
Agreement, any litigation, claim, dispute, suit, action, controversy, proceeding or otherwise 
(“Dispute”) between or involving Franchisee and Franchisor (and/or involving Franchisee and/or 
any claim against or involving any of Franchisor’s or its affiliates’ shareholders, directors, partners, 
officers, empfoyees, agents, attorneys, accountants, affiliates, guarantors or otherwise), which are 
not resolved withm 45 days of notice fi-om either Franchisee or Franchisor to the other, wiD be 
submitted to arbitration AH matters relatmg to arbitration will be governed by the federal 
arbitration act (9 U S C § 1 ^ seg) and not by any state arbitration law The parties to any 
arbitration will execute an appropriate confidentiality agreement, excepting only such disclosures 
and filmgs as are required by law

19 4 Limitations of Claims Any and all claims ansmg out of this Agreement or the relationshp 
among Franchisee and Franchisor must be made by written notice to the other party withm 1 year 
from the occurrence of the facts givmg nse to such cfeim (regardless of when it becomes known), 
except for cbims ansmg fi-om (a) under-reporting of gross sales, (b) under-payment of amounts 
owed to Franchisor or its affiliates, (c) claims for mdemnification, and/or (d) unauthorized use of 
the Marks However, this provision does not Imut the nght to termmate this Agreement m any way

19 5 Place and Procedure of Arbitration The arbitration proceedmgs 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, multiple plamtiff or similar basis Any such arbitration proceedmg 
wiD not be consolidated with any other arbitration proceedmg mvolvmg any other person, except 
for disputes mvolvmg affiliates of the parties to such arbitration The parties agree that, m 
connection with any such arbitration proceedmg, each must submit or file any claim which would 
constitute a compulsory counterclaim (as defined by rule 13 of the federal rules of civfl procedure) 
withm the same proceedmg as the dispute to which it relates Any such dispute which is not 
submitted or filed m such proceedmg will be barred

19 6 Awards and Decisions of Arbitration One arbitrator wDl hear the proceedmgs The 
arbitrator wfll have the right to award any rehef which he deems proper m the circumstances, 
mcludmg, for example, money damages (with mterest on unpaid amounts fi-om their due date(s)), 
specific performance, temporary and/or permanent mjunctive rebef, and reimbursement of 
attorneys’ fees and related costs to the prevaihng party The arbitrator wfll not have the authority to 
award exemplary or punitive damages except as otherwise permitted by this agreement, nor the 
right to declare any mark genenc or otherwise mvahd Franchisee and Franchisor agree to be bound 
by the provisions of any limitations or the tone on which claims must be brought under applicable 
law or under this agreement, whichever expires earher 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 jurisdiction The parties acknowledge and agree that any arbitration award may be 
enforced agamst either or both of them m a court of competent jurisdiction and each waives any 
nght to contest the vahdity or enforceability of such award Without limihng the foregoing, the

48
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parties will be entitled m any such arbitration proceeding to the entry of an order by a court of 
competent jurisdiction pursuant to an opinion of the arbitrator for specific performance of any of the 
requirements of this agreement Judgment upon an arbitration award may be entered m any court 
having jurisdiction and wiD be binding, final and non-appeakble

19 7 Waiver of Punitive Damages Except for Franchisee’s obligations to indemnify Franchisor 
and claims for unauthorized use of the Marks or Confidential Information, Franchisee and 
Franchisor each waive to the full extent permitted by law any right to, or claim for, any punitive or 
exempkry damages against the other Franchisee and Franchisor also agree that, m the event of a 
dispute between Franchisee and Franchisor, the party making a claim will be limited to equitable 
relief and recovery of any actual damages it sustains

19 8 Waiver of Jury Tml Each party irrevocably waives any right to trial by jury m any 
action, proceeding or counterclaim, whether at law or m equity, brought by either party to the fullest 
extent permitted by applicable law

I
19 9 Costs and Attorneys’ Fees If a claim for amounts owed by Franchisee to Franchisor or 
any of its affiliates is asserted m any legal or arbitration proceeding or if either Franchisee or 
Franchisor is required to enforce this Agreement m a judKial or arbitration proceeding, the party 
prevailmg m such proceeding will be entitled to reimbursement of its costs and expenses, including 
reasonable accounting and attorneys fees Attorneys fees will include, without limitation, 
reasonable legal fees charged by attorneys, paralegal fees, and costs and disbursements, whether 
incurred pnor to, or m preparation for, or contemplation of, the filing of written demand or claim, 
action, hearing, or proceeding to enforce the obligations of the parties under this Agreement

19 10 Third Parties The arbitration provisions of this Agreement are intended to benefit and 
bmd certain third party non-signatones, including lessors and all of Franchisee’s and Franchisor’s 
pnncpal owners and affilates

19 11 Survival This Section 19 continues m full force and effect subsequent to and 
notwithstanding the expiration or termination of this Agreement for any reason

20 NOTICES AND PAYMENTS

All written notices and reports permitted or required under this Agreement or by the Operational 
System will be deemed delivered (a) at the tone delivered by hand, (b) 1 business day after 
transmission by facsimile, telecopy or other electronic system, (c) 2 business days after being 
placed m the hands of a commercal airborne couner service for next business day delivery, or (d) 3 
business days after pkcement m the United States mail by registered or certified mail, return receipt 
requested, postage prepaid All such notices must be addressed to the parties as follows

If to Franchisor

If to Franchisee

GANDOLFO’S DELIBOYS, LLC 
1475 Buford Drive, #403-116 
Lawrenceville, GA 30043
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Attention

Either Franchisee or Franchisor may change the address for delivery of all notices and reports and 
any such notice will be effective withm 10 business days of any change m address Any required 
payment or report not actual^ received by Franchisor during regular business hours on the date due 
(or postmarked by postal authorities at least 2 days prior to such date, or m which the receipt from 
the commercial couner service is not dated prior to 2 days pnor to such date) will be deemed 
delinquent

21 FRANCHISEE ACKNOWLEDGMENTS AND REPRESENTATIONS 

211 General Franchisee acknowledges and agrees that

(a) Franchisee has read this Agreement and the accompanying Gandolfo’s Franchise 
Disclosure Document previously delivered to Franchisee (“FDD”) Franchisee acknowledges that 
Franchisor or its agent has provided Franchisee with a FDD not later than the earlier of the first 
personal meeting held to discuss the sale of a franchise, ten business days before the execution of 
this Agreement, or ten business days before any payment of any consideration Franchisee further 
acknowledges that Franchisor has provided Franchisee with a copy of this Agreement and all 
related documents, fulfy completed, at least five business days pnor to Franchisee’s execution 
hereof,

(b) Franchisee understands and accepts the terms, conditions and covenants contained m 
this Agreement and the FDD as bemg reasonabfy necessary to maintain Franchisor’s high standards 
of quality and service and the uniformity of those standards at each Gandolfo’s Deh Restaurant 
(including the Restaurant) or Gandolfo’s Mobile Food Truck Units (including the Mobile Food 
Truck Unit) and to protect and preserve the goodwill of the Marks,

(c) Franchisee has conducted an independent investigation of the business venture 
contemplated by this Agreement and recognizes that, like any other business, the nature of the 
business conducted by a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Tmck Unit may 
evolve and change overtime,

(d) an investment m a Gandolfo’s Deh Restaurant or Gandolfo’s Mobile Food Tmck 
Unit involves business risks,

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

(f) any information Franchisee acquires from other Gandolfo’s Deh Restaurant 
franchisees or Gandolfo’s Mobile Food Tmck Unit franchisees relating to their sales, profits or cash 
flows does not constitute information obtained from Franchisor, nor does Franchisor make any 
representation as to the accuracy of any such information,

(g) m all of then* dealings with Franchisee, Franchisor’s officers, directors, empbyees 
and agents act only m a representative, and not m an individual, capacity All business dealings 
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 its officers.
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directors, shareholders, employees, agents or servants, about the business contemplated by this 
Agreement that are contrary to the terms of this Agreement or the documents incorporated herein,

(h) Franchisee is 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 rights with respect to its vanous developers and franchisees may differ materially m certain 
circumstances,

(i) Franchisor has advised Franchisee to have this Agreement reviewed and explained to 
Franchisee by an attorney Franchisee acknowledges that it has had ample opportunity to consult 
with Its own attorneys, accountants and other advisors and that the attorneys for Franchisor have not 
advised or represented Franchcee with respect to this Agreement or the relationship thereby 
created

212 Representations Franchisee represents to Franchisor, as an inducement to entry mto this 
Agreement, that all statements Franchisee has made and all materals Franchisee has submitted to 
Franchisor m connection with Franchisee’s purchase of the Franchise are accurate and complete and 
that Franchisee has made no misrepresentations or materal omissions m obtaining the Franchise 
Franchisee represents to Franchisor that Franchisee, together with its advisers, has sufficient 
knowledge and expenence m financial and business matters to make an informed investment 
decision with respect to the Franchise Franchisor has approved Franchisee’s request to purchase a 
franchise in reliance on all of Franchisee’s representations

213 No Warranties Franchisor express^ discfeims the making of, and Franchisee 
acknowledges that Franchisee has not received or relied upon, any warranty or guaranty, express or 
imphed, as to the revenues, sales, profits or success of the business venture contemplated by this 
Agreement or the extent to which Franchisor will continue to develop and expand the network of 
Gandolfo’s Deli Restaurants and/or Gandolfo’s Mobile Food Truck Units Franchisee 
acknowledges and understands the following

(a) any statement regarding the potential or probable revenues, sales or profits of the 
business venture are made solely m the FDD delivered to Franchisee pnor to signing this 
Agreement,

(b) any statement regarding the potential or probable revenues, sales or profits of the 
business venture or statistical mfoimation regarding any existing Gandohfo’s Deli Restaurant or 
Gandolfo’s Mobile Food Truck Unit owned by Franchisor or its affiliates or that is not contained m 
the FDD IS unauthorized, unwarranted and unreliable and should be reported to Franchisor 
immediate^, and

(c) Franchisee has not received or relied on any representations about Franchisor or its 
fianchBmg program or policies made by Franchisor, its officers, directors, 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 foregoing. Franchisee must (i) immediate^ notify Franchisor’s chief 
executive officer, and (u) note such exceptions by attaching a statement of exceptions to this 
Agreement pnor to signing it
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21 4 Business Organization If Franchisee is at any time a business organization (such as a 
corporation, limited liability company or partnershp) (“Business Entity”), Franchisee agrees and 
represents that

(a) Franchisee has the authority to execute, deliver and perform Franchisee’s obligations 
under this Agreement and is duly organized or formed and vahdly existing m good standing under 
the laws of the state of Franchisee’s incorporation or formation,

(b) Franchisee’s organizational or governing documents will recite that the issuance and 
transfer of any ownership interests m Franchisee are restncted by the terms of this Agreement and 
an certificates and other documents representing ownership interests m Franchisee will bear a 
legend referring to the restnctons of this Agreement,

(c) the Prmcqial Owner’s Statement will completely and accurately describe all of 
Franchisee’s owners and their interests m Franchisee A copy of Franchisor’s current form of 
Pnncpal Owner’s Statement is attached to the FDD,

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

(e) each of Franchisee’s owners during the term of this Agreement willsign and deliver 
to Franchisor its standard form of Pnncpal Owner’s Guaranty undertaking to be bound jomtfy and 
severally by all provisions of this Agreement and any other agreements between Franchisee and 
Franchisor A copy of Franchisor’s current form of Pnncpal Owner’s Guaranty is attached to the 
FDD, and

(f) at Franchisor’s request. Franchisee will fiunish true and correct copies of all 
documents and contracts governing the rights, obligations and powers of Franchisee’s owners and 
agents (such as articles of incorporation or organization and partnershp, operating or shareholder 
agreements)

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

“FRANCHISOR” “FRANCHISEE’
GANDOLFO’S DELEBOYS, LLC

Sigiature

Print Full Name

Title

Date

Busnttss Entily Name

Pnnt Full Name

Date

Sigiature

Pnnt Full Name

Title

Date

Signature

Print Full Name

Title

Date

Sigiature

Pnnt Full Name

Title

Date

Sigiature

Pnnt Full Name
Title

Date
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EXHIBIT A TO THE FRANCHISE AGREEMENT

FRANCHISE TRADE AREA
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FRANCHISE TRADE AREA

Name ofFranchisee

Site Location _____

Territory________

For Mobile Food Truck Unit Franchisees only (select one)
Commissary Site □ is / □ is NOT located withm the Trade Area
Commissary Site □ is / □ is NOT bcated at an existing GandoKb’s Deh Restaurant

“FRANCHISOR” “FRANCHISEE’
GANDOLFO’S DELIBOYS.LLC

Signature

Pnnt Full Name

Title

Date

Bismess Enmy Name

Print Full Name

Date

Signature

Pnnt Full Name

Title

Date

Signature

Pnnt Full Name

Trtle

Date

Sigiature

Pnnt Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date
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EXHIBIT B TO THE FRANCHISE AGREEMENT
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PRINCIPAL OWNER’S GUARANTY

This Guaranty must be signed by the pnncipal owners (referred to as “you” for purposes of this 

Guaranty only) of(the “Business Entity”) imder

(the “Agreement”) with GANDOLFO’Sthe Franchise Agreement dated________________
DELIBOYS, LLC (“us,” or “our” or “we”)_

1 Scope of Guaranty In consideration of and as an inducement to our signing and delivering 
the Agreement, each of you signing this Guaranty personally and unconditionally (a) guarantees to 
us and our successors and assigns that the Business Entity will punctual^ 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 liable for the breach of, each and every provision m the 
Agreement

2 Waivers Each of you waives (a) acceptance and notice of acceptance by us of your 
obligations under this Guaranty, (b) notice of demand for payment of any indebtedness or 
nonperformance of any obhgatons 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 
right you may have to require that an action be brought against the Business Entity or any other 
person as a condition of your liability, (e) all rights to payments and claims for reimbursement or 
subrogation which you may have against the Business Entity ansmg as a result of your execution of 
and performance under this Guaranty, and (f) all other notces 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 direct and 
immediate liability under this Guaranty are jomt and several, (b) you must render any payment or 
performance required under the Agreement upon demand if the Business Entity fails or refuses 
punctually to do so, (c) your habihty will not be contingent or condihoned upon our pursuit of any 
remedies against the Business Entity or any other person, (d) your Imbilily will not be diminished, 
reheved or otherwise affected by any extension of tone, credit or other indulgence which we may 
penodically grant to Business Entity or to any other person, including, without limitation, the 
acceptance of any partial payment or performance of the compromise or release of any claims and 
no such indulgence will m any way modify or amend this Guaranty, and (e) this Guaranty will 
continue and is irrevocable during the term of the Agreement and, if requffed by the Agreement, 
after its termination or expiration

4 Enforcement Costs If we are required to enforce this Guaranty m any judicial or 
arbitration proceeding or any appeals, you must reimburse us for our enforcement costs 
Enforcement costs include reasonable accountants’, attorneys’, attorney’s assistants’, arbitrators’ 
and expert witness fees, costs of investigation and proof of facts, court costs, arbitration filing fees, 
other litigation expenses and travel and living expenses, whether incurred pnor to, m preparation for, 
or m contemplation of the filing of any written demand, clam, action, hearing or proceeding to 
enforce this Guaranty

5 Eflectiveness 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

1 Exhibit B to the Franchise Agreement -
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meanings as defined in the Agreement This Guaranty is governed by Georgia law and we may 
enforce our rights regarding it m the Courts of Gwinnett County, Georgia Each of you nrevocabty 
submits to the jurisdiction 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

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name
Title

Date

Signature

Pnnt name

Title

Date
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EXHIBIT C TO THE FRANCHISE AGREEMENT

RECEIPT OF PAYMENT
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RECEIPT OF PAYMENT

(Franchisee)
has made payment m the amount of $_ 

, Item #on _m the form of________________________
(Check, Cash, Money Order, List Other)

for thelocation
(City, 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

Sigialure

Print Full Name

Title

Date

Busiks Enti^ Name

Print Full Name

Date

Signature

Print FuU Name

Title

Date

Signature

Print Full Name

Title

Date

Sigiature

Print Full Name

Title

Date

Signature

Print Full Name
Title

Date

I j6?3»>»t29143544 vl
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RECEIPT OF PAYMENT

(Franchisee)
has made payment m the amount of $ 

_____, Item #__________ on
(Date)

m the form of________________________
(Check, Cash,Money Order, Let Other)

for thelocation
(City, State)

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

Sigiature

Print Full Name

Title

Date

Bianess Enn^ Name (Printed)

Date

Sigiature

Print Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date

Sigiature

Print Full Name

Title

Date

Sigiature

Print Full Name

Title

Date
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EXHIBIT D TO THE FRANCHISE AGREEMENT

ACH AUTHORIZATION FORMS

Schedule D 1 Franchisee-to-Franchisor ACH Authorization

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

Exhibit D to the Franduse Agreement - 
ACH Authonabons 
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Schedule D 1
Fran ch i see-to-Franchisor A CHA udtonzaUon

RECURRING AUTO DEBIT (ACH) AUTHORIZATION FORM

The undersigned hereby authorizes Gandolfo’s DeliBoys, LLC (“Gandolfo’s”) to initiate the following weekly and 
monthly ACH debit entries agamsttheaccountofthe undersigned inpayment of amounts for (i) Royalty, Branding 
Fund Fees, and Accounting System Fees (if appLcable) payable each week, (u) Co-op Fees, payable each month 
and/or(m) otheramountsthatbecomepayablebytheundeisignedtoGandolfo’s When apreauthonzed recurring 
electronic fund transfer vanes in amount fromthe previous transfer,you have the right to receive notice of such 
varying transfers 10 days before the scheduled transfer date By signing below, you waive this general right and 
elect to receive notice when a transfer falls outside the range of$l to $_

Weekly Debits Your base weekly debit will be $_ per week towards
(name of store) current weekly Royalty, Branding Fund Fees, and Accounting SystemFees (if appLcable) After 
your weekly Report is received and processed, if there is a balance due for the current week, you authorize 
Gandolfo’s to initiate an additionalACH debit to cover the balance due If the weekly Report indicates an amount 
due less than the ACH debits for the Reporting Period, there will be a corresponding reduction m the following 
weekly ACH debit The undersigned is responsible for, and must pay on demand, aD costs or charges relating to 
the handling of ACH debit entnes pursuant to this letter of authorization

I hereby authorize Gandolfo’s to initiate recurring monthly ACH debit and credit entnes to the account set forth 
below This authorization is binding and will remain m fuUforce and effect until Gandolfo’s has received written 
notice from me of its termination in such time andmanneras to afford Gandolfo’s reasonable opportunity to act on
It
YOUR COMPANYS NAME 
(As Indicated On Check)

BANK NAME BRANCH

BANK’S STREET ADDRESS

QTY STATE ZIP

BANK TELEPHONE NUMBER

TRANSIT NUMBER. ACCOUNT NUMBER.
""•’Please attach voided check"""

ACCOUNT HOLDER’S NAME (PleasePnnt)

STREET ADDRESS ______________________

QTY

SIGNATURE

STATE ZIP

TELEPHONE NUMBER. DATE

Exhibit D to the Franchise Agreonent - 
ACHAulhonzahons 
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ScheduleD I
Franchisee-to-FranchisorACH  Authorization

COMPLETE AND KEEP TfflS PORTION FOR YOUR RECORDS

I hereby authorize Gandolfo’s DeKBoys, LLC (“Gandolfo’s”) to initiate recurring weekly and monthly ACH debit 
entnes to the account set forth befow This authorization is binding and will remain m full force and effect until 
Gandolfo’s has received written notice frommeofits termination m such time and manner as to afford Gandolfo’s 
reasonable opportunity to act on it

YOUR COMPANY’S NAME 
(As Indicated On Check)

BANK NAME

BANK’S STREET ADDRESS 

QTY _________

BRANCH

STATE ZIP

BANK TELEPHONE NUMBER. 

TRANSIT NUMBER.____ ACCOUNT NUMBER

ACCOUNT HOLDER’S NAME (Please Print) 

STREET ADDRESS 

QTY

TELEPHONE NUMBER

SIGNATURE

STATE ZIP

DATE

Send all correspondence related to this form to 
Gandolfo’s DeHBoys, LLC 
1475 Buford Drive, #403-116 
LawrenceviUe, GA 30043

Exhibit D to the Franchise Agreement - 
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ScheduleD 2 
Coop-to-FranchisorACH Authorization

RECURRING AUTO DEBIT (ACH) AUTHORIZATION FORM

The undersigned hereby authorizes Gandolfo’s DeliBoys, LLC (“Gandolfo’s”) to initiate (i) recurring 
monthly ACH debit against the account of the undersigned m payment of amounts for Accounting System 
Fees or other amounts that become payable by the undersigned to Gandolfo’s and (n) recurring monthly 
ACH credit 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 Yourbaseimonthly debit will be $100 per 
month towards Accounting SystemFees Your base monthly credit will vary depending on the amount of 
Gross Sales reported by the members ofthe undersigned The undersigned is responsible for, and must pay 
on demand,all costs orchargesrelatingtothehandlingofACH debit and credit entnes pursuantto this letter 
of authorization

I hereby authorize Gandolfo’s to initiate recurring monthly ACH debit and credit entnes to the account set 
forth below This authorization is binding and will remain m full force and effect untfl Gandolfo’s has 
received written notice from me of its termination m such time and manner as to afford Gandolfo’s 
reasonable opportunity to act on it

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

BANK NAME BRANCH

BANK’S STREET ADDRESS

QTY STATE ZIP

BANK TELEPHONE NUMBER.

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

ACCOUNT NUMBER.

ACCOUNT HOLDER’S NAME (PleasePnnt)

STREET ADDRESS ______________________

QTY

SIGNATURE

STATE ZIP

TELEPHONE NUMBER. DATE

Exhbit D to the Franchise Agreement - 
ACH AuthonzaSons 
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ScheduleD 2 
Coop-to-FranchisorACH Author! zaa on

COMPLETE AND KEEP TfflS PORTION FOR YOUR RECORDS

I hereby authorize GandobFo’s DeliBoys, LLC (“Gandolfo’s”) to initiate recurring monthly ACH debit and 
credit entries to the account set forth below This authorization is binding and will remain m full force and 
effect until Gandolfo’s has received written notice fromme of its termination m such time and manner as to 
afford Gandolfo’s reasonable opportunity to act on it

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

BANK NAME _____ BRANCH

BANK’S STREET ADDRESS 

QTY STATE ZIP

BANK TELEPHONE NUMBER 

TRANSIT NUMBER ________ ACCOUNT NUMBER

ACCOUNT HOLDER’S NAME (PleasePrint) 

STREET ADDRESS 

QTY ___________

SIO'JATURE

STATE ZIP

TELEPHONE NUMBER DATE

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

Exhibit Dto the Franchise Agreement - 
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EXHIBIT E TO THE FRANCHISE AGREEMENT

ACCOUNTING SYSTEM AGREEMENT



ACCOUNT! NG SYSTEM AGREEMENT

THIS ACCOUNTING SYSTEM AGREEMENT (the “Agreement”) is effective as of the
____day of,20_____________________ (the “Effective Date”) The parties to this Agreement

are GANDOLFO’S DELIBOYS, LLC, a Utah limited liability company, with its principal 

business address at 370 Safe Water Cove, LawrenceviDe, GA 30043 (referred to m this 
Agreement as “Franchisor”), and, 
whose principal business 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 (“Gandoffo’s Deh Restaurant”) and/or a franchised 
Gandolfo’s mobile food truck unit (“Gandolfo’s Mobile Food Truck Units”) who operate under 
Franchisor’s operational system consisting of materials such as audiotapes, videotapes, CDs, 
DVDs, magnetic media, computer software and written materials that Franchisor generally 
furnishes to franchisees from time to time for use m operating a Gandolfo’s Deli Restaurant (the 
“Operational System”),

WHEREAS, the Operational System contains mandatory and suggested specifications, 
standards, operating procedures and rules (“System Standards”) that Franchisor prescribes from 
time to time for the operation of Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Tmck 
Units and information relating to franchisees’ other obligations,

WHEREAS, as an organization of owners and operators of Gandolfo’s Deh Restaurants and/or 
Gandolfo’s Mobile Food Tmck Units bcated m a common geographical area. Co-op agrees to 
follow the standards, specifications and operating procedures Franchisor establishes as System 
Standards and/or that are described in the Operational System, comply with all updates and 
amendments to the Operational System and System Standards as described m newsletters or 
notices Franchisor distributes, including via computer systems, and maintain the Operational 
System (and information therein) as secret and confidential, and

WHEREAS, the Operational System requires Co-op to use and pay for the maintenance of 
Franchisor’s Accounting System (defined below) and Co-op desires to comply with such 
requirements

NOW, WHEREFORE, m consideration of the mutual covenants contained herein, the parties 
agree as follows

1 Grant of Accountmg System Subject to the terms of and upon the conditions contained 
m this Agreement, Franchisor grants Co-op the non-exchisive n^t to operate Franchisor’s 
format reporting system and accountmg system (the “Accountmg Sys te m”) In cormechon with 
such grant. Co-op must obtam Franchisor’s accountmg services and any required hardware or 
software related to them Co-op must at all times mamtam the records reasonably specified m 
the Operational System and report fees received from its members (“Co-op Fees”) and other

a6?3a5»129143544 vl 
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business information to Franchisor usmg the Accounting System Franchisor will maintain the 
Accounting System The Accounting System Fee does not cover, and Franchisor will not 
provide or perform, bookkeeping, reporting or tax return services

2 Computer System and Other Requirements The Accounting System is resident on 
Franchisor’s computer system and Franchisor will provide Co-op access to the Accounting 
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 operating and accounting software (the 
“Computer System”) that Franchisor penodically specifies m the Operational System 
Franchisor may require Co-op to obtain specified computer hardware or software and may 
modify specifications for and components of the Computer System from time to time 
Franchisor’s modifications and specificabons for components of ie Computer System may 
require Co-op to incur costs to purchase, lease or hcense new or modified computer hardware or 
software and to obtain service and support for the Computer System during the term of this 
Agreement Co-op agrees to incur such costs m connection with obtaining the computer 
hardware and software comprising the Computer System (or additions or modifications) Withm 
30 days after Co-op receives notice from Franchisor, Co-op must obtain the components of the 
Computer System that Franchisor designates and requires The Computer System must be 
capable of connecting with Franchisor’s Computer System so that Franchisor can review the 
results of the Co-op’s activities m connection with spending the Co-op Fees Franchisor abo has 
the right to charge Co-op a reasonable systems fee for modifications of and enhancements made 
to any propnetary software that Franchisor licenses to Co-op and other maintenance and support 
services that Franchisor or its affiliates furnish to Co-op related to the Computer System

3 Accounting System Fee In consideration of Co-op’s use and Franchisor’s maintenance 
of Franchisor’s Accounting System, Co-op shall pay Franchisor monthly installments of ONE 
HUNDRED DOLLARS ($100) via recurring electronic fund transfers (the “Accounting System 
Fee”) delivered on the mibal Friday of each month (“Payment Day”) Upon executing this 
Agreement, Co-op agrees to execute the ACH Authorization Form attached hereto as Exhibit A 
To account for increased costs over the term of this Agreement, Franchisor may, at Franchisor’s 
sole discretion, increase the Accounting System Fee from tune to tone after providing Co-op 
notice of such increase at least 30 days pnor to implementation of such

4 Ownership Co-op hereby acknowledges that the Accounting System and other 
computer programs provided by Franchisor m connection therewith are confidential and 
propnetaiy m nature and that the entire nght, title and interest therein and m all enhancements 
modifications and derivatives thereof, regardless of source, shall remain with Franchisor and/or 
Its designee Co-op agrees not to remove any notices from the Accounting System indicating 
that It IS patented, copyrighted, trademarked or otherwise propnetary 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, publish, sublicense, display, or otherwise make available the Accounting System, or 
information relating thereto, m any way to any person other than employees or agents of Co-op 
required 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 
maintenance of Franchisor’s rights therein and to take appropriate actions by instruction or

I 3673-S5S--129143544 vl 
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agreement with its employees, agents or consultants who are permitted access to Accounting 
System to satisfy Co-op’s obligations hereunder Portions of the Accounting System which are 
provided m electronic form may only be copied, reproduced or printed to the extent required for 
use by the Co-op with the Computer System or for archive purposes

5 Term and Termination This Agreement shall commence on the Effective Date set forth 
above and expire at the earber of (0 Co-op ceasing to exist as a valid business entity, (li) Co-op 
failing to deliver the Accounting System Fee and curing such payment default withm thirty (30) 
days after receiving Franchisor’s notice of default, (lu) all members or owners of Co-op ceasing 
to own and operate a Gandolfo’s Deli Restaurant and/or a Gandolfo’s Mobile Food Truck Unit in 
the applicable geographic area, or (iv) Franchisor terminating this Agreement with sixty (60) days 
pnor written notice to Co-op Co-op agrees that, upon termination or expiration of this 
Agreement, Co-op will immediately cease to use the Accounting System m any business or 
otherwise and return to Franchisor all copies of the Operational System and any other 
confidential materials that Franchisor has foaned 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 Limitation ofLiabihtv FRANCHISOR’S ENTIRE LIABILITY WITH RESPECT TO 
THE ACCOUNTING SYSTEM SHALL BE AS SET FORTH HEREIN FRANCHISOR

2673555'I29143544 vl 
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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 AssignabJitv This Agreement shall be bmdmg upon Franchisor and mure to 
Its benefit and the benefit of its successors and assigns, and shall be bmdmg upon Co-op and 
mure to its benefit This Agreement shall be transferable by Franchisor, but shall not be 
transferable by Co-op to its successors or assigns, without Franchisor’s pnor written consent

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

Intendmg 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

Signature

Print Full Name
Title

Date

Business EnO^ Name

Pnnt Full Name

Date

Signature

Print Full Name

Title

Date

Signature

Print Full Name

Title

Date

Signature

Print Full Name

Title

Date

Signature

Print Full Name
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Title

Date

Exhibit A

ACH Authorization Form
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RECURRING AUTO DEBIT (ACH) AUTHORIZATION FORM

The undersigned hereby authorizes Gandolfo’s DeliBoys, LLC (“Gandolfo’s”) to initiate (i) recurring 
nxmthly ACH debit against the accountofthe undersigned inpayment ofamounts for Accounting System 
Fees or other amounts thatbecome payable by the undersigned to Gandolfo’s and (li) recurring monthfy 
ACH credit entnes toward the account of the undersigned m payment ofamounts 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 Accounting System Fees Your base month^ credit will vary depending on the 
amount of Gross Sales reported by the members of the undersigned The undersigned is responsible for, 
and must pay on demand, all costs or charges relating to the handling of ACH debit and credit entnes 
pursuant to this letter of authorization

I hereby authorize Gandolfo’s to initiate recurring monthly ACH debit and credit entnes to the account set 
forth below This authorization is binding and will remain in full force and effect until Gandolfo’s has 
received written notice from me of its termination m such time and manner as to afford Gandolfo’s 
reasonable opportunity to act on it

CO-OP’S COMPANY NAME

(As Indicated On Check) 

BANK NAME BRANCH

BANK’S STREET ADDRESS 

CITY STATE ZIP

BANK TELEPHONE NUMBER.

TRANSIT NUMBER.
* *Please attach voided check* *

ACCOUNT NUMBER.

ACCOUNT HOIDER’S NAME (PleasePrmt) 

STREET ADDRESS 

CITY

SK3MATURE

STATE ZIP

TELEPHONE NUMBER. DATE

36735-»5429143S44 vl 
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COMPLETE AND KEEP THIS PORTION FOR YOUR RECORDS

I hereby authori2e Gandolfo’s DeliBoys, LLC(“Gandolfo’s”) to initiate recurring monthly ACH debit 
and credit entnes to the account set forth below This authorization is binding and will remain m full 
force and effect until Gandolfo’s has received written notice fromme of its termination m such time and 
manner as to afford Gandolfo’s reasonable opportunity to act on it

CaOP’S COMPANY NAME

(As Indicated On Check) 

BANK NAME

BANK’S STREET ADDRESS 

CITY

BANK TELEPHONE NUMBER. 

TRANSIT NUMBER.

BRANCH

STATE ZIP

ACCOUNT NUMBER.

ACCOUNT HOLDER’S NAME (Please Print) 

STREET ADDRESS 

CITY

TELEPHONE NUMBER

SIO^ATURE

STATE ZIP

DATE

Send all correspondence related to this formto 
Gandolfo’s DeliBoys, LLC 
1475 Buford Drive, #403-116 
LawrenceviUe, GA 30043
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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 your rebtionshro with the franchise 
including 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 
in your relationship with the franchisor including the areas of termination and renewal of your 
franchise

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

In Washington, provisions of the Franchise Agreement or Area Development Agreement

If a conflict of laws exists, the provisions of the Washington Franchise investment 
Protection Act, Chabter 19 100 RCW shaU orevail

Washington Franchise Investment Protection Act e\cept when executed piirsuant to a 
negotiated settlement after tlie agreement is m effect where tlie parties are represented bv 
mdeoendent counsel Provisions like those which unreasonably restrict or limit the 
statute of limitations period for claims under the Act, rights or remedies under the Act 
like a right to a lurv trial may not be enforceable

Transfer fees are collectable to the extent that they reflect the Association’s reasonable

Item 5 of the Franchise Disclosure Document and Section 5 of the Franchise Agreement 
are amended to state that the collection of the initial franchise fees will be deferred until 
the franchisor has fulfilled its mitial pre-opening obhgations to the franchisee and the 
franchise is open for business

The undersigned does hereby acknowledge receipt of this addendum 

Dated this day of

GANDQLFQ’S DELIBOYS. LLC FRANCHISEE



EXHIBIT C TO THE DISCLOSURE DOCUMENT

AREA DEVELOPMENT AGREEMENT

Area Devdopmenl Agreemenl 
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GANDOLFO^S]

GANDOLFO’S DELIBOYS, LLC 
AREA DEVELOPMENT AGREEMENT

_,20_
AGREEMENT DATE

DEVELOPER LOCATION CITY & STATE

DeveloperName DeveloperName

Developer Address Devebper Address

Developer City, State, Zip Code Devebper City, State, Zip Code

Devebper Telephone Number DeveloperTelephone Number

DevefoperName DeveloperName

Developer Address Devebper Address

Developer City, State, Zip Code Devebper City, State, Zip Code

DeveloperTelephone Number DeveloperTelephone Number

THIS AGREEMENT REQUIRES CERTAIN DISPUTES TO BE SUBMITTED TO 
BINDING ARBITRATION

Area Devdopmenl Agreement 
Gandolfc s New Yoik DeJicalessen® ADA
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GANDOLFO’S DEUBOYS, LLC 
AREA DEVELOPMENT AGREEMENT 

TABLE OF CONTENTS

1 GRANT OF DEVELOPMENT RIGHTS
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C LEGAL ACTION 

D INSURANCE 

E NON-DISPARAGEMENT
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8 INDEMNIFICATION
9 TRANSFERS OF INTEREST
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B TRANSFER BY DEVELOPER
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GANDOLFO’S DELIBOYS, LLC 
AREA DEVELOPMENT AGREEMENT

This AREA DEVELOPMENT AGREEMENT (this “Agreement”'), is made and entered mto this 

day of, 20^(the “Effective Date”'), by and between 

GANDOLFO’S DELIBOYS, LLC, a Utah hmited hability company (hereinafter “Gandolfo’s”'). 
and, a

with the foDowmg principal address 

(“Developer”')

WHEREAS, Gandolfo’s has developed a system for establshing and operating (0 sandwich 
restaurant shops specializing m large hero-style sandwiches m a sporty New York atmosphere and 
decor at an economicalpnce (“Gandolfo’s Deli Restaurants”) and (n) mobile food tmck businesses, 
consisting of (a) a commissaiy where supplies, food products, equipment and other items may be 
held and (b) a motor vehicle truck dispkymg a New York decorum offering large hero-style 
sandwiches at an economical price (“Gandolfo’s Mobile Food Truck Umts”). both of which operate 
under distinctive business formats, methods, procedures, designs, kyouts, signs, equipment, menu, 
recfies, trade dress, standards and specifications, all of which Gandolfo’s may improve, further 
devebp or otherwise modify fi-om time to tone (the “System”), and

"WHEREAS, Gandolfo’s also has expended tone, skill, money and effort m devebpmg vababb 
goodwill m the service mark, trademark, trade name and logo “Gandolfo’s Delf’, and m Gandolfo’s 
trade dresses, and may devebp or acquire 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 sob property of Gandolfo’s (the “Licensed Marks”), and

'WHEREAS, Developer desires to obtain the right to establish and operate Gandolfo’s Deh 
Restaurants and/or Gandolfo’s Mobib Food Truck Units withm a designated geographic area (the 
“Trade Area”), as set forth on Exhibit C. using the System and Licensed Marks, and Gandolfo’s 
desires to grant such nght to Devebper pursuant to the terms of this Agreement

NOW THEREFORE, m consideration of the undertakings and commitments of each party to the 
other party set forth herein, and other good and vababb consideration, the receipt and sufficiency 
of which IS hereby acknowledged, the parties hereby mutually agree as follows

1 GRANT OF DEVELOPMENT RIGHTS

A Subject to the terms and conditions of this Agreement, Gandolfo’s grants to 
Devebper the excbsive right, and Devebper undertakes the duty, to establish and operate the 
minimum number of Gandolfo’s Deli Restaurants and/or Gandolfo’s Mobfle Food Truck Units m 
the Trade Area (the “Grant”) as set forth on Exhibit C. under separate finnchise agreements 
(hereinafter “Franchise Agreements”), m the form attached hereto as Exhibit A and executed m the 
form and as provided m Section 5 hereof, and to act and serve as the “Franchisee” thereunder, 
during the Term of this Agreement. The rights herein granted pertain to, and each Gandolfo’s Deli
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Restaurant and Gandolfo’s Mobfle Food Truck Unit developed hereunder shall be located m the 
Trade Area Exhibit C. attached hereto, sets forth the Trade Area

B Gandolfo’s shall neither establish, nor authorize anyone other than Developer to 
establish, any Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Unit using the System 
and the Licensed Marks m the Trade Area during the Term of this Agreement Notwithstanding the 
above. Developer expressly understands and agrees that Gandolfo’s shall have the right, m its sole 
discreton, to

(0 solicit prospective franchisees and grant other franchises or other rights to 
operate Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food Tmck Units through national or 
regional advertising, trade shows or conventions or through the Internet, Intranet or other forms of 
e-commerce or through similar means,

(ii) own and operate Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food 
Truck Units itself or through affiliates anywhere, except the Trade Area,

(ill) sell, solicit, recruit and provide services for Gandolfo’s Deli Restaurants and 
Gandolfo’s Mobile Food Track Units or any franchised business not defined as a Gandolfo’s Deli 
Restaurant or Gandolfo’s Mobile Food Track Unit m this Agreement,

(iv) sell, and provide the services authorized for sale by, Gandolfo’s Deli 
Restaurants and Gandolfo’s Mobile Food Track Unis imder the Licensed Marks or other trade 
names, trademarks, service marks and commercial symbols through similar or dissimilar channels 
(such as telephone, mail order, kiosk, eo-branded sies and sies located wihm other retail 
businesses. Intranet, Internet, web sies, wireless, email or other forms of e-commerce) for 
distribution wihm and outside of the Trade Area and pursuant to such terms and condiions as 
Gandolfo’s considers appropriate,

(v) sell any Gandolfo’s Deh Restaurant and Gandolfo’s Mobile Food Track 
Unis products and services wihm the Trade Area to national accounts, which shaD be defined as 
mterstate restaurants, hotels, offices and other similar mulh-state busmesses purchasmg food 
products or services as end-users and not as re-sellers Gandolfo’s and is affiliates further retam 
the nght to allocate any busmess related to the mstalkhon and mamtenance of national accounts 
among Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Track Unis fianchisees, as 
Gandolfo’s m is sole discretion shall determme,.and

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

C This Agreement is not a fianchise agreement, and does not grant to Developer any 
right to use, hcense or subhcense 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 wih the provisions of this Agreement, the term of 
this Agreement (the “Term”) and all rights granted hereunder begms on the Effective Date and 
expires on the earher of (i) the execution date of'the Franchise Agreement relatmg to the last
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development right under the development schedule set forth on Exhibit C or (n) the expiration date 
set forA on Exhibit C

3. DEVELOPMENT FEE

A In consideration of the development rights granted herein, Developer shall pay 
Gandolfo’s a development fee (the “Development Fee”) m the amount set forth on Exhibit B. equal 
to $25,000 for the fot Gandolfo’s Deh Restaurant or $9,000 for the first Gandolfo’s Mobile Food 
Truck Unit to be devebped under the Development Schedule and $25,000 for each subsequent 
Gandolfo’s Deli Restaurant or $9,000 for each subsequent Gandolfo’s Mobile Food Truck Unit 
thereafter to be developed under the Devefopment Schedule Developer acknowledges that such 
Devebpment Fee reflects Gandolfo’s bst opportunity to develop the Trade Area and that such fee 
shall not be subject to refund or repayment to Developer for any reason whatsoever, mcbdmg 
Devebper’s failure, for whatever reason, to compty with the Devebpment Schedule set forth on 
Exhibit C The entire amount of the Devebpment Fee shall be due and payable by Devebper to 
Gandolfo’s upon execution of the Agreement hereof

B If any amount required to be paid to Gandolfo’s by this Agreement is not actually 
received by Gandotfo’s on or before the due date, that amount shall bear interest daily after such 
date until paid at the rate equal to 1 5% per month, or, if less, the maximum amount of interest 
permitted by law Any payment received toward that amount will first be applied to the interest due 
and will not be apphed to reduce that amount until aD outstanding interest is paid This interest will 
be m addition to any other rights or remedies that Gandolfo’s may have under this Agreement or 
otherwise Devebper will not be entitled to set-off any payments required to be made under this 
Section 3 against any monetary claim it may have against Gandolfo’s

4 SITE SELECTION

The location for a Gandolfo’s Deli Restaurant and/or Gandolfo’s Mobile Food Track Unit 
shall be selected and acquired by Devebper only m accordance with the requirements of the related 
Franchise Agreement

5 DEVELOPMENT SCHEDULE. FRANCfflSE AGREEMENTS

A Devebper shall comp^ with the devebpment schedule set forth on Exhibit C and 
shall promptly execute a Franchise Agreement m connection with each Gandolfo’s Deh Restaurant 
and/or Gandolfo’s Mobile Food Track Unit m accordance with such devebpment schedufe Each 
Franchise Agreement shall cover a location m the Trade Area subject to the provisions of Section 
1 A There will be no initial fianchise agreement fee charged at the time of execution of the 
Franchise Agreements Gandolfo’s current form of Franchise Agreement, which shall relate to the 
first devebpment right exercised hereunder, is attached hereto as Exhibit A For each subsequent 
devebpment right exercised hereunder, Devebper shall execute Gandolfo’s then-current form of 
Franchise Agreement, whose terms and conditions may differ fi-om those contained m Exhibit A 
hereto Gandolfo’s may modify such form for its new fianchisees general^, fi-om time to tone, m 
Its sole discretion

B Devebper agrees, and is hereby required, to develop, and have open and m 
operation, not fess than the number of Gandolfo’s Deh Restaurants and/or Gandolfo’s Mobfle Food 
Track Units provided for m the devebpment schedule set forth on Exhibit C by the date set forth m
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such development schedule (for purposes of thjs Agreement, “Open and m Operation” shall mean 
open to the pubbc for business)

C If Developer fails to comply with the development schedule set forth on Exhibit C. 
Developer’s exclusive right to establish Gandolfo’s Deli Restaurants and/or Gandolfo’s Mobile 
Food Truck Units m the Trade Area granted m Section Fshallautomatcally be converted to a non­
exclusive right, and Gandolfo’s shall thereafter have the right to establish, or authorize parties other 
than Devebper to establish, Gandolfo’s Deb Restaurants and Gandolfo’s Mobile Food Tmck Units 
using 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 during the 
Term, Gandolfo’s may immediate^ terminate this Agreement upon notice

6 LEGAL COMPLIANCE. INSURANCE. AND OTHER OBLIGATIONS

A Legal Compliance Developer must comply with all laws apphcabte to its business, 
mcbdmg all administrative and governmental regulations relating to fictional business names, 
occupational hazards, health, consumer protection, and unfair or deceptive practices, securing and 
promptly paying for all hcenses, permits and inspections, and promptly paying all withholding, 
unemployment, occupational, privilege, hcense, sates, use and income taxes and the like, mcbdmg 
all taxes and fees levied and asserted on Devebper’s busmess property

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

C Legal Action Devebper must prompt^ notify Gandolfo’s of the commencement of 
any action, suit or proceedmg, or of the issuance of any order, writ, mjunction, award or decree of 
any court or government agency, that may adverse^ affect the operation or financial condition of its 
busmess

D Insurance Devebper must comply with all msurance requirements for each 
Restaurant under the apphcabte Franchise Agreement If Devebper msures mubple Restaurants or 
Mobite Food Truck Unis on a smgte msurance pobcy, Devebper must also carry comprehensive 
umbrella liability coverage wih mmimum hmis per occurrence as follows

$2,000,000 for 3 to 4 stores or unis,

$3,000,000 for 5 to 9 stores or unis, and

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

Devebper shall name Gandolfo’s, and Devebper’s officers, directors, empbyees, affiliates and 
parent compames as addbonal msureds under such pobcy Devebper shall supply to Gandolfo’s 
Certificates of Insurance evidencmg compliance wih these requirements The Certificates of 
Insurance shall mclude a statement by the msurer that the pobcy or pohcies will not be canceled or 
materially altered wihout at least thirty (30) days’ pnor writen notice to Gandolfo’s The 
msurance cameifs) must be rated at least A- by AM Best and have a financial size of at least VIII 
Gandolfo’s shall demonstrate compliance wih the above requirements at bast annually and before 
openmg/purchasmg any Restaurant or MobDe Food Tmck Uni. The msurance requirements
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contained herein this Agreement reflect only Gandolfo’s mmimum requirements, which may or may 
not be adequate to address all risks associated with Devebper’s operations At any time and e 
Gandolfo’s sob discretion, Gandolfo’s reserves the right to modify the limits, coverages or structure 
of the above requred insurance

E Non-Disparagement Developer agrees that the nature of its rebtionship with 
Gandolfo’s, mcbdmg but not hmited to Restaurant or MobOe Food Tmck Unit operations. System 
devetapment and marketing activities, places Developer m a position m which disparagement of 
Gandolfo’s or the System by Developer (or its principals, directors, officers, emptayees, agents, 
representatives, or senior managers) would cause irreparable harm to Gandolfo’s and/or adversely 
affect the reputation of the System, one or more Gandolfo’s Deli Restaurant(s), Gandolfo’s Mobil 
Food Truck Unit(s) and/or the goodwill associated with the Marks As such, commencing on the 
Agreement Date, throughout the term of this Agreement, and for twelve months after the expiration 
or termination of this Agreement, Developer shall not, and shall ensure that its principals, directors, 
officers, employees, agents, representatives, or semor managers shall not, directly or indirectly, talk 
about, discuss, issue, cause or authorize to be issued, or parhcpate m, any communication, 
pubbcation, book, article, correspondence, memorandum, leaflet, handbill, press release, website, 
lecture, public statement, or speech of any kmd, whether oral, written or effected by electronic 
means, that mentions or refers directly to Gandolfo’s, mcbdmg its prmcqials, directors, officers, 
employees, agents, representatives, attorneys and/or its busmess and operations, m a way that 
disparages, criticizes, or otherwise reflects adversely on or mduces or encourages any mdividual, 
group, organization, or entity to take any action agamst Gandolfo’s Nothmg m this Section 6 E 
shall prohibit Developer fi-om comp^mg with any lawful subpoena or court order or takmg any 
other actions affirmatively authorized by hw, which Developer shall not encourage or otherwise 
seek to mduce

7 DEVELOPER AS INDEPENDENT CONTRACTOR

A----- This—Agreement—dees—net—create—a—partnership, jomt—venture,—fiduciary,
parent/subsidiary, prmcipa 1/a gent or employer/empbyee relationshf? -between Gandolfe’s- and 
Develepef—Developer will be an mdependent contraeter-with the entire control and-direction of its 
busmess and the Gandolfo’s Deh Restaurant(s) and/or Gandolfo’s Mobile Food Truck Unit(s), 
subject onl)' to the terms of this Agreement; any Franchise Agreements and any related agreements 
Developer’s busmess and tlie Gandolfo’s DeliRestaurant(s) and/or Gandolfo’s Mobile Food Truck 
Unitfs) will be totally separate fi-om any busmess that may be operated by Gandolfo’s A Nothmg 
herem shall be construed as to create any employment lomt employment lomt venture, partnership 
or agency relationship between Gandolfo’s and Developer, and neither Gandolfo’s nor Developer 
shall have the power to obligate the other m any manner whatsoever The relationship created 
hereby is not and shall not be deemed to be a fiduciary relationship The parties acknowledge and 
agree that Developer shall at all times be the sole and exclusive employer of any employees of 
Developer and shall mamtam sole and excbsive responsibilitv for all aspects of the employment 
relationship with its employees, mcbdmg without limitation, mamtammg msurance m accordance 
with appbcable bw. settmg wage rates, payment of all compensation to Developer’s employees 
(mcbdmg all withholdmgs), day to day supervision and direction of, and control over. Devebper’s 
employees, development implementation, and enforcement of all personnel policies, assignment 
and direction of work activity, disciplme. hmng. transfer, termmation. mvestigation and schedulmg 
and an other employment rebted decisions as to the Developer’s employees The parties further 
acknowledge and agree that Gandolfo’s (i) has no authority and will not participate m any of the 
foregomg with respect to Developer’s employees, (u) is not responsible for the payment of wages to
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Devebper’s employees. (nD will not provide any employment benefits, including without limitation 
group insurance, workers' compensation, or retirement benefits, to Developer’s employees, and ('iv') 
win not supply tools or equipment to Devebper’s employees Devebper represents and warrants 
that Gandolfo’s will not be responsible for, nor have direct control over, the Devebper’s 
employees, who at aD times are and shall remain employees of Devebper Devebper further 
represents and warrants that it shall be the employer in all respects of the relationship with its 
employees, and specificaPy disclaims any lomt empbyment relationship with Gandolfo’s 
Devebper will conspicuously identify itself m all dealings with customers, suppliers, pubbc 
officials, employees and others as the independent owner and operator of the business under an area 
grant from Gandolfo’s, and will place such notices of independent ownership and operation on such 
signs, forms, business cards, stationery, advertising and other materials as Gandolfo’s may require 
Gandolfo’s will have no nght to hire or fire any employees of Devebper or to exercise any control 
over those employees, all of whom will be entirel)' under the control and direction of Devebpei, 
who will be solely res-pensible for their ac-te and emissions

B No party to this Agreement may make any representation tending to create an 
apparent partnership, jomt venture, fiduciary, parenl/subsidiary, pnncipal/agent or 
empbyer/empbyee relationshfi between Gandolfo’s and Devebper No party may act for or on 
behalf of the other party m any manner to create obligations or debts binding on the other party, or 
may make any agreement, warranty or representation on behalf of the other party No party is 
responsible for any obligations, debts or expenses of the other party

8 INDEMNIFICATION

A Devebper must indemnify Gandolfo’s, its affiliates, subsidiaries, successors and 
assigns, and their respective partners, shareholders, officers, directors, employees and agents, for 
any expenses ansmg out of any claim directly or mdirectfy related to Developer’s establishment or 
operation of any Gandolfo’s Deb Restaurant(s), Gandolfo’s Mobfle Food Tmck Unit(s) or its 
performance or bck of performance under this Agreement, unless the claim arises sotely fixjm the 
negligent or wrongful conduct of Gandolfo’s Devebper also must prompt^ notify Gandolfo’s of 
any claim by or against Devebper direct^ or indirectly related to Devebper’s establishment or 
operation of any Gandolfo’s Deb Restaurant(s) and/or Gandolfo’s Mobile Food Truck Unit(s) and, 
on request, must furnish Gandolfo’s with copies of any filings m any proceeding involving the 
claim

B As used m this Section 8, the word “expenses” mcbdes all losses, compensatory, 
exemplary or punitive damages, fines, charges,costs, bst profits, attorneys’fees, accountants’ fees, 
expert witness fees, expenses, court costs, settlement amounts, judgments, compensation for 
damages to reputation or goodwill, costs of or resulting from delays or financing, costs of 
advertising material and medn hme/space and costs of changing, substituting or replacing the same, 
and costs of recall, refunds, compensation and pubbc notices

C The indemnification obligations of Devebper will survive the expiration or 
termination of the Grant In this regard, to the maximum extent permitted by bw, Devebper 
waives the effect of any statute of bmitotion which would, by lapse of time, hmit its indemnification 
obligations

9 TRANSFERS OF INTEREST
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A Transfer by Gandolfo’s This Agreement and all rights and duties hereunder may 
be freely assigned or transferred by Gandolfo’s, m whole or m part, without Devebper’s consent 
and m Gandolfo’s sole discretion, to any person or legal entity that agrees to assume Gandolfo’s 
obligations hereunder, mcbdmg a competitor of Gandolfo’s, and shall be binding upon and mure to 
the benefit of Gandolfo’s successors and assigns mcbdmg, without limitation, any entity that 
acquires all or a portion of Gandolfo’s capital stock or membershfi units, or any entity resultmg 
from or parhc^iatmg m a merger, consolidation or reorganization m which Gandolfo’s b mvolved, 
and to which Gandolfo’s rights and duties hereunder (m whole or m part) are assigned or 
transferred

B Transfer by Developer Developer understands and acknowtedges that the rights 
and duties created by ths Agreement are personal to Developer (or, if Developer b a busmess 
entity, to Developer’s owners) and that Gandolfo’s has granted the Grant to Devebper m reliance 
upon Gandolfo’s perceptions of Devebper’s (or Devebper’s owners’) mdividual or colfective 
character, skill, aptitude, attitude, busmess ability and financial capacity Accordmgly, neither friB 
Agreement (nor any mterest m it) nor any ownership or other mterest m Developer may be 
transferred without Gandolfo’s poor written approval Any transfer without such approval 
constitutes a breach ofthB Agreement and b void and of no effect Devebper may not transfer thB 
Agreement and Gandolfo’s will not consent to a Transfer if Devebper b then m breach or m default 
of thB Agreement As used m thB Agreement, the term “transfer” mcbdes Devebper’s (or 
Devebper’s owners’) voluntary, mvobntary, direct or mdirect assignment, sate, gift or other 
dBposihon of any mterest m (a) friB Agreement or (b) Devebper

An assignment, sate, gift or other dBposition mcbdes the foDowmg events

(0 transfer of ownership of 10% capital stock or a partnership mterest,

(ii) merger or consolidation or Bsuance of additional securities or mterests
representmg an ownershp mterest m Devebper,

(ill) any Bsuance or sate of Devebper’s stock or any security convertible to 
Devebper’s stock,

(iv) transfer of an mterest m Devebper or ftiB Agreement m a divorce, 
msolvency or corporate or partnership dBSobhon proceedmg or otherwBe by operation of bw,

(v) transfer of an mterest m Devebper or thB Agreement, m the event of 
Devebper’s death or the death of one of Devebper’s owners, by will, decbrahon of or transfer m 
trust or under the bws of mterstate succession, or

(vO pledge of thB Agreement (to someone other than Gandolfo’s) or of an 
ownership mterest m Devebper as security

C Transfer of Franchise Once a Gandolfo’s Deli Restaurant or Gandolfo’s Mobile 
Food Truck Unit has been estabbshed by Devebper and a FranchBe Agreement for same has been 
executed, the transfer or sate of the Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck 
Unit and such FranchBe Agreement shaD be governed by the terms of the FranchBe Agreement 
relatmg to transfer and assignment
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D Non-Waiver of Claims GandoKb’s consent to a transfer of any interest m 
Devefoper, this Agreement, any related agreement or the Grant, will not be a waiver of any claims it 
may have against the transferring party, nor will it be a waiver of Gandolfo’s right to demand the 
transferee’s compliance with the terms of this Agreement

10 DEFAULT AND TERMINATION

A By Developer Developer may not terminate this Agreement pnor to the expiration 
of Its term except through legal process resulting from Gandolfo’s material breach of this 
Agreement or otherwise with Gandolfo’s consent In the event that Devebper shall claim that 
Gandolfo’s has failed to meet any obligation under this Agreement, Devebper shall provide 
Gandolfo’s with written notice of such claim, withm ninety (90) days of its occurrence, specificalfy 
enumerating all aUeged deficiencies and providing Gandolfo’s wi* an opportunity to cure, which 
shall m no event be less than thirty (30) days from the date of receipt of such notice by Gandolfo’s 
from Devebper Failure to give such notice shall constitute a waiver of any such alleged default

B By Gandolfo’s Upon Notice Gandolfo’s may not terminate this Agreement prior to 
the expiration of its term except for “good cause,” which shafl mean the occurrence of any event of 
default described m Sections 10(B) or 10(C) of this Agreement Gandolfo’s has the right to 
temiinate this Agreement, effective immediately upon delivery of written notice of termination to 
Devebper, if

(0 Devebper or any of Developer’s owners have made any material 
misrepresentation or omission m connection with Developer’s execution of this Agreement 
(mcbdmg, but not limited to, misstatements on any application materials or other similar 
documents),

(ii) Devebper or any of Devebper’s owners are or have been convicted of, or 
pfead no contest or guilty to a felony or any crime of moral turpitude,

(ui) Devebper or any of Devebper’s owners engage m any dishonest or unethical 
conduct which may adverse^ affect the reputation of the System or another Gandolfo’s Deh 
Restaurant, Gandolfo’s Mobib Food Tmck Unit or the goodwill associated with the Licensed 
Marks,

(iv) Devebper or any of Devebper’s owners make an unauthorized assignment 
of this Agreement or of an ownership mterest m Devebper,

(v) Devebper fails to comply with the development schedule set forth on Exhibit 
C on two or more occasions during the Term

(vi) Devebper or any of Devebper’s owners fail on three or more separate 
occasions withm any penod of 12 consecutive months or on five occasions dunng 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 compfy with this Agreement, whether or 
not such faihifes to comply were corrected after written notice of such failure was delivered to 
Devebper, or

Area Development Agreement 
Gandolfcs New Yo* Delicatessen® ADA

26735o5'l29143544 vl



3002227 v04

(vii) Developer makes an assignment for the benefit of creditors or becomes 
insolvent or unable to pay its debts generally as they become due, Developer consents to the 
appointment of a receiver, trustee or liquidator of aHorthe substantial part of Devefoper’s property, 
the Devebper’s property is attached, seized, subjected to a writ or distress warrant or levied upon, 
untess such attachment, seizure, writ, warrant or levy is vacated withm 30 days, or any order 
appointing a receiver, trustee or liquidator of Developer is not vacated withm 30 days foUowmg the 
entry of such order

C BvGandolfo’s After Notice GandoKb’s may also termmate this Agreement after 
GandoHb’s notifies DevebperofGandolfo’s mtendon to do so because ofthe occurrence of any of 
the foDowmg events and Developer’s failure to cure it withm 30 days of notice

(i) faflure to pay, when due, any federal or state mcome, service, sales or other 
taxes due on the operations of the Restaurants or Mobile Food Truck Units, unfess Developer is m 
good faith contesting Devebper’s liability for such taxes,

(ii) faflure to obtam and mamtam required permits.

(ill) if Developer is 
Devebper’s state of organization.

a busmess entity, faflure to mamtam active status m

(iv) faflure to prompt^ pay any amounts due Gandolfo’s,

(v) faflure to timefy make and submit requred reports,

(vi) Developer violates any provision of this Agreement,

(vii) continued violation of any law, ordmance, rule or regulation of a 
governmental agency, or

(viu) failure to obtam any approvals or consents required by this Agreement

11 NON-COM PETITION

A Devebper acknowledges and agrees that Gandolfo’s would be unable to protect its 
confidential mformation and trade secrets agamst unauthorized use or dscbsure or to encourage a 
fi^e exchange of ideas and mformation among Gandolfo’s Deli Restaurant operators and 
Gandolfo’s Mobile Food Truck Unit operators if area developers and/or fi^nchisees of Gandolfo’s 
Deh Restaurants and Gandolfo’s Mobile Food Truck Units were permitted to hold mterests m or 
perform services for a Competitive Busmess (heremafter defined) Devebper also acknowledges 
that Gandolfo’s has granted the Grant to Developer m consideration of and relmnce upon 
Devebper’s agreement to deal excbsivefy with Gandolfo’s Devebper agrees that, durmg the term 
of this Agreement, neither Devebper nor any of Devebper’s owners or guarantors (nor Devebper’s 
spouse or children or Devebper’s owners’ spouses or children) wilL

(0 have any direct or mdrect controllmg mterest as a disclosed or beneficel 
owner m a Competitive Busmess, wherever located,

(ii) perform services as a drector, officer, manager, empbyee, consultant, 
representative, agent or otherwise for a Competitive Busmess, wherever located, or
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(ill) recruit or hire any person who is Gandolfo’s emptoyee or the empbyee of 
any Gandolfo’s Deli Restaurant or Gandolfo’s Mobile Food Truck Unit without obtaining the prior 
written permission of that person’s employer

The term “Competitive Business” as used m this Agreement means any business or facility owning, 
operating or managing, or granting franchises or licenses to others to do so, any restaurant or food 
service facility or mobile food service business that offers casual dmmg and take-out of sandwiches, 
salads or any type of deli foods and beverages (other than a Gandolfo’s Deh Restaurant or 
Gandolfo’s Mobile Food Tmck Unit operated under a fr'anchise agreement with Gandolfo’s)

B Upon Gandolfo’s termination of this Agreement m accordance with its terms and 
conditions, or upon expiration of this Agreement, Devebper and Developer’s owners and 
guarantors agree that, for a penod of two years commencing on the effective date of termination or 
expiration or the date on which a person restncted by this Section begins to compty with this 
Section, whichever is later, neither Devebper nor any of Developer’s owners or guarantors will 
have any direct or indirect interest (e g, through a spouse or child) as a disclosed or beneficial 
owner, investor, partner, director, officer, empbyee, consultant, representative or agent or m any 
other capacity m any Competitive Business operating at the Site or withm the Trade Area If any 
person restncted by this Section refuses voluntarily to comply with the foregoing obligations, the 
two-year penod wiD commence with the entry of an order of an arbitrator, or court if necessary, 
enforcing this provision Devebper and Devebper’s owners express^ acknowbdge thatDevebper 
possesses skills and abilities of a general nature and has other opportunities for exploiting such 
skills Consequently, enforcement of the covenants made m this Section will not deprive Devebper 
of Devebper’s personal goodwill or abihty to earn a living

12 ENTIRE AGREEMENT. MODIFICATION

A This Agreement, the documents referred to herein and the Exhibits hereto constitute 
the fuH and complete agreement of the parties, and flilfy replaces all prior agreements, 
representations, and understandings between Gandolfo’s and Devebper, whether oral or written, 
concerning the subject matter of this Agreement Notwithstanding the foregoing, nothing m this 
Agreement is intended to disclaim the representations Gandolfo’s made m the franchise discbsure 
document that Gandotfo’s fiumshed to Devebper The terms of this Agreement are binding on the 
parties, and on their hers, executors, administrators, successors and assigns

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

13 SEVERABILITY

A If any section of this Agreement is determined to be wholly invalid, that 
determination will not be deemed to affect the validity of any other section The parties agree that 
the remaning sections will be deemed to be n full force and effect as if they had been executed by 
the parties after removal of the mvalid section If any section is deteimmed to be partially mvalid, 
the remamder of that section will contmue to be enforceable if m accordance with Ae mtent of the 
parties

B If any applicable and bmdmg law or rule of any jurisdiction requires greater pnor 
notice of the tenrunation of the Grant than is required by this Agreement, or the takmg of some
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Other action not required by this Agreement, or if under any applicable and binding law or rule of 
any jurisdiction, any term of this Agreement or any specification, standard or operating procedure 
prescribed by Gandolfo’s is invalid or unenforceable, the notice and/or action required by the law or 
rule will be substituted for the notice or action requirements of this Agreement, or the mvahd or 
unenforceable term, specification, standard or operating procedure will be modified to the extent 
required to be vabd and enforceable The modifications to this Agreement will be effective only m 
the jurisdiction requiring them, and this Agreement will be enforced as originally 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 insist on compliance 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 compliance with any term of this Agreement Waiver by Gandolfo’s of any default will 
not affect or impair Gandolfo’s rights as to any subsequent default of the same or a different nature, 
nor win any delay, forbearance or omission by Gandolfo’s to exercise any right as to any default of 
any term of this Agreement affect, impair or be a waiver by Gandolfo’s of any right as to any 
subsequent default Gandolfo’s rights under this Agreement are cumulative, and Gandolfo’s 
exercise or enforcement of any right or remedy under this Agreement will not preclude Gandolfo’s 
fi-om exercising or enforcing any other right or remedy to which it is entitled

15 NOTICES

AH written notices and reports permitted or required under this Agreement or by the Operational 
System will be deemed delivered (a) at the time delivered by hand, (b) 1 business day after 
transmission by facsimile, telecopy or other electronic system, (c) 2 business days after being 
placed m the hands of a commercial airborne couner service for next business day delivery, or (d) 3 
business days after phcement m the United States mail by registered or certified mail, return receipt 
requested, postage prepaid All such notices must be addressed to the parties as follows

If to Gandolfo’s

If to Developer

GANDOLFO’S DELIBOYS, LLC 
1475 Buford Drive, #403-116 
LawrenceviHe, GA 30043

Attention

Either Gandolfo’s or Devetopermay change the address for delivery of all notices and reports and 
any such notice will be effective withm 10 business days of any change m address Any required 
payment or report not actually received by Gandolfo’s during regular business hours on the date 
due (or postmarked by postal authorities at least 3 days pnor to such date,or for which the receipt 
fi-om the commercial couner service is not dated pnor to 3 days pnor to such date) will be deemed 
delinquent
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ACCEPTANCES. APPROVALS AND CONSENTS
A Whenever this Agreement requres the pnor acceptance, approval or consent of 

Gandolfo’s, Devebper will make a timely written request to Gandolfo’s for the acceptance, 
approval or consent, which consent must be m writing to be valid and binding on Gandolfo’s

B Gandolfo’s assumes no liability or obligation to Developer by providing any 
acceptance, approval or consent to Developer, or by delaying action on or denying any request for 
an acceptance, approval or consent

17 GOVERNING LAW. VENUE

A Gove rning Law This Agreement shall be interpreted and construed under the laws 
of the State of Georgia, without giving effect to the conflict of laws principles The parties agree 
that for any lawsuit or litigation initiated under this Agreement, venue properly bes m the courts of 
the state where the other party has its pnncpal place of business, and will file such litigation only 
m such court

B Mediation During the term of this Agreement, certain disputes may arise between 
Devebper and Gandolfo’s that may be resolvabb through voluntary mediation To facilitate such 
resobhon, Devebper and Gandolfo’s agrees that each party must, before commencing any 
arbitration proceeding, submit the dispute for mediation to one certified medator chosen by 
Gandolfo’s The medation will be held at a mutually agreeable bcahon (if Devebper and 
Gandolfo’s cannot agree on a location, the medation will be conducted at Gandolfo’s 
headquarters) The medator will conduct medation m accordance with general medation rules 
Developer and Gandolfo’s agree that any statements made by either Devebper or Gandolfo’s m 
any such medation proceeding will not be admissibte m any subsequent arbitration or other legal 
proceeding Each party will bear its own costs and expenses ofconductmg the medation and share 
equally the costs of any third parties who are required to participate Nevertheless, each of 
Devebper and Gandolfo’s has the right m a proper case to obtain temporary restraining orders and 
temporary or preliminary inductive relief from a court of competent jurisdiction However, the 
parties must imrnedatety and contemporaneously submit the dispute for non-bmdmg medation If 
any dispute between the parties cannot be resolved through medation withm 60 days following the 
appointment of a medator, the parties must submit the dispute to arbitration subject to the 
following terms and conditions

C Agreement to Arbitrate Except for claims related to or based on the marks or 
base options or provisions (which at Gandolfo’s sole option may be submitted to any court of 
competent jurisdiction) and except as otherwise expressly provided by Section 16(K) of this 
Agreement, any litigation, claim, dispute, suit, action, controversy, proceeding or otherwise 
(“Dispute”) between or involving Devebper and Gandolfo’s (and/or involving Devebper and/or 
any claim against or involving any of Gandolfo’s or its affiliates’ shareholders, directors, partners, 
officers, employees, agents, attorneys, accountants, affiliates, guarantors or otherwise), which are 
not resolved wlhm 45 days of notice from either Devebper or Gandolfo’s to the other, will be 
submitted to arbitration All matters relating to arbitration will be governed by the federal 
arbitration act (9 U S C § 1 et s^) and not by any state arbitration law The parties to any 
arbitration will execute an appropriate confidentiality agreement, excepting only such discbsures 
and filings as are required by law
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D Limitations of Claims Any and all claims arising out of this Agreement or the 
relationshp among Devebper and GandoKb’s must be made by written notice to the other'party 
withm 1 year from the occurrence of the facts giving nse to such claim (regardless of when it 
becomes known), except for claims arising from (a) under-re porting of Gross Sales, (b) under­
payment of amounts owed to Gandolfo’s or its affiliates, (c) claims for indemnification, andy'or (d) 
unauthorized use of the Marks However, this provision does not limit the right to terminate this 
Agreement m any way

E Place and Procedure of Arbitration The arbitration proceedings wiD be 
conducted m Atlanta, Georga Any dispute and any arbitration will be conducted and resolved on 
an individual basis only and not a chss-wide, multple plaintiff or simikr basis Any such 
arbitration proceeding wfll not be consolidated with any other arbitration proceeding involving any 
other person, except for disputes involving affiliates of the parties to such arbitration The parties 
agree that, m connection with any such arbitration proceeding, each must submit or file any claim 
which would constitute a compulsory counterclaim (as defined by rule 13 of the federal rules of 
civil procedure) withm the same proceedmg as the dispute to which it rehtes Any such dispute 
which IS not submitted or fifed m such proceedmg will be barred

F Awards and Decisions of Arbitration One arbitrator will hear the proceedmgs 
The arbitrator will have the right to award any rehef which he deems proper m the circumstances, 
mcbdmg, for example, money damages (with mterest on unpaid amounts from their due date(s)), 
specific performance, temporaiy and/or permanent mjunctive rehef, and reimbursement of 
attorneys’ fees and related costs to the prevaihng party The arbitrator will not have the authority 
to award exempfery or punitive damages except as otherwise permitted by this agreement, nor the 
right to declare any mark generic or otherwise mvahd Developer and Gandolfo’s agree to be 
bound by the provisions of any limitation or the time on which claims must be brought under 
apphcable law or under this agreement, whichever expires earher 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 jurisdiction The parties acknowledge and agree that any arbitration award may be 
enforced agamst either or both of them m a court of competent jurisdiction and each waives any 
right to contest the validity or enforceability of such award Without limiting the foregoing, the 
parties will be entitled m any such arbitration proceeding to the entry of any order by a court of 
competent jurisdiction pursuant to an opinion of the arbitrator for specific performance of any of 
the requirements of this agreement Judgment upon an arbitration award may be entered m any 
court having jurisdiction and will be binding, final and non-appealabfe

G Waiver of Punitive Damages Except for Developer’s obligations to indemnify 
Gandolfo’s and claims for unauthorized use of the Marks or Confidential Information, Devebper 
and Gandolfo’s each waive to the fiiD extent permitted by law any right to, or claim for, any 
punitive or exemplary damages against the other Devebper and Gandolfo’s also agree that, m the 
event of a dispute between Devebper and Gandolfo’s, the party making a claim will be hmited to 
equitable rehef and recovery of any actual damages it sustains

H Waiver of Jury Trial Each party nrevocabfy waives any nght to trial by jury m 
any action, proceeding or counterclaim, whether at law or m equity, brought by either party to the 
fullest extent permitted by applicable law

I Costs and Attorneys’ Fees If a claim for amounts owed by Devebper to 
Gandolfo’s or any of its affiliates is asserted m any legal or arbitration proceeding or if either
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Devebper or Gandolfo’s is required to enforce this Agreement m a judical or arbitration 
proceeding, the party prevailing m such proceeding will be entitled to reimbursement of its costs 
and expenses, mcbdmg reasonable accounting and attorneys fees Attorneys fees will mcbde, 
without limitation, reasonabfe legal fees charged by attorneys, paralegal fees, and costs and 
disbursements, whether incurred pnor to, or m preparation for, or contemplation of, the filing of 
written demand or clam, acton, hearing, or proceeding to enforce the obligatons of the partes 
under this Agreement

J Third Parties The arbitraton provisions of this Agreement are intended to benefit 
and bmd certain third party non-signatones, mcbdmg fessors and all of Developer’s and 
Gandolfo’s prmcpal owners and affiliates

K Enforcement. Jurisdiction Notwithstandmg any other provisions herem, 
Gandolfo’s or its designee shall be entitled to obtam, without bond, declaratons, temporary and 
permanent mjunctons, and orders of specific performance, m order to enforce the provisions of 
this Agreement rehtmg to Devebper’s use of the Licensed Marks, the obligations of Devebper 
upon termmation or expiration of this Agreement, and assignment of the Grant and ownershp 
mterests m Devebper or to prohibit any act or omission by Devebper or its empbyees that 
constitutes a violation of any appbcable law or regubtion, that is dishonest or misleadmg to 
prospective or current customers ofbusmesses operated under the System, that constitutes a danger 
to other fianchisees, empbyees, customers or the pubbc, or that may mpair the goodwill 
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 Sectron 17 contmues m full force and effect subsequent to and 
notwithstandmg the expiration or termmation of this Agreement for any reason

18 ACKNOWLEDGMENTS BY DEVELOPER

A Devebper acknowledges that

(i) Gandolfo’s has made no representations or guarantees to Devebper as to the 
viability, marketability or adaptability m the Trade Area of the System or the Gandolfo’s Deli 
Restaurants and Gandolfo’s Mobfle Food Truck Units m the Trade Area, and Devebper has 
performed its own mdependent research and mvestigation as to the viability, marketability and 
adaptability m the Trade Area of the System, the Gandolfo’s Deli Restaurants and Gandolfo’s 
Mobfle Food Truck Units Devebper accepts and assumes the risk that the System and the 
Gandolfo’s Deh Restaurants and Gandolfo’s Mobile Food Track Units may not be viable, 
marketable or adaptable for use m the Trade Area

(ii) Gandolfo’s express^ disclaims the makmg of, and Devebper acknowledges 
that It has not received or relied on, any representation, warranty or guarantee, expressed or implied.
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as to the potential sales, profits or success of the Gandolfo’s Deh Restaurants and Gandolfo’s 
Mobile Food Truck Units

(in) In entering mto this Agreement, it has not rehed on any representation by 
Gandolfo’s or any officer, director, shareholder, employee or agent of Gandolfo’s, concerning the 
Grant or the Gandolfo’s Deli Restaurants and Gandolfo’s Mobile Food Truck Units which are 
contrary to the terms of this Agreement, or the disclosure document provided to Developer by 
Gandolfo’s

(iv) Developer (and each partner, shareholder, unit holder or member if 
Developer is a corporation, limited Lability company or partnershp) has read and understood this 
Agreement and all exhibits, and has read the disclosure document provided to Developer, 
Gandolfo’s has fully and adequately explained the terms of each to his satisfaction, and Gandotfo’s 
has accorded him ample time and opportunity to consult, and he has consulted, with financal, legal 
and other advisors of his own choosing, about the potential benefits and risks of establishing and 
operating Gandolfo’s Deli Restaurants and/or Gandolfo’s Mobile Food Truck Units Each partner, 
shareholder or unit holder has agreed to give his or her personal guaranty (m the form of Exhibit D 
attached hereto) as to all liabilities and obligations of Developer hereunder

(v) All payments due fi"om Developer to Gandolfo’s under this Agreement are 
required to be delivered 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

Sigiature

Print Full Name

Title

Date

Business En&^ Name

Print Full Name
Date

Sigiature

Print Full Name

Title

Date

Signature

Pnnt Full Name
Title

Date

Sigiature

Print Full Name

Title

Date

Signature

Print Full Name

Title

Date
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EXHIBIT A TO THE AREA DEVELOPMENT AGREEMENT

FRANCHISE AGREEMENT
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EXHIBIT B TO THE AREA DEVELOPMENT AGREEMENT

DEVELOPMENT FEE & RECEIPT OF PAYMENT

Development Fee $ 

Receipt of Payment Date ____ .,20_

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

36-'8SS»I29143544 vl
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RECEIPT OF PAYMENT

on

has made a Development Fee Payment m the amount of
(Developer)

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

for the temtoiy for stores or units
(Date) (City, 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

Sigiature

Print Full Name

Title

Date

Bismess Eniiy Name

Print Full Name

Date

Signature

Prmt Full Name
Title

Date

Signature

Print Full Name

Title

Date

Sigiature

Print Full Name

Title

Date

Sigiature

Print Full Name
Title

Date
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RECEIPT OF PAYMENT

(Developer)

m the form of

has made a Development Fee Payment m the amount of

, Item #
(Check, Cash, Money Order, List Other)

on for the territory for stores or units
(Date) (City, 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”
GANDOLFO’S DELIBOYS, LLC

Signature

Print Full Name
Title

Date

DEVELOPER”
Bismess Eno^ Name

Print Full Name

Date

Sigiature

Print Full Name
Title

Date

Signature

Print Full Name

Title

Date

Sigiature

Prmt Full Name

Title

Date

Signature

Print Full Name
Title

Date
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EXHIBIT C TO THE AREA DEVELOPMENT AGREEMENT

TRADE AREA & DEVELOPMENT SCHEDULE

Exhibit C-Trade Area &Devdopment Schedule 
Gandolfc s New York DdicatessenOADA
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TRADE AREA

Trade Area

Total Minimum No of GandoHb’s Deli Restaiuants and Gandolfo’s Mobile Food Truck Units

Expiration Date

DEVELOPMENT SCHEDULE

On or Before Oumulative'No ofF.randiises Opmed
Date

Date

Date

Date

Date

Date

Date

Date

Date

Date

Exhibit C-Trade Area &Devdopmenl Schedule 
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EXHIBIT D TO THE AREA DEVELOPMENT AGREEMENT

PRINCIPAL OWNER’S GUARANTY

Exhibit D-Pnnapal Owna's Guaranty 
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PRINCIPAL OWNER’S GUARANTY

This Guaranty must be signed by the pnnc^al owners (referred to as “you” for purposes of this

(the “Busmess Entity”) under 

____________________ (the

Guaranty onty) of

the Area Development Agreement dated ________
“Agreement”) with GANDOLFO’S DELIBOYS, LLC (“us,” or “our” or “we”)

1 Scope of Guaranty In consideration of and as an inducement to our signing and 
delivering the Agreement, each of you signing this Guaranty personally and unconditionally (a) 
guarantees to us and our successors and assigns that the Business Entity will punctually pay and 
perform each and eveiy undertaking, agreement, and covenant set forth m the Agreement, and 
(b) agrees to be personally bound by, and personally liable for the breach of, each and eveiy 
provision m the Agreement

2 Waivers; Each of you waives (a) acceptance and notice of acceptance by us of your 
obligations under this Guaranty, (b) notice of demand for payment of any indebtedness or 
nonperformance of any obligations 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 right you may have to require that an action be brought agamstthe Business Entity or any 
other person as a condition of your liability, (e) all rights to payments and claims for 
reimbursement or subrogation which you may have agamstthe Busmess Entity ansmg 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 direct and 
rnimedate liability under this Guaranty are jomt and several, (b) you must render any payment 
or performance required under the Agreement upon demand if the Busmess Entity fails or 
refuses punctually to do so, (c) your liability will not be contmgent or conditioned upon our 
pursuit of any remedies agamst the Busmess Entity or any other person, (d) your liability will not 
be dimmished, relieved or otherwise affected by any extension of time, credit or other mdulgence 
which we may penodically grant to Busmess Entity or to any other person, mcludmg, without 
limitation, the acceptance of any partial payment or performance of the compromise or release of 
any claims and no such mdulgence will m any way modify or amend this Guaranty, and (e) this 
Guaranty will contmue and is irrevocable durmg the term of the Agreement and, if required by 
the Agreement, after Its termmation or expiration

4 Enforcement Costs If we are required to enforce this Guaranty m any judicial or 
arbitration proceedmg or any appeals, you must reimburse us for our enforcement costs 
Enforcement costs mclude reasonable accountants’, attorneys’, attorney’s assistants’, arbitrators’ 
and expert witness fees, costs of mvestigation and proof of facts, court costs, arbitration filmg 
fees, other litigation expenses and travel and livmg expenses, whether mcurred pnor to, m 
preparation for, or m contemplation of the filmg of any written demand, claim, 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
Gandolfc’s New Yoik Ddicalessai® ADA

29143544 vl



have the meanings as defined m the Agreement This Guaranty is governed by Georgia law and 
we may enforce our rights regarding it m the Courts of Gwinnett County, Georgia Each of you 
irrevocably submits to ^e jurisdiction 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

Print name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Tide

Date

Signature

Pnnt name

Title

Date
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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 Washington has a statute. RCW 19 100 180 which may supersede the Franchise 
Agreement and/or Area Development Agreement m your relationship with the franchise 
including the areas of termination 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 termination and renewal of vour 
franchise

1 In any arbitration involving a franchise purchased m Washington, the arbitration site shall 

arbitration, or as detennmed bv the arbitrator

In Washington, provisions of the Franchise Agreement or Area Development Agreement 
which unreasonably limit the statute of limitations or remedies under the Washington 
Franchise Investment Act like the right to lurv trial may not be enforceable

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

A release or waiver of nghts executed bv a member shall not include rights under the 
Washington Franchise Investment Protection Act except when executed pursuant to a 
negotiated settlement after the agreement is m effect where the parties are represented bv 
independent counsel Provisions like those which unreasonably restrict or limit the 
statute of limitations penod for claims under the Act, rights or remedies under the Act 
like a right to a lury trial may not be enforceable

Transfer fees are collectable to the extent that they reflect the Associahon’s reasonable 
estimated or actual costs m effecting a transfer

Item 5 of the Franchise Disclosure Document and Section 5 of the Franchise Agreement 
are amended to state that the collection of the initial franchise fees will be deferred until 
the franchisor has fulfilled its initial pre-opening obligations to the franchisee and the 
franchise is open for business

The undersigned does hereby acknowledge receipt of this addendum 

Dated this_________________ day of

GANDOLFO’S DELIBOYS. LLC FRANCHISEE



EXHIBIT D TO THE DISCLOSURE DOCUMENT

PRINCIPAL OWNER’S GUARANTY

Exhibit D- Pnnapal Owner s Guaranty 
Gandolfc s New York Delicatessen® ADAFDD
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PRINCIPAL OWNER’S GUARANTY

This Guaranty must be signed by the pnncfial owners (referred to as “you” for purposes of this

__ (the “Busmess Entity”) under

(the “Agreement”) dated

Guaranty onfy) of 

the Agreement
(the “Effective Date”) with GANDOLFO’S DELIBOYS, LLC

(“us,” or “our” or “we”)

1 Scope of Guaranty In consideration of and as an inducement to our signing and 
delivering the Agreement, each of you signing this Guaranty personally and unconditionally (a) 
guarantees to us and our successors and assigns that the Business Entity will punctual^ pay and 
perform each and every undertaking, agreement, and covenant set forth in the Agreement, and 
(b) agrees to be personally bound by, and personally liable for the breach of, each and every 
provision m the Agreement

2 Waivers Each of you waives (a) acceptance and notice of acceptance by us of your 
obligations under this Guaranty, (b) notice of demand for payment of any indebtedness or 
nonperformance of any obligations guaranteed by you, (c) protest and nohce of default to any 
party with respect to the indebtedness or nonperformance of any obligations guaranteed by you, 
(d) any right you may have to require that an achon be brought agamstthe Business Entity or any 
other person as a condition of your liability, (e) all nghts to payments and claims for 
reimbursement or subrogahon which you may have agamstthe Busmess Entity ansmg as a result 
of your execution of and performance under this Guaranty, and (f) all other nohces 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 direct and 
immediate liability under this Guaranty are jomt and several, (b) you must render any payment 
or performance required under the Agreement upon demand if the Busmess Entity fails or 
refuses punctual^ to do so, (c) your liability will not be contmgent or conditioned upon our 
pursuit of any remedies agamst the Busmess Entity or any other person, (d) your liability will not 
be dmunished, reheved or otherwise affected by any extension of time, credit or other mdulgence 
which we may penodicalfy grant to Busmess Entity or to any other person, mchidmg, without 
limitation, the acceptance of any partial payment or performance of the compromise or release of 
any claims and no such mdulgence will m any way modify or amend this Guaranty, and (e) this 
Guaranty will contmue and is irrevocable durmg Ae term of the Agreement and, if required by 
the Agreement, after its termmahon or expirahon

4 Enforcement Costs If we are required to enforce this Guaranty m any judicial or 
arbitration proceedmg or any appeals, you must reimburse us for our enforcement costs 
Enforcement costs mclude reasonable accountants’, attorneys’, attorney’s assistants’, arbitrators’ 
and expert witness fees, costs of mvestigation and proof of facts, court costs, arbitration filmg 
fees, other litigation expenses and travel and livmg expenses, whether mcurred pnor to, m 
preparation for, or m contemplation of the filmg of any written demand, claim, action, hearmg or 
proceedmg to enforce this Guaranty

Pnnapai 0«
Gondolfc 0 Nctv Yotli Delicalessen® FDD
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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 
meanings as defined m the Agreement This Guaranty is governed by Georgia law and we may 
enforce our rights regarding it m the Courts of Gwinnett County, Georgia Each of you 
irrevocably submits to the jurisdiction and venue of such courts

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

PERCENTAGE OF OWNERSHIP 
INTEREST IN BUSINESS ENTITY

GUARANTORS

Business Enbty Name

Pnnt full name

Date

Signature

Print name

Title

Date

Signature

Pnnt name
Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Date

E-Jubil D Pnnapal Owner s Giiamnty
Ml® FDD
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EXHIBIT E TO THE DISCLOSURE DOCUMENT

PRINCIPAL OWNER’S STATEMENT

Exhibit E—Pnnapal Owner*s Statement
Gandolfc s New Yoik Delicatessai® FDD
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PRINCIPAL OWNER’S STATEMENT

This form must be completed by the Franchisee and/or Developer (“I,” “me,” or “my”) if I have 
mult^le owners or if I, or my fianchised business, is owned by a business organization (like a 
coiporahon, partnershp or limited liability company) Franchisor is relymg on the truth and 
accuracy of this form m awarding the Franchise Agreement and/or Development Agreement to
me

1 Form of Owner I am a (check one)

(a) General Partnership □
(b) Corporation □
(c) Limited Partnership □
(d) Limited Lability Company □
(e) Other Specify _______

1 was formed under the laws of_________________________

2 Busmess Entity I was incorporated or formed on
, under the laws of the State of

(state)

I have not conducted

business under any name other than my corporate, limited lability company or partnership name 

and The following is a list of all persons who have 

management rights and powers (e g, officers, managers, etc) and their positions are listed 

below

Name ofPerson Position(s) Held

3 Owners The following list includes the full name and mailing address of each person 
who IS one of my owners (e g , shareholders, members, partners, etc ) and fully describes the 
nature of each owner’s interest (type of ownership unit and percentage of ownershp)

Owner’s Name and Address Description of Interest

-----Exhibil E Pnnoipnl OvMier o Stoifnieni
Gmidolfeo Nmv Yoiit Delioataisai® FE>P
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4 Gove rning Documents Attached are copies of the documents and contracts governing 
the ownership, management and other significant aspects of the business organization (e g 
articles of incorporation or organization, partnership or shareholder agreements, etc )

This Statement of Pnncpal Owners is current and complete as of, 
20

OWNER INDIVIDUALS

Signature

Print name

Title

Date

Signature

Print name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

CORPORATION, LIMITED LIABILITY COMPANY OR PARTNERSHIP

Business Entity

Pnnt full name

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Note All representations requinng prospective franchisees to assent to a release, estop pel or waiver of liability are 
not intended norshall they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise 
Registration and Disclosure Law

Evhibil E Pnncipnl 0«
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EXHIBIT F TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISED RESTAURANTS

The following is a listofall currentfranchiseesand the addresses and telephone numbers 
of their outlets as ofPecember 31.2^442016

Exhibit F-List of Franchised Restaurants
Gandolfc s New Yoik Ddicaiessen® FDD
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LIST OF FRANCHISED RESTAURANTS 
AS OF DECEMBER 31,2W52016

*Indicates an Area Develops'
ARIZC)NA

Enc Manns
744 W Elliot Rd,#101 
Tenpe, AZ 85283 
(480) 222-2291

CALIFORNIA

JC3 Partners, Inc 
ean & Danielle Whaley 

^3981 ALcia Pkwy, 
te 120

Mission Viejo, CA 92691 
(?49) 581-3354

Dell Concepts Ventura 
County, LLC'1‘ 
jason Warren 

790 Seaglass Way
Oxnard CA 93036 
(|8Q-5>-338-3688

TGI Partners.Springville 
Holdings Inc 
Sean & Danielle Whaley 
9090 Milliken Ave,
Ste 160
Rancho GneamengaPon 
Luther
3617 Ocean Ranch Blvd 
Ste 100
Oceanside. CA -9T7309205(

0006

Springville Holdings Inc 
Don Luther
3617 Ocean Ranch Blvd 
Ste 100

2790 Seaglass Wav 
Oxnard. CA 9305693036 
(760) A35 0006(805) 338- 
3688

TGI Partners. Inc 
Sean & Danielle WhaleN 
9090 Milliken Ave.
Ste 160 
Rancho Clucamonga.CA 
91730
(909) 758-9000

FLORIDA
I tenner Provisions Inc Premier Provisions Inc

Ron LeOrand1 :on LeOrand

f J f M i A IZ M A 10584-5 Old St
>■ 820 Deer Lake Dr 
ft 13
, acksonville, FL 32246 
(904) 888-3458

AugustmeRd
JacksonviUe. FL 32257 
(904) 634-7600

IDAHO

Evhibil F
Gondolfc ^ Yori. Ddiooioaw! -POB
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The Dell Connection, LLC 
Robert Lasher
1685 S WoodruffAve
Idaho Falls, ID 83404 
(208) 542-0027

INDIANA

Sonal Patel 
15237 Beam St 
Noblesville, IN 46060 
(317) 690-2320

Palak Thakker-i=

BloomingtonDipak Patel 
2441 MeadowlarkWav 
Plamfield. IN 4740446168

5840

Palak Thaldcer*

IndianapolisDipak Patel 
7125 Anderson Dr #810 
ZionsviUe. IN 4633546077

5840

Aar>'a,LLC

14126 Bergen Blvd 
Ste 103
Noblesville, IN 46060 
(317) 690 2320

Dipak Patel
2111 Meadowlark Way

MONTANA

Joder,LLC
Enc Joder
University Square
200 S 23 Ave
Bozeman, MX 59718 
(406) 582-9010

NEBRASKi\

I IPDGorporation 
Milve Bogard

1901 Pacific St
Omaha, NE 68151
(102)614 1135

AP Deli, LLC 
Milce Bogard

Omaha, NE 68106 
(402) 315 3354

OREGON

I on Roii&e,LLO 
I on & Sandra Rouse
OSE 2nd St,

Ite^
Ontario, OR

511) 881 9966

Exhibit F
GandoUo ti Nw Yoiit Delicolgi--.ai® FDD
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UTAH

(fandolfo’s AF, Inc 
ad Tidwell 

2l62 E State Rd 
} jnerican Fork, UT 
14003
(501)492-1330

T lateNewbur
1 IgDohology Lohi, LLC 
I fian Irwm

StateStSOOW
Of&fflProvo, UT ^405784604

onv assan

U&l)

Rilt Chunti 
58 MainS

sUT
44W84660
(501) 322 3354794-9990

Enrioue Yescas 
CorDoration
Rnrique Vesca?; 
2^mpcrium €orp,

W Hwv -40- #^4500 S
VemalMurTav.UT
8407884107
(435) 789 0999(801) 262-346

Hansen Groun. nr 
Whrtnev rance Hansen 
120 Smith 200 Fast 
RooseveltGandolfo-nAF.Tnc

715 S Main St 
Pleasant Grove, UT 
8406384066 
(801)796 1200(435) 725-099

ImneriLim Corn.
Kelly Wagner 
1056 W Hwv 40. #5 
Vemaffonv Has son 
40854M. €3roppcl Dr.

8466084078 ’
(-801 >794 9990(435) 789-09S

(landolfn^s AF, Inc. 
Tad Tidwell 
775 N State St
Orenfeamte-Vc 
Corporation 
Enr-iqtte-VcffCOT 
a66 W 4500 S 
MtHTay,UT 8440784057 
(801)262 3461734-1770

j£rg^^_EQ^®JLQja 
565 WStatfiRH 198 
Hwv 6
SalemNat-eNcwhur\F 

N 500 W
ft=ev©,UT 8460484653 
(801)077-6443423-3354

Gandolfo’s AF. Inc 
Tad Tidwell 
715 S Mam St 
Pleasant GroveHamscn 
Group, LLC 
W-bit^y-&-Lanoc

199 -South 300 East

84062
(435) 725 0999(801) 
796-1200
GandnIfo’sNY Dp.Ii 
Downtown SI jC 
Rik Oiuntz 
1^ Mam St

Sateffl, UT 8466084101 
(801) 430322-3354

WASHINGTON

(3XTAN, LLC
Michael Tan
107 E Stuart Rd
Bellingham, WA 98226 
(360) 922-0431

26735554-vl.
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list of franchisees who have signed but not yet opened a location 
AS OF DECEMBER 31,20152016

♦Indicates an Area Developer
CALIFORNIA

- Ttompson Capital Partners 
ILGt
08d Uplands Dr

LI Dorado Htlls, C -̂5762

Guadalupe Garcia 
2110 Brook Hallow Q 
Oxnard CA 93036

NEBRASKiA

jl-idwiclBogard’*

ARKANSAS

Mukesh Patel
Bhadresh Patel
PrsadPadala
1420 LansmgSt
Little Rock, AZ 72223

FLORIDA

E'Jiibil F
Gnndolfcs New YoiMJelioolessen® FDD
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Dipak Patel
2441 Meadowlark-W-a
Plainfield, IN 46t48
847-571-5840

ft-Family Network’*’ 
j)avid & Lonnie krafft

Jacksonville, FL 32216

820 Deer Lake Dr

|4I7 N. I?8 Pirde
ha NF. 68154

Exhibit
Gondolfc r Yorit Ddioolcsson® FDD
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EXHIBIT G TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM

The following is a list of franchisees whose franchise agreements have either been terminated, 
canceled, not renewed, or who otherwise have left the system during the 12-month penod ending 
December 31,30442016, or who have not communicated with us withm 10 weeks of December 
31.30442016

FORNIA

[Palak Thalvker’t’
670 US HWY31 S
Ste B
Greenwood, IN 46142 
P4-7>497-5480

FLORIDA
[Palak Thakker*
4812 Dunlawton Ave

Palak Thaklier
Tampa, F4:i
<i7f\ I I C 7 1

|(aj?)497-5480 Greenwood, IN 46142

IDAHO 1
The Dell Connection, LLC 
■Tood Tnjck”
Robert Lasher
1685 S WoodruffAve
Idaho Falls, ID 83404 
(208) 542 0027Guadalupe 
Garcia
2110 Brook HaUow Q 
Oxnard, CA 93036

ThonriDSon Capital Partners LLC 
1084 Uplands Dr
H Dorado Hills. CA 95762

MARYLAND
[Hydie-Fulk
491 Prune Outlets Blvd 
Hagerstown,MD 21740
1(301) 745 4447

Exhibit G-Franchisees Who Have Leg the System
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NfiVAOAFLORIDA
K-Fairnlv NetworkDale-& 
Lx)ri Mills
6633 S Virgina,
Suite A
Reno,NV 89511 
(775) 851 MOO
David & Lonnie Krafft
4820 Deer Lake Dr
St 13
Jacksonville. FL 32246 
'904) 888-3458

NORTH CAROLINA
Sk>'kmg, Inc 
Scott Gandolph 
22'1 East Market St
Smithfleld, NC 27577
[919) 93^ 9100

GATJFORNtA
Bek -Ceneepts Ventura 
County,LLCf 
lason Warren
Ventura County, LLC 
799-34Jef«t&sa^ 
|ventura,CA 93004

INDIANA
lAarva.LLC

Palak 'Thakker Palak 'ThakkerHites h Patel
14126 Bergen Blvd 3304 W 3™ St 309 S Delaware St
Ste 103 Bloomington, IN 47404 Indianapolis. IN 46225
NoblesviDe. IN 46060 G173 497-5480 G173 497-5480
r317J 690-2320

Exhibit G—Franchisees Who Have Lefi the System
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EXHIBIT H TO THE DISCLOSURE DOCUMENT

LIST OF AGENTS FOR SERVICE OF PROCESS

Exhibit G—Pfanchi Who Have Leg the SvstamH-Listof Agents fcr Service ofProoess
Gandolf) s New York Dehcaessai® FDD
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LIST OF AGENTS FOR SERVICE OF PROCESS

Califomia Minnesota
Department of Business Oversight Mmnesota Department of Commerce
Commissioner 85 7'*’Place East, Suite 500
Department of Business Oversight St PaulMN 55101-2198
1515 K Street, Suite 200 (651) 296-6328
Sacramento, CA 95814-4017
(916) 445-7205

Hawaii New York
Dffector Hawaii Department Secretary of State

of Commerce & Consumer Affairs 162 Washington Avenue
335 Merchant St, 2"** Floor Albany, NY 12231
Honohihi, HI 96813
(808) 586-2722

Illinois North Dakota
Chief, Franchise Division North Dakota Securities Commission
Office of Attorney General Office of Secunhes Commissioner
500 South Second Street 600 East Boulevard
Springfield, IL 62706 Bismarck, ND 58505
(217) 782-4465 (701) 224-4712

Indiana Oregon
Indiana Secretary of State Division of Finance & Corporate Securities
201 State House 350 Winter Street NE,Rm 410
Indianapolis, IN 46204 Salem, OR 97301-3881

(503) 378-4140
Maryland Rhode Island

Maryland Securities Commissioner Chief Securities Examiner of Business Reguktio
Division of Securities Division of Banking
Office of the Attorney General Franchise Section
20th Floor 233 Richmond Street, Ste 232
200 St Paul Place Providence, RI 02903-4232
Baltimore, MD 21202-2020 (401) 277-3048
(410) 576-7044

Michigan South Dakota
Antitrust and Franchise Unit Department of Commerce & Regulation
Michigan Department of the Division of Securities

Attorney Generals Office 118 West Capitol Ave
Franchise Administrator Pierre, SD 57501-2017
Consumer Protection Division
6546 Mercantile Way
Lansing, MI 48910
(517) 373-7117

Evhibil H List of Agenlo far i I o?-Proce65 
mg' FDD
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LIST OF AGENTS FOR SERVICE OF PROCESS - CONT

Utah Wisconsm
Utah Department of Commerce Wisconsm Commissioner of Securities
Division of Corporations Franchise Investment Division
HeberJ Wells Bufldmg Fourth Floor
160 East 300 South 101 East Wilson Street
Salt Lake City, UT 84114 Madison, WI 53702

Virginia Alberta, Canada
Clerk of the State Corporahons Director of Franchises
Commission Alberta Securities Commission
1300 E Mam Street, First Floor 21st Floor
Richmond, VA 23219 10025 Jasper Avenue

Edmonton, AB, Can TSJ 3Z5
(403) 427-5201

Washmgton
Director of Fmancial Institutions

Securities Division
P O 60x9033
Olympia, WA 98507-9033

(360) 902-8760

E\hib)l'H—Lin ofAggiL'i fcr SePiTcs ofProcees 
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EXHIBIT I TO THE DISCLOSURE DOCUMENT

FRANCHISE COMPLIANCE CERTIFICATE

Exhibit 1-Frandiise Compliance Cotificaie
Gandolf) s New Yoik Ddicaiesscn® FDD
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FRANCHISE COMPLIANCE CERTIFICATE

The purpose of this Certificahon is to determine whether any statements or promises were made 
to you that we have not authorized and that may be untrue, inaccurate or misleading Please 
review each of the following questions and statements carefully and provide honest and complete 
responses to each

1
20

I had my first face-to-face meeting with your representative on

2 Have you received and personal^ reviewed our Franchise Agreement and any 
attachments to it*^

Yes No

3 Do you understand all of the information contained 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 additional pages, if necessary )

Have you received and personally reviewed our Franchise Disclosure Document (“FDD”)*?

Yes ______ No ____

4 Did you sign a receipt for the FDD mdicatmg the date you received if?

Yes ______ No 

5 Do you understand all of the information contained m the FDD and any state-specific
Exhibits to the FDD"?

Yes No

If no, what parts of the FDD and/or Exhibits do you not understand"? (Attach addrtional 
pages, if necessary)

Evhibil I—Franchise Compliance Cgiiicnle 
Gondollbs Nw¥oil( Delioaleisen® FDD
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6 Have you discussed the benefits and risks of purchasing a GANDOLFO’S DELI 
franchise with an attorney, accountant or other professional advisor‘s

Yes No

7 Do you understand that the success or failure of your GANDOLFO’S DELI franchise 
wiD depend m large part upon your skills and abilities, competihon from other businesses, and 
other economic and business factors'^

Yes No

8 Has any employee or other person speaking on our behalf made any statement or promise 
concerning the revenues, profits or operating costs of a GANDOLFO’S DELI franchise'?

Yes No

9 Has any employee or other person speaking on our behalf made any statement or promise 
regarding the amount of money you may earn m operating a GANDOLFO’S DELI franchise'?

Yes No

10 Has any employee or otherperson speaking on our behalf made any statement or promise 
concerning the likelihood of success that you should or might expect to achieve from operating a 
GANDOLFO’S DELI franchise'?

Yes No

11 Has any employee or other person speaking on our behalf made any statement, promise 
or agreement concerning the advertising, marketing, framing, support service or assistance that 
we will furnish to you that is contrary to, or different from, the mformahon contamed m the 
FDD'?

Yes No

12 Have you paid any money to us concemmg 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 Imes (Attach addihonal pages, if 
necessary, and refer to them below )

Gandollb’-s-Ng'^Yotk Delioaegcgt® FDD
levssssivi



I signed the Franchise Agreement and Addendum (if any) on

by us
and acknowledge that no Agreement or Addendum is effective untD signed and dated

Please understand that your responses to these questions are important to us and that we will rely 
on them

By signing this Compliance Certification, you are representing that you have responded 
truthfully to the above questions

Business Entity Name

Print full name

Date

Signature

Print name
Title

Date

Signature

Pnnt name

Title

Date

Signature

Print name

Title

Date

Signature

Pnnt name

Title

Date

GmttetiD-9-Naw Yoik DeliaBes-ien» FDD
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EXHIBIT J TO THE DISCLOSURE DOCUMENT

CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE

Exhibit J - Conditional Assimmait and Assumption of Lease

29143544 vl
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CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE

THIS CONDITIONAL ASSIGNMENT AND ASSUMPTION OF LEASE (this 
“Assignment”) is made, entered mto and effective as of the effective date of the lease (as 

defined herein below), by, between and among GANDOLFO’S DELIBOYS, LLC, with its 

principal business address tacated at 370 Safe Water Cove, Lawrenceville, GA 30043 (the 

“Franchisor”), and

whose current principal place of business is

(the “Franchisee”)

BACKGROUND INFORMATION

The Franchisor and Franchisee entered mto that certam Franchise Agreement (the “Franchise
Agreement”) dated as of20___________________________ with the Franchisee, pursuant to

which the Franchisee plans to own and operate a GANDOLFO’S DELI franchised busmess (the 

“Bus mess”) located at

(the “Site”) In addition, pursuant to that certam Lease Agreement (the “Lease”), the Franchisee 

has leased or will lease certam space contammg the Busmess described therem from

(the “Lessor”) The Franchise Agreement 

requires the Franchisee to deliver this Assignment to the Franchisor as a condition to the grant of 
a franchise

OPERATIVE TERMS

The Franchisor and the Franchisee agree as follows

1 Background Information The background mformation is true and correct This 
Assignment will be mterpreted by reference to, and construed m accordance with, the 
background information

2 Incorporation of Terms Terms not otherwise defined m this Assignment have the 
meanmgs as defined m the Lease

3 Indemnification of Franchisor The Franchisee agrees to mdemnify and hold the 
Franchisor and its affiliates, stockholders, directors, officers and representatives harmless from 
and agamst any and all losses, liabilities, claims, proceedmgs, demands, damages, judgments, 
mjunes, attorneys’ fees, costs and expenses, that they mcur resultmg from any claim 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 ansmg out of, the Franchisee’s breach of any of the

Exhiht J - Conditional Assignment and Assumption of Lease 
Gandolfc s New Yoik Ddicalessen® FDD
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terms of the lease, including 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 
interest m and to the lease, all of the furniture, fixtures, mventoiy and supplies located m the Site 
and the Franchise relating to the Business, and all of the Franchisee’s rights, title and interest m 
and to the lease as collateral for the payment of any obligation, liability, or other amount owed 
by the Franchisee or its affiliates 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 underthe terms of the lease, or the Franchisor makes any payment to the Lessor as a 
result of the Franchisee’s breach of the lease, then such payment by the Franchisor, or such 
breach or default by the Franchisee, shall at Franchisor’s option be deemed to be an immedHte 
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 interest of the Franchise m and to the Lease and to all 
other remedies described herein or m the Franchise 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 applicable laws or equities This Assignment shall constitute a lien on the interest of the 
Franchisee m and to the Lease until satisfaction m full of all amounts owed by the Franchisee to 
the Franchisor In addition, the rights of the Franchsor to assume all obligations under the Lease 
provided m this Assignment are totalty optional on the part of the Franchisor, to be exercised m 
Its sole discretion Franchisee agrees to execute any and all Uniform Commercial Code 
financing statements and all other documents and instruments deemed necessary by Franchisor to 
perfect or document the interests and assignments granted herein

5 No Subordination The Franchisee shall not permit the lease to become subordinate to 
any lien without first obtaining Franchisor’s written consent, other than the lien created by this 
Assignment, the Franchise Agreement, the Lessor’s hen under the Lease, hens securing bank 
financing for the operations of Franchisee on the Site and the agreements and other instruments 
referenced herein The Franchisee will not terminate, modify or amend any of the provisions or 
terms of the lease without the pnor written consent of the Franchisor Any attempt at 
termination, modification or amendment of any of the terms without such written consent is null 
and void

6 Exercise ofRemedies In any case of default by the Franchisee under the terms of the 
Lease or under the Franchise Agreement, the Franchisor shall be entitled to exercise any one of 
more of the following remedies m its sole discretion

(a) to take possession of the Site, or any part thereof, personally, or by its agents or 
attorneys,

(b) to, m Its discretion, without notice and with or without process of law, enter upon 
and take and maintain possession of all or any part of the Site, together with all furniture, 
fixtures, inventory, books, records, papers and accounts of the Franchisee,

(c) to exclude the Franchisee, its agents or employees from the Site,
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(d) as attomey-m-fact for the Franchisee, or m its own name, and under the powers 
herein granted, to hold, operate, manage and control the Business, if any, thereof, either 
personally or by its agents, with lull power to use such measures, legally rectifiable, as m its 
discretion may be deemed proper or necessary to cure such default, including actions of forcible 
entry or detainer and actions m distress of rent, hereby granting full power and authority to the 
Franchisor to exercise each and every of the rights, privileges and powers herein granted at any 
and all times hereafter,

(e) to cancel or terminate any unauthorized agreements or subleases entered mto by 
the Franchisee, for any cause or ground which would entitle the Franchisor to cancel the same,

(f) to disaffirm any unauthorized agreement, sublease or subordinated hen, to make 
all necessary or proper repairs, decorating, renewals, replacements, alterations, additions, 
betterments and improvements to the Site that may seem judicious, m the sole discretion of the 
Franchisor, and

(g) to insure and reinsure the same for all risks incidental to the Franchisor’s 
possession, operation and management thereof, and/or

(h) notwithstanding any provision of the Franchise Agreement to the contrary, to 
declare all of the Franchisee’s rights but not obligations under the Franchise Agreement to be 
immediate^ terminated as of the date of the Franchisee’s default under the lease

7 Power of Attorney The Franchisee does hereby appoint irrevocably the Franchisor as 
Its true and lawful attomey-in-fact m its name and stead and hereby authorizes it, upon any 
default under the lease or under the Franchise Agreement, with or without taking possession of 
the Site, to rent, lease, manage and operate the Site to any person, firm or corporation upon such 
terms and conditions m its discretion as it may determine, and with the same rights and powers 
and immunities, exoneration of liability and rights of recourse and indemnity as the Franchisor 
would have upon taking possession of the Site pursuant to the provisions set forth m the lease 
The power of attorney conferred upon the Franchisor pursuant to this Assignment is a power 
coupled with an interest and cannot be revoked, modified or altered without the written consent 
of the Franchisor

8 Election of Remedies It is understood and agreed that the provisions set forth m this 
Assignment are deemed a special remedy given to the Franchisor and are not deemed to exclude 
any of the remedies granted m 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 remedies therein 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, waiver or affect any default hereunder or default under the Franchise 
Agreement No inaction or partial exercise of rights by the Franchisor will be construed as a 
waiver of any of its rights and remedies and no waiver by the Franchisor of any such nghts and 
remedies shall be construed as a waiver by the Franchisor of any future rights and remedies

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

10 Assignment to Control
provBions m the Lease

This Assignment governs and controls over any conflicting

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

12 Severabihtv If any of the provisions of this Assignment or any section or subsection of 
this Assignment shall be held mvahd for any reason, the remainder of this Assignment or any 
such section or subsection will not be affected thereby and will remain m full force and effect m 
accordance with its terms

[Signatures on following page]
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IN WITNESS WHEREOF, the parties have caused this Assignment to be executed as 
of theday of, 20____________________________________

“US” “YOU”
GANDOLFO’S DELIBOYS, LLC

Pnnt full name

Title

Date

Signature

Business Entity Name

Pnnt full name

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

Signature

Pnnt name

Title

Date

The Lessor hereby consents, agrees with, approves of and joms m with this CONDITIONAL 
ASSIGNMENT AND ASSUMPTION OF LEASE

THE “LESSOR”

Name
Title
Date
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EXHIBIT K TO THE DISCLOSURE DOCUMENT

LIST OF STATE AGENCIES RESPONSIBLE FOR 
DISCLOSURE/REGISTRATION LAWS

LeaseSla!e Agenaes Responsible for Disclosur&'
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LIST OF STATE AGENCIES RESPONSIBLE FOR 
FRANCHISE DISCLOSURE/REGISTRATION LAWS

California 
Los Angeles
Department of Business Oversight 
320 West 4* Street, Suite 750 
Los Angeles, California 90013-2344 
(213) 576-7500

California
Sacramento
Department of Business Oversight 
1515 K Street, Suite 200 
Sacramento, Califomia 95814-4017 
(916) 445-7205

California 
San Diego
Department of Business Oversight 
1350 Front Street, Room 2034 
San Diego, Cahfomia 92101-3697 

(619) 525-4233

Califomia 
San Francisco
Department of Business Oversight 
71 Stevenson SL Suite 2100 
San Francisco, Califomia 94105 
(415) 972-8578

Flonda
Division of Consumer Services 
2005 Apalachee Parkway 
Tallahassee, Flonda 32399-6500 
(800) 435-7352

Hawau.
Securities Examiner 
335 Merchant St, Rm 204 
Honolulu, Hawau 96813 
(808) 586-2722

Illinois
Franchise Division 
Office of Attorney General 
500 South Second Street 
Spruigfield, Illinois 62706 
(217) 782-4465

Indiana
Franchise Section 
Indiana Securities Division 
Secretary of State 
Room E-111
302 West Washington Street 
Indianapolis, Indiana 46204

Maryland
Office of the Attorney General 
Securities Division 
200 St Paul Place 
Baltimore, Maryland 21202 
(410) 576-7044

Michigan
Franchise Administrator
Consumer Protection Division
Antitmst and Franchise Unit
Michigan Department of Attorney General
670 Law Bufldmg
Lansing, Michigan 48913
(517) 373-7117

Mnmesota 
Franchise Examiner 
Minnesota Department of Commerce 
85 7*^ Place East, Suite 500 
SL Paul, MN 55101-2198 
(651)296-6328

South Dakota
Franchise Administrator 
Division of Securities 
c/o 118 West Capitol 
Pierre, South Dakota 57501 
(608) 773-4013
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New York
Special Deputy Attorney General
Bureau of Investor Protection and Securities 
New York State Department of Law
23rd Floor
120 Broadway
New York, New York 10271 
(212)416-8211
Fax (212)416-8816

Virginia
State Corporations Commission
Division of Securities & Retail Franchising 
1300 East Mam Street, 9* Floor
Richmond, Virgmia 23219 
(804) 371-9051

North Dakota
Franchise Examiner
Office of Securities Commissioner
Fifth Fbor
600 East Boulevard
Bismarck, North Dakota 58505 
(701) 224-4712

Washmgton
Department of Fmancial Institutions 
Securities Division
PO Box 9033
Otympia, Washmgton 98507-9033
150 Israel Rd SW
Tumwater, WA 98501 
(360) 902-8760

Oregon
Division of Finance and Corporate Securities 
350 Winter Street NE, Rm 410
Salem, OR 97301-3881 
(503) 378-4140

Wisconsm
Franchise Admmistrator
Securities and Franchise Registration 
Wisconsm Securities Commission
PO Box 1768
Madison, Wisconsm 53701 
(608) 266-8559

Rhode Island
Securities Examiner
Division of Securities
Suite 232
233 Richmond Street
Providence, Rhode Island 02903 
(401) 277-3048
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EXHIBIT L TO THE DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS

-EjAtbH-K—Ltst-ef Stale Agencig; Responsible for Disclosura' 

Exhibit L-Financial Statements

I 367-355>-l29143S44 vl
Gandolfc s New Yodt Ddicatessen® FDD



EXHIBIT M TO THE DISCLOSURE DOCUMENT

STATE ADDENDA

Exhibit t-
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STATE ADDENDA

Exhibit M 1 Califomia Addendum

Exhibit M 2 

Exhibit M 3

Illinois Addendum 

Washington Addendum
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EXHIBIT M 1

ADDENDUM TO GANDOLFO’S DELIBOYS, LLC 
FRANCHISE DISCLOSURE DOCUMENT 

STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF CALIFORNIA

The California franchae investment law requires that a copy of all proposed agreements 
related to the sale of the franchise be delivered together with the Disclosure Document

The CaWbmia Franchise Relations Act, Business and Professions Code Sections 20000 
through 20043 provide rights to the franchisee concerning termination or non-renewal of 
a franchise If the Franchise Agreement contains a provision that is inconsistent with 
Calrfbmia law, Califomia law still controls

The Franchise Agreement provides for termination upon bankruptcy This provision may 
not be enforceable under federal bankruptcy law (11 U S C A Sec 101 et seq )

The Franchise Agreement contains a covenant not to compete which extends beyond the 
termination of the franchise This provision may not be enforceable under California 
law

The Franchise Agreement contains a hquidated damages clause Under Cahfomia Civil 
Code Section 1671, certain liquidated damages clauses are enferceableunenforceable

The Franchise Agreement requires binding arbitration The arbitration will occur at 
Atlanta, Georgia with the costs being borne by you for travel to and lodging m Atlanta, 
and other costs associated with arbitration This provision may not be enforceabfe under 
Califomia law Prospective franchisees are encouraged to consult private legal counsel to 
determine the apphcabilily of California and Federal laws (like Business and Professions 
Code Section 20040 5, Code of Civil Procedure Section 128a, and the Federal Arbitration 
Act) to any provisions of a franchise agreement restnctmg venue to a forum outside the 
State of California

The Franchise Agreement requires application of the laws of Georgia This provision 
may not be enforceable under Cahfomia law

You must sign a general release if you transfer, renew or terminate your franchise 
Cahfomia Corporations Code 31512 voids a waiver of your rights under the Franchise 
Investment Law (Cahfomia Corporations Code 31000 through 31516) Business and 
Professions Code 20010 voids a waiver of your rights under the Franchise Relations Act 
(Business and Professions Code 20000 through 20043)

Neither franchisor nor any person listed m Item 2 of the Disclosure Document is subject 
to any current^ effective order of any national securities association or national securities 
exchange, as defined m the Securities Exchange Act of 1934, 15 U S C A 78a et seq , 
suspending or expelling such person from membership m such association or exchange

Exhibit M_l- Stale Addondoof Califcmia Residerts 
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Section 31125 of the California Corporations Code requires the Franchisor to give the 
Franchisee a disclosure document, in a form and containing such information as the 
Commissioner may by rule or order require, before a solicitation of a proposed 
modification of an existing franchise

The initial franchise 4ee-will be deposited m escrowFranchisor has posted a surety bond 
with a-H- appfovedthe State of Cahfomia Bank until Franchisor has performed all pre- 
openmgas a financial assurance of the performance of its obligations to the Franchisee

Exhibit MJ.- Stale Addendoof Calilbniia Residents 
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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 Disctosure Document, the Franchise Agreement-or, the 
Area Development Agreement or the Application Agreement which designate 
jurisdiction or venue m a forum outside of the State of IDmois shall not be effective for 
agreements entered mto with Illinois franchisees

815 III Comp Stat Ann 705/19 and 705/20 may validly impose restnctions upon or 
requrements m connection with the non-renewal of a franchise, may validly requre a 
notice penod greater than those set forth m the Franchise Agreement or the Area 
Development Agreement for termmation, cancellation, non-renewal, and/or the like, and 
may vahdly limit the reasons or causes for termination, cancellation, non-renewal, or the 
like If any of the provisions of Franchise Agreement or the Area Development 
Agreement concerning termination are inconsistent with 815 11 Comp Stat Ann 705/19 
or 705/20, then said IDmois law shaD apply

The-IDmois Franchise Disclosiire Actlaw wfll govern the Franchise Agreement and the. 
Area Development Agreement and Application Agreement with respect to IDmois

Agreement and Application Agreement concemmg govemmg law, jurisdiction, and 
venue shaD not constitute a waiver of any right conferred on the franchisee by the IDmois 
Franchise Disctosure Act Consistent with the foregomg, any provision m the Franchise 
Agreement or the. Area Development Agreement or Application Agreement which 
designates jurisdiction and venue m a forum outside of IDmois is void with respect to any 
cause of action which is otherwise enforceable m IDmois Jurisdiction and venue for aD 
litigation related to the Franchise Agreement and the. Area Development Agreement and 
Application Agreement shaD be proper only m IDmois

Notwithstandmg any provision to the contrary, aD claims, causes of action, liabilities, 
controversies, and disputes relatmg to the negotiation, formation, mterpretation, 
performance, or enforcement of the Franchise Agreement and the. Area Development 
Agreement and AppDcation Agreement shaD be governed by and construed m accordance 
with IDmois law

Nothmg m the Franchise Agreement-OFfbe, Area Development Agreement or AppDcation 
Agreement shaD limit or prevent the enforcement of any cause of action otherwise 
enforceable m IDmois or ansmg under the IDmois Franchise Disctosure Act of 1987, as 
amended Pursuant to 815 ID. Comp Stat Ann 705/41 any condition, stipulation, or 
provision purportmg to bmd any person acquirmg any franchise to waive compliance
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with any provision of the Illinois Franchise Disclosure Act of 1987, as amended, or any 
other law of the State of Illinois is void and shall not apply to Illinois franchisees

Notwithstanding any provision of the Franchise Agreement-er-the^ Area Development 
Agreement or Application Agreement to the contrary, Illinois franchisees shall not be 
requred to consent to the waiver of a trial by jury

Item 5 and Item 7 of the Franchise Discbsure 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 Mobfle Food Truck Unit is opened for business This 
deferral requirement has been imposed by the Illinois Attorney General’s Office based on 
the Franchisor’s financial condition

“FRANCHISOR” ‘FRANCHISEE”

GANDOLFO’S DELIBOYS, LLC
Sigfiature

Print Full Name

Title

Date

Business Entity Name

Print Full Name

Date

Signature

Pnnt Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date

Signature

Print Full Name

Title

Date

Signature

Pnnt Full Name

Title

Date
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EXHIBIT M 3

ADDENDUM TO GANDOLFO’S DELIBOYS, LLC 
FRANCHISE DISCLOSURE DOCUMENTj 

FRANCHISE AGREEMENT. AND AREA DEVELOPMENT AGREEMENT

STATE REGULATIONS

FOR RESIDENTS OF THE STATE OF WASHINGTON

The state of Washington has a statute, RCW 19 100 180 which may supersede the Franchise 
Agreement and/or Area Development Agreement m your relationship with the fianchise 
including the areas of termination and renewal of your franchise There may also be court 
decisions which may supersede the Franchise Agreement m your rcbtionohip 

tlio aioao of termmat

be-oithef-ni the state mutual!)' agreed upon at the tune of the

and/or Area Development Agreement m your relationship with the fr~anchisor including the areas 
of termination and renewal of your franchise

1 In any arbitration involving a fr-anchise purchased in Washington, the arbitration site shall 
be either m the state of Washington, or m a place mutually agreed upon at the time of the 
arbitration or as determined by the arbitrator

In Washington, provisions of the Franchise-Agregmcfit which unrcaoonabl)' limit the
Iifrs-und&i^th&-Wa8hD'igton Franchioo Im'ootmont Act, IBte-

If-a conflict of Inwo cmats,-thc-^provisions of tlic Washington 
Protcction-Aeti. Chapter 19.100 RCW shall prevail.

of righto Gjtccutod by a member shall not
Washington Franchise ln\'cotmcnt Protection Act

femerrtaftonthe agreement is m effect whe 
iounsoL Proviaiona like those which ui

otatutc
liltc a nght to a jury trial may not be enforceable.

Transfer fees arc celleetable to the

4be-^tynghte

rights under the 
n4©=8=

t-the parties arc rcprecentcd by 

=ufldcr the Act

Aooociation’s ionablc
-effeotmg-a"tranofcr.
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nt and SectionFranchis Disclosur
a=to=s4ate

fulfilled ito initial pi apiMting
frane-ms fer bttomcoo.

oFthe Franchiac Agrocfnorrt 
-fees- will be deferred until 

=#afiefusw ar>4 the-

Agreement or Area Development Agreement which unreasonably limit the statute of limitations 
or remedies under the Washington Franchise Investment Act like the right to lurv trial 
may not be enforceable

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

4 ____ A release or waiver of rights executed by a member shall not include rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a 
negotiated settlement after the agreement is m effect where the parties are represented by 
independent counsel Provisions like those which unreasonably restnct or limit the 
statute of limitations period for claims under the Act nghts or remedies under the Act 
like a right to a lury trial may not be enforceable

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

6Item 5 of the Franchise Disclosure Document and Section 5 of the Franchise Agreement 
are amended to state that the collection of the initial franchise fees will be deferred until 
the fi~anchisor has fulfilled its initial pre-opening obligations to the fi~anchisee and the 
fi-anchise is open for business

The undersigned does hereby acknowledge receipt of this addendum

Dated this day of 20

GANDOLFO’S DELBOYS, LLC FRANCHISEE

Exhibit M 3- Stale of Washington Residents 
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EXHIBIT N TO THE DISCLOSURE DOCUMENT

ACKNOWLEDGEMENT OF RECEIPT
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ACKNOWLEDGEMENT OF RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other 
information m plain language Read this disclosure document and all agreements carefully

If Gandolfo’s DeKBoys, LLC offers you a franchise, it must provide this disclosure document to 
you 14 calendar-days before you sign a binding agreement with, or make a payment to, the 
franchisor or an affiliate m cormection with the proposed franchise sale

Washington requires that we give you this disclosure document at least 10 business days before 
the execution of any binding franchise or other agreement or the payment of any consideration, 
whichever occurs first

If Gandolfo’s DeliBoys, LLC does not deliver this disclosure document on time or if it contains 
a false or misleading statement, or a material omission, a violation of federal 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 Exhibit M

The franchise seller for this offering is
LLC, bcated at 370 Safe Water Cove, Lawrenceville, GA 30043 (_ 
following persons

, Gandolfo’s DeliBoys, 
_)-and the

The date of issuance of this disclosure document is April 1.20173^44

See Exhibit H for our registered agents authorized to receive service of process

I have received a disclosure document dated April 1, 2017.3444 that included the following 
Exhibits

A Application Agreement
B Franchise Agreement
C Area Development Agreement
D Prmcqial Owner’s Guaranty
E Pnnc^ial Owner’s Statement
F List of Franchised Restaurants
G List of Franchisees Who Have Left the System
H List of Agents for Service of Process
I Franchise Compliance Certificate
J Conditional Assignmentand Assumption of Lease
K List of State Agencies Responsible For Disclosure/Registration Laws
L Financial Statements
M State Addenda
N Acknowledgment of Receipt

[SIGNATURES ON FOLLOWING PAGE]
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Signature Signature

Print Name Print Name

Home Address Home Address

Date Date

Signature Signature

Print Name Print Name

Home Address Home Address

Date Date

Please sign this copy of the receipt, date your signature and return it to Gandolfo DeliBoys, 
LLC, 1475 Buford Drive, #403-116, Lawrenceville, GA 30043

I 3673555'I29143544 vl
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ACKNOWLEDGEMENT OF RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other 
information m plain language Read this disclosure document and all agreements carefully

If Gandolfo’s DeKBoys, LLC offers you a franchise, it must provide this disclosure document to 
you 14 calendar-days before you sign a binding agreement with, or make a payment to, the 
franchisor or an affiliate m connection with die proposed franchise sale

Washington requires that we give you this disclosure document at least 10 business days before 
the execution of any bmdmg franchise or other agreement or the payment of any consideration, 
whichever occurs fct

If Gandolfo’s DelBoys, LLC does not deliver this disclosure document on tone or if it contains 
a false or misleading statement, or a material omission, 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 Exhibit M

The franchise seller for this offering is
LLC, bcated at 370 Safe Water Cove, Lawrenceville, GA 30043 (_ 
following persons

, Gandolfo’s DeliBoys, 
_)-and the

The date of issuance of this disclosure document is April 1,3W42017

See Exhibit H for our registered agents authorized to receive service of process

I have received a disclosure document dated April 1, 20173^44 that included the following 
Exhibits

A Application Agreement
B Franchise Agreement
C Area Development Agreement
D Prmcqjal Owner’s Guaranty
E Prmcqial Owner’s Statement
F List of Franchised Restaurants
G List of Franchisees Who Have Leftthe System
H List of Agents for Service of Process
I Franchise Compliance Certificate
J Conditional Assignmentand Assumption of Lease
K List of State Agencies Responsible For Disclosure/Registration Laws
L Financial Statements
M State Addenda
N Acknowledgment of Receipt

[SIGNATURES ON FOLLOWING PAGE]
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Signature Signature

Print Name Print Name

Home Address Home Address

Date Date

Signature Signature

Print Name Print Name

Home Address Home Address

Date Date

Please sign this copy of the receipt, date your signature and return it to Gandolfo DeliBoys, 
LLC, 1475 Buford Drive, #403-116, Lawrenceville, GA 30043
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