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The franchisee will operate a quick serve restaurant and catering and delivery business specializing 1n
Mediterranean cuisine, including hummus, falafel, chicken and beef shwarmas and salads on handmade

pita and laffa and soups and desserts under the trademark “Garbanzo Mediterranean Fresh®

The total investment necessary to begin operation of a Garbanzo Mediterranean Fresh restaurant 1s
$387,856 to $972,450 This includes the $30,000 Initial Franchise Fee and $8,000 Initial Training Fee
that must be paid to the franchisor If you are granted area development rights under an Area
Development Agreement, you will be granted the nght to open a mmmum of three Garbanzo
Mediterranean Fresh restaurants Youlwill pay Franchisor a Development Fee of $30,000 for each
Garbanzo Mediterranean Fresh restaurant you agree to open under the Area Development Agreement
(a mimmum of $90,000) If you sign an Area Development Agreement we may also grant you the right
to operate a Garbanzo Mediterranean Fresh food truck (“Food Truck™) If you are granted the right to
operate a Food Truck, the total investment necessary to begin the operation of the Food Truck (in
addition to the total investment necessary to begin operation of a Garbanzo Mediterranean Fresh
restaurant), 1s between $61,781 and $90,681 This amount includes a Food Truck Fee of $5,000 paid to
us

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain Englsh Read this disclosure document and all accompanying agreements
carefully You must receive this disclosure document at least 14 calendar-days before you sign a
binding agreement with, or make any payment to, the franchisor or an affihate in connection with the
proposed franchise sale Note, however, that no governmental agency has verified the information

contained in this document |

You may wish to receive your disclosure document 1n another format that 1s more convenient for you
To discuss the availability of disclosures in different formats, contact Patti Rother Garbanzo
Mediterranean Grill Franchising, LLC, at 7700 E Arapahoe Road, Suite 270, Centenmal, CO 80112,
303- 221-2559 ~

The terms of your contract will govern your franchise relattonship 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 accountant

Buying a franchise 1s a complex investment The information in this disclosure document can help you
make up your mind More information on franchising, such as "A Consumer's Guide to Buying a
Franchise," which can help you understand how to use this disclosure document, 1s available from the
Federal Trade Commission You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvanmia Avenue, NW, 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 vistt your public hibrary for other
sources of information on franchising

There may also be laws on franchising 1n your state Ask your state agencies about them

Issuance Date May 22, 2017
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Your state may have a franchise law that requires a franchisor to register or file with a state
franchise admimistrator before offering or selling in your state REGISTRATION OF A FRANCHISE
BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISOR OR
HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT

|
Call the state franchise admlms'trator listed 1n Exhibit H for information about the franchisor,
or about franchising 1n your state ‘

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

Please consider the following RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US
BY LITIGATION OR ARBITRATION IN COLORADO OUT OF STATE LITIGATION OR
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR
DISPUTES IT MAY ALSO COST YOU MORE TO LITIGATE OR ARBITRATE WITH US IN
COLORADO THAN IN YOUR HOME STATE

2 THE FRANCHISE AGREEMENT STATES THAT COLORADO 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 OWNERS AND THEIR SPOUSES MUST EACH SIGN PERSONAL
GUARANTIES MAKING EACH SPOUSE JOINTLY AND SEVERALLY LIABLE FOR ALL
OBLIGATIONS OF THE FRANCHISE THIS GUARANTEE WILL PLACE BOTH YOUR AND
YOUR SPOUSE'S MARITAL AND PERSONAL ASSETS AT RISK IF YOUR FRANCHISE FAILS

4 THE FRANCHISEE IS NOT GRANTED AN EXCLUSIVE TERRITORY AND
FRANCHISOR MAY COMPETE WITH FRANCHISEE IN NON-TRADITIONAL LOCATIONS

5 THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL
INVESTMENT RANGING FROM $387,856 to $972,450 THIS AMOUNT EXCEEDS THE
FRANCHISOR’S MEMBERSHIP EQUITY AS OF DECEMBER 31, 2016, WHICH IS ($345,671)

|
6 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

We may use the services of one or more Franchise Broker or referral sources to assist us in
selling our franchise A franchise broker or referral source represents us, not you We pay this person a

fee for selling our franchise or referring you to us You should be sure to do your own investigation of
the franchise

1
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FRANCHISE DISCLOSURE DOCUMENT
STATE EFFECTIVE DATES
1

The following states require that the Disclosure Document be registered or filed with the state or
be exempt from registration California, Hawau, Illinois, Indiana, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin

This Franchise Disclosure Document 1s registered, on file, exempt from registration, or otherwise
effective 1n the following states with franchise registration and disclosure (or business opportunity*) laws
as of the dates listed

Califorma Not regllstered
Florida Not regystered
Hawan Not reg'xstered
Illinois Not registered
Indiana Not registered
Kentucky Not registered
Maryland July 21, 2016
Michigan Not registered
Minnesota Not registered
Nebraska Not registered
New York Not registered
North Dakota Not registered
Rhode Island Not regl;stered
South Dakota Not registered
Texas* November 16, 2009
Utah Not registered
Virginia July 5, 2IOIG
Washington Not regllstered
Wisconsin Not registered

In all other states, the effective date of this' Franchise Disclosure Document 1s May 22, 2017

* denotes a one time filing

111
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GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC
FRANCHISE DISCLOSURE DOCUMENT
ITEM1  THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simphfy the language in this franchise disclosure document "we", "us" and "our" means
Garbanzo Mediterranean Grill Franchising, LLC, the franchisor "You" and "your" mean the person who
buys the franchise If the franchise will be owned by a corporation or partnership or himited hability
company, "you" and "your" also mean the owners of the corporation or partners of the partnership or
members and manager of the limited hiability company, and their spouses

We are a Colorado limited liability company that was formed on October 10, 2008 We maintain
our principal place of business at 7700 E ' Arapahoe Road, Suite 270, Centennial, CO 80112 We do not
currently do business or intend to do business under any name other than Garbanzo Mediterranean Gnill
Franchising, LLC We have no predecessors Our agent for service of process tn Colorado 1s Michael E
Smith at 7700 E Arapahoe Road, Suite 270, Centenmial, CO 80112 Our other agents for service of
process are disclosed in Exhibit H

On February 8, 2012, our current parent, Garbanzo Mediterranean Gnll, LLC, 7700 E Arapahoe
Road, Swite 270, Centenmal, CO 80112, 'a Delaware limited hability company ("Garbanzo Delaware"),
acquired substantially all of the assets of our former parent company, Mediterranean Holdings, LLC, a
Colorado limited liability company ("Mediterranean Holdings") Garbanzo Delaware was formed on
December 14, 2011, under the name of GMG Acqusition, LLC and changed its name to Garbanzo
Mediterranean Grill, LLC on February 8, 2012

Our former parent, Mediterranean Holdings, LLC 1s a Colorado limited liability company It was
ongmally formed under the name of Falafel Venture, LLC on March 28, 2007 The name was changed to
Garbanzo Mediterranean Grill, LLC on July 25, 2007 The name was then changed to Mediterranean
Holdings, LLC on February 9, 2012

Currently, Garbanzo Delaware owns and operates 16 Garbanzo Mediterranean Grill restaurants
In addition, Garbanzo Delaware owns the Marks (as defined below) and System (as defined below) and
licenses the right to use and sublicense the Marks and System under a License Agreement described in
greater detail 1n Item 13 Garbanzo Delaware's principal place of business 1s 7700 E Arapahoe Road,
Suite 270, Centenmial, CO 80112 It does business under the name "Garbanzo Mediterranean Grill"

We are 1n the business of granting franchises to operate a quick serve restaurant and catering and
delivery business specializing in Mediterranean cuisine, including hummus, falafel, chicken and beef
shwarmas and salads on handmade pita and laffa, and soups and desserts using the System and Marks as
described 1n the Franchise Agreement which 1s attached as Exhibit A ("Franchise Agreement") "System"
means a specially developed method of operating a quick serve restaurant under the Marks using certain
procedures and methods, recipes, site evaluation criteria, layouts, accounting methods, advertising, sales
and promotional techmques, personnel training, trade secrets and any other matters relating to the
operation and promotion of Garbanzo Mediterranean Fresh restaurants as they may be changed,
improved, modified and further developed by us or our affiliates from time to time "Marks" means such
service marks, trademarks, trade dress, trade names and copyrights and all configurations and derivations,
as may presently exist, or which may be modified, changed, or acquired by us or our affiliates, 1n
connection with the operation of a Garbanzo Mediterranean Fresh restaurant or of a Garbanzo
Mediterranean Grill restaurant (We are no longer ssuing franchises with the Garbanzo Mediterranean
Gnill mark However, some of those restaurants are still in operation)
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Marks include “Garbanzo Mediterranean Fresh”, "Garbanzo" and design, “Garbanzo
Mediterranean Grill” and "Falarma" In this disclosure document, "Garbanzo Mediterranean Fresh
restaurant” means any restaurant that 1s operated under the System and Marks whether owned by us or our
affihates, licensees or franchisees You will do business under the fictitious or assumed name of
"Garbanzo Mediterranean Fresh" or any other name that we decide to use 1n the future In this disclosure
document, the Garbanzo Mediterranean Fresh restaurant you will operate according to the terms of the
Franchise Agreement 1s referred to as the "Gnill" For purposes of this franchise disclosure document,
"affiliate" includes our parent, Garbanzo Delaware, and any future affiliates

Under the Development Program, we assign a territory ("Development Area") within which you
must open and operate a certain number of Garbanzo Mediterranean Fresh restaurants ("Units") (a
minimum of three) within a specified period of time ("Development Schedule") If you elect to
participate 1n and are approved for this program, you will execute an Area Development Agreement (the
"ADA") 1n the form attached as Exhibit B, which will describe your Development Area and the
Development Schedule For each Unit, you must sign separate Franchise Agreements in the form of the
then current Franchise Agreement we offer our new franchisees That then current Franchise Agreement
may be different than the Franchise Agreement attached as Exhibit A However, the initial franchise fee
will be $30,000 and the royalty fees will be at the same rate as in the standard Franchise Agreement at the
time the ADA 1s signed In no event will you sign a Franchise Agreement for any Umt until we have
complied with any applicable waiting periods prescribed by law, and 1n no event will you be a franchisee
entitled to operate a Unit as a Garbanzo Mediterranean Fresh restaurant until we sign the Franchise
Agreement for that particular Unit You will sign a Franchise Agreement, which 1s 1n the form found in
Exhibit A for your first Unit at the same time you sign the ADA

We also offer to select area developers the nght to operate a Garbanzo Mediterranean Fresh Food
Truck (“Food Truck™) If we grant you the right to operate a Food Truck, you will sign the Food Truck
Addendum found in Exhibit L (“Food Truck Addendum™) at the time you sign the first Franchise
Agreement 1n the form found in Exhibit A 1n accordance with the Area Development Agreement You
will also pay $5,000 for the right to operate the Food Truck at the time you sign the Food Truck
Addendum To qualify for a Food Truck, you must sign the ADA You will be prohibited from operating
the Food Truck outside the area described 1n your Food Truck Addendum (“Food Truck Area™) (See Item
12) You must also operate at least one Grill in the Food Truck Area the entire term of the Food Truck
Addendum The term for the Food Truck is five years (“Food Truck Term™)

The goods and services offered by our franchisees are used primarily by the general public for
personal consumption and are not hmited to any specific submarket Your Grill will have to compete
with other restaurants and food trucks offering similar products including other franchises, fast food
restaurants and full-service restaurants You should also recognize that the intense competition for the
food dollar can affect your business and all competing businesses and could affect the profitability of your
Grll

Health and hcensing regulations specific to the operation of a restaurant are n effect 1n most
Junisdictions  Additionally, states, local and federal jurisdictions have enacted laws, rules, regulations and
ordinances that govern the operation of mobile kitchen businesses (food trucks) You will be required to
comply with all local, state and federal health and samitation laws that apply to restaurant operations and
mobile kitchen businesses (1f applicable), including any requirements for food handlers to have certain
inoculations You must check all applicable governmental laws, regulations, and ordinances You are
responsible for knowing and complying with all laws and licensing requirements related to the operation
of your Grill and Food Truck and 1t 1s likely that you will be required by city and/or state laws to obtain
licenses to operate your Grill and Food Truck You must comply with all federal, state and local laws,
codes and regulations, including the applicable provisions of the Americans with Disabilities Act,
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regardllng the construction, design and operation of your Grill and Food Truck Bulding codes and
requirements vary in different junisdictions and 1t 1s important for you and your architect to be aware of
and comply with all local laws You should check with your local attorney or local authorities for advice
on complying with applicable law and you should consider the cost of compliance

We began offering franchises in October 2009, however, we did not actively seek potential
franchisees until September 2010 We have not conducted a business of the type you will be operating
and do not engage 1n any types of business activities other than franchising Garbanzo Mediterranean
Fresh restaurants, and in the past Garbanzo Mediterranean Grill restaurants, and providing services to its
franchisees However, currently our parent, Garbanzo Delaware, operates 16 Garbanzo Mediterranean
Grill restaurants similar to the one you will operate under the Franchise Agreement

Neither we nor any of our affiliates have offered franchises in other lines of businesses None of
our affiliates have sold any franchises similar to your Grill

ITEM 2 BUSINESS EXPERIENCE
James Park CEO

Mr Park serves as our CEO since December 2015 Prior to joiming Garbanzo Mediterranean Grill
Franchising, LL.C, Mr Park was the VP Operations and VP Marketing for Which Wich Superior
Sandwiches, Inc located 1n Dallas, Texas from July 2012 to October 2015 From March 2011 until April
2012, Mr Park was the Director Global Marketing, Consumer Insights, and Fresh Foods for 7-Eleven,
Inc located 1n Dallas, Texas

Michael Staenberg President

Mr Staenberg serves as our President since December 2014 He 1s also a member of our parent
company’s (Garbanzo Delaware) board of directors since June of 2014 Prior to jomning Garbanzo
Mediterranean Grill Franchising, LLC, from September of 1991 until November of 2012, Mr Staenberg
was the President and a member of the board of directors for THF Management, Inc located in St Louus,
MO From September 1991 to the present, Mr Staenberg serves as President and a member of the board
of directors for THF Realty, Inc in St Lows, MO From November 2012 to the present, Mr Staenberg
serves ias President and a member of the board of directors for Staenberg Group, Inc based 1n St Lous,
MO

Mike Smuth Vice President of Finance

Mike Smith serves as our Vice President of Finance since March 2016 From March 25, 2015 until
February 2016 Mr Smuth was our Chief Financial Officer He also served as the Chief Financial Officer
for our parent company, Garbanzo Delaware from March 25, 2015 to the present Prior to joining
Garbanzo Mediterranean Grill Franchising, LLC, from August of 2011 to August of 2012, Mr Smith was
the owner of MES Consulting, LLC, 1n Parker, Colorado From April of 2012 to February of 2015, Mr
Smith was the VP of Operations for Fleet Financial, Inc , located in Englewood, Colorado

i
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Patricia Nealon Rother Senior Director of Franchise Development

Patt1 Rother serves as our Senior Director of Franchise Development since December 2016 Prior to
joining Garbanzo Mediterranean Grll Franchising, LLC, Ms Rother was the Director of Franchise Sales
and Operations for Noodles & Company located in Broomfield, Colorado from October 2010 until
November 2016

Ronald Dale Cool, Ir Director of Corporate and Franchise Operations

Ron Cool serves as our Director of Corporate and Franchise Operations since November 2016
Previously, from February 2016 until November 2016, Mr Cool was the Chief Operations Officer of
Rocky Mountain Burgers, LLC 1n Denver, Colorado Mr Cool was a District Manager for Starbucks in
Indiana from April 2014 until February 2016 He was the District Manager for Starbucks in Kentucky and
Ohio from May 2013 until April 2014 Before that Mr Cool was the Training Manager for Starbucks
from January 2011 unti1l May 2013 tn Colorado

Joe Chum Director of Operations

Mr Chum serves as our Director of Operations since December 16, 2015 From Apnil 2011 until
December of 2015, Mr Chum was our Director of Operation Support Services From August of 2008
until March of 2011, Mr Chum was our District Manager

ITEM3  LITIGATION

We filed arbitration proceedings with the American Arbitration Association, (Case No 01-14-0001-5831)
on September 30, 2014 The parties to the arbitration are Garbanzo Mediterranean Grill Franchising,
LLC, (“Claimant”) and GARBOCA LLC a/k/a GARCENTRAL LLC and David Topper (collectively,
“Respondents”) GARBOCA, LLC entered into a franchise agreement and area developer agreement with
Claimant 1n 2012 (collectively, “Agreements™) David Topper signed the Guaranty and Assumption of
Obligations agreement guaranteeing GARBOCA, LLC’s performance under the Agreements Claimant
sought unspecified damages arising from Respondents’ breaches of the Agreements associated with
failing to complete the development schedule and with the closure of the one franchise unit There were
no counterclaims We also filed an associated Expedited Motion to Compel Arbitration on November 17,
2014 1n Arapahoe County Court, Arapahoe County, Colorado (Case # 214cv32639)

All parties entered into a voluntary settlement agreement that dismissed both actions, voluntarily
terminated the Agreements and declared that no party was hable or had engaged 1n any wrongdoing The
settlement also included a mutual release of all claims and a confidentiality provision Under the
settlement agreement the Claimant paid the Respondents $50,000 and agreed to pay an additional $30,000
in 12 equal monthly payments beginning on January 1, 2016 The settlement also included a payment by
Claimant to Respondents of an additional $150,000 at some future time 1f any one of three contingencies
occurs The three contingencies are as follows (1) if Garbanzo Mediterranean Grill Franchising, LLC,
ever conducts a public offering, (2) if Garbanzo Fresh Mediterranean Franchising, LLC ever sells 80% or
more ownership interest to third parties unaffiliated with the current owners of Garbanzo Mediterranean
Gnll Franchising, LLC, or, (c) if Garbanzo Mediterranean Grill Franchising, LLC, ever sells all or
substantially all of our assets to third parties unaffihated with the current owners of Garbanzo
Mediterranean Grill Franchising, LL.C

No other litigation 1s required to be disclosed 1n this Item
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ITEM4 BANKRUPTCY
No bankruptcy 1s required to be disclosed in this Item
ITEMS INITIAL FEES
Initial Franchise Fee

You must pay us an 1mtial franchise fee in a lump sum, in unencumbered cash, and 1t cannot be
borrowed when you sign the Franchise Agreement Our initial franchise fee 1s $30,000 (the "Imitial
Franchise Fee") The Initial Franchise Fee 1s fully earned by us upon payment and 1s non-refundable to
you :

Tramning Fee

You must pay us an imtial training fee in a lump sum, 1in unencumbered cash, and 1t cannot be
borrowed when you sign the Franchise Agreement Our mitial training fee 1s $8,000 (the "Imitial Training
Fee") The Initial Traming Fee 1s fully earned by us upon payment and 1s non-refundable to you If you
are an Area Developer (see below), you will pay the Imtial Training Fee for the first two Units you open
You will not be required to pay the Imtial Training Fee the third or subsequent Umt you open 1n
accordance with the ADA unless we determine that initial training 1s required, in which case you will pay
the Initral Training Fee for any subsequent Units until we no longer determine that mnitial traiming 1s
required

Development Fee for Area Developers

If you choose, and we agree, you may purchase multiple Units (a minimum of three Units) at the
time you sign the mitial Franchise Agreement under our Development Program You will be required to
sign our Area Developer Agreement and you must pay us a development fee of $30,000 for each Unut (the
"Development Fee") to be opened and operated in the Development Area in accordance with a
Development Schedule under the ADA The minimum Development Fee for the minimum number of
Units you will be required to open under the ADA 1s $90,000 The Development Fee must be paid in
unencumbered cash and it cannot be borrowed When you sign the Franchise Agreement for a particular
Umnit, we will credit you $30,000 towards lthe Initial Franchise Fee due for that Unit

For example, 1f you agree to open 10 Unuts under the ADA, when you sign the ADA you will
pay us $300,000 (Imtial Franchise Fee and Development Fee) calculated as follows

(1) The Initial Franchisee Fee for the first Unit equal to $30,000, and

|
(2) A Development Fee of $270,000, which 1s $30,000 for each of the 9 subsequent Units
you will open

When you sign the Franchise Agreement for each subsequent Unut, $30,000 will be applied
toward the Imitial Franchise Fee you owe for each subsequent Unit

The Development Fee 1s payable on execution of the ADA and 1s fully earned when paid In no
event 1s the Area Development Fee refundable
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Food Truck Development Fee

If you sign an ADA, we may also offer you the right to operate a Food Truck If you operate a
Food Truck, you will sign the Food Truck Addendum and pay us the Food Truck Fee in the amount of
$5,000, 1n a lump sum, 1n unencumbered cash, and it cannot be borrowed when you sign the Franchise
Agreement and Food Truck Addendum The Food Truck Fee 1s fully earned by us upon payment and 1s

non-refundable to you

During our fiscal year ended December 31, 2016, we did not collect any Initial Franchise Fees or

Development Fees

l
!
ITEM 6

Note 2

|

following week

OTHER FEES
TYPE OF FEE AMOUNT DUE DATE REMARKS
Royalty Fees 5% of Net Sales | Payable each week on | Fees and sales back-up report
Note 1 Monday (based on Net | due Payments must be made
Sales of the previous via electronic funds transfer
week, Wednesday ("EFT")
through Tuesday)
Advertising Fee Up to 5% of Net Sales | Payable weekly by Only if and when the Fund 1s
Note 2 Monday of the established Payments must
following week be made via EFT
Marketing 0 5% of Net Sales Payable weekly by Payments must be made via
Administration Fee . Monday of the EFT
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Food Truck Annual | $5,000 Due annually on the Beginning the second year
Fee anniversary date that of the Food Truck
you sign the Food Addendum term you will
Truck Addendum pay the Food Truck
Annual Fee You will only
pay the Food Truck
Annual Fee 1f you sign the
Food Truck Addendum
NCR connections $152 00 Monthly We pay this fee directly on
software and your behalf and then we
Paytronics setup fees collect this fee from your
for Gnll (“NCR bank account by EFT
Fees™)
NCR connections $152 00 Monthly We pay this fee directly on
software and your behalf and then we
Paytronics setup fees collect this fee from your
for Food Truck bank account by EFT
(“NCR Fees”) You will only pay this fee
if you operate a Food
Truck
6
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TYPE OF FEE

AMOUNT

DUE DATE

REMARKS

Technology Fee for
Grill

The then current fee
for use of the
Computer System
Currently, the fee 1s
estimated at $175 per
month

Monthly

The Technology Fee 1s for
use of the Computer
System The Technology
Fee may change upon
prior notice to you If the
software vendor changes
the license fee, we change
vendors, we change
functionality or for any
other reason You may be
required to pay us or our
designated supplier the
Technology Fee 1n our
determination

Technology Fee
for Food Truck

The then current fee
for use of the
Computer System
Currently, the fee 1s
estimated at $175 per
month

Monthly

The Technology Fee 1s for
use of the Computer
System The Technology
Fee may change upon
prior notice to you if the
software vendor changes
the license fee, we change
vendors, we change
functionality or for any
other reason You may be
required to pay us or our
designated supplier the
Technology Fee 1n our
determination You will
only pay this Technology
Fee for Food Truck if you
operate a Food Truck

Customer Survey
Fee

Our then current fee
Currently, $15 per
month

Monthly

Us We reserve the rnight
to also charge this fee for
the Food Truck

Food Safety Audit
Fee

Our then current fee
Currently, $536 a
year

Two nstallments of
$268 as invoiced

Us We reserve the right
to also charge this fee for
the Food Truck

Transfer Fee for
Gnll

50% of the then
current Initial
Franchise Fee fora
transfer to third parties
or 1f you are just
transferring to your
wholly controlled
entity, $750

Prior to consummation
of transfer

Payable when you transfer
your franchise
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TYPE OF FEE AMOUNT DUE DATE REMARKS
Transfer Fee for The greater of (a) 50% | Prior to consummation | Payable when you transfer
Food Truck of the then current of transfer your franchise and Food

Food Truck Fee, or (b)

$2,500 for a transfer
to third parties or 1f
you are just
transferring to your
wholly controlled
entity, $750

Truck

Renewal Fee for
Gnll

25% of the then
current Initial
Franchise Fee

At the time of the time
of renewal

Payable when you renew the
franchise for your Gnill

Renewal Fee for $1,000 At the time of the time | Payable when you renew the

Food Truck of renewal franchise for your Food
Truck The term for the
Food Truck 1s five years
You must operate at least
one Grill 1n order to renew

| the Food Truck
Tratning Fee $8,000 | At the time the Thus fee 1s required for your
Franchise Agreement s | first two Units  After that
signed time 1t 1s to be determined by
f us whether 1nitial training 1s

required

Additional Training | $2,500 per day plus Upon request or as we | Thus 1s for additional training

Note 3 expenses require we may provide from time to
time

Additional All expenses Upon request or as we | This 1s for additional

Assistance require assistance that you need or

Note 3 request

Audit Cost of Audit Upon demand If we determine that you have

Note 4 been deficient by more than

2% on payment of fees

Interest on late

Lesser of 1 4% per

On all overdue

Payable on all overdue

payments month or maximum payments amounts
Note'4 legal rate not

exceeding 10%

annually
Late Report Fee $100 plus $100 for Upon demand Payable on all late reports
Note 4 every week or month a

report 1s late

| 8
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TYPE OF FEE AMOUNT DUE.DATE REMARKS
Liquidated Damages | $200 perday Upon demand Payable for each day
Note § ‘ unauthorized products or
‘ services are offered for sale or
sold
Taxes Actual cost Upon demand Payable if certain taxes are
Note 6 levied or assessed on the fees
you pay to us or our affiliates
Indemnification** Will vary under As incurred You must reimburse us 1f we
circumstances are held hable
Costs and Attorneys' | Will vary under As incurred If we prevail in an action to
Fees** circumstances enforce the Franchise
Agreement, Truck
Addendum or ADA
Arbitration Fee** Cost of Arbitration Upon demand If awarded by arbitrators
and attorneys' fees
Fee for Testing The actual cost of the | Upon demand Only 1f you want us to test an
Alternative test made by us or by proposed supplier to become
Supplier's Goods an independent testing an approved supplier
laboratory designated
by us

* All fees other than arbitration fees are,imposed by and are payable to us or our Affiliates All fees
are non-refundable and are uniformly imposed

** Under both the Franchise Agreement and the Area Development Agreement

NOTES

1

Royalty Fee You are required to pay us a Royalty Fee equal to 5% of Net Sales from your
Gnill and Food Trucks by Monday of the week following the week 1n which the sales were
made "Net Sales" means the total amount of all sales of products, services and merchandise
sold from, through, or in connection with your Grill and any Food Trucks, whether for cash,
on credit, barter or otherwise,' exclusive of applicable sales, use or service taxes and
complimentary sales You will authorize us to take the Royalty Fees from you by electronic
transfer ‘

Advertising Fees and Marketing Administration Fees You will pay us a Weekly Marketing
Administration Fee of 5% of the Net Sales from your Grill and Food Trucks for the prior
week We reserve the right to establish an Advertising Fund When we do, 1n addition to the
Marketing Administration Fee, you will pay us an Advertising Fee of up to 5% of Net Sales
from your Gnll and Food Trucks from the prior week You will authorize us to take the
Advertising Fees and the Marketing Administration Fees from you by electronic transfer

Additional Training and Assistance Fees We reserve the right to charge you a reasonable
amount for any training we provide to you or your managers or employees after the opening
of your Gnll You will also be responsible for any travel, meal, incidental, and lodging
expenses incurred by persons conducting the training programs and attending the training
program We will make available continuing advisory assistance in a manner as we deem
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appropriate If we send our representatives to your Grill to provide assistance, we reserve the
right to charge a reasonable fee and our expenses

Interest, Audit Fees and Late Report Fees You must pay interest on any unpaid amounts at
the rate of the lesser of | 2% per month or the maximum legal rate in the jurisdiction where
your Grill 1s located not to exceed 10% annually In addition, if the amount of Net Sales you
report for any calendar year 1s less than 98% of the actual Net Sales for that period, you must
reimburse us for all costs of the investigation or audit that uncovered the underreported sales,
including salaries, professional fees, travel, meals, and lodging If you fail to send us your
weekly reports by the Wednesday of the following week, we can charge you, to the extent
permitted by law, a late fee of $100 plus $100 for each week your report 1s late If you fail to
send us a report that 1s due on a monthly bastis, annual basis or quarterly basis, we can charge
you a late report fee of $100 plus $100 for each month your report 1s late

Liguidated Damages for Sale of Unauthorized Products or Services Uniformity of products
and services offered by all Garbanzo Mediterranean Fresh restaurants and Food Trucks 1s of
utmost 1mportance to us, our franchisees and the System If you offer to sell or do sell
products or services which are not authorized or are not prepared in accordance with the
Operations Manual, you agree we will be damaged by your non-comphiance These damages
will be calculated at the rate of'$200 per day for each day unauthorized products or services
are offered or sold and will be'in addition to any other nights and remedies we may have
against you We have the right to collect these amounts 1n addition to any and all of our
other rights for non-compliance provided for under the Franchise Agreement You and we
will agree that these amounts are reasonable, constitute liquidated damages and are not a

penalty

Taxes You agree to indemmfy and/or reimburse us and our affiliates for all capital, gross
recelpts, sales, and other taxesiand assessments imposed by any applicable state or local
governmental authority as a result of the conduct of the Gnll's and Food Truck business or
the license of any of our or our affiliates' intangible property to you (whether required to be
paid by us or our affiliates, withheld by you or otherwise) Your obligation to indemnify or
reimburse us or our affiliates for these taxes does not extend to income-type taxes which a
state or local government imposes on us or our affihates' income

'
ITEM7  ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR GRILL
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TYPE OF AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE ‘ PAYMENT PAYMENT IS
LOW HIGH TO BE MADE
Initial Franchise Fee | $30,000 | $30,000 | Lump Sum Upon signing the | Us
(Note 1) Franchise
Agreement
Training Fee $8,000 $8,000 | Lump Sum Upon signingthe | Us
Franchise
Agreement
Security Deposit and | $4,000 $12,000 | Lump Sum Signing the lease Landlord
Lease
(Note 2)
10




- TYPE OF AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS
LOW HIGH TO'BE MADE

Improvements/ $94,000 | $367,000] As incurred Prior to Opening General contractor,

Construction/ and interior designer

Interior decorating

(Note 3)

Smallwares $7,000 $12,317 | Lump Sum Prior to Opening Approved

(Note 4) | suppliers

Furniture/Fixtures $14,350 | $73,023 | Lump Sum Prior to Opening | Approved

(Note 4) suppliers

Equipment $85,000 | $164,004) Lump Sum Prior to Opening | Approved
suppliers

Signage $6,500 $20,000 | Lump Sum Prior to Opening Vendors

Office Equipment & | $1,500 $3,000 | Lump sum Prior to Opening Vendors

Supplies

Licenses and permits | $200 $1,|000 Lump Sum Prior to Opening Government

(Note 5) agencies and
utility providers

Travel and Living $12,000 | $16,000 | As incurred Prior to Opening | Arrlines, hotels,

Expenses while restaurants, car

Traimning rentals

Computer $13,700 | $18,000 | Lump sum Prior to Opening Approved

Equipment suppliers and
vendors

NCR Fees and $981 $981 $327 per Month | Monthly Us or our

Technology Fees approved

for the First 3 supphers

Months

Initial Inventory $6,000 $9,000 | Lump sum Prior to Opening | Approved

(Note 6) : suppliers

Professional Fees $18,000 | $26,000 | As incurred Prior to Opening Attorneys,

and Architect Fees | accountants,

(Note 7) architects

Insurance $625 $1,125 | Lump sum Prior to Opening Insurance

(Note 8) company

Additional Funds — | $71,000 | $195,000{ As incurred As incurred Employees,

three months suppliers, etc

(Note 9)

Grand Opening $15,000 | $17,000 | As incurred Within 60 days Advertising

Advertising ' after opening company

TOTAL $387,856 | $972,450

(Note 10)

The chart above describes the estimated mnitial investment for a Garbanzo Mediterranean Fresh

restaurant, whether 1t 1s a single umt or a Unit under the ADA The imitial investment for an Area
Developer will include the Development Fee, which 1s equal to the number of Units to be opened under
the ADA multiplied by $30,000 ,

11
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The mitial investment assumes you will rent the premises If you purchase the property, your
imtial expenses will dramatically increase

NOTES

1 Initial Franchise Fee The Initial Franchise Fee 1s $30,000 As described in Item 5, if you are
an area developer under our Development Program, you must pay us a Development Fee when you sign
the ADA equal to the number of Units to be opened under the ADA multiplied by $30,000 When you
sign a Franchise Agreement for a particular Unit under the ADA, you will receive a credit of $30,000 and,
therefore, the Initial Franchise Fee for that Unit will be paid in full

2 Security Deposit and Lease The si1ze of your Grill will range from 1,500-2,500 square feet and
will typically be located 1n a strip mall If you do not own or purchase real estate for your Grill location,
you will need to lease space from a landlord In most cases the landlord will require a security and/or
rental deposit Usually, the landlord will require you to pay the equivalent of one month's rent Rental
rates or deposits on an unknown location cannot be predicted in advance However, the rental rates will
most likely depend on the size and location of your Grill These costs will vary greatly depending on the
metropolitan area where your Grill will be located These estimates are based on one month's rent for a
security deposit and the first month's rent These estimates are based on rents in Denver, CO

3 Improvements/Construction/Interior Desigh When a site has been selected, we will provide you
with layout, drawings and design of a typical Garbanzo Mediterranean Fresh restaurant The cost of
construction, improvements or building varies widely by the size of the space, the existing improvements
and local construction rates Our high-end range reflects the costs of optional seating additions, including
covered patios with heating that can be used year-round Until a specific site 1s located and evaluated a
rehable estimate of costs cannot be projected Sometimes you may receive a construction allowance
from the landlord or you may lease a location which was already bult out as a restaurant and, if so, the
costs may be reduced accordingly !

4 Furniture/Fixture/Smallwares These costs include all of the furniture and fixtures for your Gnll
as well as the smallwares, wall décor and menus The costs shown are for all new equipment The cost 1s
turnkey, including installation

|
5 Licenses and Permits These amounts represent the business license and estimated utility
deposits The amount of your actual utility deposits will vary depending on the size of your Grill, the
number of utilities your landlord requires you to pay and the number of utility compantes that require a
deposit Usually, a landlord will require you to pay all utilittes servicing your Grill Typically, utihty
providers require a deposit equal to 1 month's average charge for that utility These estimates are based on
locations 1n and around Denver, Colorado

6 Initial Inventory These amounts represent the inventory, including all food costs, you will need
to begin operations

|
7 Professional Fees and Architect Fees The services of a licensed architect are usually required to
detai] the layout into construction plans You will pay for the architect's services directly In addition, you
are encouraged to seek assistance from an attorney and an accountant

8 Insurance These amounts represent 25% of the annual premium for the required msurance
Many msurance companies will require you to pay this amount prior to opening and allow you to pay the
rematnder in monthly payments throughout the year The type of insurance you are required to maintain 1s

12
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described 1n Sectton VII H of the Franchise Agreement Typically, the annual premiums will range from
$2,500 to $4,500 per year

9 Additional Funds This item estimates your expenses during the imtial period of operation of
your Grill (other than the items 1dentified separately in the above table) These expenses include estimated
rent, payroll costs, benefits, utilities, additional inventory requirements, supplies, etc , but do not include
Royalty Fees, Advertising Fees, Marketing Administrative Fees, Technology Fees, NCR Fees or an
owners' draw or salary These figures are estimates, and you may have additional expenses 1n order to
start the business Your costs will depend on factors similar to these how closely you follow our methods
and procedures, your management skill, experience and business acumen, local economic conditions, the
local market for your products and serv1ces the prevailing wage rate, competition, and sales level reached
during the imitial period

10 Total Costs and expenses can va}y depending on various factors like local real estate costs, cost
of labor and supplies These figures were based on our affiliate's experience operating the Garbanzo
Mediterranean Grill restaurants since 2008, and the expenses may differ in other parts of the country
Except as described above, none of the fees listed in this Item are refundable Your financial condition
and arrangements negotiated by and the business decisions made by you will also affect these costs
There:can therefore be no assurance that the experience of a particular franchisee will correspond with the
information presented above You should review these figures carefully with a business advisor before
making any decision to purchase the franchise

YOUR ESTIMATED INITIAL INVESTMENT FOR FOOD TRUCK

TYPE OF AMOUNT- METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS
LOW HIGH TO BE MADE

Food Truck Fee $5,000 $5,000 | Lump Sum Upon signing the | Us

ADA, first

Franchise

Agreement and

I‘ Food Truck

Addendum
Food Truck $50,000 | $75,000 | As Arranged As incurred Approved
(Note 11) supplier
Food Truck $200 $500 Lump Sum As incurred City, County,
Permuts State
(Note 12)
Equipment, Food $500 $1,000 | As Arranged As incurred Approved supplier
Truck Kitchen |
Equipment,
Smallwares
(Note 13)
Initial Inventory $500 $1,000 | As Arranged Prior to Approved supplier
for Food Truck : Operating Food
(Note 14) Truck

I
! 13
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TYPE OF AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS
LOW | HIGH ‘ ) TO BE MADE

Computer $600 $600 Lump sum Prior to Approved

Equipment Operating Food suppliers and
Truck vendors

NCR Fees and $981 $981 $327 per Month | Monthly Us or our

Technology Fees approved

for the Food Truck supphers

for the First 3

Months

Professional Fees $500 $1,000 | Asincurred Prior to Attorneys,
Operating Food accountants,
Truck

Insurance $500 $600 As arranged Prior to Insurance
Operating Food company
Truck

Additional Funds — | $3,000 5,090 As incurred As incurred Employees,

three months suppliers, etc

(Note 17)

TOTAL $61,781 | $90,681

(Note 18)

NOTES
11 Food Truck You must purchaseithe Food Truck that meets our specifications and standards from

a supplier that we approve

12 License and Permits

These amounts represent the business licenses and permits, including

required state and local health permuts, required to operate the Food Truck Your costs may exceed this
estimate depending upon the nature of permits and licenses you are required to obtain 1n accordance with
the state and local regulations 1n the Development Area for your Food Truck

13 Equipment, Food Truck Kitchen Equipment, Smallwares These costs include the equipment,
kitchen equipment and smallwares and menu boards for use 1n your Food Truck

14 Initial Inventory These amounts represent the inventory, including all food costs, you will need
to begin operations of your Food Truck

15 Professional Fees You are encouraged to seek assistance from an attorney and an accountant
16 Insurance The type of insurance you are required to maintain is described in the Operations
Manual

17 Additional Funds

This item estimates your expenses during the initial period of operation of

your Food Truck (other than the items 1dentified separately in the above table) These expenses include,
payroll costs, benefits, additional inventory requirements, supplies, etc , but do not include Royalty Fees,
Advertising Fees, Marketing Administrative Fees, Technology Fees, NCR Fees or an owners' draw or
salary These figures are estimates, and you may have additional expenses 1n order to start the operation
of the Food Truck as part of your business Your costs will depend on factors similar to these how
closely you follow our methods and procedures, your management skill, experience and business acumen,
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|
local economic conditions, the local market for your products and services, the prevailing wage rate,
competition, and sales level reached during the imtial period

18 Total Costs and expenses can vary depending on various factors like local permitting
requirements, cost of labor and supplies These figures were based on our experience, and the expenses
may differ in other parts of the country Except as described above, none of the fees histed in this Item are
refundable Your financial condition and arrangements negotiated by and the business decisions made by
you will also affect these costs There can therefore be no assurance that the experience of a particular
franchisee will correspond with the information presented above You should review these figures
carefully with a business advisor before making any decision to purchase the franchise

We do not offer, either directly or indirectly, financing to you for any items (See Item 10 of this
document ) The availability of financing will depend upon various factors like the availability of
financing generally, your credit worthiness, other security that you may have, and the requirements of
lending institutions concerning the type of business to be operated by you

ITEM8 RESTRICTIONS OIIV SOURCES OF PRODUCTS AND SERVICES

You must operate your Grill and Food Truck according to our System At this time, you do not
have to purchase or lease from us or our affiliates any goods, services, supplies, fixtures, equipment,
inventory or real estate in order to establish or operate your franchise business However, 1n order to
ensure that the System 1s umformly maintained, we have established standards and specifications for you
to follow, which are described 1n the Operations Manual Therefore, you are required to purchase all
products, services, supplies, food trucks, inventory, equipment, and materials required for the operation of
your Grill and Food Truck from manufacturers, suppliers, or distributors we approve, or from other
suppliers who meet our specifications and standards Details of the required purchase of specific
computer hardware and software 1s described 1n Item 11 We do pay for some of the recurring software
fees on your behalf and then withdraw those amounts from your bank account by EFT on a monthly basis
We also require you to use our approved architect for your first Garbanzo Mediterranean Fresh restaurant
Specification of a supplier may be conditioned on requirements relating to, among other things, frequency
of delivery, standards of services, including prompt attention, as well as payments, contributions, or other
consideration to us, our affiliates, any advertising fund and/or otherwise, and may be temporary, 1n each
case 1n our reasonable discretion We may, from time-to-time withhold, condition and/or revoke our
approval of particular 1tems or suppliers 1n our reasonable discretion We have imposed these
requirements 1n order to assure quality and umformity of the decor and products sold to customers
Approved suppliers will be designated 1n the Operations Manual or some other writing delivered to you
We may modify the list of approved brands, products and suppliers, and will notify you, in writing, of any
modification We reserve the nght to become, or designate one of our affiliates as, an approved supplier
or the sole approved supplier, for particular goods or supphies We and our affihates may derive revenue
from these required purchases Currently, there 1s no designated supplier that 1s owned, in whole or 1n
part, by any of our officers, but they reserve the right to own an interest 1n suppliers in the future

All of the Garbanzo Mediterranean Gnll restaurants currently use, and the upcoming Garbanzo
Mediterranean Fresh restaurants and Food Trucks, will use Pepsi Co products and you will be required to
do so You may purchase Peps1 Co products from any authorized Peps:1 Co distributor We reserve the
right to modify this policy and substitute other products or suppliers If we do so, we will inform you of
any changes by updates or supplements to the Operations Manual There are no approved suppliers in
which any of our officers own an interest

If you wish to purchase or lease any goods, products, equipment or supplies not approved by us
or suppliers not approved by us, you must first notify us 1n wnting We may require you to submit
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sufficient photographs, drawings and/or other information and samples to determine whether these goods,
products, equipment, or supplies meet our specifications Our standards and specifications may impose
mimimum requirements for delivery, performance, design and appearance We will advise you within a
90-day period whether these goods, products, equipment or supplies meet our specificattons We may
require samples from alternate supphiers to be delivered to us or to a designated independent testing
laboratory (or other place we determine) for testing before approval and use We may also require you to
pay the actual cost of the test made by us or by an independent testing laboratory designated by us We
may require your proposed supplier to execute a confidentiality agreement

We and our affiliates reserve the right to negotiate with various vendors for quantity discount
contracts, which may include rebates to us or our affiliates under these contracts We have the right to
condition or revoke your right to participate in any supplier programs if you are in default under the
Franchise Agreement We have the nght to affiliate ourselves with suppliers or become an approved
supplier or the sole supplier, and/or receive revenues, rebate, commissions or other benefits from
purchases made by our franchisees However currently we are planning on passing all rebates earned by
franchisees to them, but we reserve the nght to change this policy 1n the future We did not receive any
rebates from suppliers on account of purchases of required and approved items by franchisees or receive
any revenue from selling products or services to franchises The purchase of products from approved
sources will represent approximately 24% of your overall purchases in opening the franchise and 33% of
your overall purchases in operating the franchise

Our gross revenues for 2016 were $237,325 None of these revenues came from required
purchases and leases of products and services

You will also be required to participate in the customer survey program designated by us which
will be provided by a third party Currently we use Tattle In addition, you must participate in food safety
audits performed by a third party designated by us Currently these audits are conducted twice a year by
Eco-Sure You will be required to pay for these services Currently the cost 1s $15 per month for each
Garbanzo Mediterranean Fresh restaurant for the customer survey and food safety audit are required twice
a year at a cost of $268 per audit

There are currently no purchasing or distribution cooperatives We may negotiate purchase
arrangements with suppliers (including price terms), for the benefit of the System We do not provide
material benefits to you (for example, renewal or granting additional franchises) based on your purchase
of particular products or services or use of particular suppliers

In addition to the purchases or leases described above, you must buy and maintain, at your own
expense, insurance coverage that we require and to comply with other insurance-related obligations, all of
which are described 1n greater detail in Section VII H 1n the Franchise Agreement You will obtain and
maintain the mimimum 1nsurance as descnbed below (including for the Food Truck, if any) or in the
amounts descnbed 1n the Operations Manual

COMMERCIAL GENERAL LIABILITY General Aggregate Limit $2,000,000 Per
Occurrence Limit $1,000,000

AUTOMOBILE LIABILITY Bodily Injury and Property Damage Combined Single Limit
$1,000,000

HIRED AND NON-OWNED LIABILITY LIMIT $1,000,000

WORKERS' COMPENSATION 'Workers' Compensation Statutory amount
UMBRELLA LIABILITY $2,000,000

We may, from time to time, in our sole discretion, make such changes 1n mimimum policy
limits, coverage, and endorsements as we may determine The cost of coverage will vary depending on
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the insurance carrier's charges, terms of payment and your history All insurance policies must name us

as an additional insured party

ITEM Y

FRANCHISEE'S OBLIGATIONS

This table hsts your principal obhgations under the Franchise Agreement, ADA and
other agreements It will help you find more detailed information about your obhigations 1n these
agreements and in other items of this disclosure document

OBLIGATION

SECTION IN FRANCHISE
AGREEMENT, ADA
AND FTA

DISCLOSURE DOCUMENT
ITEM

(a) Site selection and
acquisition/lease

Section II of the Franchise
Agreement, Section I of
the ADA

Jtems 7 and 11

(b) Pre-opening
purchases/leases

Sections VII A and D of the
Franchise Agreement,
Sections VII C and XIV of
the Food Truck Addendum

Items 7,8 and 11

(¢) Site development and other
pre-opening requirements

Sections II and VII A of the
Franchise Agreement,
Section VI and XIV of the
Food Truck Addendum

Items 6, 7, 11

(d) Imtial and ongoing training

Section VI of the Franchise
Agreement, Sections V, VI
and XIV of the Food Truck
Addendum

Item 11

(e) Opening

Section VII A of the Franchise
Agreement, Sections VI B and
X1V Food Truck Addendum

Item 11

(f) Fees

Section 1V of the Franchise
Agrleement, Sections 111
and XIV Food Truck
Addendum, Section IV of
the ADA

Items 5,6 and 11

(g) Comphance with standards
and policies/Operations Manual

Sections VII D and XIII of the
Franchise Agreement, Section
VII and X1V of the Food
Truck Addendum

Items 8 and 11

(h) Trademarks and proprietary
information

Section VIII of the Franchise
Agreement, and Section XIV
of the Food Truck
Addendum

Items 13 and 14

(1) Restrictions on
products/services offered

Section VII D of the Franchise
Agreement, and Section XIV
of the Food Truck Addendum

Item 16
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SECTION IN FRANCHISE

. OBLIGATION . AGREEMENT, ADA DISCLOSU]RETEl?{OCUMENT
AND FTA
(J) Warranty and customer Section VII D of the Franchise Item 16
service requirements Agreement and Section XIV
of the Food Truck Addendum
(k) Territorial development and | Section I B of the Franchise Item 12
sales quotas Agreement, Section IB of
the Food Truck Addendum,
Section II of the ADA
(1) Ongoing product/service Section XII of the Franchise Item 8
purchases Agreement, Section XIV of
the Food Truck Addendum
(m) Maintenance, appearance Section VII L of the Franchise Item 11
and remodeling requirements Agreement, Food Truck
Addendum, Section II and
Section XIV of the Food
Truck Addendum
(n) Insurance Section VII H of the Franchise Items 7 and 8

Agreement, Sections VI H and
X1V of the Food Truck
Addendum

(o) Advertising

Section V of the Franchise
Agreement, Sections IV
and XIV of the Food
Truck Addendum

Items 6, 7 and 11

(p) Indemnification

Section XV of the Franchise
Agreement, Section XIV of
the Food Truck Addendum

Item 6

(q) Owner's
participation/management/
Staffing

Section VII G of the Franchise
Agreement, Sections VI and
XIViof the Food Truck
Addendum

Items 11 and 15

(r) Records/Reports

Section VII M of the Franchise
Agreement, Section XIV of the
Food Truck Addendum

Item 6

(s) Inspections/audits

Section VII I of the Franchise
Agreement, Sections VI and
XIV of the Food Truck
Addendum,

Items 6 and 11
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SECTION IN FRANCHISE

OBLIGATION " AGREEMENT, ADA DISCLOSUil}rEi‘JIIJIOCUMENT
AND FTA -
(t) Transfer Section XIV of the Franchise Items 6 and 17

Agreement, IX of the Food
Truck Addendum, Section
VI of the ADA

(u) Renewal

Section III C of the Franchise
Agreement, Section II of the
Food Truck Addendum

Items 6 and 17

(v) Post-termination obligations

Sections IX, X and XI C of the
Franchise Agreement, Sections
VIII and X VI of the Food
Truck Addendum

Item 17

(w) Non-competition covenants

Section X of the Franchise
Agreement, Sections VII,
VIII and X VI of the Food
Truck Addendum

Item 17

(x) Dispute Resolution

Section XVI of the Franchise
Agreement, Section XVI of
the Food Truck Addendum,
Section VIII of the ADA

Item 17

ITEM 10

FINANCING

We do not offer direct or indirect financing We do not guaranty your note, lease or obligation

ITEM 11

FRANCHISOR'S ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS, AND TRAINING

Except as histed below, we are not required to provide you with any assistance

Before you open your Grill and Food Truck (1f any), we will

1 Designate your Assigned Termtory for your Grill (Franchise Agreement - Section I B and
Exhibit I) Designate your Food Truck Area for your Food Truck, if any (Food Truck
Addendum — Section IB)

2 Accept or reject a site for your Grill We do not currently own sites for leasing to
franchisees nor do we pick the site for you (Franchise Agreement — Section I1 A) Our
consent to a particular site 1s not to be regarded as an endorsement by us of any particular
site, nor will 1t constitute a warranty by us as to the future success of the Garbanzo
Mediterranean Fresh restaurant at the location You are primanly responsible for
investigating the site and having any leases or sale contract for the site reviewed and
approved by your attorney There is no time limit for locating a site, however you must
open the Grill within one year from the date you sign the Franchise Agreement
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3 We will provide you with our site selection criteria for a Garbanzo Mediterranean Fresh
The critena for demographic characteristics include traffic patterns, parking, character of
neighborhood, competition from, proximity to, and nature of other businesses, foot
traffic, daytime business population, size, appearance, and other physical and commercial
characteristics We will accept or reject a location you propose within 30 days after
recerving your description of the site and all demographic information we require 1n order
to evaluate the site  Upon your request, we will use reasonable efforts to help analyze
your market area, to help determine site feasibility, and to assist in designating the
location, although we will not conduct site selection activities for you If we cannot
agree upon a site, we will consider alternative sites so long as you open your Grill within
one year of signing the Franchise Agreement If you fail to open within one year of
signing the Franchise Agreement, we have the nght to terminate the Franchise
Agreement Under the Area Development Agreement, we will approve the location of
future units and any territories for those units Qur then current standards for sites and
terntories will apply

4 If you intend to lease a site, you will submit a copy of the proposed lease to us, within 30
days of our consent to the site Within 10 days of execution of the lease, you must
provide us a.copy of the executed lease The lease must include substantially the terms 1n
the Addendum to Lease, which 1s Exhibit II of the Franchise Agreement You must also
sign a Collateral Assignment of Lease, which 1s Exhubit III of the Franchise Agreement
whereby you agree to assign your rights to the lease to us in the event of a termination or
exptration of this Agreement or a default under the lease

5 If you intend to own the site, you will furnish to us proof of ownership or an executed
sale contract within 90 days after we consent to the site You must create a separate
entity to own the site and then lease the site to you at its full rental value and on
commercially reasonable terms for the term of the Franchise Agreement

6 Provide suggestions for layout and design of your Grill (Franchise Agreement — Section
VIF) and if you are operating a Food Truck, provide specifications for the Food Truck
(Food Truck Addendum — Section V C)

7 Any such suggestions will not include the requirements of any federal, state, or local law,
code, or regulation for your Gnill and/or Food Truck, mcluding those concerning the
Americans with Disabilities Act or similar rules governing public accommodations for
persons with disabilities, nor will our suggestions include the requirements of, or be used
for, construction drawings or other documentation necessary to obtain permits or
authorization to build your Grill You will construct your Grll in accordance with
specifications and plans prepared by you based upon our standards, subject to our nght to
consent The cost of plans and specifications will be borne by you Our consent will be
limited to review of such plans to assess compliance with our design standards for
Garbanzo Mediterranean Fresh restaurants, including such items as trade dress,
presentation of trademarks, and the provision to the potentral customer of certain
products and services that are central to the functioning of your Grill

8 Provide approved suppliers or specification for the products and services you need to
equip your Grill and Food Truck, if any (Franchise Agreement — Section XII, Food Truck
Addendum — Section V C) We do not provide any products or services directly at the
current time, but only provide you with the names of approved suppliers and the written
specification for these items We do not deliver or install any of these items
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9 Provide an imitial training program for the operation of your Gnll to you, your designated
manager and assistant manager This training 1s described in greater detail later in this
Item 11 (Franchise Agreement - Section VI A)

10 Loan you a copy of the Operations Manual (Franchise Agreement - Section XIII)

11 This Operations Manual, which may be 1n a format determined by us (1 e, 1n writing, on
CD-Rom, via electronic media through a secure website, etc ) ("Manual") 1s confidential
and remains our property You will operate your Grill 1n strict comphance with those
operational systems, procedures, policies, methods and requirements found 1n the Manual
which are designated as mandatory and in any supplemental bulletins and notices,
revisions, modifications, or amendments, all of which are a part of the Manual

12 You must treat the Manual, any other manuals or written materials provided by us or our
affiliate for use in the operation of your Gnll and Food Truck (if any), and the
information contained 1n them, as confidential, and must use all reasonable efforts to
maintain this information as secret and confidential You must not copy, duplicate,
record, or otherwise reproduce these materials, in whole or 1n part, or otherwise make
them available to any unauthorized person The Manual will remain our sole property and
must be kept 1n a secure place within your Grill It must be returned to us upon
termination or expiration of your Franchise Agreement

13 We have the right to make additions to, deletions from or revisions to the Manual, which
you have to comply with at your own cost You must ensure that the Manual 1s kept
current at all times If there 1s any dispute as to the contents of the Manual, the terms of
the master copy maintained by us, at our principal office, will be controlling The table
of contents 1s included as Exhibit C to this disclosure document We estimate that the
Manual 1s approximately 165 pages in length not including the on-line portions of the
Manual, which are referenlced 1n the table of contents

Time for Opening the Franchised Business

We estimate that the typical length of time between signing of the Franchise Agreement and the
opening of a Grill 1s between 8 and 12 months We estimate that the typical length of time between
signing the Franchise Agreement and Food Truck Addendum and the opening of a Food Truck 1s between
8 and 12 months Factors affecting the length of time usually include obtaining a satisfactory site, zoning
and governmental requirements, financing arrangements, building improvements, and purchase and
installation of equipment, fixtures, and signs Factors affecting the length of time for opening a Food
Truck includes time to obtain the required permits, the purchase of the Food Truck, financing
arrangements, the installation of equipment, time to obtain inventory and delays in opening your Grill
The opening of your Grill and Food Truck (if any) may be delayed only if the delay 1s caused by
contingencies not within your control, such as acts of God, governmental restrictions, strikes or labor
disputes You are required to use your best efforts to cure any of these delays and any of these delays n
opening will only be for a period of days equal to the number of days during which the events actually
prevent completion You must notify us of any delay promptly If you fail to open your Gnll and Food
Truck (1f any) within one year of signing the Franchise Agreement, we may terminate the Franchise
Agreement If we terminate the Franchise Agreement for failure to open your Grill within one year, your
right to operate a Food Truck will also be terminated You must have the Grill open before your

commence operation of a Food Truck
i

Garbanzo 2017 FDD v2



|

You may open a Unit under an ADA only by signing a Franchise Agreement for that Unit You
will sign a Franchise Agreement for the first Unit at the same time you sign the ADA

During the Operation of your Grill and Food Truck (if any), we will

1 Provide on-site opening assistance for your Grill, consisting of at least one person, for
a period of up to 10 days as described in greater detail later in this Item 11 (Franchise
Agreement — Section VI C)

2 Furnish you, at your request, with additional gmidance and assistance We reserve the
right to charge a reasonable fee for our guidance and assistance (Franchise Agreement
- Section VI D)
3 Continue to loan you one copy of the Manual (Franchise Agreement — Section XIII)
ADVERTISING

Marketing Admtnistration Fee

In addition to the advertising and promotion expenditures and/or contributions discussed 1n this
Item 11, you must pay a weekly Marketing Administration Fee to us The Marketing Admimistration Fee
1s our exclusive property and will be used by us to cover, among other things, the costs of supporting and
conducting market research activities, concept development, design development and maintenance,
administration and direction of these activities We do not have to separately account to you for the
Marketing Admimistration Fee or the expenditures from 1t

Advertising Fund

We reserve the right to establish an Advertising Fund (the "Advertising Fund") If so, you must
contribute a weekly Advertising Fee to the marketing and advertising fund maintained and operated by us
We agree that the Advertising Fees received from you will be made available for the payment of costs
associated with the creation, production, distribution, media placement and adminustration of local, state,
regional or national advertising programs and for any taxes incurred on these funds Although we will
try to use the Advertising Fund to develop advertising and marketing materials and programs, and to
place advertising and marketing, that will benefit all the restaurants, we do not ensure that the Advertising
Fund expenditures 1n or affecting any geographic area are proportionate or equivalent to the Advertising
Fund contributions by the restaurants operating in that geographic area or that any Garbanzo
Mediterranean Fresh restaurant benefits directly or in proportion to 1ts Advertising Fund contributions
These funds may be used for advertising on television, radio, direct marketing mailings, the newspaper,
the Internet and other media We have the right to determine the type of advertising and the media in
which 1t will appear We have the sole right to formulate and make policy decisions concerning every
aspect of the advertising and franchise expansion program, consistent with applicable law We do not
have to spend the Advertising Fund contributions during any specific titme period Advertising may be
handled by the outside advertising agency, which we select The Advertising Fund will not be used for
any activity whose sole purpose 1s to offer or sell franchises Unaudited financial statements of the
Advertising Fund will be made available t0 franchisees on reasonable request If we do not use all of the
Advertising Fund contributions 1n a particular fiscal year, the remaining contributions will be carried over
to the next fiscal year and be included in that year's advertising budget We are entitled to reimbursement
from the Advertising Fund to cover our administrative and overhead expenses associated with operating
the Advertising Fund All franchisees and any affiliate-owned Garbanzo Mediterranean Grill restaurant
will contribute to the Advertising Fund on an equal basis
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The Advertising Fund 1s not our asset The Advertising Fund 1s not a trust We have a contractual
obligation to hold all Advertising Fund contributions for the benefit of the contributors and to use the
contributions only for their permitted purposes as described above We have no fiduciary obligation to
you for administering the Advertising Fund  During our last fiscal year ending December 31, 2016, we
collected $12,983 04 in Marketing Adminustration Fees and the Advertising Fund spent 100% of the
Marketing Administration Fees on the production of advertisements and other promotional matenals, 0%
for media placement, 0% for general and admimistrative expenses, and 0% for other expenses

We do not have a franchisee advertising advisory council that advises us on advertising policies

Your Own Advertising '

|

In addition to your required contributions to the Advertising Fund, you must spend for local
advertising and promotion of your Gnll and Food Truck, if any, no less than 2% of Net Sales on an
annual basis You must have proof of your expenditures 1f we request to review your books and records
You must submit all of your own advertising and sale promotion materals to us or our advertising agency
for approval before use If you do not receive written disapproval within 20 days after we receive the
matenals, we will be deemed to have given approval You will not advertise or use 1n advertising or other
form of promotion, the Marks without the appropriate copyright, trademark, and service mark symbols
("©", "®", "TM" or "SM") as we direct

If we require, you must participate with other Garbanzo Mediterranean Fresh and Garbanzo
Mediterranean Grill restaurants in placing advertisements in the Yellow Pages or similar business
telephone and/or Internet directories, and you will pay for your proportionate share of the cost for these
directory advertisements Directory advertising costs must be paid in addition to the amounts payable to
the Advertising Fund, but will count towards your required mimmum local advertising requirement

You may not advertise or use any of the Marks on the Internet except after obtaining our consent
You may not affix any signs or posters to your Food Truck without our prior written consent Any
advertising on the Internet shall be pre-approved by us and on terms specified by us Further, you may not
use the Marks (or any marks or names confusingly similar to the Marks) as an Internet domain name, user
or account name, or 1n the content of any worldwide website, including any social media website (such as
LinkedIn, Facebook or Twitter) We maintain and control the web site www eatgarbanzo com We may
provide contact information for your Grill on our website for so long as we determine

Grand Opening Advertising

In addition to the other advertising requirements, you must spend a minimum of $15,000 for
grand opening advertising and sales promotions within 60 days of your Gnill opening Additionally, you
must provide to us, within 90 days after the opening of your Grill, proof of your advertising and sales
promotion expenditures in the form, and with the detail, including copies of all grand opening advertising
materials and receipts, as we request We do not require any grand opening advertising requirements for
a Food Truck

Regional Advertising Cooperatives '

In addition to all other advertising requirements, we may from time to time, in our sole discretion,
designate areas or territories within which we have determined, on the basis of television coverage,
newspaper coverage, or other criteria we establish, 1n our sole discretion, the establishment of a regional
advertising cooperative may be appropriate for the Garbanzo Mediterranean Fresh restaurants and
Garbanzo Mediterranean Gnll restaurants located within that area or territory (each a "Regional
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Cooperative") If we designate an area or territory for the establishment of a Regional Cooperative, the
Garbanzo Mediterranean Fresh restaurants and Garbanzo Mediterranean Grill restaurants located within
that area or territory will form the Regional Cooperative for the purpose of administering advertising
programs and developing, subject to our approval, promotional matenials for use by the members of the
Regional Cooperative and will operate 1t according to written by-laws (which would be available for
review by you) approved by us and by the majority of 1ts members, on the basis of one vote for each
Garbanzo Mediterranean Fresh restaurant, and for each Garbanzo Mediterranean Grill restaurant, location
within the area or territory In the event of a tie vote, we will cast the deciding vote

We have the night to consent to any proposed change to the by-laws or other organizational
structure of the Regional Cooperative All advertising and promotion matenals used by the Regional
Cooperative or provided to i1ts members must conform with our standards If your Gnll 1s within the
terntory we establish for a Regional Cooperative, you must become a member of that Regional
Cooperative and contribute to the Regional Cooperative the amounts designated by the governing body of
that Regional Cooperative Any Regional Cooperative fees will be applied against the amounts required
for local advertising, but will be 1n addition to the Advertising Fees and Marketing Administration Fees
At our request, you must furmish us with copies of the documentation evidencing your Regional
Cooperative contributions as we may request

We may exclude any particular Garbanzo Mediterranean Fresh restaurant and/or any particular
Garbanzo Mediterranean Grill restaurant (including locations owned by us or our affiliates) from
participation in a Regional Cooperative, but all Garbanzo Mediterranean Fresh restaurants and all
Garbanzo Mediterranean Grill restaurants required to be members of the Regional Cooperative (including
locations owned by us or our affiliates) will contribute on the same basis Further, we may provide the
Regional Cooperative with 90 days' notice of special promotions in which the Regional Cooperative and
its members will be required to participate The cost of any such special promotion will count towards
the amounts you are required to contribute to the Regional Cooperative If established, the Regional
Cooperative will prepare annual unaudited financial statements, which will be available for review by you
upon request We will have the power to require the Regional Cooperative to be changed, dissolved or
merged

Computer System

You are required to purchase a POS Terminal, a RadiantALOHA computer package consisting
of one (1) back of house PC compatible server, ALOHA Quick Service software with EDC Credit Card
Authorization software and modules, and Menu Link Inventory and Labor software (the "Computer
System") Currently, we do not require that you use a particular brand of POS Terminal, so long as your
Computer System can be integrated with ALOHA software and our systems The Computer System will
be connected to the Internet through a modem The estimated cost for purchasing and installing the
Computer System and associated training 1s between $13,700 and $18,000, which does not include
associated sales tax, if any, or the cost'to ship the Computer System to your Grill You will be
responsible for maintenance and upgrades to the Computer System We estimate that your annual support
and maintenance expenses will be approximately $2,800 For a Food Truck, the estimated cost for
purchasing and installing the Computer System 1s $600 You are responsible for maintenance and
upgrades to the Computer System We estimate that your annual support and maintenance expenses will
be approximately $200 - $300 |

ALOHA service representatives will not be authorized to add customized programming specific
to the addition of unauthorized menu items ALOHA will require our wrntten approval before
programming of this nature can be done In addition, currently we require you to participate in our
customer loyalty program It 15 designed and administered by Paytronics Paytronics charges $175 per
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month, which 1s deducted from your bank account by Paytronics There 1s also an additional monthly
deduction from your bank account by us for Paytronics setup fees and for NCR connections software that
we pay on your behalf The current rate for these two charges ts $151 70 per month If you operate a
Food Truck, you will also pays these fees for the Food Truck

We may revise our specifications for hardware and software as we determine necessary to meet
the needs of the System and there 1s no contractual limitation on our ability to require the hardware or
software to be improved or upgraded We reserve the nght to require different or additional software
programs and hardware at any time in the future and you will be responsible for the cost of any new,
modified or updated programs and the hardware

The types of business information which will be collected by the Computer System will be,
among other items, sales reports by category, department, menu item, inventory, waiter, cashier, lunch,
dinner and hour on a daily and weekly basis We will have independent access to information or data 1n
the Computer System We have no contractual obligation to upgrade or update any hardware or software
We are not obligated to provide or assist you 1n obtaining the above item or services In the future, you
may be required to change, upgrade or modify the type of computer hardware and software you must use
at your expense (1€ web-based reporting solutions ) Internet service may be required to make your
Computer System accessible for web-based solutions

TRAINING PROGRAMS

We or our representatives or agents will provide the following training to you (or, 1f you are a
corporation, partnership or limited hability company, your designated Operation Partner) and your
manager and assistant manager You (or your Operation Partner), your manager and assistant manager
must all complete the training program to our satisfaction before you open your Grill If you currently
operate a Garbanzo Mediterranean Fresh restaurant, the training program 1s not mandatory, unless we
deem 1t necessary !

The mmtial training program will most likely take place in an existing Garbanzo Mediterranean
Fresh restaurant or Garbanzo Mediterranean Grill restaurant 1n the Denver, Colorado area for a period of
approximately 5-6 weeks You will pay us $8,000 for the Traiming Program and you are responsible for
wages, travel, and living expenses for you (or your Operation Partner), manager and assistant manager
during training We expect that training will be conducted after the Franchise Agreement has been signed
and while your Grill 1s being developed There currently 1s no fixed (1e monthly or bi-monthly) training
schedules but the training programs are given on an as-needed basis The traiming may be modified, at
our option, If you are already operating a Garbanzo Mediterranean Grill or Garbanzo Mediterranean Fresh
restaurant

TRAINING PROGRAM
Operational Partner

SUBJECT HOURS OF HOURS OF ON LOCATION

CLASS- THE JOB

ROOM TRAINING

TRAINING
Associate Functions, Learning 63 hours Denver, CO
Prep, Bake & Line Functions
Running AM Shifts 54hours Denver, CO
Running PM Shifts 54 hours Denver, CO
Catering and Marketing 24 hours Denver, CO
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SUBJECT IHOURS OF HOURS OF ON LOCATION
CLASS- ROOM| THE JOB
Supervising Multiple 20 hours Denver, CO
Restaurants
Menulink Training 5 hours Denver, CO
TOTAL 220 hours
Managers

SUBJECT HOURS OF | HOURS OF ON LOCATION

CLASS- THE JOB

ROOM TRAINING

TRAINING
Associate Functions, Learning 81 hours Denver, CO
Prep, Bake & Line Functions
Running AM/MID Shifts 54 hours Denver, CO
Running PM Shifts 54 hours Denver, CO
Recruitment, Catering and 24 hours Denver, CO
Marketing
TOTAL 189 hours

Note that some subjects may be intermingled and time periods and subject matter may be
subject to change The hours listed for "On the Job" will typically include more than one subject
matter The above are merely estimates The training program matenals are part of the Manual The
training programs are given by the following individual

Mr Cool supervises our tramning program Mr Cool started training employees, franchisees and
providing operations services for Garbanzo Mediterranean Gnll Franchising, LLC in November 2016 He
was previously the Chief Operations Officer for Rocky Mountain Burgers, LLC from February 2016 until
November 2016 Mr Cool previously served as District Manager and Traiming Manager for Starbucks in
Indiana, Kentucky and Ohio from January 2011 until February 2016

Your Gnill, and Food Truck (1f any) must always be under the supervision of an Operation Partner
or a manager or assistant manager who has satisfactorily completed our 1nitial training program Any new
Operation Partner or manager or assistant manager must attend our imtial training program at your sole
cost and expense prior to being 1n charge of your Gnill You are solely responsible for the costs and
expenses associated with this initial training including the then prevailing standard rates charged by us for
additional attendees at our imtial training program and all travel, meals and lodging costs and
compensation of, and workers' compensation insurance

We will, at our expense, also provide on-site, opeming assistance, consisting of at least one
person, for a period of 10 consecutive days, at your Gnll location On site, store opening training is
typically conducted as follows (a) eight days prior to the scheduled Grill opening, (b) opening day and,
(c) one day after the scheduled opening of your Grill We will provide this on-site opening assistance for
your first two Grills, whether Garbanzo Mediterranean Fresh or Garbanzo Mediterranean Grill
restaurants For any additional Garbanzo Mediterranean Fresh restaurants you open, we can charge you a
reasonable fee to cover all of our expenses to provide this on-site opening asststance

We may also provide re-fresher programs at a reasonable fee and you will be responsible for all
costs and expenses of you or your employees attending these programs Currently the fee for additional
tramning 1s $2,500 per day Attendance at any re-fresher programs or conventions 1s not mandatory at this
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time, but may be in the future The location, duration, and content of such re-fresher training programs
has not been determined yet We may elect to charge a reasonable fee for any traiming or assistance
provided after the opening of your Grill You are solely responsible for paying the compensation of your
trainees as well as your trainees' travel, lodging and personal expenses

ITEM 12 TERRITORY

Assigned Territory for Your Grill

You must operate your Grill at a specific location 1dentified in the Franchise Agreement You
may not conduct business at any site other than your Grill You may not relocate your Grill without our
written consent that we will not unreasonably withhold The Assigned Terntory will be determined when
we both agree on the site as described in Exhubit | of the Franchise Agreement Your Assigned Territory
will be tailored to your specific site's demographics (there 1s no mimmum geographic territory) Your
Assigned Territory will be dependent upon the location of your Grill The following are the typical size
of the Assigned Territory based on the location of the Grill

Densely populated downtown area 1/8 of a mile radius around the
Gnll Urban area 5-mile radius around the Grill
Suburban area 2-mile radius around the Grill
Rural area population of 50,000

So long as the Franchise Agreement is 1n force and you are not in default under 1t or any other
agreement with us or any affiliate of ours, neither we nor our affiliates will own or operate or franchise or
license others to own or operate a Garbanzo Mediterranean Fresh restaurant or Garbanzo Mediterranean
Grnill restaurant within your Assigned Territory, other than in a Non-Traditional Location A "Non-
Traditional Location" 1s a location that 1s in a transportation facility, a sporting arena, an educational
facility, a medical facility, an entertainment facility, or a military facility A Non-Traditional Location is
not considered part of the Assigned Terntory

Except as limited above 1n this Item 12, we and our affiliates retain all nghts with respect to
Garbanzo Mediterranean Fresh and Garbanzo Mediterranean Grill restaurants, the Marks, the sale of
similar or dissimilar products and services and any other activities we deem appropriate whenever and
wherever we desire We and our affiliates have the right to own or operate, or license others to own or
operate Garbanzo Mediterranean Fresh or Garbanzo Mediterranean Grill restaurants or any Food Trucks
immediately ad)jacent to your Assigned Territory or anywhere outside of your Assigned Territory We and
our Affiliates have the right to operate or license others to operate similar businesses or any other
businesses and services under trademarks or service marks other than the Marks 1n any location, both
inside or outside of your Assigned Territory We and our Affiliates have the right to operate or license
others to operate businesses that are not similar to a Garbanzo Mediterranean Fresh under the Marks in
any location, both 1nside or outside of your Assigned Territory In addition, we and our Affiliates have the
sole right to offer any products or services (including the products and services you offer at your Grill)
through other channels of distribution (including grocery stores, warehouse clubs, the Internet, catalogue
and other non-restaurant outlets) both 1nside and outside of your Assigned Territory

We are not required to pay you if we exercise any of the nghts specified above nside your
Assigned Territory There are no restrictions regarding solicitation of customers outside of your Assigned
Terntory, however, you are not permitted to deliver any food or services outside of your Assigned
Territory except with our prior written consent
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You do not receive the right to acquire additional franchises either within or outside your
Assigned Territory, but we may consider granting you multiple franchises If you are granted the right to
purchase multiple franchises, you must sign a separate Franchise Agreement for each location

Except as otherwise noted below, although we and our affiliates have the right to do so, neither
we nor our affiliates have owned, operated or franchised, and have no plans to own, operate or franchise,
other businesses selling similar products or services under trademarks or service marks other than the
Marks

|

We and our affiliates have the nght to purchase, merge, acquire or affihate with an existing
competitive or non-competitive franchise network, chain or any other business regardless of the location
of that chain's or business' facilities, and to operate, franchise or license those businesses and/or facilities
as "Garbanzo Mediterranean Fresh" restaurants operating under the Marks or any other marks following
our purchase, merger, acquisition or affiliation, regardless of the location of these facilities (which you
acknowledge may be within your Assigned Territory, near your Assigned Territory, or near any of your
locations)

You will not recerve an exclusive territory You may face competition from other franchisees,
from outlets that we own, or from other channels of distribution or competitive brands we control
Continuation of your franchise or your territorial protection 1s not dependent upon sales quotas, market
penetration or opening additional locations, however, your territorial protection 1s dependent upon your
compliance with the Franchise Agreement and we have no night to alter your Assigned Terntory

Area Development Agreement

¥

Under the ADA, you are granted the right to develop and operate Garbanzo Mediterranean Fresh
restaurants solely 1n a specified Development Area, which may be one or more cities, counties, states or
some other defined area During the term of the ADA, we may not own, operate, franchise or license any
other Garbanzo Mediterranean Fresh or Garbanzo Mediterranean Grill restaurants in your Development
Area, other than in any Non-Traditional Location Until the termination, expiration or transfer of the
ADA, you retan your right of exclusivity as long as you comply with the Development Schedule
(Attachment A of the ADA) If you fail to meet any of your obligations under the ADA, including
compliance with the Development Schedule, or breach any Franchise Agreement executed by you
according to the ADA, we may terminate your nght to develop, open and operate new Units within the
Development Area However, the termination of the night to develop your Development Area will not
terminate any rights granted under the Franchise Agreements then 1n effect between you and us in which
you are in compliance After the expiration or termination of your ADA, we may own, operate, franchise
or license others to operate additional Units anywhere, without restriction, including 1n your Development
Area, except for any Assigned Territories under your Franchise Agreement(s) that then remain 1n effect

Food Truck

We do not offer exclusive territories for Food Trucks If you sign an ADA and a Food Truck
Addendum you will operate one Food Truck within a designated area similar to the Development Area set
out in the ADA (“Food Truck Area™) The Food Truck Area will be set out in Exhibit I to the Food Truck
Addendum If the ADA expires or 1s terminated prior to the termination or expiration of the Food Truck
Addendum and you are still operating a Grill in accordance with a current Franchise Agreement, we may
revise the Food Truck Area 1n our sole determmation We may take into account various factors when
revising the Food Truck Area, including' but not Iimited to, demographics, geography, the Assigned
Terntory for your existing Grills and the location of other operating Grills We will modify your Food
Truck Addendum Exhibit I to reflect the newly revised Food Truck Area You will be prohibited from

|
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operating a Food Truck outside of the Food Truck Area or the revised Food Truck Area You must be
operating at least one Grill in the Food Truck Area 1n order to retain the night to operate a Food Truck

Except as himited above in this Item 12, we and our affiliates retain all rights with respect to
Garbanzo Mediterranean Fresh, Garbanzo Mediterranean Grill, the Marks, the sale of similar or dissimilar
products and services and any other activities we deem appropriate whenever and wherever we desire
We and our Affiliates have the right to own or operate, or license others to own or operate Garbanzo
Mediterranean Fresh and Garbanzo Mediterranean Grill restaurants immediately adjacent to your
Development Area or anywhere outside of your Development Area We and our Affihates have the right
to operate or license others the night to operate restaurants in any Non-Traditional Locations within your
Development Area We and our Affiliates have the right to operate or license others to operate similar
businesses or any other businesses and services under trademarks or service marks other than the Marks
in any location, both inside or outside of your Development Area We and our Affihates have the right to
operate or license others to operate businesses that are not similar to a Garbanzo Mediterranean Fresh
under the Marks 1n any location, both inside or outside of your Development Area In addition, we and
our Affilhates have the nght to offer any products or services (including the products and services you
offer at your Grill or any Food Truck) through other channels of distribution (including grocery stores,
warehouse clubs, the Internet and o'gher non-restaurant outlets) both inside and outside of your

Development Area We are not required to pay you if we exercise any of the rights specified above 1nside
your Development Area

You have no options, nghts of first refusal or similar rights to acquire additional franchises except
as provide in the ADA You will not receive an exclusive territory You may face competition from
other franchisees, from outlets that we own, or from other channels of distnbution or competitive brands
we control Under the ADA, the continuation of the territorial protections, which are listed above 1s
dependent upon your compliance with the Development Schedule, as described above

ITEM 13 TRADEMARKS

In the Franchise Agreement, we will grant you the night to operate your Grill and Food Truck, 1f
any under the Marks

Apphcation/ . i
Registration Appheation/
Mark Number Registration Date Status/Register
[
Registered, Principal
GARBANZO MEDITERRANEAN 3,469,141 July 15, 2008 Register

Registered, Principal

FALARMA 3,504,619 | September 23, 2008 Register

1

Registered, Principal
3,985,259 June 28, 2011 Register

Garbanzo

29
Garbanzo 2017 FDD v2




Application/ . Y
Registration Appheation/
Mark Number Registration Date Status/Register

~=‘ Registered, Principal
5‘. 5,058,872 October 11, 2016 Regster

oSy Registered, Principal
a’¢a GRRBANZO 5,058,874 October 11, 2016 Register
'. CY
[
.Qg“ Registered, Principal
's.l 15,058,876 October 11, 2016 Register
GARBANZO
Registered, Principal
February 21, 2017

These Marks are owned by our parent, Garbanzo Delaware and were acquired as part of the
transaction with Mediterranean Holdings, LLC described 1n Item 1 above The Marks listed above are
registered on the Principal Register of the United States Patent and Trademark Office ("USPTO") and all
required affidavits have been filed with the USPTO

Neither we our parent has registered or filed the above Marks or any other marks connected
with the franchise for registration in any states

Under a license agreement dated as of February 8, 2012, and as amended March 2, 2016 to add
the three new service marks, Garbanzo Delaware has licensed us to use the Marks and to sublicense the
Marks to our franchisees to use in operating Garbanzo Mediterranean Fresh restaurants The license
agreement has a term of 50 years, but either we or Garbanzo Delaware may terminate the license with 30
days' notice to the other 1f there 1s a default which 1s not cured However, if there 1s a default that is not
cured under the license agreement and the license 1s terminated, Garbanzo Delaware will still allow you
to use the Marks until the end of the term and any renewal term of your Franchise Agreement

There are no agreements that significantly limit our rights to use or license the use of the Marks
in the United States We will grant you a nontransferable, non-sub-licensable, non-exclusive license to
use the Marks at your Grill You must follow our rules when you use the Marks You cannot use the
Marks, or any derivation of the Marks, as part of a corporate name or with modifying words, designs or
symbols except for those which we license to you You may not use the Marks in connection with the
sale of an unauthorized product or service or in a manner not authorized 1n writing by us

There are currently no effective matenial determinations of the Patent and Trademark Office,
the Trademark Trial and Appeal Board, the trademark adminstrator of this state or any court, and no
pending infringement, opposition or cancellation proceedings, and no pending material litigation
involving the Marks We do not know of any superior prior nghts or infringing uses that could
matenally affect your use of the Marks 1n any state
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You must notify us immediately of any apparent infringement or challenge to your use of any
Mark, or any claim by any person of any rights 1n any Mark We will have the sole discretion to take
such action as we deem appropnate and the right to exclusively control any litigation or administrative
proceedings arising out of such infringement, challenge or claam You must execute any and all
instruments and documents, provide assistance, and take any action that may be necessary or advisable
to protect and maintain our interest in any litigation or other proceeding or otherwise to protect and
maintain our iterest in the Marks The Franchise Agreement does not require us to participate in your
defense and/or indemmfy you for expenses or damages 1f you are a party to an administrative or
Judicial proceeding involving a Mark or 1f the proceeding 1s resolved unfavorably to you

We have the nght to modify or discontinue the use of any Marks and to use one or more
additional or substitute Marks for any reason If we do decide to modify or discontinue the use of the
Marks and/or to use one or more additional or substitute names or marks, you must make the changes
at your own expense and without claim against us You will need to comply within a reasonable time
of the request

ADA

The ADA does not grant you the right to use any of the Marks Your right to use the Marks 1s
derived solely from the Franchise Agreements and any Food Truck Addendum you enter into with us

ITEM 14 PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION
We own no special patents which pertain to the System

We or our affiliates have copyright rights in the Manual, recipes, sales material and brochures,
and related items used in operating the franchise We and our affiliates have not registered these
copyrights with the United States Registrar of Copyrights, but need not do so at this time to protect
them You may use these items only as we specify while operating your Grill or Food Truck, if any

There currently are no effective adverse determinations of the PTO, the Copynght Office
(Library of Congress), or any court regarding the copyrighted matenials No agreement limits our right to
use or allow others to use the copyrighted materials We do not actually know of any infringing uses of
our copyrnights that could matenally affect your use of the copyrighted materials 1n any state

We need not protect or defend copyrights, although we intend to do so if 1t 1s 1n the system's
best interest Although neither we nor any of our affiliates have filed an application for a copyright
registration for these materials, we have copyright rights and the information 1s proprietary Item 11
describes limitations on the use of the Manual by you and your employees You must also promptly tell
us when you learn about unauthorized use of this proprietary information We are not obligated to take
any action but will respond to this information 1n a manner we think 1s appropriate

|

The Franchise Agreement and Food Truck Addendum, if any, provides that all i1deas, concepts,
recipes, techniques, or materials concerning your Grill and Food Truck, if any, whether or not
protectable intellectual property and whether created by or for you or your owners or employees, must
be promptly disclosed to us and will be deemed to be our sole and exclusive property, part of the
System, and works made-for-hire for us To the extent any item does not quahify as a "work made-for-
hire" for us, you assign ownership of that item and all related nights to that item, to us and must take
whatever action (including signing assignment or other documents) we request to show our ownership or
help us obtarn intellectual property rights 1n the item
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The Franchise Agreement and Food Truck Addendum, if applicable, provides that you
acknowledge that the System and the methods of operation licensed by us for the operation of a
Garbanzo Mediterranean Fresh restaurant and Food Truck, if any, are proprietary, confidential trade
secrets of ours, and you agree to maintain the confidentiality of all matenals and information lent or
otherwise furnished to you by us at all times, including after the termination or expiration of the
Franchise Agreement and Food Truck Addendum, if any, for any reason

Further, under the Franchise Agreement and Food Truck Addendum, you agree that you will
not, during the term of the Franchise Agreement (other than to the extent necessary to operate your Grill
or Food Truck, if any) or after its expiration, transfer or termination, for any reason, communicate or
divulge to any others, any information or knowledge concerning the System and any trade secrets except
those in the public domain You also agree to exercise the highest degree of diligence and will make
every effort to maintain the absolute confidentiality of all trade secrets and proprietary rights during and
after the term of the Franchise Agreement and Food Truck Addendum, if any

ITEM 15 OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF YOUR BUSINESS

You or, if you are or at any time become a corporation, partnership or limited liabthity company,
your designated Operation Partner must personally participate in the day-to-day management of your
Grill and Food Truck, if any Your "Operation Partner" must be an individual approved by us who (a)
owns and controls, or has the nght to own and control (subject to conditions reasonably acceptable to us)
not less than 10% of the ownership equity 1n you, and (b) has the authority to bind you regarding all
operational decisions with respect to your Grill and Food Truck, 1f any You (or your Operation Partner)
are required to complete our imtial training program to our satisfaction, devote your best efforts to the
operation of your Gnll and Food Truck, if any and not engage 1n any other business or activity, directly
or indirectly, that requires substantial management responsibility or time commitments or otherwise
conflicts with your obligations under the Franchise Agreement and Food Truck Addendum, if any At all
times during the operation of your Gnll, there must be at least one person who has completed our mitial
training program or is otherwise certified by us to manage a Garbanzo Mediterranean Fresh restaurant
You are required to carefully monitor and be responsible for the performance of anyone designated to
manage the operation of your Grill and Food Truck, if any Under the ADA, you or, if you are an entity,
the person designated to manage your development obligations, 1s required to live in the Development
Area

At our request, your officers, directors, shareholders, partners, members, owners, their
respective spouses and all managenial employees must sign the Non-Competition and Confidentiality
Agreement 1n a form acceptable to us All owners of any entity franchisee and developer and their
spouses must also sign a Guaranty which 1s part of the assignment of the Franchise Agreement and the
Area Development Agreement to a wholly controlled corporation or Iimited hability company assuming
and agreeing to discharge all of your obligations under your Franchise Agreement and Area
Development Agreement

|
ITEM16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We require you to offer and sell only those goods and services that we have approved We have
the nght to change the types of required and/or authorized products and services and you will be notified
by a bulletin or supplement to the Manual You are prohibited from offering or selling any products or
services not authorized or approved by us and from using the premises and any Food Truck for any other
purpose than the operation of a Garbanzo Mediterranean Fresh restaurant or Food Truck (as the case
may be) 1n compliance with the Franchise Agreement and Food Truck Addendum, if any We have the
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right to approve or deny your request to eliminate some or add other menu items You will be required
to add such equipment and make such alterations, at your expense, as may be necessary to equip your
Gnll and Food Truck, if any, for sale of such products as we may require You may need to make an
additional investment to do so

We may require you, 1f permitted by applicable law, to participate in a gift card or other
customer loyalty program 1n accordance with the provisions either set forth in the Manual or otherwise
disclosed to you In order to participate, you may be required to purchase additional equipment and pay
any fees applicable to the use of that equipment If we establish a gift card or loyalty program, we have
the nght to determine how the amount of the gift cards or loyalty cards will be divided or otherwise
accounted for, and we reserve the nght to retain the amount of any unredeemed gift cards The current
cost of the loyalty program 1s described in Item 11

You are not permitted to deliver goods or services outside of your Assigned Territory or Food
Truck Area (if any) without our prior written consent Other than as described 1n this Item, we do not
impose any restrictions or conditions that limit your access to customers

ITEM 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
OF THE FRANCHISE RELATIONSHIP

This table hists certain important provisions of the Franchise Agreement, ADA and related
agreements You should read these provisions in the agreements attached to this disclosure
document

PROVISION SECTION IN SUMMARY
FRANCHISE
AGREEMENT

(Also references to

the ADA and
Food Truck
Addendum

(FTA)

a Length of the FA Section 111 For the Grill, 10 years from signing the Franchise
franchise term ADA Section 111 Agreement

FTA Section II Your development rights begin on the date you
sign the ADA and pay the Development Fee and
Unless terminated earlier, the term of the ADA
and all area development rights will expire at the
earlier of the opening of the last Unit listed 1n the
Development Schedule, the expiration date listed
on Attachment A or your failure to meet the
requirements of the Development Schedule by 30
calendar days

Your right to operate the Food Truck 1s 5 years
from signing the Food Truck Addendum
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PROVISION SECTION IN SUMMARY
FRANCHISE
AGREEMENT
(Also references to
the ADA and
Food Truck
Addendum
(FTA)
b Renewal or extension FA Section [l Cand | On the terms and conditions of our then-
FTA Section II current Franchise Agreement of Food Truck
Addendum There are no renewal rights in
the ADA The Food Truck may be renewed
for additional one year term
¢ Requirement for FA SectionIlI Cand | Guive notice, sign new agreement that may contain
franchisee to renew or FTA Section II terms and conditions materially different from
extend those 1n your previous franchise agreement such
as different fee requirements, sign release,
remodel and pay fee of 25% of our then-current
standard Imitial Franchise Fee For the Food
Truck, give notice, sign new food truck addendum
that may contain terms and conditions materially
different from those 1n your previous food truck
addendum such as different fee requirements, sign
release, remodel and pay renewal fee of $1,000
There are no renewal rights in the ADA
d Termination by FA Section XI B and | If we breach agreement and do not cure or attempt
franchise FTA Section VIII B to cure after notice
No night for you to terminate the ADA
e Termination by Not Applicable Franchisor has no right to terminate the Franchise
franchusor without cause Agreement, Food Truck Addendum or ADA
without cause
f Termination by FA Section XT A Under the Franchise Agreement, 1f you don't
franchisor with cause FTA Section VIII A satisfactorily complete training, don't open
and C, ADA Sections| within one year, or generally 1f you breach
VII A and B agreement

Under the Food Truck Addendum, if you don’t
perform your obligations, don’t open within one
year, don’t operate a Grill, default and fail to cure
under the Franchise Agreement or ADA
Generally, for a material breach of the ADA
including VII A (d) that describes that breach of

the Franchise Agreement(s) can cause termination
of the ADA
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

(Also references to
the ADA and
Food Truck
Addendum

(FTA)

SUMMARY

g "Cause" defined-
curable defaults

FASection XI A
FTA Section VIII A
ADA Section VII A

Under the Franchise Agreement, you have 10
days to cure monetary defaults and 30 days to
cure all others except those listed 1n Section
XI A 3 of the Franchise Agreement

Under the Food Truck Addendum, you have 10
days to cure monetary defaults and 30 days to cure
all others except those listed 1n Section VIII A 3

If you fail to meet the obhgations of the
Development Schedule by 30 calendar days, the
ADA automatically expires without any action by
us We may also termnate the ADA for fatlure to
meet the Development Schedule As explained 1n
the ADA 1f we elect to terminate for that reason
you have 30 days to cure a default of the
Development Schedule Breach of the Franchise
Agreement(s) 1f not cured as described in the
Franchise Agreement can cause termination of the
ADA

h "Cause" defined —
non-curable defaults

FA, Section XI A 3
FTA Section VIII A
ADA Sections VII A
and B

Under the Franchise Agreement, non-curable
defaults conviction of felony, abandonment,
giving insufficient funds checks and bankruptcy

Under the Food Truck Addendum, conviction of a
felongy, fraud, abandonment, failure to operate a
Gnill 1n the Food Truck Area, operating a Food
Truck 1n another franchisee’s assigned territory,
non-curable defaults 1n the franchise agreement,

If, you transfer or encumber your rights in
violation of the ADA, you or your owners commuit
a felony or fraud or you are bankrupt or you
default under a franchise agreement and do not
cure within the applicable cure period
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

(Also references to
the ADA and
Food Truck
Addendum

(FTA)

SUMMARY

1 Franchisee's
obligations on

termination/non-renewal

FA Section XI C
FTA Section VIII D
ADA Section VII C

Under the Franchise Agreement, complete de-
identification and payment of amounts due, return
materials and Manual, direct transfer of phone
and lease 1f requested

Under the Food Truck Addendum, complete de-
identification and payment of amounts due, return
materials and Manual,

Under the ADA, no nights to open additional Units,
you must continue to operate the Units according
to any existing Franchise Agreements that are not
terminated

] Assignment of

contract by franchisor

FA Section XIV A
FTA SectionIX A
ADA Section VI B

No restrictions on night to assign

k "Transfer" by
franchisee-definition

FA Sections XIVB
and E and XXI
FTA Section XIV
ADA Section VI A
and D

Under the Franchise Agreement and the Food
Truck Addendum, transfer of contract or assets or
ownership change

Transfer of nghts under the ADA

1 Franchisor's approval
of transfer by franchisee

FA, Section XIVB
and E

FTA Section IX B
ADA Section VI A
and D

We have the right to approve all transfers

You have no right to transfer except to a
wholly controlled entity that meets approval
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PROVISION SECTION IN SUMMARY
FRANCHISE
AGREEMENT
(Also references to
the ADA and
Food Truck
Addendum
(FTA)
m Conditions for FA Section XIV B Under the Franchise Agreement transferee
franchisor approval of and E qualifies, transfer fee paid, new franchise
transfer FTA Section IX and agreement signed, remodeling of Grill, tratning of
XIv transferee, release signed If Transfer to wholly
ADA Section VI A owned entity, formative entity documents
and D approved, assignment signed and fee paid
Under the Food Truck Addendum transferee
qualifies, transfer fee paid, new food truck
addendum signed, remodeling of Food Truck,
release signed If Transfer to wholly owned entity,
formative entity documents approved, assignment
signed and fee paid
Under the ADA, 1f Transfer to wholly owned
entity, formative entity documents approved,
assignment signed and fee paid
n Franchisor's right of FA Section XIV D We can match any offer
first refusal to acquire FTA Section IXD

franchisee's business

o Franchisor's option to

FA Section XI D

After termination we can purchase your

purchase franchisee's FTA Section VIII E personal property at fair market value used 1n

business the business and/or Food Truck

p Death or disability of FA Section XV C Under the Franchise Agreement and Food Truck

franchisee FTA SectionIX C Addendum, heir must be approved but no right of
first refusal

q Non-competition FA Section X Under the Franchise Agreement and Food Truck

covenants during the
term of the franchise

FTA Section VII

Addendum, no involvement in a Competitive
Business except as duly licensed by us No
employment of an employee of a Garbanzo
Mediterranean Gnll restaurant or of us or our
affihates or franchisees
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ADA Section IXM

PROVISION SECTION IN SUMMARY
FRANCHISE
AGREEMENT
(Also references to
the ADA and
Food Truck
Addendum
(FTA)
r Non-competition FA Section X Under the Franchise Agreement, no involvement
covenant after the FTA Section VIII in a Competitive Business except as duly licensed
franchise 1s terminated by us for 2 years within 5 miles of any Garbanzo
or expires Mediterranean Gnill restaurant and your Grill No
employment of an employee of a Garbanzo
Mediterranean Grill restaurant or of us or our
affiliates or franchisees
Under the Food Truck Addendum no involvement
in a Competitive Business except as duly licensed
by us for 2 years within 5 miles of your Food
Truck Area, any food truck area granted to another
food truck operator, any Gnll you operate and any
Garbanzo Mediterranean Grill restaurant No
employment of an employee of a Garbanzo
Mediterranean Gnill restaurant or of us or our
affilates or franchisees
s Modification of the FA Sections XIIl and| Under the Franchise Agreement, no
agreement XVIIC modification generally but Manual and system
FTA Sections X and subject to change
XIv Under the Food Truck Addendum no modification
ADA Section IXM generally but Manual and system subject to
change
Under the ADA, amendments must be 1n writing
and signed by you and us
t Integration/merger FA Sections XVII C Only the terms of the franchise agreement, Food
clause FTA Sections X A Truck Addendum (if any) and the ADA (if any)
and XIV are binding (subject to state law) Any

representations or promises outside of the
disclosure document, franchise agreement, food
truck addendum (1f any) and ADA (if any) may
not be enforceable

u Dispute resolution by
arbitration or mediation

FA Section XVI1
FTA Section XIV
ADA Section VIII

Except for certain claims, all disputes must
be arbitrated 1n Arapahoe County,
Colorado
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PROVISION SECTION IN SUMMARY
FRANCHISE
AGREEMENT

(Also references to

the ADA and
Food Truck
Addendum

(FTA)

v Choice of forum FA Section XVII F Litigation must be 1n the Eighteenth Judicial
FTA Section XIV District of Colorado (subject to state law)
ADA Section IX G

FA Section XVII F Colorado law applies (subject to state law)
FTA Section XIV
ADA Section IX G

w Choice of law

Note If a state regulator requires us to make additional disclosures related to the information contained
in this disclosure document, these additional disclosures are contamned ;n a State Law Addendum
included 1n this disclosure document Exhibit D

ITEM 18 PUBLIC FIGURES
We do not use any public figure to promote our franchise
ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC's Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of 1ts franchised and/or franchisor-owned outlets, if there is a reasonable
basis for the information, and if the information 1s included in the disclosure document Financial
performance information that differs from that included in Item 19 may be given only 1f (1) a franchisor
provides the actual records of an existing outlet you are consider 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 about a franchisee's future financial performance or the past
financial performance of company-owned or franchised outlets We also do not authorize our employees
or representatives to make any such representations either orally or in writing If you are purchasing an
existing outlet, however, we may provide you with the actual records of that outlet If you receive any
other financial performance information or projections or your future income, you should report it to the
franchisor's management by contacting James Park, Garbanzo Mediterranean Grill Franchising, LLC, at
7700 E Arapahoe Road, Suite 270, Centennial, CO 80112, 303-221-2559 the Federal Trade
Commussion, and the appropriate state regulatory agencies
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ITEM 20 OUTLETS AND FRANCHISEE INFORMATION

[ Table No 1
Systemwide Outlet Summary for Years 2014 to 2016
Outlet Type Year Outlets at the Start | Outlets at the’'End Net Change
of the Year of the Year

Franchised Outlets 2014 10 8 -2
2015 8 5 -3
2016 5 7 +2

Company-Owned* 2014 18 16 -2
2015 16 16 0
2016 16 16 0

Total Outlets 2014 27 25 -2
2015 24 21 -3
2016 21 23 +2

* We do not have any company-owned outlets at this time However, our parent, Garbanzo

Table No 2

Transfers of Outlets from Franchisees to New Owners

(Other than the Franchisor)
For Years 2014 to 2016

Delaware, owns and operates Garbanzo Mediterranean Gnill restaurants These outlets are listed 1n
the chart as Company-Owned and in Exhibit E

State

Year

Number of Transfers

’

Arizona

2014

2015

2016

Califormia

2014

2015

2016

Colorado

2014

2015

2016

Connecticut

2014

2015

2016

Florida

2014

2015

2016

Georgla

2014

2015

2016

New Jersey

2014

2015

CIC|IC|IC|O|IC|ICIC|IC| OO0 |IC(C|o|o|o(o|o|e
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State Year Number of Transfers

2016 0

2014 0

Oklahoma 2015 0

2016 0

2014 0

Texas 2015 0

2016 0

2014 0

Virginia 2015 0

2016 0

2014 0

Total 2015 0

2016 0

Table No 3
Status of Franchised Outlets For years 2014 to 2016
Ceased
Oﬁutlets Outlets |Termina- | Non- Reacquired Operations- Qutlets at
State Year at'Start by End of
of Year Opened tions Renewals Franchisor Other the Year
Reasons:

2014 1 1 0 0 0 0 2
Arizona 2015 2 0 0 0 0 1 1
2016 1 0 0 0 0 0 1
2014 2 1 0 0 0 0 3
Califorma 2015 3 0 0 0 0 2 1
2016 1 0 0 0 0 0 1
2014 0 0 0 0 0 0 0
Colorado 2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 1
2014 0 1 1 0 0 0 0
Connecticut 2015 0 1 1 0 0 0 0
2016 0 0 0 0 0 0 0
2014 1 0 1 0 0 0 0
Florida 2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
2014 1 0 0 0 0 0 1
Georgia 2015 1 0 0 0 0 0 1
2016 1 0 0 0 0 0 1
2014 2 0 0 0 0 1 1
New Jersey 2015 1 0 0 0 0 1 0
2016 0 0 0 0 0 0 0
2014 2 0 2 0 0 0 0
Oklahoma 2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
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Ceased
Outlets Outlets |Termmna- | Non- Reacquired Operations- Outlets at
State Year at Start by End of
of Year Opened tions |Renewals Franchisor Other the Year
Reasons
2014 1 0 0 0 0 0 1
Texas 2015 1 1 0 0 0 0 2
2016 2 0 0 0 0 0 2
2014 0 0 0 0 0 0 0
Virginia 2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 1
2014 10 3 4 0 0 1 8
Total 2015 8 2 1 0 0 4 5
2016 5 2 0 0 0 0 7
Table No 4
Status of Company-Owned Outlets For years 2014 to 2016
State Year Outlets at | Outlets Outlets Outlets Outlets Outlets at
Start of Opened | Reacquired | Closed Seld to End of
the Year From Franchisee | the Year
Franchisee
Colorado* 2014 15 1 0 0 0 16
2015 16 0 0 0 0 16
2016 16 0 0 0 0 16
Maryland 2014 3 1 0 4 0 0
2015 0 0 0 0 0 0
2016 0 0 0 0 0 0
Total 2014 18 2 0 4 0 16
2015 16 0 0 0 0 16
2016 16 0 0 0 0 16

* We do not have any company-owned outlets at this time However, our parent, Garbanzo

Delaware, owns and operates Garbanzo Mediterranean Grill restaurants These outlets are listed 1n
the chart as Company-Owned and in Exhibit E

Exhibit E lists the names, addresses and telephone numbers of all of our operating

franchisees Exhibit E also lists the name, city and state, and the current business telephone number
(or, 1f unknown, the last known home telephone number) of every franchisee who had an outlet
terminated, transferred, canceled, not renewed or otherwise voluntarily or involuntarily ceased to do
business under a franchise agreement during our most recently completed fiscal year or who has not
communicated with us within 10 weeks of the issuance date of this disclosure document If you buy
this franchise, your contact information may be disclosed to other buyers when you leave the
franchise system

Garbanzo 2017 FDD v2




Table No §
Projected Openings as of December 31, 2017

Franchise Projected New Projected New
State Agreements Signed | Franchised Outlets Company Owned
But Outlet Not n the Next Fiscal | Outlets 1n the Current
Opened Year Fiscal Year

Colorado 0 1 0
Minnesota 0 1 0
Missouri 0 1 0
Virgima 0 1 0
Washington 0 1 0
TOTAL 0 5 0

In some instances, current and former franchisees sign provisions restricting their ability to
speak openly about their experience with the Garbanzo Mediterranean Grill franchising system You
may wish to speak with current and former franchisees, but be aware that not all such franchisees will
be able to communicate with you During the last three fiscal years one franchisee signed an
agreement that includes a confidentiality clause This was signed as part of a dispute settlement

There are no trademark-specific franchise organizations associated with our System
ITEM 21 FINANCIAL STATEMENTS
Attached to this disclosure document as Exhibit F are our audited financial statement as of
ending December 2014, December 2015 and December 2016 and our unaudited financial statements as

Exhibit G

ITEM 22 CONTRACTS

The following are attached to this disclosure document

Exhibit A — Franchise Agreement

Exhibit B — Area Development Agreement

Exhibit I — Release

Exhubit J — Assignment of the Franchise Agreement to a Wholly Controlled Entity

Exhibit K - Assignment of the Area Development Agreement to a Wholly Controlled Entity
Exhibit L — Food Truck Addendum

ITEM 23 RECEIPT

You will find copies of a detachable receipt in Exhibit J at the very end of this Franchise
Disclosure Document
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GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC
FRANCHISE AGREEMENT

This Franchise Agreement (hereinafter referred to as “Franchise Agreement” and “Agreement”) 1s
entered into this day of ,20___, by and between GARBANZO
MEDITERRANEAN GRILL FRANCHISING, LLC, a Colorado limited lhability company ("us," "our," or
"we"), and , 8 ("you" or "your")

RECITALS

1 We and our Affiliates (as defined below) have the rights to and have developed and refined
the System (as defined below),

2 Our Affilhate, Garbanzo Mediterranean Grill, LLC, hcensed us the right to license the
Marks (as defined below) and the System in connection with the operation of a Garbanzo Mediterranean
Fresh restaurants and Garbanzo Mediterranean Grill restaurants, and

3 You recognize the benefits from being i1dentified with and licensed by us and desire a
franchise to establish and operate a Garbanzo Mediterranean Fresh restaurant (“Grill”) using the Marks and
System and we are willing to grant such‘a franchise on the terms and conditions n this Agreement

NOW, the parties agree as follows

I GRANT OF FRANCHISE

A Grant of License We grant to you and you accept from us, a non-exclusive right to use
the System and Marks to open and operate one Garbanzo Mediterranean Fresh restaurant to be located at
the site listed 1n Exhibit I, attached to this Agreement (the "Site") If no Site 1s specified at the time you
and we sign this Agreement, an appropriate location will be specified when 1t 1s determined and you and
we agree to mitial a completed Exhubit [ describing that Site In order for you to operate a Garbanzo
Mediterranean Fresh restaurant at an additional location, a separate Franchise Agreement must be signed
and you will be required to pay us an additional initial franchise fee

B Assigned Ternitory You are granted an assigned territory, which 1s described on Exhibit
I attached to this Agreement (the "Assigned Termitory") The Assigned Territory will be determined at the
time the Site 1s agreed to by both parties, and will be specified in Exhibit I, which you and we will initial
So long as this Agreement 1s in effect and you are not 1n default, we and our Affiliates will not locate,
operate, or grant a license or franchise for another Garbanzo Mediterranean Fresh restaurant within your
Assigned Terntory other than in a Non-Traditional Location A Non- Traditional Location 1s not
considered part of the Assigned Terntory, even 1f 1t located within the geographic boundaries of the
Assigned Territory You acknowledge that you have no territonial protection outside of your Assigned
Termtory and may face competition from other Garbanzo Mediterranean Fresh restaurants in such areas
You are only permitted to deliver goods and services within your Assigned Territorial unless you obtain
our prior written consent |

C Retention of Rights We, on behalf of ourselves and our Affiliates, reserve all rights not
specifically granted to you pursuant to this Agreement, all without compensation to you, including but not
limited to the following

1 We and our Affiliates may own or operate, or license or franchise others to own
or operate, Garbanzo Mediterranean Fresh restaurants and Garbanzo Mediterranean Grll restaurants
|
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anywhere outside of the Assigned Terntory and within the Non-Traditional Locations within and outside
of the Assigned Territory

2 We and our Affihates are allowed to own, open, franchise, operate, and/or manage
any businesses or restaurants within the Assigned Terntory or outside of the Assigned Terntory under
trademarks or service marks different than the Marks

3 We and our Affiliates are allowed to own, open, franchise, operate, and/or manage
any business or restaurant within the Assigned Territory or outside of the Assigned Terntory under systems
that are different than the System

4 We and our Affiliates may develop, merchandise, sell and license others to sell
products bearing the Marks through other channels of distribution such as grocery stores, the Internet, print,
catalogues, direct marketing media and any other non-restaurant outlets (including grocery stores and
warehouse clubs) within the Assigned Territory or outside of the Assigned Territory, and we may promote
products bearing the Marks at special events, athletic contests, etc , through temporary locations and mobile
units

5 We and our Affiliates have the right, now or n the future, to purchase, merge,
acquure or affiliate with an existing competitive or non-competitive franchise network, chain or any other
business regardless of the location of that chain's or business' facilities, and to operate, franchise or license
those businesses and/or facilities as "Garbanzo Mediterranean Fresh" restaurants operating under the
proprietary marks or any other Marks following our purchase, merger, acquisition or affiliation, regardless
of the location of these facilities (which you acknowledge may be within your Assigned Territory or close
to your Assigned Terntory or your Site)

6 We and our Affiliates may sell ourselves, our assets, our proprietary marks, the
Marks, our systems and/or the System to a third party, may go public, may engage 1n a private placement
of some or all of 1ts securities, may merge, acquire other corporations or entities, or be acquired by another
corporation or entity, and/or may undertake a refinancing, recapitalization, leveraged buyout or other
economic or financial restructuring If we assign our rights 1n this Agreement, nothing will be deemed to
require us to remain 1n the restaurant business or to offer or sell any products or services to you

II LOCATION AND LEASE

|

A Site Selection You will select the proposed site for the location of the Grill and submit a
completed site analysis package, including demographics and other matenal requested by us containing
all information reasonably required by us to assess a proposed site Within 30 days after receipt, we will
advise you whether the proposed site 15 acceptable We are not responsible for and do not make any
warranty regarding the suitability of the Site Our consent to a Site means only that the Site meets our
mimmum standards for an acceptable location of a Garbanzo Mediterranean Fresh restaurant You are
primarily responsible for investigating the Site and having any leases or sale contract for the Site reviewed
and approved by your attorney

B Site Acquisition
1 Our Consent to Lease If you intend to lease the Site, you must submit a copy of

the proposed lease to us for our consent Within 10 days of signing the lease, you must provide us with a
copy of the executed lease The term of the lease plus all renewal option periods together will equal or
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exceed the term of this Agreement Our consent to the lease means only that the lease meets our minimum
standards and 1s not a warranty as to the appropriateness of the lease or any of its terms Your lease for the
Site must contain substantially the same terms as found on Exhibit II attached to this Agreement In addition,
you must execute a Collateral Assignment of Lease in the form found in Exhibit III, attached to this
Agreement, whereby you agree to assign your rights in the lease to us 1n the event of a termination or
expiration of the term of this Agreement or a default under the lease We strongly recommend that you hire
a professional leasing agent to assist you 1n site location and lease negotiations We may recommend or
approve leasing agents, however, we are not hable for any acts or omissions of these agents, and any agent
will be an independent contractor

2 Proof of Ownership If you intend to own the Site, within 90 days of us consenting
to the Site, you must furnish to us proof of ownership or an executed sale contract for the Site Your
submussion of proof of ownership or an executed sale contract will be deemed a warranty by you that the
Site can be utihized for restaurant purposes according to the terms of this Agreement You must create a
separate entity to own the Site and then lease the Site to you at 1ts full rental value and on commercially
reasonable terms

C Relocation So long as you are not in default under the Franchise Agreement, you may
relocate the Grill within the Assigned Territory with our prior written consent However, the Assigned
Terntory for the relocated Site may be subject to renegotiation Regardless of the reason for relocating,
you agree to pay all costs and expenses of relocating the Gnll including the cost of a demographic study
and our cost and expenses n reviewing the proposed site

III TERM

A Term The term of this Agreement will begin on the date of this Agreement and, unless 1t
1s terminated earlier according to the terms of this Agreement, will expire 10 (ten) years later ("Imtial
Term") !

B Continuation If you continue to operate the Grill with our express or implied consent
following the expiration of this Agreement, the continuation will be a month-to-month extension of this
Agreement ("Continuation Term"), unless otherwise set forth in writing All provisions of this Agreement
will apply while you continue to operate the Grill This Agreement will then be terminable by either party
on 30 days written notice to the other party

C Renewal If you are 1n full compliance with the terms of this Agreement, you will have the
right to renew your franchise ("Renewal Term") on the terms and conditions of our most current franchise
agreement being utilized by us at the time you renew, which you must sign along with all ancillary
agreements required in that franchise agreement (including a personal guarantee) The most current
franchise agreement may contain significantly different terms than this Agreement In any event, we may
1n our discretion, refuse to renew this Agreement 1f you have been notified of defaults (even 1f subsequently
cured) under this Agreement more than 2 times during the Imtial Term or more than 2 times during any
Renewal Term, even if you are not 1n default at the time of the renewal You agree to give us not less than
6 nor more than twelve 12-months written notice of an election to renew this Agreement, prior to the end
of the term Your failure to give us this notice will be deemed an election not to renew this Agreement
You will also be required to pay us a renewal fee equal to 25% of our then current standard 1nitial franchise
fee for a Garbanzo Mediterranean Fresh restaurant Additionally, you must remodel the Grill to meet our
then current standards of decor in accordance with the provisions of our Operations Manual and must
execute a general release, to the extent permitted by applicable law, of any and all claims against us and
our Affiliates, and our and our Affiliates' respective owners, officers, directors, employees, agents,
successors and assigns arising under or from this Agreement and/or any related agreements between you
and us or our Affiliates, or under any applicable law, rule or regulation
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v FEES

A Imtial Franchise Fee You must pay us an tmtial franchise fee ("Imitial Franchise Fee")
when you sign this Agreement The amount of the Initial Franchise Fee 1s $30,000 1n unencumbered cash,
it cannot be borrowed If you have signed an area development agreement with us and paid us a
development fee, then the portion of that development fee attributable to signing this Agreement and
opening the Grill will be applied to the Initial Franchise Fee In that event, you will not pay us the Initial
Franchise Fee when you sign this Agreement The Imitial Franchise Fee 1s not refundable in whole or in
part under any circumstances

B Royalty Fee You will pay us a continuing weekly royalty fee of 5% of Net Sales from the
preceding week ("Royalty Fee")

C Advertising Fees If and when we establish an Advertising Fund, you must pay a
continuing weekly advertising fee of up to 5% of Net Sales from the preceding week ("Advertising Fee")

D Marketing Admimistration Fee You will pay us a continuing weekly marketing
administration fee of 0 5% of Net Sales from the preceding week ("Marketing Administration Fee")

E Tramning Fee If Initial and opening training is required, you will pay us an initial training
fee of $8,000 This will enable mandatory imitial and opening training for up to two people This fee will
be paid by you to us at the time this Agreement 1s signed This fee 1s fully earned when paid and 1s not
refundable

F Time and Manner of Payments Royalty Fees, Advertising Fees, Marketing
Administration Fees and all other periodic fees due under this Agreement will be paid on every Monday
(unless a legal holiday falls on a Monday, 1n which case the payment will be made on the next day which
1s not a legal holiday) based on Net Sales of the previous week of Wednesday through Tuesday All of
these payments will be made via electronic funds transfer ("EFT") or such other manner which we may
designate from time to time None of these fees are refundable Any payment or report not received by us
on or before the date they are due will be deemed overdue You will comply with the procedures specified
in the Operations Manual or as otherwise communicated for such EFT program and will perform the acts
and sign the documents, including authorization forms that we, our bank, and your bank may require to
accomplish payment by EFT, including authonizations for us to imtiate debit entries and/or credit correction
entries to a designated checking or savings account In addition, you will pay all costs associated with
utiizing an EFT payment program Failure to maintain adequate funds 1n the designated account or your
failure to pay all amounts when due will be considered a breach of this Agreement and grounds for
termination If you fail to timely report to us, 1n addition to any applicable late charges, we have the right,
but not the obligation, to debit from such account an estimated amount equal to the fees due and payable
to us during the most recent week for which we received reports We have the night to review your sales
receipts on a daily basis

G Interest on Late Payments If any amount due to us or our Affiliate 1s overdue, we have
the nght to charge interest on the overdue amount equal to the lesser of 1%4% per month or the maximum
legal rate in the jurisdiction where the Grill 1s located Our right to interest 1s 1n addition to any other
remedies that we may have

H No Right of Offset You agree to make prompt payment, without deduction or set-off, of
all fees or charges which are properly due You cannot withhold any payment to us or our Affiliates on the
grounds of non-performance by us of any of our obligations hereunder We have the right to apply any
payments by you to any amounts past due regardless of any designation from you
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I Under-Reporting If 1t 1s found that you under-reported Net Sales, you will reimburse us
for the amount of the fees that would have been due had Net Sales been reported accurately, plus interest
on those amounts at the rate of the lesser of 1% % per month or the maximum legal rate in the jurisdiction
where the Gnill 1s located In addition, if the amount of Net Sales reported for any calendar year 1s less than
98% of the actual Net Sales for that period, you agree to reimburse us for all costs of the investigation or
audit that uncovered the under-reported sales, including salaries, professional fees, travel, meals and
lodging

J Late Reporting If you fail to send us any report that 1s due on a weekly basis, we can
charge you, to the extent permitted by applicable law, a late report fee of $100 plus $100 for each week
the reports are late If you fail to send us a report that 1s due on a monthly basis, annual basis or quarterly
basis, we can charge you, to the extent permitted by law, a late report fee of $100 plus $100 for each month
your report 1s late

K Taxes You agree to indemnify and/or reimburse us and our Affihates for all capital, gross
receipts, sales, and other taxes and assessments imposed by any applicable state or local governmental
authority as a result of the conduct of the Gnll's business or the license of any of our or our Affiliates'
intangible property to you (whether required to be paid by us or our Affiliates, withheld by you or
otherwise) Your obligation to 1ndemn1fy or reimburse us or our Affiliates for these taxes does not extend
to income-type taxes which a state or local government tmposes on us or our Affiliates' income

\' ADVERTISING

A Advertising Fund We have the right to establish the Garbanzo Advertising Fund
("Advertising Fund") The Advertising Fund will be used to provide advertising and promotional activities
we deem beneficial to the System We agree to use the Advertising Fees received from you for the payment
of costs associated with the creation, production, distribution, media placement and admimistration of local,
state, regional or national advertising programs we may develop or have developed, and for any taxes
incurred on these funds The Advertising Fund will not be used for the sale, promotion, travel and other
expenses pursuant to the sale and attempted sale of new franchises The Advertising Fund 1s intended to
maximize recognition of the Marks and the patronage of the Garbanzo Mediterranean Fresh restaurants
and Garbanzo Mediterranean Grll restaurants generally Although we will try to use the Advertising Fund
to develop advertising and marketing materials and programs, and to place advertising and marketing, that
will benefit all Garbanzo Mediterranean Fresh restaurants, we do not ensure that the Advertising Fund
expenditures 1n or affecting any geographic area will be proportionate or equivalent to the Advertising
Fund contributions by Garbanzo Mediterranean Fresh restaurants and Garbanzo Mediterranean Grill
restaurants operating in that geographic area or that any particular Garbanzo Mediterranean Fresh
restaurant will benefit directly or in proportion to its Advertising Fund contributions We have the right to
determine the type of advertising and the media in which 1t will appear, as we feel 1s appropriate We have
the sole right to formulate and make policy decisions concerning every aspect of the advertising, consistent
with applicable law We do not have to spend the advertising funds during any specific time period
Advertising may be handled by the outside advertising agency which we select

Unaudited financial statements of the Advertising Fund will be made available to you on your
reasonable request If we do not use all of the funds deposited in the Advertising Fund in a particular fiscal
year, the remaining funds will be carried over to the next fiscal year and be included 1n that year's advertising
budget We are entitled to reimbursement from the Advertising Fund to cover our admimstrative and
overhead expenses associated with operating the Advertising Fund The Advertising Fund 1s not our asset
The Advertising Fund 1s not a trust We have a contractual obligation to hold all Advertising Fund
contributions for the benefit of the contributors and to use the contributions only for the purposes described
above We have no fiduciary obligation to you for administering the Advertising Fund

B Your Own Advertising In addition to your other advertising requirements described 1n
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this Article V, you must spend at least 2% of your Net Sales on an annual basis for your own advertising
You must provide proof of your advertising and sales promotion expenditures tn such form, with such
detail and including copies of such advertising and matertals and receipts as we request We must consent
to your use of any advertising and sale promotion materials before you use them You must submt all of
your advertising and sale promotion materials to us or our designee at least 20 days prior to use If we do
not reject these materials within 20 days, we will be deemed to have consented to your use of them

You will not advertise, or use 1n advertising or other form of promotion, the Marks without the
appropriate copyright, trademark, and service mark symbols ("©", "®", "TM" or "SM") as we direct You
will not advertise your products or services or use the Marks on the Internet except with our prior consent

C Marketing Admimistration Fee The Marketing Administration Fee 1s our exclusive
property and will be used by us to cover costs of, among other 1items, supporting and conducting market
research activities, concept development, design development and maintenance, and administration and
direction of the foregoing We are not required to separately account to you for the contributions or
expenditures of the Marketing Administration Fee

D Telephone Directories We reserve the right to require you to participate with other
Garbanzo Mediterranean Fresh restaurants and Garbanzo Mediterranean Grill restaurants in placing
advertisements 1n the applicable Yellow Pages and/or other directories including Internet telephone
directories You will be responsible for your proportionate cost for such directory advertising These
advertising costs must be paid in addition to the amounts payable to the Advertising Fund but can be
applied against the amount of local advertising you are required to spend

E Grand Openmg Advertising In addition to your other advertising requirements described
in this Article V, you must spend a mmmum of $15,000 for grand opening advertising and sales
promotions within 60 days of the Grill opening Additionally, you will provide us, within 90 days after the
opening of the Grill, proof of your advertising and sales promotion expenditures in such form, with such
detail and including copies of such advertising and materials and receipts as we request

F Regional Advertising Cooperatives We may from time to time, in our sole discretion,
designate areas or territories within which we have determined, on the basis of television coverage,
newspaper coverage, or other criteria we establish, 1n our sole discretion, the establishment of a regional
advertising cooperative may be appropriate for the Garbanzo Mediterranean Fresh restaurants and
Garbanzo Mediterranean Grill restaurants located within that area or territory (each a "Regional
Cooperative") If we designate an area or territory for the establishment of a Regional Cooperative, the
Garbanzo Mediterranean Fresh restaurants located within that area or territory will form the Regional
Cooperative for the purpose of administering advertising programs and developing, subject to our
approval, promotional matenals for use by the members of the Regional Cooperative and will operate 1t
pursuant to by-laws approved by us and by the majority of its members, on the basis of one (1) vote for
each Garbanzo Mediterranean Fresh restaurant and/or each Garbanzo Mediterranean Grill restaurant
location within such area or territory In the event of a tie vote, we will cast the deciding vote We must
consent to any proposed change to the by-laws or other organizational structure of the Regional
Cooperative All advertising and promotion matenals used by the Regional Cooperative or provided to 1ts
members must conform with our standards, including the standards described in Section VB above If
your Grill 1s within the territory we establish for a Regional Cooperative, you agree to become a member
of that Regional Cooperative and to contribute to the Regional Cooperative the amounts designated by the
governing body of that Regional Cooperative Any Regional Cooperative fees will be applied against the
amounts you are required to spend for local advertising, but will be in addition to the Advertising Fees and
Marketing Administration Fees At our request, you must furnish us with copies of such documentation
evidencing your Regional Cooperative contributions as we may request We may provide the Regional
Cooperative with 90 days' notice of special promotions in which the Regional Cooperative and its members
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are required to participate The cost of any such special promotion will count towards the amounts you are
required to contribute to the Regional Cooperative

V1 ,  OUR GENERAL DUTIES

A Imtial Trammg We will provide an imtial traiming program for the operation of a
Garbanzo Mediterranean Fresh restaurant using the System and Marks for the Operation Partner and your
manager The imtial training program 1s furnished after this Agreement 1s signed and prior to the opening
of the Grill The traiming program will be furmished at such time and place as we may designate You will
pay all transportation, lodging, meals and other expenses incurred by you and your employees 1n attending
this program Your Operation Partner and manager must attend and satisfactorily complete the training
program before opening the Grill If the Operation Partner fails to complete the imitial training program to
our satisfaction, we have the right to terminate this Agreement Satisfactory completion of the training
program 1s, however, no assurance of the success of the Grill If you currently operate two Garbanzo
Mediterranean Fresh, or Garbanzo Mediterranean Gnill restaurants, the initial training program will not be
mandatory or provided unless we deem 1t necessary

B Subsequent Traming We may offer training for your new employees who are not initially
trained pursuant to this Agreement, including shift managers that you request us to train If your Operation
Partner no longer operates the Grill, we may require your replacement manager(s) or another Operation
Partner to attend training We may also provide refresher programs to experienced employees or managers
We are permitted to charge a reasonable fee for any subsequent traiming we may offer or require We
reserve the right to designate certain training programs or meetings as mandatory and to treat your failure
to have a representative attend as a matenal breach of this Agreement You must pay the compensation of
the trainees as well as such trainees' travel, lodging and personal expenses during any subsequent training

C Opening Assistance We will provide an on-site, opening training team, consisting of at
least one person for a period of no less than 10 days We will provide this on-site opening assistance for
your first two restaurants, whether Garbanzo Mediterranean Grill or Garbanzo Mediterranean Fresh, or
any combination totaling two or more For any additional Garbanzo Mediterranean Fresh restaurants you
open, we can charge you a reasonable fee, to cover all of our expenses to provide this on-site opening
assistance

D Continuing Advisory Assistance We will make available continuing advisory assistance
in the operation of the Gnill, rendered 1n such manner and available from time to time, as we may deem
approprnate If we send our representatives to your Grill to provide assistance, we reserve the right to charge
a reasonable fee for this type of assistance

E Certified Traiming Program We may, in our sole discretion, permit you to implement
your own training program for the traiming of your employees You must obtain "certification" of your
training program by us to ensure that our standards are being met You will also need to obtain re-
certification of your training program from time to time

F Layout and Design We will provide you with suggestions for layout and design of a
typical Garbanzo Mediterranean Fresh restaurant These suggestions will not include the requirements of
any federal, state, or local law, code, or regulation, including those concerning the Americans with
Disabilities Act or similar rules governing public accommodations for persons with disabilities, nor will
such suggestions include the requirements of, or be used for, construction drawings or other documentation
necessary to obtain permits or authorization to build in a specific location
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VII YOUR GENERAL DUTIES

A Opening and Construction You agree to begin operation of the Grill within 1 year after
this Agreement 1s accepted by us You will construct and equip the Gnlil according to the specifications
prepared by you and subject to our nght to consent You must pay for the cost of construction drawings
and other documentation necessary to build, obtain permits or receive other necessary authorizations for
constructing the Grill You are required to use an architect approved by us 1if this Grill 1s your first
Garbanzo Mediterranean Fresh restaurant You must submit these plans and other documents, along
with any revisions of them made during the construction process, to us for our consent prior to your use of
them Our review will be imited to reviewing these plans and documents to assess comphance with our
design specifications and standards for Garbanzo Mediterranean Fresh restaurants, including items such as
trade dress, presentation of trademarks, and the provision to the potential customer of certain products and
services that are central to the functioning of the Gnll under the System Our review 1s not designed to
assess, nor does 1t assess, comphance with federal, state or local laws and regulations, including the
Americans with Disabilities Act, as compliance with such laws 1s the sole responsibility of you The
opening of the Grill may be delayed only if the delay is caused by contingencies not within your control,
like acts of God, governmental restrictions, strikes or labor disputes, provided that you could not have
avoided such occurrence by the exercise of due diligence and provided further that we are given notice of
such occurrence within a reasonable period of time following such occurrence You will use your best
efforts to cure any delay Any permitted delay in completion will only be for a period of days equal to the
number of days during which such event actually prevents completion

You are only permitted to borrow up to 75% of the cost of the initial investment in the building site,
tenant improvements, additional development, equipment, fixtures and sign 1n order to establish your Grill
("Permitted Financing") You must certify prior to opening that you and all of your owners individually or
collectively, have not borrowed more than the amount of the Permitted Financing to begin operations of the
Gnll

B Use of Name and System You agree that during the term of this Agreement, you will
operate, advertise and promote the Grill under the name "Garbanzo Mediterranean Fresh" without prefix
or suffix and to adopt and use the Marks and System licensed hereunder solely in the manner prescribed
by us You agree to identify the Gnll with a sign in compliance with applicable local ordinances and
approved by us

C Comphance with Laws You agree to operate the Grill in compliance with applicable laws
and governmental regulations and 1n accordance with the operational standards we may establish from
time to time At all times, you will comply with all federal, state, municipal, and local laws, rules,
regulations, ordinances, and codes applicable and related to this Agreement, the Grill, and all aspects of
the conduct of the Grill, including, but not imited to food safety You must obtain all licenses and permits
required by any applicable federal, state, municipal, and local law, rule, regulation, ordinance and code to
operate the Grill as required by this Agreement You must make timely filings of all tax returns and pay
when due all taxes levied or assessed on, and related to this Agreement and the Grill At no time are we
required to inform you of any federal, state, municipal, or local law, rule, regulation, ordinance code, or
tax Within 5 days of your receipt of each health and/or food safety inspection report you receive from the
governing municipality, you must forward a copy of this/these reports to us
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D Standards of Operation The Gnll must conform with the mandatory standards relating
to signage, color scheme, appearance, hours of operation, cleanliness, sanitation, size of food item
portions, menus, methods of preparation, employee uniforms, type of equipment and decor as designated
by us Unless we give you our prior consent, you must offer all menu items and other products and services
required by us in our Operations Manual or 1n any other written instruction we give to you You will not
conduct any business or sell any products other than those approved by us, and agree to at all times
dispense and sell such food 1tems which are prepared in accordance with our secret recipes and which
meet our uniform standards of quality, quantity, appearance, and taste Uniformity of products and services
offered by all Garbanzo Mediterranean Fresh restaurants 1s of utmost importance to us and the entire
System If you offer to sell or do sell products or services which are not authorized or are not prepared 1n
accordance with the Operations Manual, you agree that we will be damaged These damages will be
calculated at the rate of $200 per day for each day you offer or sell unauthorized products or services and
will be 1n addition to any other rights and remedies we may have against you We have the nght to collect
these amounts 1n addition to exercising any and all other rights we may have for non- compliance under
this Agreement You agree that a precise calculation of the full extent of the damages that we will incur
from the offer or sale of unauthorized products and services are difficult to determine and all parties desire
certainty in this matter and agree that the damages provided here are reasonable and constitute liquidated
damages and not a penaity

You will not sell any product which 1s adulterated, contaminated, spoiled, unsafe or otherwise unfit
for human consumption You must keep'the premises clean and provide prompt and courteous service to
its customers Each manager you employ must satisfactonly complete our initial training program You
agree to, and will take all steps as are necessary to, ensure that all of your employees treat each customer
fairly and provide services 1n an honest, ethical, and non-discriminatory manner You must not advertise in
a deceptive, misleading, or unethical manner and agree to meet such mmmum standards as we may
establish from time to time 1n the Operations Manual

You must maintain, at all times, the ability to receive and transmit communications from and to us
over the Internet We reserve the right to require you to install and maintain certain hardware and software,
including software that will interface with our computer system You are required to provide us with
independent and direct access to the information and data in your computer systems via Internet connection

We may require you, 1f permitted by applicable law, to participate 1n a gift card or other customer
loyalty program 1n accordance with the provisions etther set forth in the Operations Manual or otherwise
disclosed to you In order to participate, you may be required to purchase additional equipment and pay any
fees applicable to the use of that equipment If we establish a gift card or loyalty program, we have the right
to determine how the amount of the gift cards or loyalty cards will be divided or otherwise accounted for,
and we reserve the right to retain the amount of any unredeemed gift cards Currently we are requiring you
to participate in the loyalty program which 1s handled through the required POS system You are responsible
for any and all fees associated with participation 1n this loyalty program or any other loyalty program we
required in the future Details are described in the Operations Manual

If we request, you will present to your customers such evaluation or survey forms as we may
periodically prescribe and will participate and/or request your customers to participate in any marketing
surveys performed by or on our behalf Currently we require you to participate 1in a customer survey
program You must pay any and all fees associated with your participation 1n this program or any other
customer survey program Details will be described 1n the Operations Manual You agree and acknowledge
that we may, without first contacting you, survey or contact your customers Further, if you receive a
complaint from a customer which cannot be resolved within 5 business days, you will promptly notify us
You agree that we will have the right to intervene 1n and resolve any unresolved customer complaints,
including those uncovered during our surveys or customer contacts described above, and you agree to be
bound by any decision made by us, regarding a resolution of any such complaints, at your sole expense
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E Staffing You will maintain a competent, conscientious, and trained staff You will be
solely responsible for all employment decisions and functions of the Grill including those related to hiring,
firing, training, wage and hour requirements, record-keeping, supervision, and discipline of employees

F Secunity and Safety Procedures You are solely responsible for taking necessary or
appropriate security and safety measures to protect employees, customers, those engaging 1n business with

you, those coming on the premises of the Grill and the general public at large, including, but not ltmited
to, taking measures regarding food safety We do not 1n any way share any of that responsibility

G Actual Participatton You recognize the importance of the Operation Partner's
participation in the management of the Grill and that the Operation Partner's agreement to participate in
the management of the Grill 1s a matenal inducement for us to enter into this Agreement Therefore, you
agree that the Operation Partner who has satisfactorily completed our initial training program 1s required
to use his or her best efforts and 1s personally responsible for the management of the Grll on a day-to- day
basis The Operation Partner 1s required to carefully momtor and be responsible for the performance of
anyone designated to manage any operation of the Gnll Supervisory personnel, including any shift
managers you designate, are required to sign an agreement regarding confidentiality and covenants not to
compete which is set forth 1n the Operations Manual

H Insurance You will at all times maintain at your sole expense comprehensive public and
product liability insurance and motor vehicle hiability insurance for your delivery drivers against claims
for bodily and personal injury, death and property damage caused by or occurring in conjunction with the
operation of the Grill You will obtain and maintain the minimum insurance as set forth below or 1n the
amounts set forth in the Operations Manual

COMMERCIAL GENERAL LIABILITY General Aggregate
Limit $2,000,000 Per Occurrence Limit $1,000,000

AUTOMOBILE LIABILITY Bodily Injury and Property Damage Combined Single
Limit $1,000,000 Hired and Non-Owned Liability Limit $1,000,000

WORKERS' COMPENSATION Workers' Compensation

Statutory amount UMBRELLA LIABILITY $2,000,000

Regardless of the amounts set forth above, 1t 1s your responsibility to maintain adequate insurance
coverage at all times during the term of and after the expiration of this Agreement, so that coverage,
including but not limited to any policies that are on a "claims made" basis, which through the purchase of
an extended reporting endorsement (1 e , "tail insurance") will be 1n effect for acts or omissions that occurred
prior to the termination of the policy and are reported within a 24 month period following the end of the
policy period We may, from time to time, in our sole discretion, make such changes in mmimum policy
limits, coverage, and endorsements as we may determine You agree to comply with any of these changes,
at your sole cost and expense All general liability insurance policies will provide that we must receive 30-
days prior wntten notice of any termination, expiration or cancellation of the insurance policy Each
insurance policy maintained by you for your Grill must (a) name you as the first named insured, (b) must
name us, and our parent, subsidiaries, affiliates, successors, and assigns as additional insureds, (c) include
a waiver of the insurer's night of subrogation against any additional insureds, and (d) provide coverage for
your indemmnification obligations under this Agreement. Each year you must provide us with a certificate
or other evidence of your compliance with our insurance requirements If you fail to maintain such
nsurance, we may procure such insurance on your behalf and will be entitled to reimbursement from you
of our costs to do so, 1n addition to any other rights and remedies we may have under this Agreement
However, we are not obligated to obtain such insurance on behalf of you Regardless of the amounts set
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forth above, 1t will be your responsibility to maintain adequate insurance coverage at all times during the
term of and after the expiration of this Agreement You recognize that the levels of insurance described
above 1s merely a minimum requirement You should determine 1f additional insurance 1s necessary through
consultation with your advisors Your failure to maintain coverage will not relieve you of any contractual
responsibility or obligation or hiability under this Agreement

I Inspections You must permit our representatives or agents or the representatives or agents
of our Affilates to enter the business premises with or without notice during regular business hours to
inspect the Grill and audit the business operations, including all books and records You also grant us
permission to examine all records of any supplier from whom you have made purchases You will keep
on file and make available for our review the following documents and reports weekly inventory sheets,
deposit slips, bank statements and canceled checks, sales and purchase records, business tax returns and
such other accounting records for such periods of time as 1s necessary to provide appropriate
documentation 1n the event of an audit of your business by any governmental taxing authority having
jurisdiction over you Our right to approve certain matters, to inspect the Grill and its operation and to
enforce our nghts, exists only to the extent necessary to protect our interest in the System and Marks for
the benefit of us, our Affiliates and all Garbanzo Mediterranean Fresh restaurants and to monitor
compliance with this Agreement Neither the retention nor the exercise of these nights is for the purpose
of establishing any control, or the dutyto take control, over those matters which are clearly reserved to
you, nor will they be construed to do so The obligations of this provision survive termination or expiration
of the term of this Agreement Further, you must participate 1n any food safety audits which we require,
the details of which will be set forth in the Operations Manual You are required to pay any costs related
to mamntaining these services Currently we use Eco-Sure and they conduct audits twice a year

J Cooperation for Financial Performance Representafions You will maintain your books
and records 1n accordance with generally acceptable accounting principles, consistently applied If we at

any time desire to utilize a financial performance representation or similar document in connection with
the sale of franchises, you agree to provide us, at no cost, with such reasonable information as we may
require 1n order to properly prepare such representation, and will permit us to utilize such information as
we deem necessary

K Innovations All ideas, concepts, techniques, innovations, developments, improvements,
suggestions or materials concerning a Garbanzo Mediterranean Fresh restaurant, whether or not protectable
intellectual property and whether created by or for you or your owners, affiliates, employees or
representatives, must be promptly disclosed to us and will be deemed to be our sole and exclusive property,
part of the System and works made-for-hire for us To the extent any such item does not qualify as a "work
made-for-hire" for us, you must assign, or must require your owners, affihates, employees or
representatives to assign, your or their ownership interest of such item to us You agree to take, or direct
your owners, affiliates, employees or representatives to take, whatever action required by us to document
such assignment or to assist us in obtaining any and all ntellectual property rights in such item

L Remodehng We may require you to make capital expenditures to remodel the Gnll to
reflect our then current standards for Garbanzo Mediterranean Fresh restaurants, but no more than once
every 5 years However, this does not restrict us from requiring you to purchase or lease new equipment
or products for the operations of your Grill Comphiance with these standards may be an ongoing obligation
of yours, and may be a condition of our consenting to a renewal of this Agreement, or our consenting to a
Transfer of this Agreement

M Financial Reports You will maintain and preserve for at least 5 years from the dates of
thesr preparation, full, complete and accurate books, records and accounts in accordance with generally
accepted accounting principles and 1n the form and manner prescribed by us from time to time You will
send us annual income and expense statements within 60 days of the end of your fiscal year You will also
send us weekly summary reports each Monday based on the preceding week, monthly profit and loss
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statements by the 15® day of the following month and any other information or reports including copies
of balance sheets, copies of sales tax returns, and such other financial reports and information as we may
reasonably request However, you will not be obligated to disclose confidential tax returns if such
disclosure would violate applicable state law All reporting data will be prepared in accordance with
generally accepted accounting principles, consistently applied At all times, we will have access to and
may use the information contained in your books, records and accounts for any purpose we deem
appropriate, including, but not imited to, disseminating such information to our creditors and potential
franchisees (except that we will not disclose social security number, birth date or home address information
without your consent, unless required or permitted by law)

N Assipnment by You You grant us an wrrevocable, world-wide, royalty-free license to use
your likeness or images of the Grill, in any manner we deem appropnate in our sole discretion, including,
without limitation, our or our Affihates' use on any Internet domain or website we create or through any
other Internet representation we deem appropriate for the System This provision will survive the
termination or expiration of the term of this Agreement

VIII MARKS

A Ownership of the Marks You acknowledge that the Marks are owned by our Affiliate,
Garbanzo Mediterranean Grill, LLC and are licensed to us You recognize that valuable goodwill 1s
attached to the Marks Your right to use the Marks 1s derived solely from this Agreement and 1s limited to
operating the Grill pursuant to and in compliance with this Agreement Any unauthonized use of the Marks
by you 1s a breach of this Agreement and an infringement of our rights and our Affiliate's nghts Any
goodwill artsing out of your use of the Marks inures to the benefit of us and our Affiliates You agree to
execute any and all documents reasonably requested by us or our Affiliate to confirm the proper ownership
of the Marks and to obtain the initial registration and/or renewal of any registration of any of the Marks

B Contest of Marks You will not directly or indirectly contest or aid 1n contesting the
validity, ownership or registration of the Marks, or contest our or our Affiliates’ rights to register, use or
license others to use the Marks You will not at any time (whether during the term of this Agreement or
after expiration or termination thereof) directly or indirectly commut an act of infringement of the Marks
You agree to promptly notify us of any claim, demand, or suit based upon or arising from any attempt by
anyone else to use the Marks, challenge your use of the Marks, or any person's nghts in any Marks We
and our Affihates have the sole discretion to determine 1f we will defend the use of the Marks Neither we
nor our Affiliates are obligated to defend the Marks We and our Affiliates have the right to control any
admunistrative proceeding or hitigation involving the Marks You will execute any and all instruments and
documents, render assistance, and do such acts as may, 1n the opinion of our counsel, be necessary or
advisable to protect the interests of us or our Affiliates 1n any such litigation, or proceedings, or to
otherwise protect and maintain our interest or our Affiliates' interest in the Marks

C Use of the Marks You will use the Marks as the sole identification of the Grill  You will
not use any of the Marks (or any portions thereof) or the name "Garbanzo" or "Garbanzo Mediterranean
Fresh" as part of its corporate name with any prefix, suffix, or other modifying words, terms, designs or
symbols You will, however, 1dentify yourself as an independently owned and operated Garbanzo
Mediterranean Fresh franchisee, 1n a manner we prescribe You will use the Marks only 1n full compliance
with this Agreement, the Operations Manual, and any mstruction from us You will ensure that all
copyrighted works used bear an appropriate copyright notice under the Universal Copynght Convention
or other copyright laws It will be constdered a breach of this Agreement 1f you use, in any unauthorized
manner, adapt, publish, reproduce, prepare any derivative works, distribute copies of or attempt to recreate
all or a portion of such copynighted works Any use by you of the Marks will include the appropnate
trademark or service mark symbols (“®”, “TM?”, or “SM”) as we direct It will be considered a breach of
this Agreement 1f you use, in any unauthorized manner, any of the Marks or any other trademark that 1s
confusingly similar to any of the Marks You shall not claim any rights 1n or to any of the Marks other than
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those granted to you under the limited license set forth in this Agreement, and you shall not make any
representation or assertion to any party that any of the Marks have been abandoned

D Change of the Marks We have the right to modify or discontinue any of the Marks or add
or substitute other Marks to be used by you at any time and for any reason we deem appropnate You will
pay the costs associated with such change and will make such necessary changes promptly Neither we nor
our Affiliates will have any liability or obligation with respect to any required modification, substitution,
addition or discontinuance of use of any Marks

E Use of Marks on the Intermet You acknowledge that our Affihate, Garbanzo
Mediterranean Grill, LLC 1s the lawful, rnightful and sole owner of the eatgarbanzo com domain name and
all individual sites and webpages hosted on such domain, and unconditionally disclaim any ownership
interest in that or any similar Internet address You will not maintain a world-wide website, or any other
presence, or advertise on the Internet, or any other public computer network, in connection with the Grill
without our prior written consent You agree not to use or register any Internet domain name or social
media (e g, LinkedIn, Facebook or Twitter) account or user name of any level, class or category that
contains the word "Garbanzo" or any abbreviation, acronym or variation of that word or any of the Marks,
or any portion thereof We and our Affihates retain the sole right to advertise on the Internet, create
websites, and obtain domain name registrations using any of the Marks or any vanation of the Marks We
and our Affiliates retain the sole right to determine the content on any website we create We retain the
right to pre-approve your use of linking and framing between your web pages and all other websites You
will, within 5 days after our request, dismantle any frames and links between your web pages and any other
websites You will not use any of the Marks, or any portion thereof, in any metatags or metadata on any
webpage, without our prior written consent

IX CONFIDENTIAL INFORMATION AND TRADE SECRETS

You acknowledge that the trade secrets, information, ideas, research, methods, manuals, sales and
marketing procedures, systems, improvements and copyrighted matenals, etc , including the Operations
Manual, owned or developed by or licensed to us, whether or not published, confidential or suitable for
registration or copyright, and the goodwill associated with them, are and will reman our sole and exclusive
property We are providing or revealing these items to you 1n trust and confidence Any and all information,
knowledge and know-how not generally known to the public about the System ingredients, recipes, methods
of preparation of food and beverage products, specifications, standards, methods, procedures, sales and
marketing materials, knowledge of the System and experience 1n operating a Garbanzo Mediterranean Fresh
restaurant and other information or material which we may designate as confidential (“Confidential
Information and Trade Secrets") are deemed confidential for purposes of this Agreement You acknowledge
that 1f the System and the Operations Manual would be used by other persons, firms or corporations, 1t
would give them a substantial competitive advantage which 1s presently enjoyed by us and our franchisees
You will not, during the term of this Agreement, or after Transfer or expiration or termination of the term
of this Agreement for any reason, communicate or divulge to anyone or use any Confidential Information
and Trade Secrets, nor will you disclose, use or divulge in whole or 1n part any Confidential Information
and Trade Secrets, unless such information is generally known and 1n the public domain, and except to the
extent necessary to operate the Grill All of your employees will exercise the highest degree of diligence
and make every effort to maintain the absolute confidentiality of all Confidential Information and Trade
Secrets and proprietary rights during and after the term of this Agreement You and we acknowledge and
agree that neither the terms of this Agreement nor the disclosure of any Confidential Information and Trade
Secrets by us to you shall be deemed to limit or nullify any protections granted to us and/or our Affiliates
with regard to such Confidential Information and Trade Secrets under any applicable law regarding the
protection of trade secrets
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X NON-COMPETITION

A Competing Business During the Term of this Agreement You acknowledge the
uniqueness of the System and that we are making our knowledge, know-how, and expertise available to

you for the purpose of operating the Grill strictly and solely within the Assigned Terntory You agree that
it would be an unfair method of competition to use or duplicate or to allow others to use or duplicate any
of the knowledge, know-how or expertise you receive from us or our Affiliates for any reason other than
for the operation of the Grill under this Agreement, and that the provisions set forth in this Section X are
also mntended to protect our legitimate business interests and business relationships, including, but not
limited to, our relationship with suppliers, customers and franchisees You further recognize the
importance of devoting substantial time and energy to the Grill Therefore, you warrant that during the
term of this Agreement, unless you have our prior written consent, neither you nor any of your owners will
directly or indirectly perform any services for, consult for, engage in or acquire, be an employee of, have
any financial, beneficial or equity interest in, or have any interest based on profits or revenues of any
Competitive Business except as a duly licensed franchisee of ours (except for a 5% or less beneficial
interest 1n a reporting company registered under the Securities Act of 1933, as amended)

B Non-Competition After Term For 2 years after any Transfer or any expiration or
termination of the term of this Agreement for any reason or the entry of final order of a court of competent
junisdiction enforcing this covenant, whichever 1s later, neither you nor any of your owners will directly
or indirectly perform any services for, consult for, engage n or acquire, be an employee of, have any
financial interest in, loan money to, or have any interest based on profits or revenues of any Competitive
Business (except for other outlets franchised from us to you or your owners, and except for a 5% or less
beneficial interest in a reporting company registered under the Securities Act of 1933, as amended)
The geographical scope of this restriction will cover the area within a 5-mile radius of the Gnill and the
area withn a 5-mile radius of any Garbanzo Mediterranean Fresh restaurant or any Garbanzo
Mediterranean Grill restaurant that 1s established, being constructed or subject to an executed Franchise
Agreement at the time this restriction begins to be enforced

In addition, during the term of this Agreement and for 2 years after any Transfer or any expiration
or termination of the term of this Agreement for any reason or the entry of final order of a court of competent
Junisdiction enforcing this covenant, whichever 1t later, you will not employ or seek to employ any person
who 1s at the time employed by us, our Affiliates, franchisees of us or our Affiliates or at any Garbanzo
Mediterranean Fresh restaurant, or otherwise directly or indirectly induce or seek to induce one of these
persons to leave his or her employment

C Reasonableness of Restrictions You and any guarantor of this Agreement acknowledge
and confirm that the length of the term and geographical restrictions contained 1n Sections IX and X are
fair and reasonable and not the result of overreaching, duress or coercion of any kind You acknowledge
and confirm that your and their full, uninhibited and faithful observance of each of the covenants contained
1n Sections IX and X will not cause any undue hardship, financial or otherwise, and that enforcement of
each of the covenants contamned in Sections IX and X will not impair your or their ability to obtain
employment commensurate with their respective abilittes and on terms fully acceptable to you or them or
otherwise to obtain income required for your or their comfortable support and, if such person is an
individual, his or her family, and the satisfaction of the needs of his or her creditors

D Acknowledgments You further acknowledge that these covenants and agreements
relating to non-disclosure and non-competition are material inducements for us to enter into this
Agreement, and that 1t 1s essential that you comply with the terms hereof, even 1n the absence of another
franchisee 1n the Assigned Territory You acknowledge and understand that, among other things, we enter
into this Agreement so that either we or an Affiliate or another franchisee or licensee of ours or our
Affiliates, as appropriate, has the opportunity to establish a presence 1n such geographic area subsequent
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to the termination or expiration of the relationship created by this Agreement, and that your failure to
comply with the terms hereof will matenally hinder the ability of us, our Affiliates and/or a franchisee or
licensee of ours or our Affiliates to do so Therefore, you acknowledge and agree that the absence of a
presence by us, an Affiliate, or another franchisee or licensee of us or our Affiliates in a particular
geographic area 1n which your activities would be restricted pursuant to the terms of this Agreement is not
a defense to enforcement of any provision of thus Agreement

E Enforcement You acknowledge that to disregard the provisions of Sections IX and X
would effectively foreclose us from selling other franchises and you could be unjustly enriched and
unfairly derive benefit from the goodwill of and training you receirve from us Moreover, our franchisees
and the Garbanzo Mediterranean Fresh restaurants could be severely disadvantaged if you compete against
them using the Marks or other Confidential Information and Trade Secrets We intend to restrict your
activities under Sections [X and X of this Agreement only to the extent necessary for the protection of our,
our Affiliates' and our franchisees' legitimate business interests, as more fully described in Section X A
above Each of the foregoing covenants will be construed as severable and independent and will be
interpreted and applied consistent with the requirements of reasonableness and equity In the event a court
of competent jurisdiction will determine the business, time, or geographic limitations contained 1n this
Agreement are 1llegal, invalid or unenforceable, then, the court so holding will reduce the limitation
necessary to render such restriction enforceable by the court We will have the nght to reduce the scope of
any covenant contamed n Sections IX and X, without your consent, effective immediately upon receipt
by you of our written notice, and you will comply with any reduced covenant In addition to any other
remedies available at law or equity, we will have the right to injunctive rehef for your violation or
threatened violation of any covenant described 1n Sections IX and X The terms of this non-compete are
assignable by us and will inure to our benefit, as well as our successors and assigns In the event of any
assignment, sale, merger or change in our ownership or structure, the resulting entity will step into our
place, without any additional consent of or notice to you, as 1f the term "us" was defined 1 this Agreement
to include such entity

XI DEFAULT AND TERMINATION

A Termination Us

1 With 30 Days Opportunity to Cure We may at our option, and without prejudice
to any other rights or remedies provided for in this Agreement or at law or in equity, terminate thts
Agreement for "good cause” Without limitation as to other situations, "good cause" for termination also
exists 1f you or any guarantor of this Agreement

(a) Do not substantially perform all of the lawful terms, conditions, and
obligations of this Agreement, or the mandatory obligations under the
Operations Manual, or

H
(b) Lose possession of the premises at which the Grill 1s located and fail to
secure a suitable site for relocation which we consent to within 3 months

of so losing possesston, or ]I

(c) Default under the terms of the lease for the premises, or
(d Misrepresent Net Sales 1n any report submitted to us, or
(e) Lose any permit or license which is a prerequisite to the operation of the

Gnll for a period of at least 5 days, or

f
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® Misuse the Marks or Confidential Information and Trade Secrets, or
engage 1n conduct which, in our opinion, reflects unfavorably upon the
operation, maintenance, goodwill and/or reputation of the System, or

() Are adjudged bankrupt, become 1nsolvent, or make a general assignment
for the benefit of creditors (subject to Section XI A 3 (d) below), or

(h) Commut any other act which constitutes good cause under applicable state
law or court decision, or

) Fail to 'keep the Grill open for a period of 7 consecutive days without
Justifiable cause, or

()] Fail to pay any lawful debt or tax when due, or

(k) Surrender or transfer control of the operation of the Gnll (including
entering mto a management arrangement with any person not a party to
this Agreement), make an unauthorized direct or indirect Transfer of this
Agreement, the franchise, the Gnill, or any ownership interest in you

Subject to applicable law and except as otherwise provided in this Agreement, we will give you prior
wnitten notice of default (except that, if state law permits, we will have the night to terminate earlier if the
"good cause" constitutes a default that 1s not curable) The notice will state the reason(s) for default and will
provide that you have 30 days from the date of the notice to correct any claimed deficiency If the default 1s
corrected within this period, the notice will be void If the default is not corrected within this period, we have
the right to terminate this Agreement immediately upon written notice to you

2 10 Days Opportunity to Cure We may also terminate this Agreement for non-
payment of sums due to us or our Affiliates or suppliers, your failure to open the Grill for business 1 year
after our acceptance of this Agreement, or your failure to immediately correct and cure a threat or danger
to the public health or safety resulting from the construction, operation or maintenance of the Grill Subject
to applicable law and except as otherwise provided in this Agreement, if termination 1s based on the
foregoing, we will give you prior written notice of default (except that, if state law permits, we will have
the right to terminate earlier 1f the claimed deficiency constitutes a default that 1s not curable) The notice
will state the reason(s) for default and will provide you with at least 10 days from the date of the notice to
correct any claimed deficiency If the deficiency 1s corrected within this period of time, the notice will be
void If the deficiency is not corrected within this period of time, then we have the right to terminate this
Apgreement immediately upon written notice to you

3 Without Opportunity to Cure Notwithstanding anything contained herein to the
contrary, iIf state law permits, we will be permitted to terminate the franchise immediately upon written
notice when the basis or grounds for termination is that you or your owners

(a) commut a felony or are convicted of a felony or any other criminal misconduct that
materially and adversely affects the operation, maintenance, reputation or goodwill of
the Grill or the System,

(b) commut fraudulent activity,

(c) abandon the operation of the Grill,

(d) are bankrupt or insolvent or request the appointment of a receiver or make a general
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assignment for the benefit of creditors,

(e) give more than 2 no account or insufficient funds checks to us or our Affiliates
within a 12-month period, or our or our Affiliates' receipt of any similar notice when
utilizing any EFT payment,

(f) repeatedly fail to or refuse to comply with the lawful provisions of this Agreement
(1e 2 or more times 1n any 12-month period), whether or not the repeated failures or
refusals are corrected after notice,

(g) make any material misrepresentation or omission in the application for this
franchise, or

(h) commit any other act or omission that permits termination without notice and/or
an opportunity to cure under applicable state law

B Termmation by You You must notify us in writing of any failure of us to perform any of
our obligations pursuant to this Agreement You may terminate this Agreement only if we materially
default 1n our performance of any terms and conditions in this Agreement, you give us written notice
within 30 days of this matenial default, and we fail to cure this matenal default within 60 days of our
recetpt of your written notice of default

C Consequences of Termmation Upon any Transfer or the termination or expiration of the
term of this Agreement for any reason whatsoever, all of your nghts hereunder will terminate, and you
will do each of the following

1 You will cease to be a franchisee of ours and cease to operate the Grill under the
System and Marks You will not thereafter directly or indirectly represent to the public that the business at
the Site 1s or was operated or 1n any way connected with the System or hold yourself out as a present or
former franchisee of ours at or with respect to the Site

2 You will immediately discontinue use of all Marks, signs, colors, structures,
printed goods and forms of advertising indicative of our business, any Garbanzo Mediterranean Fresh
restaurant or the System, and return any Confidential Information and Trade Secrets or other copyrighted
materials, including the Operations Manual, to us

3 If we request, you will assign your telephone numbers, white and yellow page
telephone references and advertising to us or any of our designees, including any other Garbanzo
Mediterranean Fresh restaurant

4 You will pay all amounts due to us, our Affiliates and suppliers

5 You will cancel any assumed name registration or equivalent registration which
contains the Marks or any name that 1s confusingly similar to any of the Marks and you will furmsh us with
evidence satisfactory to us of your compliance with this obligation within 5 days of any Transfer or any
termination or exptration of the term of this Agreement

6 Pursuant to the Collateral Assignment of Lease, upon our request, you will assign
to us any interest that you may have 1n any lease or sublease for the Site  We may exercise the option at or
within 30 days after eather (1) the termination or expiration of the term of thus Agreement, or (11) our receipt
of notice by your landlord of its intent to terminate the lease or sublease for the Site If we exercise this
option, we will have the right and are hereby empowered to take possession of the Site demised by the lease
or sublease and expel you from the Site, after which you will have no further right, title or interest 1n the
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lease or sublease In the event that we do not exercise our option to acquire the lease or sublease for the
Site, you will make such modifications or alterations to the Site immediately upon the termination or
expiration of the term of this Agreement, as we may deem necessary, to distinguish the appearance of the
Site from that of other Garbanzo Mediterranean Fresh restaurants In the event you will fail or refuse to
comply with the requirements of this Section XI C 6 , we or our designees will have the right to enter upon
the premises without being guilty of trespass or any other tort for the purposes of making or causing to
be made the changes that may be required by this Section

XIC 6 atyourexpense You agree to pay us this expense upon demand

7 You irrevocably appoint us or our nominee to be your attorney-im-fact coupled
with an interest, and with power of substitution, to execute and to file for you any relevant document to
transfer your telephone number or telephone listing We have the right to file an onginal counterpart or a
copy of this Agreement with the telephone company, landlord or any court, agency or person as written
evidence of your appointment of us or our nominee to be your attorney-in-fact A power of attorney 1s
attached hereto as Extubit IV

8 You will comply with all post-term covenant obligations including the
Confidential Information and Trade Secrets, non-competition and indemnification

Neither a Transfer nor the termination or expiration of the term of this Agreement will relieve you
of any of your obligations to us or our Affiliates existing at the time of such Transfer, termination or
expiration, or terminate your abligations that, by their nature, survive such Transfer, termination or
expiration Furthermore, a Transfer or a termination or expiration of the term of this Agreement will be
without prejudice to our rights against you, and in the event of a termination which 1s the result of your
material breach or default under this Agreement, we will, 1n addition to our rights set forth above, also be
entitled to all nghts and remedies available at law or in equity

D Our Right to Purchase Personal Property After the termination or expiration of the term
of this Agreement, but not upon an approved Transfer pursuant to Section XIV B, we will have the night,
but not the obligation, to purchase any or all of your equipment, inventory, supplies and other personal
property used 1n connection with the operation of the Grill The purchase price will be at fair market value,
less any liens, which will be established (if the parties are unable to agree) by an appraisal of an
independent restaurant appraiser Within 10 days after an appraisal 1s required or appropriate under any
provision of this Agreement, we and you will by written notice to the other select our respective appraisers
All appraisers will be required to be reasonably qualified and have at least 3 years of experience in
appraising restaurants If either party fails to name an appraiser within the specified time, such party waives
its night to select an appraiser and the appraiser selected by the other party will be solely responsible for
conducting the appraisal process Each appraiser will proceed to promptly determine the fair market value
of the assets, taking into consideration any outstanding indebtedness, liabihities, liens and obligations
relating to the Gnill No value will be ascribed to goodwill, going concern value or other intangibles Each
appraiser will deliver his appraisal to us and you within 60 days after the appraiser is appointed If the
difference between the 2 appraisals is not greater than 20%, then the 2 appraisals will be averaged and the
average price will be used to determine the purchase price under this Agreement If, however, the
difference between the 2 appraisals is greater than or equal to 20%, then the 2 appraisers will appoint a
third appraiser If the 2 appraisers cannot agree upon a third appraiser, then either party may request an
arbitrator (1n accordance with the arbitration provisions of this Agreement) to appoint a third appraiser
The third appraiser will promptly proceed to appraise the assets on the same basis as set forth above The
appraisal by the first 2 appraisers that 1s closer 1n value to the appraisal by the third appraiser will be the
fair market value of the assets and be binding on all the parties Each party will pay the fees and expenses
of the apprarser 1t selects The fees and expenses of the third appraiser, 1f necessary, will be paid equally
by the parties appointing the 2 appraisers We will have 30 days after the determination of fair market
value, to exercise our rights granted by this Section XI D, and we will have an additional 30 days to pay
for the property we desire to purchase If we fail to exercise our nghts within the time periods set forth
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above, you will be free to otherwise sell or dispose of the personal property used 1n connection with the
operation of the Grill

E Our Operation of the Gnill In order to prevent any interruption of the franchise business,
which you agree would cause harm to the Gnll and the System, 1f you are unable to operate the business
for any reason whatsoever, you authorize us and our agents and Affiliates to operate the Grill for so long
as we deem necessary and practical All income from the operation of the business will be kept 1n a separate
account, and the expenses of the business, including reasonable compensation and expenses of us and our
agents, will be charged to this separate account Nothing 1n this Section XI E 1s intended to require us to
operate the business 1n the event of your inability, and the rights described 1n this Section XI E may be
exercised or not exercised in our sole and absolute discretion

XIIT SOURCES OF PRODUCTS

You will purchase all products, services, supplies, and equipment and materials required for the
operation of the Grill from manufacturers, suppliers, or distributors designated by us, or from other suppliers
we approve who meet our specifications Specification of a supplier may be conditioned on requirements
relating to frequency of delivery, standards of services, including prompt attention to complaints, as well as
payments, contributions, or other consideration to us, our Affiliates or the Advertising Fund, and may be
temporary, in each case in our reasonable discretion We may, from time to time withhold, condition and/or
revoke our approval of particular items or suppliers 1n our reasonable discretion We or our Affiliates may
receive rebates, commissions, promotional allowances, and other benefits from supphers in relation to 1tems
purchased by you and other franchisees We have the right to condition or revoke your right to participate in
any supplier programs 1if you are in default under this Agreement We have the right to affiliate ourselves
with suppliers or become an approved, supplier or the sole supplier of one or more products, services,
supplies, and equipment and materials you are required to use 1n the operation of the Grill

You may propose alternative manufacturers, suppliers or distributors of products used in the
operation of the Grill 1n accordance with the procedures set forth in the Operations Manual However, we
may require that samples of or from these proposed alternatives be delivered to us for testing prior to
approval and use, and we may require you to pay a reasonable fee based on the cost of the testing Further,
all proposed manufacturers, suppliers or distributors must agree to permit our agents or representatives to
inspect their facilities regularly, both initially and from time to time as may reasonably be required by us to
assure us of the proper production, processing, packaging, storing and transportation of the products,
services, supplies or equipment and materials to be purchased by you We will advise you within 90 days
of our approval or disapproval of any proposed alternate sources of products, services, supplies, suppliers,
materials and equipment The foregoing will not be construed as an attempt to unreasonably limit the
sources from which you may procure its products, services, supplies and materials Rather, it 1s our intention
that such 1tems conform to our strict standards and strict specifications as to consistent quality, uniformity
and reliabihity Further, we will not be required to approve an inordinate number of alternative suppliers of
a given 1item which 1n our reasonable judgment would prevent our effective supervision of supphers We
may require your supplier to sign a confidentiality agreement

All of the Garbanzo Mediterranean Fresh restaurants currently use Pepsi1 Co products and you will
be required to do so You may purchase Pepsi Co products from any authorized Pepsi Co distributor We
reserve the right to modify this policy and substitute other products or suppliers If we do so, we will inform
you of any changes by updates or supplements to the Operations Manual

XIII OPERATIONS MANUAL AND CHANGES

We will loan you for the duration of this Agreement and any renewal 1 copy of the Operations
Manual ("Manual") The Manual will be in a format determined by us (1¢, in writing, on CD-Rom, via
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electronic media through a secure website, etc ) and all other supplemental bulletins, notices, revisions,
modifications, or supplemental information, erther 1n document or electronic form, concerning the System
are considered part of the Manual Also included are any passwords or other digital identifications necessary
to access the Manual on a website or extranet We will deliver the Manual to you upon 1ts completion You
agree to comply with the requirements 1n the Manual and acknowledge your compliance 1s an essential part
of your obligations under this Agreement You will at all times be responsible for ensuring that your
employees and all other persons under your control comply with the mandatory provisions of the Manual
n all respects The Manual constitutes a confidential trade secret of ours and will remain our property The
Manual cannot be photocopied, reproduced, or disseminated without our written consent We may modify
the Manual from time to time 1n our sole discretion, and you agree that from time to time we may change
the System and our business in any manner that 1s not expressly and specifically prohibited in this
Agreement You expressly agree to comply with each modification, addition or deletion of the System or
Manual at your sole cost and expense You acknowledge that due to the changing nature of the restaurant
business, as well as changing attitudes of customers and other factors, changes to the System or the Manual
may be necessary and may involve our expenditure of substantial sums of money We and you intend that
the exercise of our right or discretion will not be subject to limitation or review

We agree to impose any of these changes in a reasonable, non-discriminatory manner among other
franchisees However, because complete and detailed uniformity under many varying conditions may not
be possible or practical, we specifically reserve the right and privilege, in our sole discretion and as we may
deem to be in the best interests of the System 1n any specific instance, to vary standards for any particular
franchisee based upon the pecularities of a particular territory, density of population, business potential,
business practice or other condition important to the successful operation of a particular Garbanzo
Mediterranean Fresh restaurant We may grant vanations from standard specifications and practices as we
determine 1n our discretion, and we will have no obligation to grant you or any other franchisee like or
similar variations, and our failure to require a change from any particular franchisee will not affect your
obligations under this Section XIII

You will at all time ensure that your copy of the Manual 1s kept current and up-to-date In the event

of any dispute as to the contents of the Manual, the terms of the master copy of the Manual maintained by
us will be controlling

XIV TRANSFERABILITY OF INTEREST

A By Us We are free to assign all of our rights and obligations under this Agreement, and
upon such assignment we will be relieved of all hiability under this Agreement, and all rights and obligations
will accrue to our successor or assignee

B By You The nights and duties created by this Agreement are personal to you We have
granted this franchise 1n reliance upon our perception of the individual and collective character, skill, attitude,
and business and marketing abilities of you and your owners Therefore, there can be no Transfer without our
prior written consent Any consent by us will not operate as a consent to any future such Transfer, and no
future such Transfer will be valid without our prior written consent to that specific Transfer Any attempted
Transfer 1n violation of this Section XIV B 1s voidable at our option If we elect not to exercise our right of
first refusal pursuant to Section XIV D below, we will not unreasonably withhold our consent to such a
Transfer, provided that the following conditions are satisfied

1 Governmental Comphance The Transfer 1s conducted in compliance with
applicable laws and regulations,

2 Prior Comphance You have performed your obligations and duties under this
Agreement and you are not in default under this Agreement, or any other agreement with us or our Affiliates,
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3 Payments The transferee has satisfied all of its obligations under this Agreement
and all other agreements 1t has with us or our Affiliates or suppliers

4 Release To the extent permitted by law, you, including all officers, directors and
owners (as well as all guarantors under this Agreement) must execute a general release, in the form we
approve, of any and all claims against us, our Affiliates, and our and their respective officers, directors,
employees and agents

5 Requirements of Transferee The transferee meets the established standards for
new franchisees, 1s of good moral character, has a good credit rating, sufficient financial resources to operate
the business and competent qualifications The transferee must execute the most current franchise agreement
for the state in which the Grill 1s located which may include different terms and conditions In addition, the
transferee's guarantors must sign the Guaranty and Assumption of Obligations attached to that franchise
agreement

6 Transfer Fee We are paid a transfer fee of 50% of the then current Initial Franchise
Fee 1n lieu of the Inmtial Franchise Fee required in the then current form of franchise agreement for the state
in which the Grill 1s located

7 Assumption of Liabilities The transferee agrees to assume all habilities and
obligations from you and your operation of the Grill, including the lease, and must comply with other
reasonable requirements we may tmpose |

8 <  Completion of Trammng The transferee and/or transferee's management team,
including an Operation Partner, must successfully complete the 1nitial training program

9 Update and Remodel Gnll The transferee updates and remodels the Grill to
comply with our then current standards for new Garbanzo Mediterranean Fresh restaurants

10 Continuing Liability If we approve an assignment of this Agreement, we will
have the discretion to require you and the guarantors to remain liable for the full and faithful performance of
the obligations of the assignee

11 Economically Reasonable Terms Although we will not be required to determine
the value of business upon a Transfer, 1f 1n our reasonable judgment, the purchase price or other terms of sale
are not economically feasible to the proposed transferee, we can withhold our consent to such Transfer Our
consent 1s not, however, to be construed as an implication or warranty that the terms of the sale are in fact
economically feasible We may, 1n good faith, notify you and the proposed transferee, stating the reasons that
we have elected to withhold our approval of the proposed Transfer

C Your Death or Incapacity You, by will or other written instrument, may appoint a
designated heir to continue operation of the Grill, upon your death The designated heir must meet the
qualifications of Section XIV B, including the requirement to meet our standards for new franchisees,
execute the then-current form of franchise agreement used in the state in which the Gnill 1s located and the
new Operation Partner has, or within 30 days will have, satisfactorily completed the initial training program,
provided that no transfer fee will be charged on a Transfer pursuant to this Section XIV C The Transfer to a
designated heir, personal representative or conservator, as applicable, in the event of your death or legal
incapacity, will not give nise to our right of first refusal as described in Section XIV D below

D Right of First Refusal Notwithstanding the foregoing in this Article XIV (other than
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Section XIV C), 1f you receive a bona fide, executed, wnitten offer to acquire an interest in this Agreement,
you or the Gnll from a responsible, fully disclosed third party purchaser, you must submit a copy of the offer
to us You must also provide us with any other information we request to evaluate the offer We have the
right, exercisable by delivering written notice to you within 30 days from the date of last dehivery by you of
the offer and any other documents we request, to acquire such interest for the price and on the terms and
conditions contained 1n the offer, except that regardless of the terms of the offer we may substitute cash for
any form of payment proposed m the offer, require you to include customary warranties and
representations 1n the purchase agreement, and structure the transaction as an "asset purchase," rather than a
"stock purchase " We will not be obligated to pay any "finder's" or broker's fees that are a part of the proposed
sale and will not be obligated to comply with any part of the offer which directly or indirectly requires
payment of any consideration other than a bona fide purchase price for the interest proposed to be transferred
(for example, we will not be obligated to pay any earn out or other share of the profits from our operation of
the Gnll after the Transfer 1s completed) If we decline to exercise our nght of first refusal, you will have 90
days after the earlier of our act of declining to exercise the right or the expiration of the right, to sell such
interest to the bona fide third party purchaser upon the terms and conditions described in the offer notice
submutted to us, subject to compliance with Section XIV B In the event you fail to complete the sale of such
interest to this third party on these terms within this 90 day period, you must again comply with this Section
XIV D and give us the first right to acquire such interest prior to any sale Our election to not exercise our
nght of first refusal as to any particular offer will not affect our right of first refusal as to any subsequent
offer

E Assignment To Your Own Corporation Or LLC Within sixty (60) days from the date of
this Agreement, this Agreement and the assets and liabilities of the Garbanzo Mediterranean Fresh restaurant

may be assigned, by assignment forms prepared by the us, to a newly organized corporation or limited liability
company that conducts no business other than the Garbanzo Mediterranean Fresh restaurant business, which
1s actively managed by you and tn which you own and control all of the equity and voting power of all 1ssued
and outstanding capital stock or membership interests and whose Articles of Incorporation or Articles of
Organization state, “The only business purpose for the [entity] 1s solely to own and operate Garbanzo
Mediterranean Fresh restaurant franchise(s) as required under franchise-related agreement(s) ” (It 1s hereby
acknowledged and agreed that the foregoing statement will be expressly set forth in the Articles of
Incorporation or Articles of Organization even 1f the standard form for those documents to be filed with the
state does not contain a business purpose section and even 1f the applicable state laws do not require the
statement of a business purpose on such filings ) Such an assignment shall not relieve you of your obligations
under this Agreement Any such assignment will include a personal guarantee from you Prior to approval of
this assignment, you will provide us with copies of the Articles of Incorporation, By-Laws, sample stock
certificates or Articles of Organization, Operating Agreement and sample membership certificates and other
organizational documents of this corporation or limited liability company and they all shall state that the
1ssuance and assignment of any interest in the corporation or limited liability company shall be subject to the
terms and restrictions of this Agreement All 1ssued and outstanding stock certificates or membership
certificates shall bear a legend notifying the holder of the restrictions on transfer provided by this Agreement

The corporation or limited hability company may not contain the phrase Garbanzo Mediterranean Fresh
or any other mark of the Company as part of its name This transfer will not be subject to the) transfer fee or
to the right of first refusal set forth above However, you will pay the us a $750 fee for this type of transfer to
assist with the legal and other costs associated with this type of transfer

XV I
NDEPENDENT CONTRACTOR/INDEMNIFICATION

A Independent Contractor We and you are independent contractors, and no partnership,
fiduciary, joint venture, or employment relationship exists between you and us You will conspicuously
identify yourself at the premises of the Grill and 1n all dealings with the public as an independently owned
business Neither we nor you will make any agreements or representations 1n the name of or on behalf of the
other or assert that our relationship 1s other’ than franchisor and franchisee
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B Indemnification Under no circumstances will we be liable for any act, omission, debt, or
other obligation of yours To the fullest extent permitted by law, you (for yourself and your employees,
agents, subcontractors, successors and assigns) agree, at your sole cost and expense, to indemnify, defend
and hold harmless, and to reimburse on demand us, and all entities related to us and our and their respective
directors, officers, members, employees agents, managers, partners, attorneys, licensees, affiliates successors
and assigns ("Indemnified Parties") from and against any and all damages, losses, hiabilities, bodily mjury,
property damage, obligations, penalties, fines, claims, litigation, demands, defenses, judgments, suit
proceedings, administrative orders, consent agreements, costs, disbursements or expenses of any kind or any
nature whatsoever, including without limitation, reasonable attorneys' and expert fees and disbursements
arising out of or related to or in any way arising out of the acts or omissions of you or your employees, agents,
officers, directors, parents, subsidiaries, affiliates, successors and assigns ("Indemmitors") arising out of or
related to (1) any act or omission, negligent or otherwise, of the Indemnitors or anyone directly or indirectly
employed by them or anyone whose acts they may be lable relative to the Grnill, (1) any breach by the
Indemmitors or any term or provision of this Agreement, and (1) the cost, including, but not limited to
reasonable attorneys' fees, of enforcing this indemmfication provision The obligations of Indemmitors are
joint and several

This indemnification must not be construed to indemnify an Indemnified Party to the extent such
indemnification i1s prohibited by law, including, an indemnification of any Indemnified Party from its own
neghgence, 1if prohibited by law To the extent indemnification of any party hereunder would be prohibited
by law, this provision will not apply to such party, but will continue to be effective as to all other parties with
respect to whom indemnification 1s not prohibited by applicable law

XVI ARBITRATION

A Except as provided elsewhere in this Agreement, all controversies, disputes or claims
between us and you arising from or rating to this Agreement, including the scope and validity of any provision
of this Agreement (such as this Section XVI) will be submuitted to binding arbitration conducted in Arapahoe
County, Colorado (unless the parties mutually agree otherwise) The arbitration will be governed exclusively
by the United States Arbitration Act (9 U S C § 1, et seq ), without reference to any state arbitration statutes
In connection with any arbitration proceeding, we and you will submit or file any claim which would
constitute a compulsory counterclaym (as defined by Rule 13 of the Federal Rules of Civil Procedure) within
the same proceeding as the claim to which it relates  Any of these compulsory claims which are not submitted
or filed 1n the same proceeding in which they relate will be barred This provision will continue 1n full force
and effect subsequent to and notwithstanding a Transfer or the termination or expiration of the term of this
Agreement For purposes of this Section XVI A , if any dispute that names, involves or includes us, you, the
guarantors of this Agreement or any of their respective affiliates, officers, directors, agents, brokers or
employees, such persons or entities will also be included 1n and made party to the arbitration proceeding The
arbitration proceeding will be conducted 1n accordance with the then-current commercial arbitration rules of
the American Arbitration Association ("AAA Rules"), except to the extent the AAA Rules differ from the
terms of this Agreement, 1n which event the terms of this Agreement will apply, and that you and we will be
entitled to limited discovery at the discretion of the arbitrator(s) who may, but 1s not required to, allow
depositions The parties acknowledge that the arbitrators' subpoena power 1s not subject to geographic
limitations The arbitrator will apply the provisions of any applicable statute of limitations The arbitration
will be conducted on an individual, not a multi-plaintiff, consolidated, collective or class- wide basis The
foregoing sentence 1s an integral provision of this arbitration procedures set forth in this Section XVI and
may not be severed from this Section XVI, notwithstanding Section XVII B of this Agreement If such
sentence 1s determined to be invalid or unenforceable 1n connection with a particular controversy, dispute or
claim, then this Section XVI will be stricken from this Agreement, with respect to that controversy, dispute
or claim, and neither party will be deemed to have consented to arbitration of such controversy, dispute or
claim
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B The arbitrator will have the right to award or include in his'award any relief which he deems
proper 1n the circumstances, including money damages (with interest on unpaid amounts from date due),
specific performance, injunctive relief, and attorneys' fees and costs, however, the arbitrator will not be
allowed to award or include 1n his award any punitive, exemplary, or consequential damages, to which the
parties waive any right The award and decision of the arbitrator will be conclusive and binding upon all
parties, and judgment upon the award may be entered in any court of competent jurisdiction Each party
walves any right to contest the vahdity or enforceabihity of the award of an arbitrator under this Section XV1
An arbitration award or decision entered in any other case (whether or not we were a party) will not be binding
on us 1n any other dispute, will have no precedential value and cannot be used as evidence in any other
proceeding

C Notwithstanding the foregoing, the obligation of this Section X VI to arbitrate will not be
binding with respect to claims relating to our trademarks, service marks, patents, or copyrights, including the
Marks, claims relating to any lease or sublease of any real property between the parties or their affilhated
entities, or requests by either party for temporary restraining orders, preliminary injunctions, permanent
injunctions or other proceedings 1n a court of competent jurisdiction to obtain interim or permanent relief
when deemed necessary by such court to preserve the status quo or prevent irreparable injury pending
resolution by arbitration of the actual dispute between the parties

XVII MISCELLANEOUS PROVISIONS

A Waiver Neither our waiver of a breach or default by you, nor our delay or failure to exercise
any nght upon your breach or default, or our acceptance of any payment from you, will be deemed a waiver,
nor will any act or inaction impair our rights for other breaches or defaults of the same or a different kind
The description of any breach or default 1n any notice will not prevent our assertion of other defaults or
breaches We may waive any one or more of the requirements imposed under this Agreement for the benefit
of any particular franchisee or any particular Garbanzo Mediterranean Fresh restaurant but the waiver 1n
favor of any other franchisee or Garbanzo Mediterranean Fresh restaurant wall not prevent us from enforcing
the requirements against you, all other franchisees and all other Garbanzo Mediterranean Fresh restaurants

i

B Severability If any provision of this Agreement 1s considered to be invalid or inoperative
for any reason, that part will be deemed modified to the extent necessary to make 1t valid and operative, or if
1t cannot be modified, then severed, and the remainder of this Agreement will continue 1n effect as 1f the
Agreement had been signed with the invalid portion modified or eliminated

C Entire Agreement This Agreement, including all Exhibits attached, constitutes the entire,
full and complete agreement between the parties concerning the subject matter of this Agreement, and
supersedes any and all prior agreements, provided that nothing 1n this or any related agreement 1s intended to
disclaim the representations we made in the franchise disclosure document that was furnished to you in
connection with our offer to grant you a franchise to operate the Grill No amendment to this Agreement 1s
binding unless executed in writing by both parties

D  Notice All notices required under this Agreement will be in writing and will be given (1) 1f
hand delivered on the day of deliver, (11) 3 business days after placement in the United States Mail by registered
or certified mail, postage prepaid, return receipt requested, or (i1) the day after placement with a courier
guaranteeing overnight delivery, 1n each case addressed to the address listed on the signature page of this
Agreement or at such other address as either party will specify 1n a notice to the other party

E Construction of Language The language of this Agreement will be construed according
to its fair meaning and not strictly for or against erther party All words used in this Agreement refer to
whatever number or gender the context requires
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F Goverming Law and Jurisdiction You acknowledge that this Agreement was accepted 1n
the State of Colorado Except to the extent that this Agreement or any particular dispute 1s governed by the
US Trademark Act of 1946 (Lanham Act, 115 U S C 1051) or the US Copyright Act of 1976 (17
U S C 101), this Agreement will be governed, to the extent permissible, by the laws of the State of
Colorado without regard to principles of conflicts of law If, however, any provision of this Agreement
would not be enforceable under the laws of Colorado, and if the Grill 1s located outside of Colorado and
the provision would be enforceable under the laws of the state in which the Grill 1s located, then the
provision 1n question (and only that provision) will be interpreted and construed under the laws of the state
where the Grill 1s located Matters controlled by arbitration will be governed by the United States
Arbitration Act (9 U S C § 1, et seq) Except for any matters subject to arbitration, we may institute any
action anising out of or relating to this Agreement 1n any state or federal court of general jurisdiction in the
State of Colorado, and you and each guarantor of this Agreement 1rrevocably submit to the jurisdiction of
these courts and waive any objection to the application of Colorado law or to the jurisdiction or venue 1n
these Colorado courts If you institute any action arising out of or relating to this Agreement, which 1s not
subject to arbitration, that action must be brought in the Eighteenth Judicial Distnict of Colorado, unless
that court will not accept jurisdiction over the case If a state regulator requires an amendment to this
Agreement, the amendment 1s attached to this Agreement as Exhuibit E We will not, however, be precluded
from contesting the validity, enforceability, or applicability or such regulator's required amendment in any
action relating to this Agreement or to 1ts rescission or termination

G Effect This Agreement will be binding upon and nure to the benefit of the parties, their
legal representatives, heirs, admimstrators, executors, and their permitted successors and assigns

H Remedies In addition to any other remedies in law or 1n equity to which 1t may be entitled,
we will be entitled without bond to entry of injunctive relief and orders of specific performance enforcing
the provisions of this Agreement, in the event you actually or anticipatorily breach this Agreement No
right or remedy conferred upon us 1s intended to be exclusive, and every nght or remedy granted 1n this
Agreement will be cumulative and 1n addition to any other rights or remedies available under this
Agreement, or otherwise For purposes of this Agreement, a termination will include a termination for any
reason, expiration, cancellation, failure to renew, assignment or Transfer

I No Warranty You acknowledge that no approvals, consents, waivers, conditions, or the
like warrant your success of operating the Grill or the appropriateness of the particular items or matters so
approved

J Attorneys' Fees In the event of any court or arbitration proceeding, the non-prevailing
party will reimburse the prevailing party for all of the prevailing party's costs and expenses, including
reasonable accounting, paralegal, expert witness and attorneys' fees which are incurred before, at trial and
at all appellate levels

K Receipt of the FDD You acknowledge receipt of our franchise disclosure document along
with this Agreement, at least 14 days before your execution of this Agreement or any payment by you to
us If any umilateral modifications have been made to this Agreement you acknowledge that you have had
at least 7 days to review them

L Joint and Several Liabihity If you are comprised of 2 or more persons, the obligations
and liabilities to us of each of these persons will be joint and several

M Time 1s of the Essence Time 1s of the essence of this Agreement

N Survival Your obligations regarding Confidential Information and Trade Secrets, non-
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competition, indemnification, your accrued obligations to us (monetary or otherwise) and any other terms
or conditions which by their nature survive such events, will survive the Transfer and the termination or
expiration of the term of this Agreement

0] Payments from You We have the sole discretion to apply any payments by you to any of
your past due indebtedness for Royalty Fees, Advertising Fees, Marketing Administration Fee, expenses,
purchases from us or our Affihates, interest or any other indebtedness you may owe us or our Affiliates
Neither we nor any of our Affiliates are required to accept payments after they have become due or to
extend credit or otherwise to finance your operation of the Gnll We and our Affiliates may require you to
pay for all purchases on a C O D basis by cashier's check, or may refuse to make further sales to you, 1f
you are 1n default under this Agreement or if you have failed to pay all amounts due us or our Affiliates
when due

P Limitation of Legal Achions

1 EXCEPT WITH RESPECT TO YOUR OBLIGATIONS REGARDING THE
MARKS AND CONFIDENTIAL INFORMATION AND TRADE SECRETS, WE AND YOU (AND
YOUR OWNERS) EACH WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT
TO OR CLAIM FOR PROSPECTIVE PROFITS OR SPECIAL, INDIRECT, PUNITIVE OR
CONSEQUENTIAL DAMAGES FOR ANY CONDUCT ARISING OUT OF THIS AGREEMENT OR
OUR RELATIONSHIP WITH YOU

2 THE PARTIES WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THEM RELATING TO OR ARISING OUT OF THIS
AGREEMENT OR THE RELATIONSHIP OF THE PARTIES

3 ANY DISAGREEMENT BETWEEN YOU (AND YOUR GUARANTORS AND
OWNERS) AND US (AND OUR AFFILIATES AND OWNERS) WILL BE CONSIDERED UNIQUE
AS TOITS FACTS AND MUST NOT BE BROUGHT AS A CLASS ACTION AND YOU (AND YOUR
GUARANTORS AND OWNERS) WAIVE ANY RIGHT TO PROCEED AGAINST US (AND OUR
AFFILIATES, OWNERS, MEMBERS, MANAGERS, OFFICERS, DIRECTORS, EMPLOYEES,
AGENTS, SUCCESSORS AND ASSIGNS) BY WAY OF CLASS ACTION, OR BY WAY OF A
MULTI-PLAINTIFF, CONSOLIDATED OR COLLECTIVE ACTION

4 YOU WILL BE BARRED FROM BRINGING ANY AND ALL CLAIMS ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR OUR RELATIONSHIP WITH YOU, UNLESS A
JUDICIAL PROCEEDING IS COMMENCED WITHIN ONE (1) YEAR FROM THE DATE ON WHICH
YOU KNEW OR SHOULD HAVE KNOWN OF THE FACTS GIVING RISE TO THAT CLAIM

Q Limitation on Liens You will not grant a security interest, pledge, or place a lien upon
your interest in this Agreement or 1n the Grill or in the furniture, fixtures, or equipment used 1n the business,
except that you will be permitted to grant a security interest in such furniture, fixtures, and equipment
to secure your obligation to the seller of, or lender of funds used for the purchase of, such furniture, fixtures,
and equipment

R Day-to-Day Control You have the sole right and responsibility for the manner and means
by which the day-to-day operation of the Grill 1s determined and conducted and for achieving your business
objectives Subject to any approval, inspection and enforcement rights reserved to us 1n this Agreement,
this right and responsibility possessed by you includes the employment, supervision, setting the conditions
of employment and discharge for your employees, daily maintenance, safety concerns and the achievement
of conformity with the System
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S Third Party Beneficiary Garbanzo Mediterranean Grill, LLC 1s a third-party beneficiary
to this Agreement and has the right to assume any of the responsibulities, duties or functions of us 1n the
event that the agreement between Garbanzo Mediterranean Grill, LLC and us expires or 1s terminated for
any reason Furthermore, Garbanzo Mediterranean Gnll, LLC will have the right, but not the obligation,
to enforce your comphance with any provision of this Agreement

T Rught to Subcontract We will have the nght to subcontract the performance of any of our
obligations pursuant to this Agreement to any of our Affiliates or any other third party designee

XVIII YOUR WARRANTIES AND REPRESENTATIONS

A YOU HAVE BEEN ADVISED TO MAKE AN INDEPENDENT INVESTIGATION
OF OUR OPERATIONS WE HAVE NOT AND DO NOT REPRESENT THAT YOU CAN
EXPECT TO ATTAIN A SPECIFIC LEVEL OF SALES, PROFITS, OR EARNINGS YOU HAVE
BEEN ADVISED TO OBTAIN INDEPENDENT PROFESSIONAL ADVICE REGARDING THIS
FRANCHISE YOU UNDERSTAND THAT YOU MAY SUSTAIN LOSSES AS A RESULT OF
THE OPERATION OR THE CLOSING OF THE BUSINESS YOU UNDERSTAND THAT THE
BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT INVOLVES A HIGH
DEGREE OF FINANCIAL RISK AND DEPENDS TO A LARGE DEGREE ON YOUR SKILLS,
ABILITIES, INITIATIVE, AND HARDWORK.

B YOU REPRESENT TO US THAT YOUR SIGNATURE ON AND PERFORMANCE
OF THIS AGREEMENT DOES NOT VIOLATE OR CONSTITUTE A BREACH OF THE TERMS
OF ANY OTHER AGREEMENT OR COMMITMENT TO WHICH YOU, YOUR GUARANTORS
OR ANY OF YOUR AFFILIATES ARE APARTY

C UNDER APPLICABLE US LAW, INCLUDING WITHOUT LIMITATION
EXECUTIVE ORDER 1224, SIGNED ON SEPTEMBER 23, 2001 (THE "ORDER"), WE ARE
PROHIBITED FROM ENGAGING IN ANY TRANSACTION WITH ANY PERSON ENGAGED
IN, OR WITH A PERSON AIDING ANY PERSON ENGAGED IN ACTS OF TERRORISM AS
DEFINED IN THE ORDER. ACCORDINGLY, YOU DO NOT, AND HEREAFTER WILL NOT
ENGAGE IN ANY TERRORIST ACTIVITY IN ADDITION, YOU ARE NOT AFFILIATED
WITH AND DO NOT SUPPORT ANY INDIVIDUAL OR ENTITY ENGAGED IN,
CONTEMPLATING, OR SUPPORTING TERRORIST ACTIVITY FINALLY, YOU ARE NOT
ACQUIRING THE RIGHTS GRANTED UNDER THIS AGREEMENT WITH THE INTENT TO
GENERATE FUNDS TO CHANNEL TO ANY INDIVIDUAL OR ENTITY ENGAGED IN,
CONTEMPLATING, OR SUPPORTING TERRORIST ACTIVITY, OR TO OTHERWISE
SUPPORT OR FURTHER ANY TERRORIST ACTIVITY

D YOU AFFIRM THAT ALL INFORMATION SET FORTH IN ANY AND ALL
APPLICATIONS, FINANCIAL STATEMENTS AND SUBMISSIONS TO US IS TRUE,
COMPLETE AND ACCURATE IN ALL RESPECTS, AND YOU ACKNOWLEDGE THAT WE
ARE RELYING UPON THE TRUTHFULNESS, COMPLETENESS AND ACCURACY OF THE
INFORMATION

XIX CAVEAT

THE SUCCESS OF THE GRILL IS SPECULATIVE AND DEPENDS, TO A LARGE
EXTENT, UPON YOUR ABILITY AS AN INDEPENDENT BUSINESS PERSON, AS WELL AS
OTHER FACTORS WE DO NOT MAKE ANY REPRESENTATION OR WARRANTY AS TO
THE POTENTIAL SUCCESS OF THE GRILL AND NO ONE IS AUTHORIZED TO MAKE ANY
SUCH REPRESENTATION OR WARRANTY ON OUR BEHALF YOU FURTHER
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ACKNOWLEDGE THAT YOU HAVE READ AND COMPLETED THE QUESTIONNAIRE, A
COPY OF WHICH IS ATTACHED TO THIS AGREEMENT AS EXHIBIT F

YOU UNDERSTAND AND AGREE THAT WE HAVE NO OBLIGATION TO ACCEPT
YOUR APPLICATION AND MAY REFUSE TO GRANT YOU A FRANCHISE FOR ANY
REASON, OR NO REASON, WITHOUT DISCLOSING THE BASIS FOR OUR DECISION YOU
ACKNOWLEDGE THAT UNLESS AND UNTIL WE SIGN THIS AGREEMENT, THE
FRANCHISE HAS NOT BEEN GRANTED, YOU ARE NOT A FRANCHISEE OF OURS AND
YOU MAY NOT RELY UPON BECOMING A FRANCHISEE OF OURS

XX  NON-LIABILITY OF OUR AFFILIATES

We are the only party obligated to you under this Agreement You may not look to Garbanzo
Mediterranean Gnll, LLC or any other Affiliate of us, or related companies, other business entities or
individuals for performance of this Agreement

XXI DEFINITIONS
For purposes of this Agreement, the following terms will have the meaning as defined below

A "Affiliates" means individually or collectively, any and all entities controlling, controlled
by, or under common ownership with us, including Garbanzo Mediterranean Gnll, LLC 1n this defimition,
"control" and similar terms means owning more than 50% of the voting interest 1n an entity

B "Competitive Business" means any retail food establishment, including, but not limited to,
quick service, cafeteria, or fast food restaurant

1 where the following items, individually or collectively, constitute more than 30% of
such restaurant's annual gross dollar of food sales (excluding gross beverage sales) falafel, shwarma,
hummus, laffa, tahini, falarma, gyro, pita, grilled meats with Middle Eastern or eastern Mediterranean style
seasonings, Middle Eastern or eastern Mediterranean style salads or dishes, Middle Eastern or eastern
Mediterranean rice dishes, other Middle Eastern or eastern Mediterranean style foods, or such other food
items that the Grill 1s serving at the time 1n question, or

2 which markets, advertises or presents itself as a quick service, fast casual, cafeteria, or
fast food restaurant specializing in Middle Eastern or eastern Mediterranean style foods

C "Garbanzo Mediterranean Fresh restaurant" means the Grill and any other restaurant
operating under the System and Marks, whether owned by us or any Affiliate, or licensed or franchised by
us or any Affihate

D "Grill" means the Garbanzo Mediterranean Fresh restaurant, which 1s the subject of this
Agreement
E "Net Sales" means the total amount of all sales of products, services and merchandise sold

from, through, or in connection with the Gnll including catering services, whether for cash, on credit,
barter or otherwise, exclusive of applicable sales, use or service taxes and complimentary sales

F "Marks" means such service marks, trademarks, trade dress, trade names, logos,
commercial symbols and copyrights, as may presently exist, or which may be modified, changed, or
acquired by us or our Affiliates, in connection with the operation of the business contemplated by this
Agreement including, without limitation, tlhe marks "Garbanzo Mediterranean Fresh" and "Falarma"
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G "Non-Traditional Location" means a location that 1s 1n a transportation facility, sporting
arena, medical facility, entertainment facility, educational facility or military facility

H "Operation Partner" means you if you are a sole proprietor, or, if you are a corporation,
partnership or limited liability company, the person designated by you, who must (a) own and control, or
have the right to own and control (subject to conditions reasonably acceptable to us), not less than 10% of
the ownership interest 1n you, and (b) have the authority to bind you regarding all operational decisions
with respect to your Grill

1 "System" means a specially developed method of operating a quick serve restaurant and
catering business under the Marks using certain procedures and methods, recipes, site evaluation criteria,
layouts, accounting methods, advertising, sales and promotional techniques, personnel training, trade
secrets and any other matters relating to the operation and promotion of a Garbanzo Mediterranean Fresh
restaurant as they may be changed, improved, modified and further developed by us or our Affiliates from
time to time

J "Term" (whether or not capitalized) means the Initial Term, the Continuation Term and the
Renewal Term, individually and collectively

K "Transfer" means and includes any voluntary or involuntary, direct or indirect, assignment,
sale, gift, conveyance, lease or other disposition of an interest in this Agreement, you or the Gnll,
including (a) transfer of any capital stock, partnership interest, himited liability company interest or other
ownership interest, (b) merger, consolidation, reorganization, business combination or other 1ssuance of
additional stock or ownership interests, (c) transfer 1n bankruptcy or dissolution of marriage or otherwise
by operation of law or by order of court, (d) transfer to a personal representative upon disability or transfer
upon the death of an Operation Partner, (e) the grant or creation of any lien or encumbrance on any
ownership interest or asset, (f) the grant of any option, call, warrant, conversion rights or rights to acquire
any equity or voting interest, (g) assignment of contract nights, (h) sale of assets (including the inventory,
furniture, fixtures, equipment and other operating assets of the Grill, other than in ordinary course of
business), or (1) any change of control or management of the Grill

L "You" or "Your" (whether or not capitalized) also includes (a) those persons and their
spouses owning any interest 1n you 1f you are a corporation or a hmited liability company, (b) all partners
and their spouses owning any partnership interest in you 1f you are a partnership, (c) the individual and his
or her spouse who owns you 1f you are a sole proprietorship, and (d) the guarantors of this Agreement
For purposes of determining ownership 1n you, the interests owned by a husband and wife will be
considered one interest, and both husband and wife will be obligated hereunder, regardless of whether the
interest 1s owned by just one spouse or both spouses

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE
ENFORCED BY THE PARTIES
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date set forth below

their names

Garbanzo Mediterranean Gnll Franchising, LLC
(Execution of this Agreement on behalf of
Garbanzo Mediterranean Grill Franchising, LLC
may be accomplished by hand signature or

by facsimile stamp )

By

Address
7700 E Arapahoe Road Suite 270

Centenmal, Colorado 80112
Attn CEO

GARBANZO 2017 FA v2
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YOU

By

James Park, CEO
Office Held

Address




EXHIBIT A

ASSIGNED TERRITORY

Your Grill will be located at the following site

Your Assigned Territory will be

A-A-1
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EXHIBIT B
LEASE PROVISIONS

Any lease executed by you for the operation of the Grill will contain the following provisions or
an addendum to the lease as follows

ADDENDUM TO LEASE

This Lease Addendum entered 1nto this day of , 20__, by and between
("FRANCHISEE") and ("LANDLORD") for the
premises located at in the City of , State

of

WHEREAS, FRANCHISEE has executed a Franchise Agreement ("Franchise Agreement") with
Garbanzo Mediterranean Grill Franchising, LLC, ("GMGF"), and as part of said Franchise Agreement, the
lease ("Lease") for the franchised Garbanzo Mediterranean Fresh restaurant ("Gnill") must contain certain
provisions, and

WHEREAS, LANDLORD and FRANCHISEE agree that the terms contained herein will be
applicable to the Lease, notwithstanding anything contained 1n the Lease to the contrary,

NOW, therefore, in consideration of the mutual promises contained herein and the execution of the
Lease, which execution 1s made simultaneously with this Lease Addendum, LANDLORD and
FRANCHISEE hereby agree as follows

1 LANDLORD agrees that FRANCHISEE will not otherwise assign the Lease or renew, amend or extend
the term of the Lease without the prior written consent of GMGF

2 LANDLORD agrees to furmish GMGF with copies of any and all letters and notices sent to
FRANCHISEE pertaining to the Lease at the same time that such letters and notices are sent to
FRANCHISEE LANDLORD further agrees that, 1f 1t intends to terminate the Lease, the LANDLORD will
give GMGF thirty (30) days advance wntten notice of such intent, specifying in such notice all defaults that
are the case of the proposed termination GMGF will have after the expiration of the pertod during which
FRANCHISEE may cure such default, an additional fifteen (15) days (or 1f there 1s no cure period, at least
fifteen (15) days) to cure, at its sole option, any such defaults GMGF, or an affiliate of GMGF, will have
the nght, but not obligation, upon giving written notice of its election to FRANCHISEE and LANDLORD,
to cure the breach and succeed to FRANCHISEE's rights under the Lease, and any renewals or extensions
thereof

3 Upon default, expiration or termination of the Franchise Agreement, or the Lease, and upon notice to
LANDLORD, GMGF or its designee will have the option, without however any obligation, to assume the
FRANCHISEE's obligations under the Lease, on the same terms and conditions available to the
FRANCHISEE Further, if FRANCHISEE or any other party with an interest in FRANCHISEE transfers
to GMGF or another party all of its or their interest in the Franchise Agreement, the FRANCHISEE or the
Gnll, the transferee will have the right to assume the Lease on the same terms and conditions as contained
1n the Lease

4 GMGF will have the right to enter the premises to make any reasonable modification or reasonable
alteration necessary to protect GMGF's interest in 1ts proprietary marks LANDLORD agrees that 1n such
event GMGF will not be hable for trespass or any other crime or tort Further, GMGF or 1ts designated
agents will be permitted to enter the leased premises for purposes of making inspections in accordance with
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the terms of the Franchise Agreement

5 FRANCHISEE may assign to GMGF all of its nights of further assignment at any time 1if the
LANDLORD 1s given reasonable notice thereof Such an assignment will be effective only 1if accepted in
writing by GMGF

6 Upon request of GMGF, the LANDLORD will provide GMGF with copies of all reports, information,
or data in LANDLORD's possession with respect to sales made from the leased premises

Copies of any and all notices pertaining to the Lease will also be sent to GMGF at the following address,
or at such other address as may be designated by GMGF 1n wnting 6950 S Tucson Way, Swte G,
Centenmal, Colorado 80112

7 GMGF will be a third-party beneficiary of this Addendum to Lease and has the nght independently of
FRANCHISEE to enforce all of 1ts nights hereunder

8 To the extent of any conflict between the terms and conditions of this Addendum to Lease and the
Lease, this Lease Addendum will govern

FRANCHISEE LANDLORD

By By
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EXHIBIT C

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned, , a
("Assignor"), hereby assigns, transfers and sets over unto Garbanzo
Mediterranean Grill Franchising, LLC, a Colorado limited hiability company ("Assignee"), all of Assignor's
right, title and 1nterest as tenant 1n, to and under that certain lease, a copy of which 1s attached hereto as
Exhibit A (the "Lease"), respecting the premises commonly known as
This Assignment 1s for collateral purposes only and except as specified herein,
Assignee has no hability or obligation of any kind whatsoever arising from or 1n connection with this
Assignment or the Lease unless Assignee takes possession of the premises demised by the Lease pursuant
to the terms hereof and assumes the obligations of Assignor thereunder

Assignor represents and warrants to Assignee that 1t has full power and authority to so assign the
Lease and 1ts interest therein and that Assignor has not previously, and 1s not obligated to, assign or transfer
any of its interest in the Lease or the premises demised thereby

Upon a default by Assignor under the Lease or a default or expiration under the Franchise
Agreement by and between Assignor and Assignee for the Garbanzo Mediterranean Fresh restaurant
operated at the premises which 1s the subject of the Lease (the "Franchise Agreement"), or in the event of a
default by Assignor under any document or instrument securing said Franchise Agreement or under any
other agreement between Assignor and Assignee or its affiliates, Assignee will have the right and 1s hereby
empowered to take possession of the premises demised by the Lease, expel Assignor therefrom, and, in
such event, Assignor will have no further right, title or interest in the Lease

Assignor agrees that 1t will not suffer or permit any surrender, termination, amendment or
modification of the Lease without the prior written consent of Assignee Throughout the term of the
Franchise Agreement and any renewal thereto, Assignor agrees that it must elect and exercise all options to
extend the term of or renew the Lease not less than thirty (30) days prior to the last day that said option
must be exercised, unless Assignee otherwise agrees in writing Upon failure of Assignee to otherwise agree
in writing, and upon failure of Assignor to so elect to extend or renew the Lease as stated herein, Assignor
hereby appoints Assignee as its true and lawful attorney-in-fact to exercise such extension or renewal
options in the name, place and stead of Assignor for the sole purpose of effecting such extension of renewal

Assignee Garbanzo Mediterranean Assignor

Gnill Franchising, LLC (Execution of this
Agreement on behalf of Garbanzo Mediterranean
Gnll Franchising, LLC may be accomplished by

hand signature orby facsimile stamp ) YOU
By By
Office Held Office Held
Date Date
A-C-1
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EXHIBIT D

IRREVOCABLE POWER OF ATTORNEY

That ("FRANCHISEE") does hereby irrevocably constitute and
appoint GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC ("GMGF"),
FRANCHISEE's true and lawful attorney-in-fact and agent for FRANCHISEE and in FRANCHISEE's
name, place and stead, to do or cause to be done all things and to sign, execute, acknowledge, certify,
deliver, accept, record and file all such agreements, certificates, instruments and documents as, 1n the
sole discretion of GMGF, are necessary or advisable for the sole purpose of assigning to GMGF all of
FRANCHISEE's right, title and interest in and to any and all telephone numbers used 1n connection
with the Grill and all related Yellow Pages, White Pages and other business histings, including, the
execution and delivery of any Transfer of Service Agreement and any other transfer documentation
required by the applicable telephone service company providing telephone services to FRANCHISEE,
and to do or cause to be done all things and to sign, execute, acknowledge, certify, deliver, accept,
record, and file all such agreements, certificates, instruments and documents as, 1n the sole discretion
of GMGF, are necessary or advisable for the sole purpose of assigning to GMGF all of
FRANCHISEE's night, title and interest in and to any Internet and website name pages, domain name
listings, and registrations that contain the Marks, or any of them, 1n whole or in part, hereby granting
unto GMGF full power and authonity to do and perform any and all acts and things which, 1n the sole
discretion of GMGF, are necessary or advisable to be done as fully to all intents and purposes as
FRANCHISEE might or could itself do, and hereby raufying and confirming all that GMGF may
lawfully do or cause to be done by virtue of this Power of Attorney and the powers herein granted

Dunng the term of this Power of Attorney and regardless of whether FRANCHISEE has
designated any other person to act as its attorney-in-fact and agent, no person, firm or corporation
dealing with GMGF 1s required to ascertain the authority of GMGF, nor be responsible 1n any way for
the proper application of funds or property paid or delivered to GMGF Any person, firm or
corporation dealing with GMGF will be fully protected in acting and relying upon a certificate of
GMGF that this Power of Attorney on the date of such certificate has not been revoked and 1s 1n full
force and effect, and FRANCHISEE will not take any action against any person, firm or corporation
acting 1n reliance on such a certificate or a copy of this Power of Attorney Any instrument or document
executed on behalf of FRANCHISEE by GMGF 1s deemed to include such a certificate on the part of
GMGF, whether or not expressed This paragraph will survive any termination of this Power of
Attorney

This Power of Attorney will terminate two (2) years following the expiration or termination
of the term of that certain Franchise Agreement dated of even date herewith by and between GMGF
and FRANCHISEE But such termination will not affect the validity of any act or deed that GMGF
may have effected prior to such date pursuant to the powers herein granted

This instrument 1s to be construed and interpreted as an irrevocable Power of Attorney coupled

with an interest and such Power of Attorney will not be affected by the subsequent disability or
incapacity of the principal

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF, the undersigned has executed this Irrevocable Power of Attorney as
of the day of , 20

FRANCHISEE

By

Name

Title

THE STATE OF

COUNTY OF

)
)
)

BEFORE ME, the undersigned authority, on this day personally appeared

of , known to me as the person whose
name 1s subscribed to the foregoing instrument, who acknowledged to me that he/she
executed the same for the purposes and consideration therein expressed and 1n the capacity
therein stated

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the day of

20

Notary Public

My Commuission Expires
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EXHIBIT E

STATE LAW ADDENDA TO FRANCHISE AGREEMENT




STATE LAW ADDENDA TO FRANCHISE AGREEMENT
STATE LAW ADDENDUM - CALIFORNIA

"THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT "

Notwithstanding anything contained in the foregoing Franchise Agreement, Area
Development Agreement and Franchise Disclosure Document "FDD") to the contrary, the following
provisions of the Cahifornia Investment Law shall apply to any franchise or franchisee located i the
State of Califormia, which shall control to the extent of any inconsistency

Item 3 of the FDD

Neither we, nor any person or franchise broker in Item 2 of the Franchise Disclosure Document
1s subject to any currently effective order of any national securities association or national securities
exchange, as defined in the Securities Exchange Act of 1934, 15 US C A 78a et seq, suspending or
expelling such persons from membership in such association or exchange

Item 5 Shall be supplemented by the following

The Imitial Fee for each Franchise Agreement will not be paid by you until after the franchisor
has completed 1ts imtial obligations under the Franchise Agreement and the franchise 1s open for
business In the case of a Franchise Agreement for the second and subsequent franchises under an Area
Development Agreement, the imitial fee due after the franchisor has completed its initial obligations
under each Franchise Agreement, will be the balance of the initial fee still owing minus the portion of
that imtial fee paid as a development fee under the Area Development Agreement

Item 17 of the FDD

Califorma 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 or Area
Development Agreement contains a proviston that 1s inconsistent with the law, the law will control

The Franchise Agreement and Area Development Agreement provides for termination upon
bankruptcy This provision may not be'enforceable under federal bankruptcy law (11

USCA Sec 101 etseq)

The Franchise Agreement contains a covenant not to compete that extends beyond the
termination of the franchise These provisions may not be enforceable under Califorma law

The franchise agreement contains a liquidated damages clause Under California
Civil Code Section 1671, certain liquidated damages clauses are unenforceable

The Franchise Agreement and the Area Development Agreement require binding arbitration
The arbitration will occur in Arapahoe County, CO with the costs being borne by both parties

Section 31125 of the Califormia Corporations Code requires us to give you a disclosure
document, 1n a form containing the information that the commissioner may by rule or order require,
before a solicitation of a proposed material modification of an existing franchise
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The Franchise Agreement and Area Development Agreement requires application of the law
of Colorado This provision may not be enforceable under Califorma law

Prospective franchisees are encouraged to consult private 1 e g a | counsel to determine the
applicability of California and federal laws (such as Business and Professions Code Section 20040 5,
Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise
agreement restricting venue to a forum outside the State of California

Dated on the day of 20

GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC

By

FRANCHISEE

By

A-E-2
Garbanzo 2017 FA v2



STATE LAW ADDENDUM - ILLINOIS

Notwithstanding anything contained in the foregoing Franchise Agreement, Area Development
Agreement and Franchise Disclosure Document to the contrary, the following provisions of the Ilinois
Franchise Disclosure Act ("Act") shall apply to any franchise located 1n the State of Ilhino1s, which shall
control to the extent of any inconsistency

Item 5 of the FDD, Section IV A of the Franchise Agreement and Section IV _of the Area
Development Agreement The Illinois Attorney General's Office has imposed financial assurances based
on our financial condition For this reason, the initial franchise fees are to be deferred The imitial
franchise fees include fees and payments you make to us and our Affiliate for goods and services before
your first Grill opens for business The imtial franchise fees will be deferred until all of our mnitial
obligations to you have been fulfilled and you have opened your first Grill for business pursuant to the
Franchise Agreement

Item 17v _and 17 w of the FDD, Section IX G of the Area Development Agreement and Section
XVII F of the Franchise Agreement Choice of Law and Choice of Forum shall be Illinois Any provision
in the Franchise Agreement, including but not limited to Section XVIII G, which designate choice of
law, jurisdiction or venue in a forum outside the State of Illinois 1s void

Termination or Nonrenewal Franchise The Illinois Franchise Disclosure Act provides rights to
you concerning nonrenewal and termination of the Franchise Agreement If the Franchise Agreement
contains a provision that 1s inconsistent with the Act, the Act will control

Participation in Trade Associations Franchisor will not in any way restrict any Franchisee from
Joining or partictpating 1n any trade association

Waiver 815 ILCS 705/41 provides that the rights provided by the Illinois Franchise Disclosure
Act of 1987 (the “Act”) along with other laws of the State of Illinois may not be waived Consequently,
any release of claims or acknowledgements of fact contained in the Agreement that would negate or
remove from judicial review any statement, misrepresentation or action that would violate the Act or any
other law of the State of Illino1s shall be void and hereby deleted with respect to claims under the Act or
any other law of the State of Illinois

Waiver of Jury Tnal Section XVIIP of the Franchise Agreement and IX 1 of the Area
Development Agreement may not be enforceable under Illinois law

Other Provisions Unaffected All other terms and provisions contained in the Franchise
Agreement shall remain 1n full force and effect, except to the:extent specifically modified herein

Garbanzo Mediterranean Grill Franchising, LLC Franchisee

By By

Date Date
A-E-3
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STATE LAW ADDENDUM - MARYLAND

The following provistons of the Maryland Franchise Registration and Disclosure Law ("Maryland
Franchise Law") shall apply to any franchises sold or offered for sale within the State of Maryland,
located 1n this State or to a Maryland resident, which shall amend the Franchise Agreement to the extent
of any inconsistency

General Release Any general release, estoppel or waiver required by the terms and conditions
of the Franchise Agreement as a condition of renewal, assignment or transfer shall not apply to any
lhiability under the Maryland Franchise Law and the respective provisions of the Franchise Agreement 1s
amended accordingly A copy of the release is attached to the FDD as Exhibit 1

Section XVII F (Governing Law and Jurisdiction) of the Franchise Agreement This section 1s
amended as follows "Notwithstanding anything herein to the contrary, a franchisee may bnng a lawsuit
in Maryland for claims arising under the Maryland Franchise Registration and Disclosure Law Any
claims arising under the Maryland Franchise Registration and Disclosure Law must be brought within 3
years after the grant of the franchise

Section XI A 1 and 3 (Default and Termination) of the Franchise Agreement At the end of these
Sections, add the following sentence “This provision which terminates the franchise upon the
bankruptcy of the Franchisee may not be enforceable under federal bankruptcy law, Title 11, United
States Code Section 101 et seq ”

Sections XVI P (Limitation of Legal Actions), XIX (Caveat) and XVIII (Your Warranties and
Representations) of the Franchise Agreement These sections are amended as follows "Notwithstanding
anything herein to the contrary, if these provisions require prospective franchisees to disclaim the
occurrence and/or acknowledge the non-occurrence of acts that would constitute a violation of the
Maryland Franchise Law these sections are modified to provide that they shall not act as a release,
estoppel or waiver of any liability incurred under the Maryland Franchise Law "

Franchise Agreement and the Franchise Disclosure Questionnaire "Notwithstanding anything
in the Franchise Agreement or the Franchise Disclosure Questionnaire to the contrary, all representations
requiring prospective franchisee to assent to a release, estoppel or waiver of hiability are not intended to
nor shall they act as a release, estoppel or watver of any liability incurred under the Maryland Franchise
Registration and Disclosure Law

Deferral of Initial Fees and Payments All imitial fees and payments to us or our affiliates shall
be deferred until such time as we complete our imtial obligations under this agreement and the outlet
opens for business

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LL.C

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - NEW YORK

Notwithstanding anything contained in the foregoing Franchise Agreement, Area Development
Agreement and Franchise Disclosure Document ("FDD") to the contrary, the following provisions of the
New York State Franchise Act shall apply to any franchise or franchisee located 1n the State of New
York, which shall control to the extent of any inconsistency

Item 3 shall be supplemented by the following

A Neither we nor any person identified in Item 2 has an admirustrative,
criminal or civil action pending against 1t, him or her alleging a felony, a violation of a
franchise, antitrust or secunities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices or comparable civil or
misdemeanor allegations Nor do we or a person identified 1n Item 2 have any pending
actions, other than routine litigation incidental to the business, which are significant in
the context of the number of franchisees and the size, nature or financial condition of the
franchise system or its business operations

B Neither we nor any person 1dentified 1n Item 2 has been convicted of a
felony or pleaded nolo contendere to a felony charge or, within the 10-year period
immediately preceding the application for registration, has been convicted of or pleaded
nolo contendere to a misdemeanor charge or has been the subject of a civil action
alleging violation of a franchise, antifraud or securities law, fraud, embezzlement,
fraudulent conversion or misappropriation of property, or unfair or deceptive practices or
comparable allegations

C Neither we nor any person 1dentified 1n Item 2 is subject to a currently
effective ijunctive or restrictive order or decree relating to the franchise, or under a
federal, State or Canadian franchise, securities, antitrust, trade regulation or trade
practice law, resulting from a concluded or pending action or proceeding brought by a
public agency, or 1s subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities and Exchange
Act of 1934, suspending or expelling such person from membership 1n such association
or exchange, or 1s subject to a currently effective injunctive or restrictive order relating
to any other business activity as a result of an action brought by a public agency or 1s
subject to any currently effective order of any national securities exchange, as defined in
the Secunties and Exchange Act of 1934, suspending or expelling such person from
membership 1n such association or exchange, or 1s subject to a currently effective
mnjunctive or restrictive order relating to any other business activity as a result of an
action brought by a public agency or department, including, without limitation, actions
affecting a license as.a real estate broker or sales agent

Item 4 shall be supplemented by the following

Neither we nor any of our affiliates, officers or members, during the 10-year period
immediately before the date of this disclosure document, has (a) filed as a debtor (or had filed
against 1t, him or her) a petition to start an action under the U S Bankruptcy Code, (b) obtained a
discharge of its, his or her debts under the bankruptcy code, or (c) was a principal officer of a
company or a general partner 1n a partnership that either filed as a debtor (or had filed against 1t)
a petition to start an action under the U S Bankruptcy Code or that obtained a discharge of its
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debts under the U S Bankruptcy Code during or within one year after the officer or member of us
held this position 1n the company or partnership

Dated on the day of 20__

Garbanzo Mediterranean Gnll Franchising, LLC

By

FRANCHISEE

By
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STATE LAW ADDENDUM - VIRGINIA

The following provisions of the Virginia Retail Franchising Act shall apply to any franchises sold or
offered for sale within the State of Virgima, located in this State or to a Virgima resident, which shall
control to the extent of any inconsistency in the Franchise Disclosure Document ("FDD"), the Franchise
Agreement or the Area Development Agreement

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor to
cancel a franchise without reasonable cause If any grounds for default or termination stated in the
Franchise Agreement or Area Development Agreement does not constitute "reasonable cause,”" as the
term may be defined in the Virgima Retail Franchising Act or the laws of Virginia, that provision may
not be enforceable

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor to use
undue nfluence to induce a franchisee to surrender any right given to him under the franchise If any
provision of the Franchise Agreement or Area Development Agreement involves the use of undue
influence by the franchisor to induce a franchisee to surrender any rights given to him under the franchise,
that provision may not be enforceable

The Virgima State Corporation Commission’s Division of Securities and Retaill Franchising
requires us to defer payment of the imtial franchise fee and other payments owed by franchisees
to the franchisor until the franchisor has completed its pre-opening obhgations under the franchise
agreement

Section of IV, A of the Franchise Agreement shall be replaced by the following Imtial Franchise Fee
You must pay us an mitial franchise fee ("Initial Franchise Fee") when we have completed our pre-
opening obligations under this Franchise Agreement The amount of the Imtial Franchise Fee 1s $30,000
1in unencumbered cash, 1t cannot be borrowed If you have signed an area development agreement with
us and paid us a development fee, then the portion of that development fee attributable to signing this
Agreement and opening the Gnill will be applied to the Initial Franchise Fee In that event, you will pay
us the balance of the Imtial Franchise Fee when we have completed our pre-opening obligations under
this Franchise Agreement The Imtial Franchise Fee is not refundable in whole or in part under any
circumstances

Section of IV of the Area Development Agreement shall be supplemented by the following at the end of
that section

Nothing 1n this section to the contrary withstanding, you will not be required to pay any development
fees to us under this Area Development Agreement (“ADA”) until we have completed our pre-opening
obligations under the ADA and under the franchise agreement for the first unit At that time, after we
have completed those pre-opening obligations for the first unit, you will pay us all the development fees
relative to all of the remaining units to be opened after the first unit, as more particularly described in the
ADA development exhibit

Dated on the day of ,20

Garbanzo Mediterranean Gnll Franchising, LLC

By , Title
FRANCHISEE
By , Title
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STATE LAW ADDENDUM - WASHINGTON

Notwithstanding anything contained in the foregoing Franchise Agreement, Area Development
Agreement and Franchise Disclosure Document ("FDD") to the contrary, the following provisions of the
Washington Franchise Investment Protection Act shall apply to any franchise or franchisee located 1n the
State of Washington, which shall control to the extent of any inconsistency

The state of Washington has a statute, RCW 19 100 180, which may supersede the Franchise
Agreement 1n your relationship with FRANCHISOR, including the areas of termination and renewal of
your franchise There may also be court decisions which may supersede the Franchise Agreement 1n your
relationship with FRANCHISOR, including the areas of termination and renewal of your franchise

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

In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

A release or waiver of nghts executed by a franchisee shall not include rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a negotiated
settlement after the Franchise Agreement 1s in effect and where the parties are represented by independent
counsel Provisions such as those which unreasonably restrict or imit the statute of limitations period for
claims under the Washington Franchise Investment Protection Act, right or remedies under such Act, such
as a night to jury trial, may not be enforceable

Transfer fees are collectable to the extent that they reflect FRANCHISOR'S reasonable estimated
or actual costs 1n effecting a transfer

Franchise Disclosure Document — Items 5 and 7 and Section IV A of the Franchise Agreement and
Section IV of the Area Development Agreement

"You are required to defer your payment of the imitial franchise fee and other 1mitial payments owed by
you to us or our affihiates until we have completed our pre-opening obligations under the Franchise
Agreement and Area Development Agreement and your first unit 1s open for business "

Dated on the day of , 20

Garbanzo Mediterranean Gnill Franchising, LLC

By

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDA-WISCONSIN

The Securities Commissioner of the State of Wisconsin requires that certain provisions
contained 1n franchise documents be amended to be consistent with Wisconsin Fair Dealership Law,
Wisconsin Statutes, Chapter following, such provistons are hereby amended

a

The Wisconsin Fair Dealership Law, among other things, grants Franchisee
the nght, 1In most circumstances, to 90 days’ prior wntten notice of
termination or non-renewal and 60 days within which to remedy any claimed
deficiencies If the Agreement contains a proviston that 1s inconsistent with
these provisions of the Wisconsin Fair Dealership Law, the provisions of the
Agreement shall be superseded by the Law’s requirements and shall have no
force oreffect

If the Agreement requires that 1t be governed by a state’s law, other than the
State of Wisconsin, to the extent that any provision of the Agreement conflicts
with the Wisconsin Fair Dealership Law such provision shall be superseded
by the law’s requirements

Each provision of this Amendment shall be effective only to the extent that the
Jurisdictional requirements of the Wisconsin law applicable to the provision are met independent
of this Amendment This Amendment shall have no force or effect if such jurnisdictional
requirements are not met

As to any state law described in the Amendment that declares void or unenforceable any
provision contained in the Franchise Agreement or Development Agreement, the Franchisor reserves
the night to challenge the enforceability of the state law by, among other things, bringing an appropriate
legal action or by raising the claim tn a legal action or arbitration that you have iitiated

Dated on the

day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By

FRANCHISEE

By

Name, Title

Garbanzo 2017 FA v2
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EXHIBIT F

FRANCHISEE DISCLOSURE QUESTIONNAIRE

As you know, Garbanzo Mediterranean Grill Franchising, LLC ("we" or "us") and you are

preparing to enter into a Franchise Agreement for the operation of a Garbanzo Mediterranean Fresh
restaurant franchise The purpose of this Questionnaire 1s 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 provide honest and complete responses to each
question

1

Have you recerved and personally reviewed the Franchise Agreement and each exhibit and
schedule attached to it?
Yes No

Have you received and personally reviewed the Franchise Disclosure Document for Garbanzo
Mediterranean Fresh restaurant franchises ("FDD") that we provided to you?
Yes No

Did you sign a receipt for the FDD indicating the date you received it?
Yes, No

Date on which you received the FDD and related Exhibits explaiming the Garbanzo
Mediterranean Fresh restaurant franchise
, 20

Date on which you received a completed copy, other than signatures, of the Franchise
Agreement
,20

Date on which you signed the Franchise Agreement
, 20

Were you given the opportumity to discuss the benefits and nisks of operating a Garbanzo
Mediterranean Fresh restaurant franchise with an attorney, accountant, or other professional
advisor, and do you understand those risks?

Yes No

Do you understand that the success or failure of your franchise will depend 1n large part upon
your skills and abilities, competition from other businesses, interest rates, inflation, labor and
supply costs, lease terms and other economic and business factors?

Yes No

Has any employee or other person speaking on our behalf made any statement or promise
regarding the amount of money you may earn or that any of our franchisees earn 1n operating
Garbanzo Mediterranean Fresh restaurant franchises other than what 1s discussed 1n Item 19 of
the FDD”

Yes No

A-F-1
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10 Has any employee or other person speaking on our behalf made any statement or promise
concerning the likelthood of success that you should or might expect to achieve from operating
a Garbanzo Mediterranean Fresh restaurant franchise?
Yes No

11 Has any employee or other person speaking on our behalf made any statement, promise or
agreement concerning the advertising, marketing, training, support service or assistance that we
will furnish to you that 1s contrary to, or different from, the information contained in the FDD?
Yes No

Please understand that your responses to these questions are important to us and that we will
rely on them

By signing this Questionnaire, you are representing that you have responded truthfully to the
above questions You are also representing that you have reviewed all of these questions and the answers
with the other owners of the business and any of your representatives who had discussions with us or any
of our officers, agents, or employees The responses from those people are also included by you above

Dated on , 20

FRANCHISE APPLICANT

Name

Signature

A-F-2
GARBANZO 2017 FA v2



EXHIBIT B

AREA DEVELOPMENT AGREEMENT



GHRBRI’IZD

MEDITERRANEAN FRESH

GARBANZO MEDITERRANEAN GRILL
FRANCHISING, LLC

AREA DEVELOPMENT AGREEMENT

Garbanzo 2017 ADA v2



GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT

TABLE OF CONTENTS

I  TERRITORIAL EXCLUSIVITY

II DEVELOPMENT OBLIGATIONS

111 TERM

v DEVELOPMENT FEE

V  FRANCHISE AGREEMENT

VI ASSIGNABILITY

VII DEFAULT AND TERMINATION

VIII ARBITRATION

IX MISCELLANEOUS

X INDEPENDENTCONTRACTOR/INDEMNIFICATION

XI REPRESENTATIONS AND ACKNOWLEDGMENTS/CAVEAT

ATTACHMENT A Development Area, Development Fee, Development Schedule and Expiration Date
ATTACHMENT B State Law Addenda to the ADA

Garbanzo 2017 ADA v2



GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT ("Agreement") 1s made and entered into as of the

day of ,20___, by and between GARBANZO MEDITERRANEAN
GRILL FRANCHISING, LLC, a Colorado limited liability company ("we", "us" or "our"), and
5 a (Ilyoull aIld Ilyourll)
PREAMBLE

We are engaged 1n the business of franchising "Garbanzo Mediterranean Fresh" restaurants under
the Marks and Systems as more fully described in the Garbanzo Mediterranean Grill Franchising, LLC's
Franchise Agreement, which may be amended from time to time ("Franchise Agreement"), and

You are aware of the benefit denived from being 1dentified with and franchised by us in order to
use the Marks and System as more fully described n the Franchise Agreement, and

You have simultaneously executed a Franchise Agreement pertamning to the first Garbanzo
Mediterranean Fresh restaurant ("First Unit"), which you agree to open or have opened within the time
specified 1n the Franchise Agreement, and

You desire to obtain area development rights to establish and operate additional Garbanzo
Mediterranean Fresh restaurant franchises ("Subsequent Units") from us within a specific geographical
area and according to a specific time schedule, and

NOW, the parties agree as follows
I TERRITORIAL EXCLUSIVITY

A Development Area According to the terms and conditions 1n this Agreement, we grant
to you and you accept the exclusive right, during the term of this Agreement, to establish and operate
franchise units of Garbanzo Mediterranean Fresh restaurants (each referred to as a "Unit" and collectively
referred to as the "Umits") in the area, which we refer to as the "Development Area" described in
Attachment A So long as you are not in default under this Agreement or any other agreement with us or
our affiliates, neither we nor our affiliates will operate or grant a franchise to any other person or entity to
operate a Garbanzo Mediterranean Fresh restaurant within the Development Area excluding in a
transportation facility, a sporting facility, an educational facility or a military facility Notwithstanding
any other term or condition of this Agreement to the contrary, you may not develop a Garbanzo
Mediterranean Fresh restaurant that 1s within the Assigned Territory of another Garbanzo Mediterranean
Fresh, or Garbanzo Mediterranean Grill, restaurant which 1s either open or has been approved for
development The boundaries of your Development Area shall not change regardless of pohtical
reorganization or changes You, or if you are an entity, the person designated to manage your
development obligations, 1s required to live 1n the Development Area The obligation set forth in the
preceding sentence shall survive the termination or expiration of this Agreement until the expiration or
termination of all the Franchise Agreements for the Units

Until the termination, expiration or transfer of this Agreement, you retain your right of exclusivity
as long as you comply with the Development Schedule (as defined below) If you fail to meet any of your
obligations under this Agreement, including compliance with the Development Schedule, or if you breach
any Franchise Agreement executed by you pursuant to this Agreement, we may terminate this Agreement
along with your right to develop, open and operate new Units within the Development Area, but the
termination of this Agreement and the rnight to develop your Development Area will not terminate any
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rights granted under the Franchise Agreements then in effect between you and us in which you are 1n
compliance After the expiration or termination of this Agreement, we may own, operate, franchise or
license others to operate additional Units anywhere, without restriction, including in your Development
Area, except for within any Assigned Terntories under your Franchise Agreement(s) which remain in
effect

B The Rights We Retain in the Development Area Except as himrted by Section I A
above, we and our affiliates retamn all nights with respect to Garbanzo Mediterranean Fresh restaurants, the

Marks, the sale of similar or dissimilar products and services and any other activities we deem appropriate
whenever and wherever we desire, including (1) the right to own or operate, or license others to own or
operate Garbanzo Mediterranean Fresh and/or Garbanzo Mediterranean Gnll restaurants immediately
adjacent to your Development Area or anywhere outside of your Development Area, (2) the night to
operate or license others the nght to operate Garbanzo Mediterranean Fresh and/or Garbanzo
Mediterranean Grill restaurants in any transportation facility, sporting facility, educational facility or
mihitary facility within your Development Area, (3) the right to operate or license others to operate similar
businesses or any other businesses and services under trademarks or service marks other than the Marks
in any location, both inside or outside of your Development Area, (4) the right to operate or license others
to operate businesses that are not similar to a Garbanzo Mediterranean Fresh restaurant under the Marks
in any location, both inside or outside of your Development Area, and (5) the night to offer any products
or services (including the products and services you offer at your Garbanzo Mediterranean Fresh
restaurant(s)) through other channels of distribution (including but not limited to grocery stores,
warehouse clubs, the Internet and other non-restaurant outlets) both inside and outside of your
Development Area We are not required to pay you if we exercise any of the rights specified above inside
your Development Area

I DEVELOPMENT OBLIGATIONS

A Development Schedule You will construct, equip, open and operate within the
Development Area the number of Units as are described in Attachment A attached to this Agreement
("Development Schedule") Further, you must open each Umit within the time period described in the
Franchise Agreement applicable to that Unit and 1n the Development Schedule You must execute our
then current Franchise Agreement together with all standard ancillary documents (including exhibuts,
guarantees and other related documents) within the time periods described in the Development Schedule
You will at all times faithfully and diligently comply with the obligations imposed by this Agreement and
under the Franchise Agreement for each Unit

B Force Majeure/Time of Essence It 1s of material importance to us that you timely
perform all obligations under this Agreement and the Franchise Agreement for each Unit Should you be
unable to meet the Development Schedule solely as the result of force majeure, which includes strikes,
matenal shortages, fires, floods, earthquakes, and other acts of God, or by force of law (including our
inability to deliver a franchise disclosure document), and which you could not have avoided by the
exercise of due diligence, the Development Schedule will be extended by the amount of time during
which such force majeure existed

Il TERM

The term of this Agreement will start on the date this Agreement 1s signed by both parties and you have
paid us the Development Fee Unless terminated earlier according to the terms of this Agreement, the
term of this Agreement and all area development rights granted in this Agreement will expire at the
earlier of the opening of the last Umit listed 1n the Development Schedule, the expiration date listed on
Attachment A or your fallure to meet the requirements of the Development Schedule set forth in
Attachment A by 30 calendar days There 1s no right to renew this Agreement
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IV DEVELOPMENT FEE

In exchange for the rights granted under this Agreement, you will pay us a Development Fee of $30,000
for each of the proposed Subsequent Umits The total Development Fee 1s described on Attachment B
attached to this Agreement You will pay us the Development Fee when you sign this Agreement The
Development Fee cannot be borrowed The portion of the Development Fee attributable to each
Subsequent Unit will be credited against the Imitial Franchise Fee due under each separate Franchise
Agreement for each applicable Subsequent Uit

For example, if you wish to open 4 Units, you will sign a Franchise Agreement for the First Unit
and pay an Imtial Franchise Fee of $30,000, and sign a Development Agreement and pay a Development
Fee of $90,000 (which 1s $30,000 for each of the 3 Subsequent Units you must open to have a total of 4
Unuts)

Each time you sign the Franchise Agreements for a Subsequent Unit, $30,000 will be applied to
the Initial Franchise Fee you owe

No part of the Development Fee 1s refundable, even if you fail to proceed with the development
of Units under this Agreement

\4 FRANCHISE AGREEMENT

A Signing the Franchise Agreement. Within the times specified in the Development
Schedule, you must execute the then current Franchise Agreement for each Subsequent Unit The Imitial
Franchise Fee will be $30,000 minus any portion of the Development Fee, which 1s attributable to the
Subsequent Unit The Royalty Fees 1n the Franchise Agreement will be the same as in our standard form
franchise agreement being offered as of the date of this Agreement In no event will you be required to sign
a Franchise Agreement until such time as we have complied with any applicable waiting periods required
by law

B Complyving with the Franchise Agreement After you sign a Franchise Agreement, you
must fully comply with all of the terms contained 1n the Franchise Agreement including paying all of the

fees required by that Franchise Agreement 1n a timely manner YOU DO NOT OBTAIN ANY RIGHTS
AS A FRANCHISEE FOR A PARTICULAR LOCATION UNTIL A FRANCHISE AGREEMENT IS
SIGNED BY YOU AND US You must submit all proposals for sites to us for our consent We have the
right, 1n our absolute discretion, to withhold our consent to any site you propose Qur consent to the site 1s
no assurance of success

C Our Discretion You acknowledge that all Umits must be developed and operated
according to our standards You agree and recognize that we may refuse to grant a Franchise Agreement
for a Subsequent Umit if we believe, 1n our reasonable judgment, that you do not have sufficient financial
resources and other ability (including, but not limited to, experience, character, skill, aptitude, attitude, and
business acumen sufficient to operate multiple locations) to properly develop and operate the proposed
Subsequent Unit We may take into account, among other things, your past performance and financial
success of your existing Units In order to assist us 1n making such a determination, you must provide us,
upon our request, the financial and other information regarding your existing Unit(s) and the proposed
Subsequent Unit Our approval, however, is not deemed to be a warranty of your financial or other ability
to develop and operate the proposed Subsequent Unit(s)

D Borrowing You acknowledge that you are only permitted to borrow up to 75% of the
cost of the initial investment in the building site, tenant improvements, additional development, equipment,
fixtures and sign in order to establish each Garbanzo Mediterranean Fresh restaurant ("Permutted
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Financing") You must certify prior to opening that you and all of your owners individually or collectively,
have not borrowed more than the amount of the Permitted Financing to begin operations of the Garbanzo
Mediterranean Fresh restaurant

E Marks You acknowledge that we are not granting you any right to use the Marks under
this Agreement Any rights you receive regarding the use of the Marks anses from the Franchise
Agreement you signed or will sign and you may only use the Marks pursuant to the terms of that Franchise
Agreement

VI  ASSIGNABILITY

A By You You are not permitted to transfer, directly or indirectly, any or all of your
interest 1n this Agreement or any ownership interest in you without our prior written consent, in our sole
and absolute discretion

B By Us This Agreement 1s fully assignable, in whole or in part, by us, without your
consent Upon our assignment, we are relieved of all hiability under this Agreement and all rnights and
obligations will accrue to our successor or assignee

C No_Subfranchising You must not offer, sell, or negotiate the sale of Garbanzo
Mediterranean Fresh restaurant franchises to any third party, either in your name or on our behalf or
otherwise subfranchise, share, divide or partition this Agreement, and nothing in this Agreement will be
construed as granting you the right to do so

D Assignment To Your Own Corporation Or LLC Within sixty (60) days from the date
of this Agreement, this Agreement and the assets and habilities of the Garbanzo Mediterranean Fresh

restaurant may be assigned, by assignment forms prepared by the us, to a newly organized corporation or
limited hability company that conducts no business other than the Garbanzo Mediterranean Fresh
restaurant business, which 1s actively managed by you and in which you own and control all of the equity
and voting power of all 1ssued and outstanding capital stock or membership interests and whose Articles of
Incorporation or Articles of Organization state, “The only business purpose for the [entity] 1s solely to own
and operate Garbanzo Mediterranean Fresh restaurant franchise(s) as required under franchise- related
agreement(s) ” (It 1s hereby acknowledged and agreed that the foregoing statement will be expressly set
forth n the Articles of Incorporation or Articles of Organization even if the standard form for those
documents to be filed with the state does not contain a business purpose section and even if the applicable
state laws do not require the statement of a business purpose on such filings ) Such an assignment shall not
relieve you of your obligations under this Agreement Any such assignment will include a personal
guarantee from you Prior to approval of this assignment, you will provide us with copies of the Articles of
Incorporation, By-Laws, sample stock certificates or Articles of Organuzation, Operating Agreement and
sample membership certificates and other orgamizational documents of this corporation or limited liabihity
company and they all shall state that the 1ssuance and assignment of any interest in the corporation or
limited hiabihty company shall be subject to the terms and restrictions of this Agreement All 1ssued and
outstanding stock certificates or membership certificates shall bear a legend notifying the holder of the
restrictions on transfer provided by this Agreement The corporation or himited hiability company may not
contain the phrase Garbanzo Mediterranean Fresh or any other mark of the Company as part of its name

You will pay the us a $750 fee for this type of transfer to assist with our legal and other costs associated
with this type of transfer

VIIT DEFAULT AND TERMINATION

A Default by You Upon written notice to you, we may terminate this Agreement for cause,
but without providing you an opportunity to cure, 1n the event of any material breach of this Agreement by
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you Maternial breach, as used in this Section VII, will include, among other things, the following

(a) Any attempt by you to sell, assign, transfer or encumber, in whole or 1n
part, any or all nghts and obligations under this Agreement without the wntten consent
required by this Agreement,

(b) Although this Agreement automatically expires without any action by us
if you fail to meet the requirements of the Development Schedule set forth in Attachment
A by 30 calendar days, we also reserve the right to terminate thus Agreement upon Your
failure to develop each of the Units within the Development Schedule set forth in this
Agreement 1f not cured within 30 days after written notice,

(© Your bankruptcy, insolvency or general assignment for the benefit of
creditors,

(d) Any matenal breach by you or your affiliate of any Franchise Agreement
between you or your affiliates and us which 1s not cured within the applicable cure period
in that Franchise Agreement, or

(e) You or your owners commit or are convicted of a felony or crime of
moral turpitude or fraud which we believe may adversely affect the System or goodwill
associated with the Marks

B Rights on Termination, Expiration or Assignment Upon expiration, assignment or
termination, for any reason, of this Agreement, all of your rights regarding the Development Area will

cease and any remaining rights you may have to open any Subsequent Unit will cease We will be entitled
to establish, or to license others to establish, restaurants using the Marks and System 1n the Development
Area, subject to the provisions 1n any existing Franchise Agreements you or your affiliates have with us
relating to the Assigned Territory defined in those Franchise Agreements You or your affiliates will
continue to operate Garbanzo Mediterranean Fresh restaurants according to the signed Franchise
Agreements between you or your affiliates and us, 1f such Franchise Agreements have not been terminated
A default and termination under this Agreement does not constitute a default and termination under any
Franchise Agreement between you or your affiliates and us

VIII ARBITRATION

A Except as provided elsewhere in this Agreement, all controversies, disputes or claims
between us and you arising from or relating to this Agreement, including the scope and validity of any
provision of this Agreement (such as this Section VIII) will be submitted to binding arbitration conducted
in Arapahoe County, Colorado (unless the parties mutually agree otherwise) The arbitration will be
governed exclusively by the United States Arbitration Act (9 U S C § 1, et seq ), without reference to any
state arbitration statutes In connection with any arbitration proceeding, we and you will submit or file any
claim which would constitute a compulsory counterclaim (as defined by Rule 13 of the Federal Rules of
Civil Procedure) within the same proceeding as the claim to which 1t relates Any of these compulsory
claims which are not submutted or filed in the same proceeding in which they relate will be barred This
provision will continue 1n full force and effect subsequent to and notwithstanding the Transfer, termination
or expiration of this Agreement For purposes of this Section VIII A , 1if any dispute that names, involves or
includes us, you, the guarantors of this Agreement or any of their respective affihates, officers, directors,
agents, brokers or employees, such persons or entities will also be included in and made party to the
arbitration proceeding The arbitration proceeding will be conducted 1n accordance with the then-current
commercial arbitration rules of the American Arbitration Association ("AAA Rules"), except to the extent
the AAA Rules differ from the terms of this Agreement, in which event the terms of this Agreement will
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apply, and that you and we will be entitled to limited discovery at the discretion of the arbitrator(s) who
may, but 1s not required to, allow depositions The parties acknowledge that the arbitrators' subpoena power
1s not subject to geographic limitations The arbitrator will apply the provisions of any applicable statute of
limitations The arbitration will be conducted on an individual, not a multi-plaintiff, consolidated,
collective or class-wide basis The foregoing sentence 1s an integral provision of the arbitration procedures
set forth in this Section VIII and may not be severed from this Section VIII, notwithstanding Section
VIII B of this Agreement If such sentence 1s determined to be invahid or unenforceable in connection
with a particular controversy, dispute or claim, then this Section VIII will be stricken from this Agreement,
with respect to that controversy, dispute or claim, and neither party will be deemed to have consented to
arbitration of such controversy, dispute or claim

B The arbitrator will have the right to award or include in his award any relief which he
deems proper 1n the circumstances, including money damages (with interest on unpaid amounts from date
due), specific performance, injunctive relief, and attorneys' fees and costs, however, the arbitrator will not
be allowed to award or include 1n his award any punitive, exemplary, or consequential damages, to which
the parties waive any nght The award and decision of the arbitrator will be conclusive and binding upon
all parties, and judgment upon the award may be entered n any court of competent jurisdiction Each party
waives any right to contest the validity or enforceability of the award of an arbitrator under thus Section
VIII An arbitration award or decision entered 1n any other case (whether or not we were a party) will not
be binding on us 1n any other dispute, will have no precedential value and cannot be used as evidence in
any other proceeding

C Notwithstanding the foregoing, the obligation of this Section VIII to arbitrate will not be
binding with respect to claims relating to our trademarks, service marks, patents, or copyrights, including
the Marks, claims relating to any lease or sublease of any real property between the parties or their
affiliated entities, or requests by either party for temporary restraining orders, prelimmary injunctions,
permanent injunctions or other proceedings in a court of competent jurisdiction to obtain intertm or
permanent relief when deemed necessary by such court to preserve the status quo or prevent irreparable
injury pending resolution by arbitration of the actual dispute between the parties

IX MISCELLANEOUS
A Notices All notices required under this Agreement will be 1n writing and will be  given

(1) if hand delivered on the day of delivery, (11) three (3) business days after placement in the United
States Mail by registered or certified mail, postage prepaid return receipt requested, return receipt
requested, or (111) the day after placement with a courier guaranteeing overmight delivery, addressed to the
address listed on the signature page of this Agreement or at such other address as either party will specify
1n a notice to the other party

B Severabiity If any provision of this Agreement 1s considered to be invalid or
mnoperative for any reason, that part will be deemed modified to the extent necessary to make 1t valid and
operative, or 1If 1t cannot be modified, then severed, and the remainder of the Agreement will continue 1n
effect as if the Agreement had been signed with the invalid portion modified or eliminated

C Non-Waiver Neither party's waiver of a breach or default by the other, nor delay or
failure to exercise any right upon breach or default, nor acceptance of any payment, will be deemed a
warver, nor will it impair rnights for other breaches or defaults of the same or a different kind The
description of any breach or default in any notice will not prevent the assertion of other defaults or
breaches We may waive any one or more of the requirements imposed under this Agreement for the
benefit of any particular franchisee or any particular Unit, but the waiver in favor of any other franchisee or
Unit will not prevent us from enforcing the requirements against you, all other franchisees and all other

B-6
GARBANZO 2017 ADA v2



Units

D Remedies The remedies available to us are non-exclusive and nothing stated in this
Agreement will act to prevent our pursuit of any other rights or remedies arising due to termination of this
Agreement which may otherwise become available to us in law or equity In no event will either party be
hable to the other party for prospective profits or special, indirect, punitive or consequential damages for
any conduct anising out of this Agreement or our relationship with you

E Attorney's Fees In the event of any court or arbitration proceeding, the non-prevailing
party will reimburse the prevailing party for all of the prevailing party's costs and expenses, including
reasonable accounting, paralegal, expert witness and attorneys' fees which are incurred before, at trial and
at all appellate levels

F Approval And_Guarantees Of Shareholders, Partners Or Members If you are a
corporation, partnership or limited liability company, all shareholders, partners or members (and their
shareholders, partners or members 1f they are an entity) will guarantee this Agreement and each Franchise
Agreement for a Unit The execution and performance of this Agreement by you does not violate or
constitute a breach of the terms of any other agreement or commitment to which you are a party

G Choice Of Law You acknowledge that this Agreement was accepted in the State of
Colorado You acknowledge that you have and will continue to develop a substantial and continuing
relationship with us at our principal offices in Colorado, where our decision-making authority 1s vested
and franchise operations are conducted and supervised Except to the extent that this Agreement or any
particular dispute 1s governed by the US Trademark Act of 1946 (Lanham Act, 115 U S C 1051) or the
US Copyright Act of 1976 (17 U S C 101), this Agreement will be governed, to the extent permissible,
by the laws of the State of Colorado without regard to the principals of conflict of laws We may institute
any action arising out of or relating to this Agreement in any state or federal court of general jurisdiction
in the State of Colorado, and you and your guarantors irrevocably submut to this jurisdiction and waive
any objection to the application of Colorado law or to the jurisdiction or venue 1n those Colorado courts
If you 1institute any action arising out of or relating to this Agreement, which 1s not subject to arbitration,
such suit must be brought 1n the Eighteenth Judicial District of Colorado, unless said court will not accept
Jurisdiction over the case

The provistons of this Agreement which conflict with any applicable law will (only to the extent
not 1n accordance with applicable law) be ineffective, and instead, we will comply with the applicable law
respecting each of these matters If a state regulator requires an amendment to this Agreement, the
amendment 1s attached to this Agreement in a State Law Addendum as Attachment B We are not,
however, precluded from contesting the validity, enforceability, or applicability of any state laws or
regulations 1n any action relating to this Agreement or to its rescission or termination

H Non-Liabihty Of Our Affiliates We are the only entity obligated to you under this
Agreement You may not look to any of our affiliates or related companies, other business entities or
individuals for performance of this Agreement

I WAIVER OF JURY TRIAL THE PARTIES WAIVE TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THEM
RELATING TO OR ARISING OUT OF THIS AGREEMENT OR THE RELATIONSHIP OF THE
PARTIES

J Third Party Beneficiary Garbanzo Mediterranean Gnll, LLC 1s a third-party
beneficiary to this Agreement and has the right to assume any of the responsibilities, duties or functions of
us in the event that the agreement between Garbanzo Mediterranean Grill, LLC and us expires or 1s
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terminated for any reason Furthermore, Garbanzo Mediterranean Grill, LLC will have the right, but not the
obligation, to enforce your compliance with any provision of this Agreement

K Receipt of the FDD You acknowledge receipt of our franchise disclosure document
along with this Agreement, at least 14 days before your execution of this Agreement or any payment by
you to us If any unilateral modifications have been made to this Agreement you acknowledge that you
have had at least 7 days to review them

L Construction Of Language The language of this Agreement will be construed
according to its fair meaning, and not strictly for or against either party All words 1n this Agreement refer
to whatever number or gender the context requires, if more than one party or person 1s referred to as you,
their obligations and habilities will be joint and several Headings are for reference purposes and do not
control interpretation

M Entire Agreement This Agreement, including all Attachments attached, constitutes the
entire, full, and complete agreement between the parties concerning the subject matter hereof, and
supersedes any and all prior agreements, provided, however, that nothing 1n this or any related agreement 1s
intended to disclaim the representations we made 1n the franchise disclosure document that was furnished
to you 1n connection with our offer to grant you a franchise to develop the Units No amendment or
modification to this Agreement will be binding on either party unless written and fully executed

X INDEPENDENT CONTRACTOR/INDEMNIFICATION

A Independent Contractor We and you are independent contractors, and no partnership,
fiduciary, joint venture, or employment relationship exists between you and us You will conspicuously
identify yourself 1n all dealings with the public as an independently owned business Netther we nor you
will make any agreements or representations in the name of or on behalf of the other that our relationship 1s
other than franchisor and franchisee

B Indemmnification Under no circumstances will we be liable for any act, omission, debt,
or other obligation of yours To the fullest extent permitted by law, you (for yourself and your employees,
agents, subcontractors, successors and assigns) agree, at your sole cost and expense, to indemnify, defend
and hold harmless, and to reimburse on demand us, and all entities related to us and our and their
respective directors, officers, members, employees agents, managers, partners, attorneys, licensees,
affiliates successors and assigns ("Indemmfied Parties”) from and against any and all damages, losses,
habilities, bodily mjury, property damage, obligations, penalties, fines, claims, litigation, demands,
defenses, judgments, suit proceedings, administrative orders, consent agreements, costs, disbursements or
expenses of any kind or any nature whatsoever, including without limitation, reasonable attorneys' and
expert fees and disbursements anising out of or related to or in any way ansing out of the acts or omissions
of you or your employees, agents, officers, directors, parents, subsidiaries, affiliates, successors and assigns
("Indemnitors") arising out of or related to (1) any act or omission, negligent or otherwise, of the
Indemnitors or anyone directly or indirectly employed by them or anyone whose acts they may be
lable for relative to the business contemplated by this Agreement, (1) any breach by the Indemnitors or
any term or provision of this Agreement, and (11) the cost, including, but not Iimited to reasonable
attorney's fees, of enforcing this indemnification provision The obligations of Indemnitors are joint and
several

This indemnification must not be construed to indemnify an Indemnified Party to the extent such
indemnification 1s prohibited by law, including, an indemnification of any Indemnified Party from its
own neghgence, 1if prohibited by law To the extent indemnification of any party hereunder would be
prohibited by law, this provision will not apply to such party, but will continue to be effective as to all
other parties with respect to whom indemnification is not prohibited by applicable law
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XI REPRESENTATIONS AND ACKNOWLEDGMENTS/CAVEAT

NO PERSON HAS THE AUTHORITY TO BIND OR OBLIGATE US EXCEPT AN
AUTHORIZED OFFICER OF OURS BY A WRITTEN DOCUMENT NO REPRESENTATIONS AS
TO PROJECTIONS, FINANCIAL PERFORMANCE, POTENTIAL SUCCESS, FUTURE PROFITS,
PROMISES, GUARANTEES OR WARRANTIES OF ANY KIND ARE AUTHORIZED TO BE MADE
BY US OR OUR AFFILIATES OR REPRESENTATIVES

YOU ACKNOWLEDGE THAT YOU HAVE RECEIVED, READ AND UNDERSTAND THIS
AGREEMENT AND ITS ATTACHMENTS, THAT YOU HAVE HAD AN OPPORTUNITY TO ASK
US ALL QUESTIONS RELATING TO THIS AGREEMENT AND THE SYSTEM, AND THAT WE
HAVE ANSWERED ALL YOUR QUESTIONS TO YOUR SATISFACTION

THE SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED TO BE UNDERTAKEN
BY YOU IS SPECULATIVE AND DEPENDS, TO A LARGE EXTENT, UPON YOUR ABILITY
AND EFFORTS WE DO NOT MAKE ANY REPRESENTATION OR WARRANTY AS TO THE
POTENTIAL SUCCESS OF THIS BUSINESS VENTURE YOU REPRESENT AND
ACKNOWLEDGE THAT YOU HAVE MADE AN INDEPENDENT INVESTIGATION OF US AND
OUR OPERATIONS AND YOU ACKNOWLEDGE THAT YOU HAVE ENTERED INTO THIS
AGREEMENT SOLELY IN RELIANCE UPON SUCH INDEPENDENT INVESTIGATION THIS
AGREEMENT IS EFFECTIVE ONLY ONCE YOU AND WE BOTH SIGN THE AGREEMENT

[The remainder of this page 1s intentionally left blank ]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first above
written

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION, WHICH MAY BE
ENFORCED BY THE PARTIES

GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC
(Execution of this Agreement on behalf of

Garbanzo Mediterranean Grill Franchising, LLC

may be accomplished by hand signature or

by facsimile stamp )

By

James Park, CEO

Date ,20__

Address

7700 E Arapahoe Road
Suite 270
Centennial, Colorado 80112

AREA DEVELOPER

Print Name

Date

Address
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ATTACHMENT A TO ADA

DEVELOPMENT AREA, DEVELOPMENT FEE, DEVELOPMENT SCHEDULE AND
EXPIRATION DATE

Development Area

The Development Area 1s

exclusive of any location 1n a transportation facility, a sporting facility, an educational facility or a military
facility

Development Fee

Number of Units
Total Development Fee
Development Schedule
Umt Number Date Franchise Agreement must be Date Unit Must be Operational
executed

1

2

3

If any of the Units described above have opened, but then closed, other than as a result of non-comphance
with the terms of the applicable Franchise Agreement, you will have a 6-month period of time after the
last day the Umt was open for business to open a substitute Unit However, you must be diligently
attempting to develop and open a substitute Unit during this period of time and by the end of this period
of time, the substitute Unit must be open and operating 1n compliance with the Franchise Agreement

Expiration Date

The expiration date 1s
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ATTACHMENT B TO ADA

STATE LAW ADDENDA TO THE ADA



STATE LAW ADDENDUM ~ CALIFORNIA

"THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT "

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document "FDD") to the
contrary, the following provisions of the California Investment Law shall apply to any franchise or
franchisee located 1n the State of California, which shall control to the extent of any inconsistency

Item 3 of the FDD

Neither we, nor any person or franchise broker in Item 2 of the Franchise Disclosure
Document 1s subject to any currently effective order of any national securities association or national
securities exchange, as defined 1n the Securities Exchange Act of 1934, 15 USCA 78a et seq,
suspending or expelling such persons from membership 1n such association or exchange

Item 5 Shall be supplemented by the following

The Initial Fee for each Franchise Agreement will not be paid by you until after the franchisor
has completed 1ts imitial obhigations under the Franchise Agreement and the franchise 1s open for
business In the case of a Franchise Agreement for the second and subsequent franchises under an Area
Development Agreement, the imtial fee due after the franchisor has completed 1ts imitial obhgations
under each Franchise Agreement, will be the balance of the imitial fee still owing minus the portion of
that initial fee paid as a development fee under the Area Development Agreement The Food Truck Fee
will not be paid by you until after the franchisor has completed 1ts initial obligations under the Food
Truck Addendum and the Food Truck 1s open for business

Item 17 of the FDD

California Business and Professions Code Sections 20000 through 20043 provide rights to
the franchisee conceining termination or non-renewal of a franchise If the Franchise Agreement,
Food Truck Addendum or Area Development Agreement contains a provision that 1s inconsistent
with the law the law will control

The Franchise Agreement, Food Truck Addendum and Area Development Agreement
provides for termination upon bankruptcy This provision may not be enforceable under federal
bankruptcy law (11
USCA Sec 10l etseq)

If the Area Developer fails to maintan the Development Schedule, the Area Development
Agreement may expire or be terminated

The Franchise Agreement and Food Truck Addendum contains a covenant not to compete
that extends beyond the termination of the franchise These provisions may not be enforceable under
Cahfornialaw

The Franchise Agreement and the Food Truck Addendum contains a liquidated damages
clause Under Cahforma Civil Code Section 1671, certain liquidated damages clauses are
unenforceable
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The Franchise Agreement, Food Truck Addendum and the Area Development Agreement
require binding arbitration The arbitration will occur in Arapahoe County, CO with the costs being
borne by both parties

The Franchise Agreement, Food Truck Addendum contains provisions that limit Franchisee’s
rights and may not be enforceable in California including but not limited to a ttme limit to raise claims
against the Franchisor, limitation of damages and waiver of jury trial

Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a form containing the information that the commussioner may by rule or order require,
before a sohicitation of a proposed material modification of an existing franchise

The Franchise Agreement, Food Truck Addendum and Area Development Agreement

requires application of the law of Colorado This provision may not be enforceable under
Califormia law

Prospective franchisees are encouraged to consult private | e g a | counsel to determine the
applicability of Califormia and federal laws (such as Business and Professions Code Section 20040 5,
Code of Civil Procedure Section 1281 and the Federal Arbitration Act) to any provistons of a franchise
agreement restricting venue to a forum outside the State of California

Dated on the day of , 20

GARBANZO MEDITERRANEAN GRILL FRANCHISING, LL.C

By

FRANCHISEE

By
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STATE LAW ADDENDUM - ILLINOIS

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document to the contrary, the
following provisions of the Illinois Franchise Disclosure Act ("Act") shall apply to any franchise
located 1n the State of Iilinois, which shall control to the extent of any inconsistency

Item 5 of the FDD, Section IV A of the Franchise Agreement, Section III A and Section IV of
the Area Development Agreement The Illinois Attorney General's Office has imposed financial
assurances based on our financial condition For this reason, the initial franchise fees are to be deferred
The imtial franchise fees include fees and payments you make to us and our Affiliate for goods and
services before your first Gnill opens for business and before your Food Truck opens The 1nitial
franchise fees and food truck development fee will be deferred until all of our initial obligations to you
have been fulfilled and you have opened your first Grill for business pursuant to the Franchise
Agreement and Food Truck Addendum (if any)

Item 17v_and 17 w of the FDD, Section XIV of the Food Truck Addendum, Section IX G_of
the Area Development Agreement and Section XVII F of the Franchise Agreement Choice pf Law and
Choice of Forum shall be Illinois Any provision in the Franchise Agreement, including but not limited
to Section XVIII G and Food Truck Addendum, including Section XIV, which designate choice of law,
Junisdiction or venue 1n a forum outside the State of Illinois 1s void

Termination or Nonrenewal Franchise The Illinois Franchise Disclosure Act provides rights to
you concerning nonrenewal and termination of the Franchise Agreement If the Franchise Agreement
or Food Truck Addendum contains a provision that 1s inconsistent with the Act, the Act will control

Participation 1n Trade Associations Franchisor will not in any way restrict any Franchisee
from joining or participating 1n any trade association

Waiver 815 ILCS 705/41 provides that the nights provided by the Illinois Franchise Disclosure
Act of 1987 (the “Act”) along with other laws of the State of Illinois may not be waived Consequently,
any release of claims or acknowledgements of fact contained 1n the Agreement that would negate or
remove from judicial review any statement, misrepresentation or action that would violate the Act or
any other law of the State of Illinois shall be void and hereby deleted with respect to claims under the
Act or any other law of the State of Illinois

Waiver of Jury Trial Section XVII P of the Franchise Agreement, and IX I of the Area
Development Agreement may not be enforceable under Illinois law

Other Provisions Unaffected All other terms and provisions contained in the Franchise
Agreement , Food Truck Addendum and ADA shall remain in full force and effect, except to the extent
specifically modified herein

Garbanzo Mediterranean Grill Franchising, LLC Franchisee

By By

Date Date
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STATE LAW ADDENDUM - MARYLAND

The following provisions of the Maryland Franchise Registration and Disclosure Law ("Maryland
Franchise Law") shall apply to any franchises sold or offered for sale within the State of Maryland,
located 1n this State or to a Maryland resident, which shall amend the Franchise Agreement to the
extent of any inconsistency

General Release Any general release, estoppel or waiver required by the terms and conditions
of the Franchise Agreement, Food Truck Addendum and ADA as a condition of renewal, assignment
or transfer shall not apply to any hability under the Maryland Franchise Law and the respective
provisions of the Franchise Agreement and Food Truck Addendum 1s amended accordingly A copy
of the release 1s attached to the FDD as Exhibit [

Section XVII F (Governing Law and Junsdiction) of the Franchise Agreement and the Food
Truck Addendum by reference This section 1s amended as follows "Notwithstanding anything herein

to the contrary, a franchisee may bring a lawsuit 1n Maryland for claims anising under the Maryland
Franchise Registration and Disclosure Law, Any claims arising under the Maryland Franchise
Registration and Disclosure Law must be brought within 3 years after the grant of the franchise

Section XI A 1 and 3 (Default and Termination) of the Franchise Agreement and Section VIII
A Food Truck Addendum At the end of these Sections, add the following sentence “Thus provision
which terminates the franchise upon the bankruptcy of the Franchisee may not be enforceable under
federal bankruptcy law, Title 11, United States Code Section 101 et seq ”

Sections XVII P (Limitation of Legal Actions). XIX (Caveat) and XVIII (Your Warranties and
Representations) of the Franchise Agreement and Food Truck Addendum by reference These sections
are amended as follows "Notwithstanding anything herein to the contrary, if these provisions require
prospective franchisees to disclaim the occurrence and/or acknowledge the non-occurrence of acts that
would constitute a violation of the Maryland Franchise Law these sections are modified to provide that
they shall not act as a release, estoppel or waiver of any hability incurred under the Maryland
Franchise Law "

Franchise Agreement and the Franchise Disclosure Questionnaire "Notwithstanding anything
in the Franchise Agreement or the Franchise Disclosure Questionnaire to the contrary, all
representations requiring prospective franchisee to assent to a release, estoppel or waiver of liability are
not intended to nor shall they act as a release, estoppel or waiver of any hability incurred under the
Maryland Franchise Registration and Disclosure Law

Deferral of Initial Fees and Payments All imitial fees and payments to us or our affihates shall
be deferred until such time as we complete our initial obligations under this agreement and the outlet
opens for business

Dated on the day of , 20

Garbanzo Mediterranean Gnll Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - NEW YORK

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document ("FDD") to the
contrary, the following provisions of the New York State Franchise Act shall apply to any franchise or
franchisee located 1n the State of New York, which shall control to the extent of any inconsistency

Item 3 shall be supplemented by the following

A Neither we nor any person identified in Item 2 has an administrative,
criminal or civil action pending against 1t, him or her alleging a felony, a violation of a
franchise, antitrust or securities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices or comparable civil or
misdemeanor allegations Nor do we or a person 1dentified 1n Item 2 have any pending
actions, other than routine litigation 1ncidental to the business, which are significant in
the context of the number of franchisees and the size, nature or financial condition of the
franchise system or 1ts business operations

B Neither we nor any person identified 1n Item 2 has been convicted of a
felony or pleaded nolo contendere to a felony charge or, within the 10-year period
immediately preceding the application for registration, has been convicted of or pleaded
nolo contendere to a misdemeanor charge or has been the subject of a civil action
alleging violation of a franchise, antifraud or securities law, fraud, embezzlement,
fraudulent conversion or misappropriation of property, or unfair or deceptive practices or
comparable allegations

C Neither we nor any person 1dentified 1n Item 2 1s subject to a currently
effective injunctive or restrictive order or decree relating to the franchise, or under a
federal, State or Canadian franchise, securities, antitrust, trade regulation or trade
practice law, resulting from a concluded or pending action or proceeding brought by a
public agency, or 1s subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities and Exchange
Act of 1934, suspending or expelling such person from membership in such association
or exchange, or is subject to a currently effective injunctive or restrictive order relating
to any other business activity as a result of an action brought by a public agency or 1s
subject to any currently effective order of any national securities exchange, as defined in
the Securities and Exchange Act of 1934, suspending or expelling such person from
membership 1n such association or exchange, or is subject to a currently effective
injunctive or restrictive order relating to any other business activity as a result of an
action brought by a public agency or department, including, without limitation, actions
affecting a license as a real estate broker or sales agent

Item 4 shall be supplemented by the following

Neither we nor any of our affiliates, officers or members, during the 10-year period
immedately before the date of this disclosure document, has (a) filed as a debtor (or had filed
against 1t, him or her) a petition to start an action under the U S Bankruptcy Code, (b) obtained a
discharge of 1ts, his or her debts under the bankruptcy code, or (c) was a principal officer of a
company or a general partner 1n a partnership that either filed as a debtor (or had filed against 1t)
a petition to start an action under the U S Bankruptcy Code or that obtained a discharge of its
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debts under the U S Bankruptcy Code during or within one year after the officer or member of us
held this position 1n the company or partnership

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - VIRGINIA

The following provisions of the Virgimia Retail Franchising Act shall apply to any franchises sold or
offered for sale within the State of Virgima, located 1n this State or to a Virgima resident, which shall
control to the extent of any inconsistency in the Franchise Disclosure Document ("FDD"), the
Franchise Agreement, Food Truck Addendum or the Area Development Agreement

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor to
cancel a franchise without reasonable cause If any grounds for default or termination stated in the
Franchise Agreement or Area Development Agreement does not constitute "reasonable cause," as the
term may be defined 1n the Virgima Retail Franchising Act or the laws of Virginia, that provision may
not be enforceable

Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it 1s unlawful for a franchisor to
use undue influence to induce a franchisee to surrender any right given to him under the franchise If
any provision of the Franchise Agreement or Area Development Agreement involves the use of undue
influence by the franchisor to induce a franchisee to surrender any rights given to him under the
franchise, that provision may not be enforceable

The Virgima State Corporation Commission’s Division of Securities and Retall Franchising
requires us to defer payment of the inihal franchise fee and other payments owed by franchisees
to the franchisor until the franchisor has completed its pre-opening obhgations under the
franchise agreement

Section of IV, A of the Franchise Agreement shall be replaced by the following Imitial Franchise Fee
You must pay us an titial franchise fee ("Initial Franchise Fee") when we have completed our pre-
opening obhgations under this Franchise Agreement The amount of the Imtial Franchise Fee 1s
$30,000 1n unencumbered cash, 1t cannot be borrowed If you have signed an area development
agreement with us and paid us a development fee, then the portion of that development fee attributable
to signing this Agreement and opening the Grill will be applied to the Imtial Franchise Fee In that
event, you will pay us the balance of the Initial Franchise Fee when we have completed our pre-
opening obligations under this Franchise Agreement The Initial Franchise Fee 1s not refundable in
whole or 1n part under any circumstances

Section of IV of the Area Development Agreement shall be supplemented by the following at the end
of that section

Nothing 1n this section to the contrary withstanding, you will not be required to pay any development
fees to us under this Area Development Agreement (“ADA™) until we have completed our pre-opening
obhgations under the ADA and under the franchise agreement for the first unit At that time, after we
have completed those pre-opening obligations for the first unit, you will pay us all the development
fees relative to all of the remaining units to be opened after the first umt, as more particularly described
in the ADA development exhibit

Section III A of the Food Truck Addendum shall be replaced by the following Food Truck
Development Fees You must pay us a food truck development fee (“Food Truck Development Fee”
when we have completed our opening obligations under this Food Truck Addendum The amount of
the Food Truck Development Fee 1s $5,000 in unencumbered cash, 1t cannot be borrowed The Food
Truck Fee 15 not refundable in whole or 1n part under any circumstances

Dated on the day of ,20_
Garbanzo Mediterranean Grill Franchising, LLC
By , Title
FRANCHISEE
By , Title
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STATE LAW ADDENDUM - WASHINGTON

Notwithstanding anything contamned 1n the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document ("FDD") to the contrary,
the following provisions of the Washington Franchise Investment Protection Act shall apply to any
franchise or franchisee located in the State of Washington, which shall control to the extent of any
inconsistency

The state of Washington has a statute, RCW 19 100 180, which may supersede the Franchise
Agreement in your relationship with FRANCHISOR, including the areas of termination and renewal of
your franchise There may also be court decisions which may supersede the Franchise Agreement in your
relationship with FRANCHISOR, including the areas of termination and renewal of your franchise

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

In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

A release or waiver of rights executed by a franchisee shall not include rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a negotiated
settlement after the Franchise Agreement 1s in effect and where the parties are represented by independent
counsel Provisions such as those which unreasonably restrict or limit the statute of hmitations period for
claims under the Washington Franchise Investment Protection Act, right or remedies under such Act, such
as a right to jury trial, may not be enforceable

Transfer fees are collectable to the extent that they reflect FRANCHISOR'S reasonable estimated
or actual costs 1n effecting a transfer

Franchise Disclosure Document — Items 5 and 7 and Section IV A of the Franchise Agreement .
Section IIIA of the Food Truck Addendum, and Section I'V of the Area Development Agreement

"You are required to defer your payment of the imtial franchise fee and other 1nitial payments owed by
you to us or our affiliates until we have completed our pre-opening obligations under the Franchise
Agreement and Area Development Agreement and your first unit 1s open for business In the case of
the Food Truck Addendum, you are required to pay the Food Truck Development Fee once we have
completed our pre-opening obligations under the Food Truck Addendum and you open your Food
Truck for business "

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDA-WISCONSIN

The Securnities Commissioner of the State of Wisconsin requres that certain provisions
contained 1n franchise documents be amended to be consistent with Wisconsin Fair Dealership Law,
Wisconsin Statutes, Chapter following, such provisions are hereby amended

a The Wisconsin Fair Dealership Law, among other things, grants Franchisee the right, in
most circumstances, to 90 days’ prior written notice of termination or non-renewal and
60 days within which to remedy any claimed deficiencies If the Agreement contains a
provision that 1s inconsistent with these provisions of the Wisconsin Fair Dealership
Law, the provisions of the Agreement shall be superseded by the Law’s requirements
and shall have no force or effect

b If the Agreement requires that 1t be governed by a state’s law, other than the State of
Wisconsin, to the extent that any provision of the Agreement conflicts with the
Wisconsin Fair Dealership Law such provision shall be superseded by the law’s
requirements

Each provision of this Amendment shall be effective only to the extent that the junisdictional
requirements of the Wisconsin law applicable to the provision are met independent of this
Amendment This Amendment shall have no force or effect if such jurisdictional requirements are
not met

As to any state law described in the Amendment that declares void or unenforceable any
provision contained in the Franchise Agreement, Food Truck Addendum or Area Development
Agreement, the Franchisor reserves the right to challenge the enforceability of the state law by, among
other things, bringing an appropniate legal action or by raising the claim in a legal action or arbitration
that you have imtiated

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By

Name, Title

FRANCHISEE

By
Name, Title
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Gift Cards

Disputes Over Change
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34
341
342

35
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371
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381
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39

4

41

411
412
413
414
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42
421

POS Crash Kit

EQUIPMENT AND CHEMICAL USE
Equipment Use and Maintenance
Chemicals and Cleaning Matenals

SAFETY PROCEDURES

Emergency Numbers

First Aid Equipment

Fire Equipment

Accident Control Program

Correcting Unsafe Working Conditions
Safe Use of Knives

How to Lift Safely

GUEST & ASSOCIATE INJURIES
Reporting Associate Injuries
Reporting Guest Injuries

Guest Complaints

Complaints About Illness

SECURITY PROCEDURES
Securnity

How to Investigate a Loss
Preventing Further Losses
Cash Controls

Securing the Restaurant
Inventory

Robbery

EMERGENCIES AND BUSINESS CONTINUITY PLANNING
Inclement Weather
Natural Disasters

CLOSING MANAGING OPERATIONS
INVENTORY MANAGEMENT

CONDUCTING INVENTORIES
Inventory Guidelines

Food Waste Sheet

Par Level Method

Prior Periods Usage Factor
Physical Inventory

INVESTIGATING AND CONTROLLING INVENTORY VARIANCES

Investigating and Controlling Inventory Variances

Preventing Inaccurate Data Entry 4-6

422
423
424
425

Preventing Inventory Shorts from Vendors
Preventing Poor Control of Yields or Portioning
Preventing Theft

Preventing Waste or Spoilage
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431
432
433

44
441
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443
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51

52
521

53

531
532
533
534

61

611
612
613
614
615
616
617
618
619

62

621
622
623

624
625
626
627
628

63

RECEIVING

Product Ordering

Transferring Inventory between Restaurants
Product Recetving

CONTROLLING COST AND FOOD SAFETY
Storage/Rotation System

FIFO

Aur-Tight Containers
Shelf Life Requirements
Day Dots
Refnigeration/Freezers
Temperature Danger Zone

LABOR MANAGEMENT
LABOR MANAGEMENT BEST PRACTICES

PRODUCTIVITY
Labor Budgets and Sales-Per-Man-Hour

STAFFING

Scheduling Dictates Hiring
Weekly Schedule

Training / Cross Training
Deployment Chart

HUMAN RESOURCES AND PERFORMANCE MANAGEMENT

SOURCING AND INTERVIEWING CANDIDATES
Making the Best Hiring Decision

Recruitment

Flexible Interview Schedule

Interviewing Potential Assoclates

Legal Considerations

Interview Questions

What to Look for 1n a Candidate

Checking References

Making an Offer

FILE MANAGEMENT

New Hire Administration

People Answers

Maintaining Business Employment Form Files
Employment Applications

Confidentiality and Non-Competition Agreement
Payroll Records

Personnel Records

Forms

ASSOCIATE TRAINING
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632
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641
642
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71

72

721
722
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73

731
732
733
734
735
736

74

75

751
752
753
754

755
756
757
758

76
761

On-Site Opening Tratning for Franchisees and Staff
New Hire Orientation and Training

Show and Tell — the Four-Step

Post-Orientation Interview

MANAGING PERFORMANCE

Managing Associate Performance

Progressive Discipline

Documentation

Progressive Discipline for Specific Performance Problems
Termination

Voluntary Termination (Resignation) Notice

Conducting Performance Reviews

Tips for Successful Performance Review Meetings

ANALYZING ASSOCIATE RETENTION
Exit Interview with Job Candidates
Evaluations/ Wages

MARKETING
BUILDING THE BRAND

MENUS, TRADEMARKS & BRAND FUND

Garbanzo Mediterranean Grill Menus

Trademarks

Requesting Approval for Advertising and Marketing Materials
Brand Fund

MARKETING YOUR GMG

Advertising and Promotion

Yellow and White Pages Advertising

Use of Website and Electronic (Social) Media

Target Guest

Researching the Competition

Setting Realistic Goals for Local Advertising and Promotion

MARKET INTRODUCTION RECOMMENDATIONS

THE BASICS OF MARKETING

How Consumers Become Loyal Guests
Media Usage Recommendations
Promotions

Select Your Message

Cross Promotions
Loyalty/Frequency Programs
Free/Discount with Purchase
Encouraging Referrals

TIPS FOR CONDUCTING SUCCESSFUL PROMOTIONS
Legal Considerations Related to Promotions
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81

82
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91
911

92
921
922
923
924
925
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9238
929
9210
9211
9212

9213
9214
9215
9216
9217
9218
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9220
10

Community Involvement Activities

Developing Community Activities and Events Guide

PUBLIC RELATIONS AND PUBLICITY

What 1s Newsworthy

How to Tell Your Story

Guidelines for Writing a Release

Guidelines for Writing a Story Pitch

Create a Media Mailing List

If the Media Contact You

Send Your Release or Story Pitch in Time
Glossary of Marketing and Public Relations Terms

LEVERAGING THE FRANCHISE SYSTEM
THE FRANCHISE BUSFNESSl CONSULTANT
FRANCHISEE TO FRANCHISEE
TRANSFERRING/HIRING GMG ASSOCIATES
ONGOING TRAINING

MENU VARIATION APPROVAL PROCESS
NEW STORE OPENING INFORMATION

CRITICAL PATH TIMELINE
Critical Path Explained

STORE OPENING PROGRESSION
Weeks 36 — 24 to Open
Weeks26-24 to Open
Weeks 23 — 21 to Open
Weeks 20 — 16 to Open
Weeks 15 — 12 to Open
Weeks 11 —9 to Open
Weeks 10 — 9 to Open
Weeks 8 — 6 to Open
Week 5 to Open

Weeks 4 — 0 to Open
Three Weeks to Open
Days 11 — 10 to Open
Days 9 — 8 to Open
Seven Days to Open

Six Days to Open

Five Days to Open

Days 4 — 3 to Open

Days 2 — 1 to Open
Opening Day and Beyond
Weeks 1 —2 After Open
RECIPES AND FOOD PRODUCTION
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11 ASSOCIATE TRAINING MATERIALS
12 MIT MANUAL
13 GMG SIGN CRITERIA GUIDE

14 ADVERTISING STANDARDS AND GUIDELINES
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STATE LAW ADDENDA TO FRANCHISE DISCLOSURE DOCUMENT
STATE LAW ADDENDUM —- CALIFORNIA

"THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT "

Notwithstanding anything contained 1n the foregoing Franchise Agreement, Food Tiuck
Addendum, Area Development Agreement and Franchise Disclosure Document "FDD") to the
contrary, the following provisions of the Califormia Investment Law shall apply to any franchise or
franchisee located in the State of Califorma, which shall control to the extent of any inconsistency

Item 3 of the FDD

Neither we, nor any person or franchise broker in Item 2 of the Franchise Disclosure
Document 1s subject to any currently effective order of any national securities association or national
securities exchange, as defined in the Securities Exchange Act of 1934, 15 USCA 78a et seq,
suspending or expelling such persons from membership in such association or exchange

Item 5 Shall be supplemented by the following

The Initial Fee for each Franchise Agreement will not be paid by you until after the franchisor
has completed 1ts initial obligations under the Franchise Agreement and the franchise 1s open for
business In the case of a Franchise Agreement for the second and subsequent franchises under an Area
Development Agreement, the initial fee due after the franchisor has completed 1ts initial obligations
under each Franchise Agreement, will be the balance of the imtial fee still owing minus the portion of
that initial fee paid as a development fee under the Area Development Agreement The Food Truck Fee
will not be patd by you until after the franchisor has completed 1ts initial obligations under the Food
Truck Addendum and the Food Truck 1s open for business

Item 17 of the FDD

Califorma 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,
Food Truck Addendum or Area Development Agreement contains a provision that 1s inconsistent
with the law, the law will control

The Franchise Agreement, Food Truck Addendum and Area Development Agreement
provides for termination upon bankruptcy This provision may not be enforceable under federal
bankruptcy law (11
USCA Sec 10l etseq)

If the Area Developer fails to mamntain the Development Schedule, the Area Development
Agreement may expire or be terminated

The Franchise Agreement and Food Truck Addendum contains a covenant not to compete
that extends beyond the termination of the franchise These provisions may not be enforceable under
Californialaw

The Franchise Agreement and the Food Truck Addendum contains a liquidated damages
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clause Under Califorma Civil Code Section 1671, certain hiquidated damages clauses are
unenforceable

The Franchise Agreement, Food Truck Addendum and the Area Development Agreement
require binding arbitration The arbitration will occur in Arapahoe County, CO with the costs being
borne by both parties

The Franchise Agreement, Food Truck Addendum contains provisions that limit Franchisee’s
rights and may not be enforceable 1n California including but not limited to a time limit to raise claims
against the Franchisor, imitation of damages and waiver of jury trial

Section 31125 of the Calhiforma Corporations Code requires us to give you a disclosure
document, in a2 form contaimng the information that the commissioner may by rule or order requure,
before a solicitation of a proposed material modification of an existing franchise

The Franchise Agreement, Food Truck Addendum and Area Development Agreement
requires application of the law of Colorado This provision may not be enforceable under
Califorma law

Prospective franchisees are encouraged to consult private | e g a | counsel to determine the
applicability of Califormia and federal laws (such as Business and Professions Code Section 20040 5,
Code of Civil Procedure Section 1281 and the Federal Arbitration Act) to any provisions of a franchise
agreement restricting venue to a forum outside the State of Califorma

Dated on the day of .20

GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC

By

FRANCHISEE

By
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STATE LAW ADDENDUM - ILLINOIS

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document to the contrary, the
following provisions of the Illinois Franchise Disclosure Act ("Act") shall apply to any franchise
located 1n the State of Illinois, which shall control to the extent of any inconsistency

Item 5 of the FDD, Section IV A of the Franchise Agreement, Section III A and Section IV of
the Area Development Agreement The Illinois Attorney General's Office has imposed financial
assurances based on our financial condition For this reason, the imitial franchise fees are to be deferred
The mitial franchise fees include fees and payments you make to us and our Affiliate for goods and
services before your first Grill opens for business and before your Food Truck opens The initial
franchise fees and food truck development fee will be deferred until all of our initial obligations to you
have been fulfilled and you have opened your first Grill for business pursuant to the Franchise
Agreement and Food Truck Addendum (if any)

Item 17v_and 17 w of the FDD, Section XIV of the Food Truck Addendum, Section IX G of
the Area Development Agreement and Section XVII F of the Franchise Agreement Choice of Law and
Choice of Forum shall be Illtnois Any provision in the Franchise Agreement, including but not limited
to Section XVIII G and Food Truck Addendum, including Section XIV, which designate choice of law,
Junsdiction or venue 1n a forum outside the State of Illinois 1s void

Termination or Nonrenewal Franchise The Illinois Franchise Disclosure Act provides rights to
you concerning nonrenewal and termination of the Franchise Agreement If the Franchise Agreement
or Food Truck Addendum contains a provision that is inconsistent with the Act, the Act will control

Participation 1n Trade Associations Franchisor will not in any way restrict any Franchisee
from joining or participating 1n any trade association

Waiver 815 ILCS 705/41 provides that the rights provided by the Illinois Franchise Disclosure
Act of 1987 (the “Act”) along with other laws of the State of Illinois may not be waived Consequently,
any release of claims or acknowledgements of fact contained in the Agreement that would negate or
remove from judicial review any statement, misrepresentation or action that would violate the Act or
any other law of the State of Illinois shall be void and hereby deleted with respect to claims under the
Act or any other law of the State of Illinois

Waiver of Jury Trial Section XVIIP of the Franchise Agreement, and IX 1 of the Area
Development Agreement may not be enforceable under Illinois law

Other Provisions Unaffected All other terms and provisions contained in the Franchise
Agreement , Food Truck Addendum and ADA shall remain 1n full force and effect, except to the extent
specifically modified herein

Garbanzo Mediterranean Grill Franchising, LLC Franchisee
By By
Date Date
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STATE LAW ADDENDUM - MARYLAND

The following provisions of the Maryland Franchise Registration and Disclosure Law ("Maryland
Franchise Law") shall apply to any franchises sold or offered for sale within the State of Maryland,
located 1n this State or to a Maryland resident, which shall amend the Franchise Agreement to the
extent of any inconsistency

General Release Any general release, estoppel or waiver required by the terms and conditions
of the Franchise Agreement, Food Truck Addendum and ADA as a condition of renewal, assignment
or transfer shall not apply to any hability under the Maryland Franchise Law and the respective
provisions of the Franchise Agreement and Food Truck Addendum 1s amended accordingly A copy
of the release 1s attached to the FDD as Exhibit I

Section XVII F (Goverming Law and Jurisdiction) of the Franchise Agreement and the Food
Truck Addendum by reference This section 1s amended as follows "Notwithstanding anything herein

to the contrary, a franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law Any claims arising under the Maryland Franchise
Registration and Disclosure Law must be brought within 3 years after the grant of the franchise

Section XI A 1 and 3 (Default and Terminatton) of the Franchise Agreement and Section VIII
A Food Truck Addendum At the end of these Sections, add the following sentence “This provision
which terminates the franchise upon the bankruptcy of the Franchisee may not be enforceable under
federal bankruptcy law, Title 11, United States Code Section 101 et seq ”

Sections XVII P (Limitation of Legal Actions), XIX (Caveat) and XVIII (Your Warranties and
Representations) of the Franchise Agreement and Food Truck Addendum by reference These sections
are amended as follows "Notwithstanding anything herein to the contrary, 1f these provisions require
prospective franchisees to disclaim the occurrence and/or acknowledge the non-occurrence of acts that
would constitute a violation of the Maryland Franchise Law these sections are modified to provide that
they shall not act as a release, estoppel or waiver of any hability incurred under the Maryland
Franchise Law "

Franchise Agreement and the Franchise Disclosure Questionnaire "Notwithstanding anything
in the Franchise Agreement or the Franchise Disclosure Questionnaire to the contrary, all
representations requiring prospective franchisee to assent to a release, estoppel or waiver of liability are
not intended to nor shall they act as a release, estoppel or waiver of any liability incurred under the
Maryland Franchise Registration and Disclosure Law

Deferral of Initial Fees and Payments All initial fees and payments to us or our affiliates shall
be deferred until such time as we complete our initial obligations under this agreement and the outlet
opens for business

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - NEW YORK

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document ("FDD") to the
contrary, the following provisions of the New York State Franchise Act shall apply to any franchise or
franchisee located in the State of New York, which shall control to the extent of any inconsistency

Item 3 shall be supplemented by the following

A Neither we nor any person identified in Item 2 has an administrative,
crtminal or civil action pending against it, him or her alleging a felony, a violation of a
franchise, antitrust or securities law, fraud, embezzlement, fraudulent conversion,
musappropriation of property, unfair or deceptive practices or comparable civil or
misdemeanor allegations Nor do we or a person 1dentified 1n Item 2 have any pending
actions, other than routine litigation incidental to the business, which are sigmficant in
the context of the number of franchisees and the size, nature or financial condition of the
franchise system or its business operations

B Neither we nor any person 1dentified 1in Item 2 has been convicted of a
felony or pleaded nolo contendere to a felony charge or, within the 10-year period
immediately preceding the application for registration, has been convicted of or pleaded
nolo contendere to a misdemeanor charge or has been the subject of a civil action
alleging violation of a franchise, antifraud or securities law, fraud, embezzlement,
fraudulent conversion or misappropriation of property, or unfair or deceptive practices or
comparable allegations

C Neither we nor any person 1dentified tn Item 2 1s subject to a currently
effective injunctive or restrictive order or decree relating to the franchise, or under a
federal, State or Canadian franchise, securities, antitrust, trade regulation or trade
practice law, resulting from a concluded or pending action or proceeding brought by a
public agency, or 1s subject to any currently effective order of any national securities
association or national securities exchange, as defined n the Secunities and Exchange
Act of 1934, suspending or expelling such person from membership 1n such association
or exchange, or 1s subject to a currently effective injunctive or restrictive order relating
to any other business activity as a result of an action brought by a public agency or 1s
subject to any currently effective order of any national securities exchange, as defined in
the Securities and Exchange Act of 1934, suspending or expelling such person from
membership in such association or exchange, or is subject to a currently effective
mjunctive or restrictive order relating to any other business activity as a result of an
action brought by a public agency or department, including, without hmitation, actions
affecting a license as a real estate broker or sales agent

Item 4 shall be supplemented by the following

Neither we nor any of our affihiates, officers or members, during the 10-year period
immediately before the date of this disclosure document, has (a) filed as a debtor (or had filed
against 1t, him or her) a petition to start an action under the U S Bankruptcy Code, (b) obtained a
discharge of its, his or her debts under the bankruptcy code, or (c) was a principal officer of a
company or a general partner n a partnership that either filed as a debtor (or had filed against 1t)
a petition to start an action under the U S Bankruptcy Code or that obtained a discharge of its
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debts under the U S Bankruptcy Code during or within one year after the officer or member of us
held this position in the company or partnership

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - VIRGINIA

The following provisions of the Virgimia Retail Franchising Act shall apply to any franchises sold or
offered for sale within the State of Virgima, located in this State or to a Virginia resident, which shall
control to the extent of any inconsistency in the Franchise Disclosure Document ("FDD"), the
Franchise Agreement, Food Truck Addendum or the Area Development Agreement

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor to
cancel a franchise without reasonable cause If any grounds for default or termination stated in the
Franchise Agreement or Area Development Agreement does not constitute "reasonable cause," as the
term may be defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may
not be enforceable

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor to
use undue influence to induce a franchisee to surrender any nght given to him under the franchise If
any provision of the Franchise Agreement or Area Development Agreement involves the use of undue
influence by the franchisor to induce a franchisee to surrender any rights given to him under the
franchise, that provision may not be enforceable

The Virgima State Corporation Commission’s Division of Securities and Retail Franchising
requires us to defer payment of the mital franchise fee and other payments owed by franchisees
to the franchisor until the franchisor has completed its pre-opening obhgations under the
franchise agreement

Section of IV, A of the Franchise Agreement shall be replaced by the following Initial Franchise Fee
You must pay us an mtial franchise fee ("Initial Franchise Fee") when we have completed our pre-
opening obhgations under this Franchise Agreement The amount of the Imtial Franchise Fee 1s
$30,000 1n unencumbered cash, 1t cannot be borrowed If you have signed an area development
agreement with us and paid us a development fee, then the portion of that development fee attributable
to signing this Agreement and opening the Grill will be applied to the Initial Franchise Fee In that
event, you will pay us the balance of the Imtial Franchise Fee when we have completed our pre-
openung obligations under this Franchise Agreement The Initial Franchise Fee 1s not refundable 1n
whole or 1n part under any circumstances

Section of IV of the Area Development Agreement shall be supplemented by the following at the end
of that section

Nothing 1n this section to the contrary withstanding, you will not be required to pay any development
fees to us under this Area Development Agreement (“ADA”) until we have completed our pre-opening
obligations under the ADA and under the franchise agreement for the first umt At that time, after we
have completed those pre-opening obligations for the first unit, you will pay us all the development
fees relative to all of the remaining umits to be opened after the first unit, as more particularly described
in the ADA development exhibit

Section III A of the Food Truck Addendum shall be replaced by the following Food Truck
Development Fees You must pay us a food truck development fee (“Food Truck Development Fee”
when we have completed our opening obligations under this Food Truck Addendum The amount of
the Food Truck Development Fee 1s $5,000 in unencumbered cash, 1t cannot be borrowed The Food
Truck Fee 1s not refundable in whole or 1n part under any circumstances

Dated on the day of ,20_
Garbanzo Mediterranean Grill Franchising, LLC

By ; , Title
FRANCHISEE

By , Title
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STATE LAW ADDENDUM — WASHINGTON

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document ("FDD") to the contrary,
the following provisions of the Washington Franchise Investment Protection Act shall apply to any
franchise or franchisee located in the State of Washington, which shall control to the extent of any
inconsistency

The state of Washington has a statute, RCW 19 100 180, which may supersede the Franchise
Agreement 1n your relationship with FRANCHISOR, including the areas of termination and renewal of
your franchise There may also be court decisions which may supersede the Franchise Agreement in your
relationship with FRANCHISOR, including the areas of termination and renewal of your franchise

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

In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

A release or waiver of nghts executed by a franchisee shall not include nghts under the
Washington Franchise Investment Protection Act except when executed pursuant to a negotiated
settlement after the Franchise Agreement 1s in effect and where the parties are represented by independent
counsel Provisions such as those which unreasonably restrict or limt the statute of limitations period for
claims under the Washington Franchise Investment Protection Act, right or remedies under such Act, such
as a nght to jury trial, may not be enforceable

Transfer fees are collectable to the extent that they reflect FRANCHISOR'S reasonable estimated
or actual costs in effecting a transfer

Franchise Disclosure Document — Items 5 and 7 and Section IV A of the Franchise Agreement .
Section IIIA of the Food Truck Addendum, and Section IV of the Area Development Agreement

"You are required to defer your payment of the imtial franchise fee and other initial payments owed by
you to us or our affiliates until we have completed our pre-opening obligations under the Franchise
Agreement and Area Development Agreement and your first umt 1s open for business In the case of
the Food Truck Addendum, you are required to pay the Food Truck Development Fee once we have
completed our pre-opening obhgations under the Food Truck Addendum and you open your Food
Truck for business "

Dated on the day of ,20

Garbanzo Mediterranean Grill Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDA-WISCONSIN

The Securities Commissioner of the State of Wisconsin requires that certain provisions
contained 1n franchise documents be amended to be consistent with Wisconsin Fair Dealership Law,
Wisconsin Statutes, Chapter following, such provisions are hereby amended

a The Wisconsin Fair Dealership Law, among other things, grants Franchisee the right, in
most circumstances, to 90 days’ prior written notice of termination or non-renewal and
60 days within which to remedy any claimed deficiencies If the Agreement contains a
provision that 1s inconsistent with these provisions of the Wisconsin Fair Dealership
Law, the provisions of the Agreement shall be superseded by the Law’s requirements
and shall have no force or effect

b If the Agreement requires that 1t be governed by a state’s law, other than the State of
Wisconsin, to the extent that any provision of the Agreement conflicts with the
Wisconsin Fair Dealership Law such provision shall be superseded by the law’s
requirements

Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of the Wisconsin law applicable to the provision are met independent of this
Amendment This Amendment shall have no force or effect if such jurisdictional requirements are
not met

As to any state law described in the Amendment that declares void or unenforceable any
provision contained 1n the Franchise Agreement, Food Truck Addendum or Area Development
Agreement, the Franchisor reserves the right to challenge the enforceability of the state law by, among
other things, bringing an appropnate legal action or by raising the claim 1n a legal action or arbitration
that you have initiated

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By

Name, Title

FRANCHISEE

By
Name, Title
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EXHIBIT E
LIST OF FRANCHISEES
(As of December 31, 2016)

LIST OF FRANCHISES

Arizona

GMG Anzona, LLC*

21001 N Tatum Blvd, Ste 36-1210
Phoenix, AZ 85050

303-478-2656

Califorma

Banzo Bean, Inc *

16569 Von Karman Avenue
Irvine CA 92606
949-660-1712

Colorado

Ciara Dawn Restaurant Company, LLC*
C/O Lory Student Center

1101 Central Avenue Mall

Fort Collins, CO 80521

303-731-1404

Georgia
Delaware North Company*

Hartsfield-Jackson
6000 N Terminal Pkwy
Atlanta, GA 30320
404-762-1577

Texas

Blue Jean Food Group, LLC*
11075 Heubner Oaks, Suite 306
San Antonio, TX 78230
210-572-4382

Ella Bean*

947 Gessner, Suite A651
Houston, TX 77024
281-570-5018

Virginia
Sodexo*

1971 University Blvd , MSC Box 710233
Campus Student Center

Lynchburg, VA 24515

516-922-9469

Footnote (* indicates an area developer )
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SIGNED BUTNOT OPENED

One franchisee signed a franchise agreement in San Diego, CA but subsequently suffered a severe
health 1ssue making opening of this location impossible This franchisee did not pay any monies
toward the Franchise Agreement

ERANCHISEES THAT HAVE LEFY THE SYSTEM

(The list of franchisees that have been terminated, transferred, cancelled, not renewed or otherwise
voluntarily or involuntarily ceased to do business under the franchise agreement during the most recently
completed fiscal year or who has not communicated with us within 10 weeks of the Application Date ) If
you buy this franchise, your contact information may be disclosed to other buyers when you leave the
franchise system

The Chickpea Group, LLC*

248 Gladstone Blvd

Shreveport, LA 71104

318-347-6955

[This entity signed an Area Development Agreement but did not sign a Franchise Agreement The Area
Development Agreement was terminated because no franchises were opened ]

LIST OF GARBANZO MEDITERRANEAN GRILL RESTAURANTS OWNED BY
OUR AFFILIATE, GARBANZO MEDITERRANEAN GRILL, LLC

COLORADO

Aurora, CO

6750 Cornerstar Way
Aurora, CO 80016
(303) 627-4499

Boulder, CO 1905
29" St

Boulder, CO 80301
(720) 974-6601

Colorado Springs, CO 3779
Bloomington St

Colorado Springs, CO 80922 (719)
573-1302

Colorado Springs, CO 2130
Southgate Rd

Colorado Springs, CO 80905 (719)
227-9957

Colorado Springs, CO

1685 Briargate Parkway, Suite 323 Colorado,
Springs, CO 80920

719-219-1610

Denver, CO

3453 W 32™Ave
Denver, CO 80211
(909) 433-9991
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Denver, CO

2466 South Colorado Blvd
Denver, CO 80222

(303) 300-3534

Denver, CO

16" and Market
1350 16™ Street
Denver, CO 80222
(720)-266-2001

Englewood, CO
8225 South Chester Street

Englewood, CO 80112
(303) 705-9800

Ft Collins, CO

100 West Troutman Suite 120
Ft Collins, CO 80525
970-449-5021

Glendale. CO

630 S Colorado Blvd
Glendale, CO 80246
(303) 757-5901

Greenwood Village, CO

8547 E Arapahoe Rd, UnitD
Greenwood Village, CO 80112
(303) 850-0031

Highlands Ranch, CO

1100 Sergeant Jon Stiles Drive, Suite 108

Highlands Ranch, CO 80129
(303) 471-6100

Lakewood, CO
14700 W Colfax Ave
Lakewood, CO 80401
(720) 214-7101

Littleton, CO

8246 West Bowles Avenue
Littleton, CO 80123

(303) 932-8897

Lone Tree. CO

9996 Commons St , Suite 310 Lone
Tree, CO 80124

(303) 397-1911
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EXHIBIT H

LIST OF STATE AGENCIES/AGENTS FOR SERVICE OF

PROCESS

STATE

STATE ADMINISTRATOR

AGENT FOR .
SERVICE OF PROCESS

CALIFORNIA

Califorma Department of Business Oversight
One Sansome Street, Suite 600

San Francisco, CA 94104

415-972-8559

1-866-275-2677

Commussioner of the California Department
of Business Oversight

320 West 4th Street, Suite 750

Los Angeles 90013-2344

1-866-275-2677

CONNECTICUT

Securities and Business Investment Division
Connecticut Department of Banking

260 Constitution Plaza

Hartford, CT 06103

860-240-8230

Connecticut Banking Commussioner
Same Address

FLORIDA

Department of Agniculture & Consumer Services
Division of Consumer Services

Mayo Building, Second Floor

Tallahassee, FL 32399-0800

850-245-6000

Same

GEORGIA

Office of Consumer Affairs

2 Martin Luther King Drive, SE
Plaza Level, East Tower
Atlanta, GA 30334
404-656-3790

Same

HAWAII

State of Hawan

Business Registration Division

Securities Compliance Branch

Dept of Commerce and Consumer Affairs
335 Merchant Street, Room 205
Honolulu, HI 96813

808-586-2722

Hawan Commussioner of Securities
Same Address

ILLINOIS

Franchise Division

Office of the Attorney General
500 South Second Street
Springfield, IL 62706
217-782-4465

Illinois Attorney General
Same Address

INDIANA

Securities Commissioner

Indiana Securities Division

302 West Washington Street, Room E 111
Indianapohs, IN 46204

317-232-6681

Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, IN 46204

IOWA

Towa Secunties Bureau
Second Floor

Lucas State Office Building
Des Mounes, IA 50319
515-281-4441

Same
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STATE

STATE ADMINISTRATOR

-AGENT FOR
SERVICE OF PROCESS

KENTUCKY

Kentucky Attorney General’s Office
Consumer Protection Division

1024 Capitol Center Drive
Frankfort, KY 40602

502-696-5389

Same

LOUISIANA

Department of Urban & Commumty Affairs
Consumer Protection Office

301 Maun Street, 6th Floor

One America Place

Baton Rouge, LA 70801

504-342-7013 (gen info ) 504-342-7900

MAINE

Department of Business Regulations
State House - Station 35

Augusta, ME 04333

207-298-3671

Same

MARYLAND

Office of the Attorney General
Securities Division

200 St Paul Place

Baltimore, MD 21202
410-576-6360

Maryland Secunties Commissioner
Same Address

MICHIGAN

Michigan Department of Attorney General
Consumer Protection Division

Antitrust and Franchise Unit

525 W Ottawa Street

G Mennen Williams Building, 1# Floor
Lansing, MI 48913

517-373-7117

Michigan Department of Commerce
Corporations and Securities Bureau
Same Address

MINNESOTA

Minnesota Department of Commerce
85 7th Place East, Suite 280

St Paul, MN 55101

651-539-1600

Minnesota Commuissioner of Commerce
Same Address

NEBRASKA

Department of Banking and Finance
1230 “O” Street, Suite 400

Lincoln, NE 68508

P O Box 95006

Lincoln, Nebraska 68509-5006
402-471-2171

Same

NEW HAMPSHIRE

Attorney General

Consumer Protection and Antitrust Bureau
State House Annex

Concord, NH 03301

603-271-3641

Same

NEW YORK

Bureau of Investor Protection and Securities
New York State Department of Law

120 Broadway, 23rd Floor

New York, NY 10271

212-416-8222

Secretary of State of New York
99 Washington Street
Albany, New York 12231
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— AGENT FOR
STATE STATE ADMINISTRATOR SERVICE: OF PROCESS

NORTH CAROLINA Secretary of State’s Office/Securities Division Secretary of State

2 South Salisbury Street Secretary of State’s Office
Raleigh, NC 27601 Same Address
919-733-3924

NORTH DAKOTA North Dakota Securnties Department North Dakota Secunties Commissioner
600 East Boulevard Avenue Same Address

State Capitol, Fifth Floor
Bismarck, ND 58505-0510
701-328-4712, Fax 701-328-0140

OHIO Attorney General Same
Consumer Fraud & Crime Section
State Office Tower

30 East Broad Street, 15th Floor
Columbus, OH 43215
614-466-8831 or 800-282-0515

OKLAHOMA Oklahoma Securities Commisston Same
2915 Lincoln Blvd
Oklahoma City, OK 73105
405-521-2451

OREGON Department of Insurance and Finance Director

Corporate Securities Section Department of Insurance and Finance
Labor and Industries Building Same Address

Salem, OR 96310
503-378-4387

RHODE ISLAND Rhode Island Department of Business Regulation [Director, Rhode Island Department of
Secunties Division Business Regulation

John O Pastore Center — Building 69-1 Same address

1511 Pontiac Avenue
Cranston, RI 02920
401-222-3048

SOUTH CAROLINA Secretary of State Same
P O Box 11350
Columbia, SC 29211
803-734-2166

SOUTH DAKOTA South Dakota Department of Labor and Regulation [Director of the South Dakota
Division of Secunties Division of Securities

124 S Euchd, Suite 104 Same Address

Pierre, SD 57501
605-773-4823

TEXAS Secretary of State Same
Statutory Documents Section
P O Box 12887

Austin, TX 78711-2887
512-475-1769
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: s STATE . = STATE ADMINISTRATOR - SERVICE ‘OF PROCESS
UTAH Utah Department of Commerce Same
Consumer Protection Division
160 East 300 South (P O Box 45804)
Salt Lake City, UT 84145-0804
TELE 801-530-6601
FAX 801-530-6001
VIRGINIA State Corporation Commission Clerk of the State Corporation Commission
Drvision of Securities and Retail Franchising Tyler Building, 1st Floor
Tyler Building, 9* Floor 1300 E Main Street
1300 E Main Street Richmond, VA 23219
Richmond, VA 23219 804-371-9051
804-371-9733
WASHINGTON Department of Financial Institutions Director, Dept of Financial Institutions
Securities Division Securities Division
150 Israel Rd S W 150 Israel Rd S W
Tumwater, WA 98501 Tumwater, WA 98501
360-902-8762
WISCONSIN Wisconsin Dept of Financial Institutions Wisconsin Commussioner of Secunities

Division of Securties

345 W Washington Avenue, 4th Floor
Madison, W1 53703

608-266-8557

Same Address
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RELEASE



EXHIBIT I
SAMPLE RELEASE
[DO NOT SIGN AT THE TIME YOU SIGN THE FRANCHISE AGREEMENT
THIS GENERAL RELEASE (the "General Release") 1s made by the undersigned

(herenafter '"Releasor") for the benefit of Garbanzo Mediterranean Grill Franchising, LLC, a Colorado
limited lhiability company (heremafter, "Franchisor"), on this day of , 20

RECITALS

WHEREAS, Releasor 1s a Garbanzo Mediterranean Fresh franchisee and operates a Garbanzo
Mediterranean Fresh restaurant (the "Franchised Business") pursuant to that certain franchise
agreement dated____(the "Franchise Agreement"),

WHEREAS, Releasor desires to renew 1its franchise with Franchisor or desires Franchisor's
consent to in connection with the Franchise Agreement, and

WHEREAS, certain states require certain changes be made to this General Release specific to
such state

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which 1s hereby acknowledged, and intending to be legally bound, Releasor hereby agrees, covenants
and promises as follows

1 Releasor, on behalf of itself and each of the persons and entities described 1n Section 2
hereof, hereby absolutely and forever releases, remises and discharges Franchisor and each of the
persons and entities described in Section 3 hereof, from any and all claims, demands, damages,
lhabilities, costs (including, but not limited to reasonable attorneys' fees, accounting fees or experts'
fees, and the costs of litigation, arbitration or other proceedings), expenses, liens, losses, charges,
audits, investigations, injunctions, orders, rulings, subpoenas, controversies, obligations, debts, loans,
interest, dues, accounts, awards, reckonings, bonds, bills, covenants, promises, undertakings, vanances,
trespasses, judgments, executions, sums of money owed, arbitrations, suits, decisions, proceedings,
verdicts entered, 1ssued, made or rendered and causes of action of every kind and nature whatsoever,
whether now known or unknown, suspected or unsuspected, which Releasor now has, owns or holds,
or at any time heretofore ever had, owned or held, or could, shall or may hereafter have, own or hold,
pertaining to, arising out of or in connection with the Franchise Agreement, any related agreements or
the franchisor-franchisee relationship between Releasor and Franchisor Notwithstanding the
foregoing, 1f this General Release 1s entered into tn conjunction with the renewal, assignment or
transfer of the Franchise Agreement, the foregoing release shall not apply to any liability under any
state franchise law which governs this Release

2 Releasor hereby understands and agrees that tms General Release shall extend to and
be binding upon any and all of Releasor's past, present and future officers, directors, owners,
employees, representatives, agents, trustees, successors, affiliates and assigns, and their respective
insurers and underwriters If more than one party shall execute this General Release, the term
"Releasor" shall mean and refer to each of the parties executing this General Release, and all such
parties shall be bound by 1ts terms, jointly and severally

3 Releasor hereby understands and agrees that this General Release shall extend to and

inure to the benefit of Franchisor and any and all of Franchisor's past, present and future officers,
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directors, owners, employees, representatives, agents, trustees, successors, affiliates and assigns, and
their respective insurers and underwriters

4 Releasor hereby understands and agrees that this General Release supersedes any prior
agreement, oral or written, with respect to its subject matter Releasor understands and agrees that no
representations, warranties, agreements or covenants have been made by Franchisor with respect to this
General Release, other than those expressly set forth herein, and that in executing this General Release,
Releasor 1s not relying upon any representations, warranties, agreements or covenants not expressly set
forth 1n this General Release

5 This General Release may not be changed except in a writing signed by the person(s)
against whose interest such change shall operate This General Release and all acts and transaction
under 1t shall 1n all respects be interpreted, enforced and governed by the internal laws of the state in
which Franchisor's principal place of business 1s located without regard to principles of conflicts of law

6 If any provision of this General Release 1s found or declared invalid or unenforceable
by any arbitrator, court or other competent authority having jurisdiction, such finding or declaration
shall not invalidate any other provision hereof and this General Release shall thereafter continue 1n full
force and effect except that such invalid or unenforceable provision, and (if necessary) other provisions
hereof, shall be reformed by such arbitrator, court or other competent authority so as to effect insofar as
1s practicable, the intention of the parties set forth in this General Release, provided that if such
arbitrator, court or other competent authority 1s unable or unwilling to effect such reformation, the
invalid or unenforceable provision shall be deemed deleted to the same extent as 1f 1t had never existed

7 Releasor hereby certifies that Releasor has read all of this General Release and fully
understands all of the same, and that Releasor has executed this General Release only after having
received full legal advice and disclosure as to Releasor's nghts from legal counsel of Releasor's choice

IN WITNESS WHEREOF, each Releasor party hereto has executed this General Release
effective as the day and year first above written

RELEASOR

By

Name

Title
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EXHIBIT J
ASSIGNMENT OF FRANCHISE AGREEMENT TO WHOLLY CONTROLLED ENTITY
FORM



ASSIGNMENT OF FRANCHISE AGREEMENT TO CORPORATION (or LLC)
AND
GUARANTY OF THE CORPORATE (or LLC) FRANCHISE OWNER'S
PERFORMANCE AND OBLIGATIONS

Heremafter, this Assignment of Franchise Agreement to Corporation (or LLC) and Guaranty of the
Corporate (or LLC) Franchise Owner’s Performance and Obligations shall be referred to as (the
“Agreement”)

WHEREAS, all of the ongmal individual franchise owners (who are individually and collectively
referred to as "you" in the franchise agreement) of that certain franchise agreement dated the_  day of _

, 20___ by and between Garbanzo Mediterranean Gnll Franchising, LLC (Referred to as
"us, we, our or ours" in this Agreement ) and
(Referred to as the "Assignors" in this Agreement) (Which franchise agreement and all of its
amendments is referred to as the "Franchise Agreement" in this Agreement ) wish to assign their interest
in the Franchise Agreement to a corporation (or LLC), which has met the requirements to receive
assignment of the Franchise Agreement, as set forth in the Franchise Agreement

and WHEREAS, the Assignors wish to individually guarantee the performance of all of the obligations
under the Franchise Agreement by that corporation (or LLC)

NOW THEREFORE, as of the day of 20___ the Parties hereto agree

1 All of the interest of the undersigned Assignors in and to the Franchise Agreement 1s hereby assigned
to , a corporation (or LLC) of the state of , located at
(referred to as the "Corporation (or LLC)" 1n this Agreement)

1 The Corporation (or LLC), by execution below by 1ts duly authorized officers, hereby accepts
assignment of the referenced Franchise Agreement, agrees to be bound by all of the terms and
provisions of that Franchise Agreement and agrees to fully perform all of the obligations of the franchise
owner as set forth 1n that agreement

2 We hereby approve assignment of the Assignors' interests in the Franchise Agreement to the
Corporation (or LLC) named above on the condition that the Corporation (or LLC) hereby agrees to be
bound by that Franchise Agreement and to perform all of the obligations set forth in the Franchise
Agreement for the franchise owner, and on the condition that all of the Assignors, as well as all of the
shareholders (or members) of the Corporation (or LLC), hereby agree to jointly and severally guarantee
the performance and obligations of the Corporation (or LLC) under the terms of the Franchise
Agreement

3 All of the Assignors and all of the shareholders (or member s) of the Corporation (or LLC), jointly
and severally as individuals, hereby guarantee to us that the Corporation (or LLC) will perform each and
every covenant, payment, agreement and undertaking on the part of franchise owner contained and set
forth 1n the Franchise Agreement and agree that in the event that the Corporation (or LLC) does not
satisfactorily perform (within our subjective and sole judgement from time to time) each and every
covenant, payment, agreement and undertaking on the part of franchise owner contained and set forth in
the Franchise Agreement, that we may require the assignors and/or shareholders (or members) of
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the Corporation (or LLC), jointly or severally to perform each and every covenant, payment, agreement
and undertaking on the part of franchise owner contained and set forth in the Franchise Agreement

4 We, our successors and assigns, may from time to time, without notice to the Assignors and/or
shareholders (or members) (a) resort to the Assignors and/or shareholders (or members) for payment of
any of the habilities of the Corporation (or LLC) to us (the "Liabilities"), whether or not we or our
successors have resorted to any property securing any of the Liabilities or proceeded against any other of
the Assignors and/or shareholders (or members) or any party, whether primarily or secondarily liable on
any of the Liabilities, (b) release or compromise any liability of any of the Assignors and/or shareholders
(or members) hereunder or any hability of any party or parties primarily or secondarily liable on any of
the Liabilities, and (c) extend, renew or credit any of the Liabilities for any period (whether or not longer
than the oniginal period), alter, amend or exchange any of the Liabilities, or give any other form of
indulgence, whether under this Agreement or the Franchise Agreement or not

5 The Assignors and/or shareholders (or members) agree to comply with and abide by the restrictive
covenants, non-competition provisions and non-disclosure provisions contained n the Franchise
Agreement to the same extent as and for the same period of time as the Franchise Owner 1s required to
comply with and abide by such covenants and provisions under the terms of the Franchise Agreement
These obligations of the Assignors and/or shareholders (or members) shall survive any expiration or
termination of the Franchise Agreement or this Agreement

6 The Assignors and/or shareholders (or members) waive presentment, demand, notice of dishonor,
protest, nonpayment and all other notices whatsoever, including without limitation notice of acceptance
hereof, notice of all contracts and commitments, notice of the existence or creation of any habilities
under this Agreement or under the Franchise Agreement and of the amount and terms thereof, and notice
of all defaults, disputes or controversies between The Corporation (or LLC) and us resulting from such
Agreements or otherwise, and the settlement, compromise or adjustment thereof The Assignors and/or
shareholders (or members) further waive (a) any right to require that an action be brought against the
Corporation (or LLC) or any other person as a condition of liability, (b) all nghts to payments and claims
for reimbursement or subrogation which the Assignors and/or shareholders (or members) may have
against the Corporation (or LLC) ansing as a result of the Assignors and/or shareholders (or members)
execution of and performance under this guaranty, and (c) any and all other notices and legal or
equitable defenses to which the Assignors and/or shareholders (or members) may be entitled

7 The Assignors and/or shareholders (or members) agree to pay all expenses paid or incurred by us 1n
enforcing the Franchise Agreement and/or this Agreement against the Corporation (or LLC) and/or
against the Assignors and/or shareholders (or members) and in collecting or attempting to collect any
amounts due thereunder and hereunder, including reasonable accountants', attorneys', attorney
assistants', and expert witness fees, costs of investigation and proof of facts, court costs, other litigation
expenses and travel and living expenses, whether incurred prior to, in preparation for, or In
contemplation of the filing of any wntten demand, claim, action, hearing or proceeding to enforce this
guaranty Any waiver, extension of time or other indulgence granted from time to time by us, our agents,
our successors or assigns, with respect to the Franchise Agreement or this Agreement, shall in no way
modify or amend this Agreement, which shall be continuing, absolute, unconditional and irrevocable

8 If more than one person has executed this Agreement, the term "the Assignors and/or shareholders
(or members)," as used herein shall refer to each such person, and the hability of each of the Assignors
and/or shareholders (or members) hereunder shall be joint and several and primary

9 All parties hereto acknowledge, agree and recognize that certain disputes relating to the Franchise
Agreement are to be resolved by arbitration and hereby consent to such arbitration in accordance with
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the terms of the Franchise Agreement Further, all parties hereto also hereby consent to the applicability
of the venue and jurisdiction provisions in the Franchise Agreement to this Agreement

10 In consideration of this assignment, the Assignors hereby pay us a non-refundable assignment fee of
seven hundred fifty dollars ($750)

IN WITNESS WHEREOQF, we and each of the Assignors and/or shareholders (or members) has
executed this Assignment and Guaranty effective as of the date set forth above

Garbanzo Mediterranean Gnll Franchising, LLC
(Execution of this Agreement on behalf of

Garbanzo Mediterranean Grill Franchising, LLC

may be accomplished by hand signature or by facsimile stamp )

By
James Park, CEO

ASSIGNORS To Assign and to Individually Guarantee

By
Name
Title

THE Corporation (or LLC) To Accept Assignment and to Be Bound by The Area Agreement
[Name of entity]

By
Name
Title

Shareholders (or members) OF THE Corporation (or LLC) To Agree to Individual Guarantee

By
Name
Title

By
Name
Thtle
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EXHIBIT K
ASSIGNMENT OF AREA DEVELOPMENT AGREEMENT TO WHOLLY CONTROLLED
ENTITY FORM



ASSIGNMENT OF AREA DEVELOPMENT AGREEMENT TO CORPORATION (or LLC)
AND
GUARANTY OF THE CORPORATE (or LLC)
AREA DEVELOPER’S PERFORMANCE AND OBLIGATIONS

Heremnafter, this Assignment of Area Development Agreement to Corporation (or LLC) and Guaranty of
the Corporate (or LLC) Area Developer’s Performance and Obligations shall be referred to as (the
“Agreement”)

WHEREAS, all of the original individual developers (who are individually and coliectively referred to as
"you" 1n the Area Development Agreement) of that certain area development agreement dated the

day of ,2 by and between Garbanzo Mediterranean Gnill Franchising, LLC
(referred to as "us, we, our or ours" 1n this Agreement ) and (referred to as
the "Assignors” in this Agreement ) (Which area development agreement and all of 1ts amendments is
referred to as the "Area Agreement" in this Agreement) wish to assign their interest in the Area
Agreement to a corporation (or LLC), which has met the requirements to recerve assignment of the Area
Agreement, as set forth in the Area Agreement

and WHEREAS, the Assignors wish to individually guarantee the performance of all of the obligations
under the Area Agreement by that corporation (or LLC)

NOW THEREFORE, as of the day of , 20 the Parties hereto agree
1 All of the interest of the undersigned Assignors 1n and to the Area Agreement is hereby assigned
to , a corporation (or LLC) of the state of__, located at

(referred to as the "Corporation (or LLC)" 1n this Agreement)

2 The Corporation (or LLC), by execution below by its duly authonized officers, hereby accepts
assignment of the referenced Area Agreement, agrees to be bound by all of the terms and provisions of
that Area Agreement and agrees to fully perform all of the obligations of the franchise owner as set forth
in that agreement

3 We hereby approve assignment of the Assignors' interests 1n the Area Agreement to the Corporation
(or LLC) named above on the condition that the Corporation (or LLC) hereby agrees to be bound by that
Area Agreement and to perform all of the obligations set forth in the Area Agreement for the franchise
owner, and on the condition that all of the Assignors, as well as all of the shareholders (or members) of
the Corporation (or LLC), hereby agree to jointly and severally guarantee the performance and obligations
of the Corporation (or LLC) under the terms of the Area Agreement

4  All of the Assignors and all of the shareholders (or members) of the Corporation (or LLC), jointly
and severally as individuals, hereby guarantee to us that the Corporation (or LLC) will perform each and
every covenant, payment, agreement and undertaking on the part of franchise owner contained and set
forth in the Area Agreement and agree that in the event that the Corporation (or LLC) does not
satisfactorily perform (within our subjective and sole judgement from time to time) each and every
covenant, payment, agreement and undertaking on the part of franchise owner contained and set forth n
the Area Agreement, that we may require the assignors and/or shareholders (or members) of the
Corporation (or LLC), jointly or severally to perform each and every covenant, payment, agreement and
undertaking on the part of franchise owner contained and set forth 1n the Area Agreement

5 We, our successors and assigns, may from time to time, without notice to the Assignors and/or
shareholders (or members) (a) resort to the Assignors and/or shareholders (or members) for payment of
any of the labilities of the Corporation (or LLC) to us (the "Liabilities"), whether or not we or our
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successors have resorted to any property securing any of the Liabilities or proceeded against any other of
the Assignors and/or shareholders (or members) or any party, whether primarily or secondanly hable on
any of the Liabilhities, (b) release or compromise any liability of any of the Assignors and/or shareholders
(or members) hereunder or any liability of any party or parties primarily or secondanly liable on any of
the Liabilities, and (c) extend, renew or credit any of the Liabihities for any period (whether or not longer
than the original period), alter, amend or exchange any of the Liabilities, or give any other form of
indulgence, whether under this Agreement or the Area Agreement or not

6 The Assignors and/or shareholders (or members) agree to comply with and abide by the restrictive
covenants, non-competition provisions and non-disclosure provisions contained in the Area Agreement to
the same extent as and for the same period of time as the Franchise Owner 1s required to comply with and
abide by such covenants and provistons under the terms of the Area Agreement These obligations of the
Assignors and/or shareholders (or members) shall survive any expiration or termination of the Area
Agreement or this Agreement

7 The Assignors and/or shareholders (or members) waive presentment, demand, notice of dishonor,
protest, nonpayment and all other notices whatsoever, including without limitation notice of acceptance
hereof, notice of all contracts and commitments, notice of the existence or creation of any habilities under
this Agreement or under the Area Agreement and of the amount and terms thereof, and notice of all
defaults, disputes or controversies between The Corporation (or LLC) and us resulting from such
Agreements or otherwise, and the settlement, compromise or adjustment thereof The Assignors and/or
shareholders (or members) further waive (a) any right to require that an action be brought against the
Corporation (or LLC) or any other person as a condition of liability, (b) all rights to payments and claims
for reimbursement or subrogation which the Assignors and/or shareholders (or members) may have
against the Corporation (or LLC) ansing as a result of the Assignors and/or shareholders (or members)
execution of and performance under this guaranty, and (c) any and all other notices and legal or equitable
defenses to which the Assignors and/or shareholders (or members) may be entitled

8 The Assignors and/or shareholders (or members) agree to pay all expenses paid or incurred by us 1n
enforcing the Area Agreement and/or this Agreement against the Corporation (or LLC) and/or against the
Assignors and/or shareholders (or members) and in collecting or attempting to collect any amounts due
thereunder and hereunder, including reasonable accountants', attorneys', attorney assistants', and expert
witness fees, costs of investigation and proof of facts, court costs, other litigation expenses and travel and
living expenses, whether incurred prior to, 1n preparation for, or in contemplation of the filing of any
written demand, claim, action, hearing or proceeding to enforce this guaranty Any waiver, extension of
time or other indulgence granted from time to time by us, our agents, our successors or assigns, with
respect to the Area Agreement or this Agreement, shall in no way modify or amend this Agreement,
which shall be continuing, absolute, unconditional and irrevocable

9 If more than one person has executed this Agreement, the term "the Assignors and/or shareholders
(or members)," as used heremn shall refer to each such person, and the liability of each of the Assignors
and/or shareholders (or members) hereunder shall be joint and several and primary

10 All parties hereto acknowledge, agree and recogmze that certain disputes relating to the Area
Agreement are to be resolved by arbitration and hereby consent to such arbitration 1n accordance with the
terms of the Area Agreement Further, all parties hereto also hereby consent to the applicability of the
venue and jurisdiction provisions in the Area Agreement to this Agreement

11 In consideration of this assignment, the Assignors hereby pay us a non-refundable assignment fee of
seven hundred fifty dollars ($750)
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IN WITNESS WHEREOF, we and each of the Assignors and/or shareholders (or members) has
executed this Assignment and Guaranty effective as of the date set forth above

Garbanzo Mediterranean Grill Franchising, LLC
(Execution of this Agreement on behalf of

Garbanzo Mediterranean Grill Franchising, LLC

may be accomplished by hand signature or by facsimile stamp )

By
James Park, CEO

ASSIGNORS To Assign and to Individually Guarantee

By
Name
Title

THE Corporation (or LLC) To Accept Assignment and to Be Bound by The Area Agreement
[Name of entity]

By
Name
Title

Shareholders (or members) OF THE Corporation (or LLC) To Agree to Individual Guarantee

By
Name
Title

By
Name
Title
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GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC
FOOD TRUCK ADDENDUM

This Food Truck Addendum (hereinafier referred to as “FTA” or “Addendum™) 1s entered into

this __ day of , 20 , by and between GARBANZO MEDITERRANEAN
GRILL FRANCHISING, LLC, a Colorado limited liability company ("us," "our," or "we"), and
.a (“yOU“ or uyourll)
RECITALS
1 We and our Affiliates (as defined below) have the rights to and have developed and

refined the System (as defined below),

2 Our Affiliate, Garbanzo Mediterranean Gnll, LLC, licensed us the right to license the
Marks (as defined below) and the System 1n connection with the operation of a Garbanzo Mediterranean
Fresh restaurants, Garbanzo Mediterranean Grill restaurants (“Gnll”) and Garbanzo food trucks to
prepare and sell selections of Mediterranean fresh food items (“Food Truck™), and

3 You entered into an Area Development Agreement with us to open and operate a
number of Grills as defined 1n the Area Development Agreement within a Development Territory defined
in the Area Development Agreement,

4 You entered into at least one Franchise Agreement pursuant to the terms of the Area
Development Agreement within the Development Territory for the right to operate a Grill,

5 You desire the right to obtain a license to operate a single Food Truck under the Marks
and 1n strict conformance with the System in the Food Truck Area described in Exhibit I hereto and we
are willing to grant you such a license under the terms and conditions of this FTA

NOW, the parties agree as follows
I GRANT

A Grant of License So long as you have the right to open and operate a Grill under a
valid Franchise Agreement with us, we grant to you and you accept from us, a non-exclusive right and
obligation to use the System and Marks to open and operate one Food Truck 1n the Food Truck Area in
accordance with the terms of this FTA

B Food Truck Area You are prohibited from operating your Food Truck outside of the
designated food truck area, which 1s described on Exhibit I attached to this FTA (the "Food Truck Area")
If no Food Truck Area 1s specified at the time you and we sign this FTA, an appropriate Food Truck Area
will be specified when 1t is determined by us The Food Truck Area will be modified, in our sole
determination, if (1) you are in default of this FTA, or (2) the ADA between you and us expires or 1s
terminated When modifying your Food Truck Area we may consider a variety of factors, including but
not imited to, demographics, geography, the Assigned Ternitory for your existing Grills as defined in the
applicable Franchise Agreement(s) and the location of other operating Grills If we modify your Food
Truck Area we will prepare for your signature a modified Exhibit I You will have ten business days to
execute the modified Exhibit I If you do not sign and return the modified Exhibit I within such 10
business days we have the right to act as your attorney in fact for purposes of signing the modified
Exhibit 1 The Food Truck Area 1s not an exclusive territory and we expressly reserve the nights set out
mn Section IC You acknowledge that you may face competition from other Garbanzo Mediterranean
Fresh restaurants in such Food Truck Area You must obtain our prior approval before operating your
Food Truck outside of the Food Truck Area, including but not limited to, at special events We reserve
the right to deny your request to operate your Food Truck outside of the Food Truck Area in our sole
determination
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C Retention of Rights We, on behalf of ourselves and our Affiliates, reserve all nghts
not specifically granted to you pursuant to this FTA, all without compensation to you, including but not
limited to the following

1 Except as provided for in the ADA or an applicable Franchise Agreement between you
and us, we and our Affiliates may own or operate, or license or franchise others to own or operate,
Garbanzo Mediterranean Fresh restaurants and Garbanzo Mediterranean Gnll restaurants anywhere
instde or outside the Food Truck Area

2 We and our Affiliates may own or operate, or license or franchise others to own or
operate any Garbanzo Mediterranean Fresh restaurants and Garbanzo Mediterranean Grill restaurants
in any Non-Traditional Locations within and outside of the Food Truck Area ‘Non-Traditional
Location" 1s a location that 1s 1n a transportation facility, a sporting arena, an educational facility, a
medical facility, an entertainment facility, or a military facility

3 We and our Affilhates are allowed to own, open, franchise, operate, and/or manage any
businesses, food truck or restaurants within or outside the Food Truck under trademarks or service marks
different than the Marks

4 We and our Affiliates are allowed to own, open, franchise, operate, and/or manage any
business, food truck or restaurant within or outside of the Food Truck Area under systems that are
different than the System

5 We and our Affiliates may develop, merchandise, sell and license others to sell products
bearing the Marks through other channels of distribution such as grocery stores, the Internet, print,
catalogues, direct marketing media and any other non-restaurant outlets (including grocery stores and
warehouse clubs) within or outside of the Food Truck Area, and we may promote products bearing the
Marks at special events, athletic contests, etc , through temporary locations and mobile units

6 We and our Affiliates have the right, now or in the future, to purchase, merge, acquire or
affiliate with an existing competitive or non-competitive franchise network, chain or any other business or
food truck or mobile unit operation regardless of the location of that chain, business facilities or food
truck or mobile unit operation, and to operate, franchise or license those businesses, food trucks, mobile
units and/or facilities as "Garbanzo Mediterranean Fresh" restaurants or food trucks or mobile units
operating under the proprietary marks or any other Marks following our purchase, merger, acquisition or
affiliation, regardless of the location of these facilities or food truck or mobile unit operations (which you
acknowledge may be within your Food Truck Area or close to your Food Truck Area)

7 We and our Affiliates may sell ourselves, our assets, our proprietary marks, the Marks,
our systems and/or the System to a third party, may go public, may engage 1n a private placement of some
or all of 1ts securities, may merge, acquire other corporations or entities, or be acquired by another
corporation or entity, and/or may undertake a refinancing, recapitalization, leveraged buyout or other
economic or financial restructuring If we assign our rights 1n this FTA, nothing will be deemed to require
us to remain in the restaurant business or food truck or mobile unit business or to offer or sell any
products or services to you

II TERM

A Term The term of this FTA will begin on the date of thuis FTA and, unless it 1s
terminated earlier according to the terms of this FTA, will expire five (5) years later ("Imtial Term")

B Continuation If you continue to operate the Food Truck with our express or implied
consent following the expiration of this FTA the continuation will be a month-to-month extension of this
FTA ("Continuation Term"), unless otherwise set forth in writing All provisions of thuis FTA will apply
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while you continue to operate the Food Truck This FTA will then be terminable by either party on 30
days written notice to the other party

C Renewal If you are in full compliance with the terms of (1) this FTA, (2) all Franchise
Agreement(s) for the operation of Grill(s) between you and us, (3) the ADA between you and us (unless
such ADA has expired 1n accordance with its term), and (1) you are operating at least one Grill under the
Franchise Agreement between you and us, and (2) the term remaining on the last to expire Franchise
Agreement between you and us 1s at least as long as the Renewal Term defined 1n this Section II(C), you
will have the nght to renew your night to operate the Food Truck for an additional one (1) year period
("Renewal Term") on the terms and conditions of our most current Food Truck Addendum being utilized
by us at the time you renew, which you must sign along with all ancillary agreements required 1n that
Food Truck Addendum The most current Food Truck Addendum may contain significantly different
terms than this FTA, including but not himited to, Royalty Fees, Advertising Fees, Marketing
Administration Fees and Food Truck Annual Fees In any event, we may 1n our discretion, refuse to
renew your right to operate a Food Truck 1if you have been notified of defaults (even if subsequently
cured) under this FTA or any Franchise Agreement between you and us more than two (2) times during
the Initial Term or more than two (2) times during any applicable Renewal Term, even 1f you are not in
default at the time of the renewal You agree to give us not less than six (6) nor more than 12-months
written notice of an election to renew the right to operate the Food Truck, prior to the end of the Imtial
Term or any Renewal Term Your failure to give us this notice will be deemed an election not to renew
this FTA You will also be required to pay us a renewal fee equal to $1,000 Additionally, you must, at
your expense, remodel and renovate the Food Truck to meet our then current standards of decor, signage,
equipment, and menu boards 1n accordance with the provisions of our Operations Manual and must
execute a general release, to the extent permitted by applicable law, of any and all claims against us and
our Affihates, and our and our Affihates' respective owners, officers, directors, employees, agents,
successors and assigns arising under or from this FTA and/or any related agreements between you and us
or our Affihates, or under any applicable law, rule or regulation

I FEES

A Food Truck Development Fee You must pay us a food truck development fee ("Food
Truck Development Fee") when you sign this FTA The amount of the Food Truck Development Fee 1s
$5,000 1n unencumbered cash, 1t cannot be borrowed The Food Truck Development Fee 1s not refundable
in whole or 1n part under any circumstances

B Royalty Fee You will pay us a continuing weekly royalty fee of 5% of Net Sales from
the preceding week ("Royalty Fee")

C Advertising Fees If and when we establish an Advertising Fund 1n accordance with the
terms of the Franchise Agreement between you and us, you must pay a continuing weekly advertising fee
of up to 5% of Net Sales from the preceding week ("Advertising Fee")

D Marketing Administration Fee You will pay us a continuing weekly marketing
adminustration fee of 0 5% of Net Sales from the preceding week ("Marketing Administration Fee")

E Food Truck Annual Fee Beginning the second anniversary date of the Imtial Term
and continuing each anniversary date of the Imtial Term thereafter, you will pay an annual food truck fee
in the amount of $5,000 (“Food Truck Annual Fee”) This fee 1s fully earned when paid and 1s not
refundable

F Technology Fees You will pay us, our Affiliates or our designated supplier (as we
determine) the then current fees for software, technology and equipment
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G Customer Satisfaction Surveys and Audits You will pay us or our Affiliates or
designated supplier (as we determine), the then current fees for customer satisfaction surveys and food
safety audits

H Time and Manner of Payments Royalty Fees, Advertising Fees, Marketing
Admimistration Fees and all other periodic fees due under this FTA will be paid on every Monday (unless
a legal holiday falls on a Monday, in which case the payment will be made on the next day which 1s not a
legal holiday) based on Net Sales of the previous week of Wednesday through Tuesday All of these
payments will be made via electronic funds transfer ("EFT") or such other manner, which we may
designate from time to time None of these fees are refundable Any payment or report not received by us
on or before the date they are due will be deemed overdue You will comply with the procedures specified
in the Operations Manual or as otherwise communicated for such EFT program and will perform the acts
and sign the documents, including authonization forms that we, our bank, and your bank may require to
accomplish payment by EFT, including authorizations for us to imtiate debit entries and/or credit
correction entries to a designated checking or savings account In addition, you will pay all costs
associated with utiizing an EFT payment program Failure to maintain adequate funds in the designated
account or your failure to pay all amounts when due will be considered a breach of this FTA and grounds
for termination If you fail to timely report to us, in addition to any applicable late charges, we have the
right, but not the obligation, to debit from such account an estimated amount equal to the fees due and
payable to us during the most recent week for which we received reports We have the right to review
your sales receipts on a daily basis

I Interest on Late Payments If any amount due to us or our Affiliate 1s overdue, we
have the nght to charge interest on the overdue amount equal to the lesser of 1%4% per month or the
maximum legal rate in the junisdiction where the Food Truck Area 1s located Our right to interest 1s in
addition to any other remedies that we may have

J No Right of Offset You agree to make prompt payment, without deduction or set-off,
of all fees or charges which are properly due You cannot withhold any payment to us or our Affiliates on
the grounds of non-performance by us of any of our obligations hereunder We have the right to apply any
payments by you to any amounts past due regardless of any designation from you

K Under-Reporting If 1t 1s found that you under-reported Net Sales, you will reimburse
us for the amount of the fees that would have been due had Net Sales been reported accurately, plus
interest on those amounts at the rate of the lesser of 1% % per month or the maximum legal rate in the
Junsdiction where the Food Truck Area 1s located In addition, 1f the amount of Net Sales reported for any
calendar year 1s less than 98% of the actual Net Sales for that period, you agree to reimburse us for all
costs of the investigation or audit that uncovered the under-reported sales, including salaries, professional
fees, travel, meals and lodging

L Late Reporting If you fail to send us any report that 1s due on a weekly basis, we can
charge you, to the extent permitted by applicable law, a late report fee of $100 plus $100 for each week
the reports are late If you fail to send us a report that 1s due on a monthly basis, annual basis or quarterly
basis, we can charge you, to the extent permitted by law, a late report fee of $100 plus $100 for each
month your report 1s late

M Taxes You agree to indemmfy and/or reimburse us and our Affiliates for all caputal,
gross receipts, sales, and other taxes and assessments imposed by any applicable state or local
governmental authority as a result of the conduct of the Food Truck or the license of any of our or our
Affiliates' intangible property to you (whether required to be paid by us or our Affiliates, withheld by you
or otherwise) Your obligation to indemnify or reimburse us or our Affihates for these taxes does not
extend to income-type taxes which a state or local government imposes on us or our Affiliates' income
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v ADVERTISING

A Advertising You do not have any grand opening advertising requirements for the Food
Truck

v OUR GENERAL DUTIES

A Tramng We may, but are not required to, offer traintng for you on the operation of
your Food Truck We are permitted to charge a reasonable fee for any traiming we may offer or require
We reserve the right to designate certain training programs or meetings as mandatory and to treat your
failure to have a representative attend as a material breach of this FTA You must pay the compensation
of the trainees as well as such trainees' travel, lodging and personal expenses during any training

B Continuing Advisory Assistance We may make available continuing advisory
assistance in the operation of the Food Truck, rendered in such manner and time, as we may deem
appropriate If we send our representatives to your Food Truck to provide assistance, we reserve the right
to charge a reasonable fee for this type of assistance

C Layout and Design We will provide you with specifications for a typical Food Truck
and our designated suppliers and specifications for products, services and inventory for your Food Truck
as set out in the Operations Manual These specifications will not include the requirements of any
federal, state, or local law, code, ordinance or regulations You are solely responsible for ensuring that
your Food Truck complies with any application federal, state, or local code, regulation or ordinance

D No Additional Duties Except as expressly stated in this Article V, we do not have any
obligation to provide you with any services or support for the operation of your Food Truck

VI YOUR GENERAL DUTIES

A Tramming You, Your Operation Partner or a manager will be designated by you to
oversee the operations of your Food Truck (“Food Truck Manager”) The Food Truck Manager must be
an individual that has satisfactorily completed the Training Programs set out in the Franchise Agreement

B Opening You agree to begin operation of the Food Truck within one (1) year after the
mutual execution of the FTA You must have at least one Gnll open and operating in the Food Truck
Area before you begin operation of the Food Truck

C Constructing and Equipping Food Truck You, at your expense, will construct and
equip the Food Truck 1n accordance with the specifications set out in the Operations Manual and 1n
accordance with all required federal, local, and state laws, regulations and ordinances We may require
that you use our designated supplier for your Food Truck You must obtain permits or receive other
necessary authorizations for constructing, equipping and operating your Food Truck Prior to constructing
and equipping your Food Truck, You must submit plans and other documents, along with any revisions of
them made during the construction process, to us for our consent prior to your use of them Our review
will be hmited to reviewing these plans and documents to assess compliance with our design
specifications and standards for Food Trucks, including items such as trade dress, presentation of
trademarks, and the provision to the potential customer of certain products and services that are central to
the functioming of the Food Truck under the System Our review 1s not designed to assess, nor does it
assess, compliance with federal, state or local laws and regulations, as compliance with such laws 1s your
sole responsibility The opening of the Food Truck may be delayed only if the delay i1s caused by
contingencies not within your control, like acts of God, governmental restrictions, strikes or labor
disputes, provided that you could not have avoided such occurrence by the exercise of due diligence and
provided further that we are given notice of such occurrence within a reasonable period of time following
such occurrence You will use your best efforts to cure any delay Any permitted delay in completion will
only be for a period of days equal to the number of days during which such event actually prevents
completion
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D Use of Name and System You agree that during the term of this FTA you will operate,
advertise and promote the Food Truck under the name "Garbanzo Mediterranean Fresh" without prefix or
suffix and to adopt and use the Marks and System licensed hereunder solely in the manner prescribed by
us You agree to 1dentify the Food Truck with signage in compliance with applicable local ordinances and
approved by us

E Comphiance with Laws You agree to operate the Food Truck in comphance with
applicable laws and governmental regulations and 1n accordance with the operational standards we may
establish from time to time At all times, you will comply with all federal, state, municipal, and local
laws, rules, regulations, ordinances, and codes applicable and related to this FTA, the Food Truck and all
aspects of the conduct of the Food Truck, including, but not limited to food safety You must obtain all
licenses and permits required by any applicable federal, state, municipal, and local law, rule, regulation,
ordinance and code to operate the Food Truck You must make timely filings of all tax returns and pay
when due all taxes levied or assessed on, and related to this FTA and the Food Truck At no time are we
required to inform you of any federal, state, municipal, or local law, rule, regulation, ordinance code, or
tax Within five (5) days of your receipt of each health and/or food safety inspection report you receive
from the governing municipality, you must forward a copy of this/these reports tous You will not use, or
permit to be used, the Food Truck for any immoral or 1llegal purpose

F Standards of Operation The Food Truck must conform with the mandatory standards
relating to signage, color scheme, appearance, hours of operation, cleanliness, sanitation, size of food item
portions, menus, methods of preparation, employee uniforms, type of equipment and decor as designated
by us Unless we give you our prior consent, you must offer all menu items and other products and
services required by us for Food Trucks in our Operations Manual or 1n any other written instruction we
give to you You will not conduct any business or sell any products other than those approved by us from
the Food Truck, and agree to at all times to dispense and sell such food items which are prepared in
accordance with our secret recipes and which meet our uniform standards of quality, quantity,
appearance, and taste Uniformity of products and services offered by all Food Trucks 1s of utmost
importance to us and the entire System If you offer to sell or do sell products or services which are not
authorized or are not prepared in accordance with the Operations Manual, you agree that we will be
damaged These damages will be calculated at the rate of $200 per day for each day you offer or sell
unauthorized products or services and will be in addition to any other rights and remedies we may have
against you We have the right to collect these amounts 1n addition to exercising any and all other rights
we may have for non-compliance under this FTA You agree that a precise calculation of the full extent of
the damages that we will incur from the offer or sale of unauthorized products and services are difficult to
determine and all parties desire certanty in this matter and agree that the damages provided here are
reasonable and constitute liquidated damages and not a penalty You will not sell any product, which 1s
adulterated, contaminated, spoiled, unsafe or otherwise unfit for human consumption You must keep the
Food Truck clean and provide prompt and courteous service to your customers You must keep your
Food Truck clean and provide prompt and courteous service to your customers

G Computer System We reserve the right to require you to install and maintain certain
hardware and software, including software that will interface with our computer system, for use with your
Food Truck operations You are required to provide us with independent and direct access to the
information and data 1n your computer systems via Internet connection You will pay the Technology
Fees, 1f any, for use of the software we designate

H Insurance You will at all imes maintain at your sole expense comprehensive public
and product liability insurance and motor vehicle hiability insurance against claims for bodily and
personal 1njury, death and property damage caused by or occurring in conjunction with the operation of
the Food Truck You will obtain and maintain the mimmum insurance as set forth in the Operations
Manual We may, from time to time, in our sole discretion, make such changes in minimum policy limats,
coverage, and endorsements as we may determine You agree to comply with any of these changes, at
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your sole cost and expense All general liability insurance policies will provide that we must receive 30-
days prior written notice of any termination, expiration or cancellation of the insurance policy Each
insurance policy maintained by you for your Food Truck must (a) name you as the first named insured,
(b) must name us, and our parent, subsidiaries, affiliates, successors, and assigns as additional insureds,
(c) include a waiver of the insurer's nght of subrogation against any additional insureds, and (d) provide
coverage for your indemnification obligations under this FTA Each year you must provide us with a
certificate or other evidence of your compliance with our insurance requirements If you fail to maintain
such insurance, we may procure such insurance on your behalf and will be entitled to reimbursement from
you of our costs to do so, in addition to any other rights and remedies we may have under this FTA
However, we are not obligated to obtain such insurance on behalf of you Regardless of the amounts set
forth above, 1t will be your responsibility to maintain adequate isurance coverage at all times during the
term of and after the expiration of this FTA You recognize that the levels of insurance described above
are merely a mimimum requirement You should determine 1f additional insurance 1s necessary through
consultation with your advisors Your failure to maintain coverage will not relieve you of any contractual
responsibility or obligation or liability under this FTA

I Remodeling We may require you to make capital expenditures to remodel the Food
Truck to reflect our then current standards for Food Trucks Compliance with these standards may be an
ongoing obligation of yours, and may be a condition of our consenting to a renewal of the right to operate
a Food Truck, or our consenting to a Transfer of this FTA

J Adequate Reserves and Working Capital You will, at all times, maintain adequate
reserves and working capital sufficient for you to fulfill all of your obligations under this FTA and
Franchise Agreement(s) to cover the risks and contingencies of your Grill(s) and Food Truck for at least
three months

K Operation of a Grill You will continuously operate at least one Grill during the Initial
Term within the Food Truck Area At not time will you operate a Food Truck without continuously
operating a Gnll

VII NON-COMPETITION, CONFIDENTIAL INFORMATION AND TRADE SECRETS

A Competing Business During the Term of this FTA You acknowledge the uniqueness
of the System and that we are making our knowledge, know-how, and expertise available to you for the
purpose of operating the Food Truck strictly and solely within the Food Truck Area You agree that 1t
would be an unfair method of competition to use or duplicate or to allow others to use or duplicate any of
the knowledge, know-how or expertise you receive from us or our Affiliates for any reason other than for
the operation of the Food Truck under this FTA, and that the provisions set forth in this Section VII are
also intended to protect our legitimate business interests and business relationships, including, but not
limited to, our relationship with suppliers, customers and franchisees You further recognize the
importance of devoting substantial time and energy to the Food Truck Therefore, you warrant that during
the term of this FTA, unless you have our prior written consent, neither you nor any of your owners will
directly or indirectly perform any services for, consult for, engage in or acquire, be an employee of, have
any financial, beneficial or equity interest in, or have any interest based on profits or revenues of any
Competitive Business except as a duly licensed franchisee of ours (except for a 5% or less beneficial
interest 1n a reporting company registered under the Securities Act of 1933, as amended)

B Non-Competition After Term For two years after any Transfer or any exptration or
termination of the term of this FTA for any reason or the entry of final order of a court of competent
Junisdiction enforcing this covenant, whichever 1s later, neither you nor any of your owners will directly
or indirectly perform any services for, consult for, engage 1n or acquire, be an employee of, have any
financial interest 1n, loan money to, or have any interest based on profits or revenues of any Competitive
Business (except for other outlets franchised from us to you or your owners, and except for a 5% or less
beneficial interest 1n a reporting company registered under the Securities Act of 1933, as amended)
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The geographical scope of this restriction will cover the area within a 5-mile radius of your Food Truck
Area, the food truck area of another Food Truck operator, any Grill you operate and the area within a 5-
mile radius of any Garbanzo Mediterranean Fresh restaurant or any Garbanzo Mediterranean Grill
restaurant that 1s established, being constructed or subject to an executed franchise agreement at the time
this restriction begins to be enforced

In addition, during the term of this FTA and for two years after any Transfer or any expiration or
termination of the term of this FTA for any reason or the entry of final order of a court of competent
jurisdiction enforcing this covenant, whichever 1t later, you will not employ or seek to employ any person
who 1s at the time employed by us, our Affiliates, franchisees of us or our Affiliates or at any Garbanzo
Mediterranean Fresh restaurant or Food Truck, or otherwise directly or indirectly induce or seek to induce
one of these persons to leave his or her employment

C Reasonableness of Restrictions You and any guarantor of thus FTA acknowledge and
confirm that the length of the term and geographical restrictions contained in this Section VII are fair and
reasonable and not the result of overreaching, duress or coercion of any kind You acknowledge and
confirm that your and their full, uninhibited and faithful observance of each of the covenants contained 1n
this Section VII will not cause any undue hardship, financial or otherwise, and that enforcement of each
of the covenants contained in Section VII will not impair your or their ability to obtain employment
commensurate with their respective abilities and on terms fully acceptable to you or them or otherwise to
obtain income required for your or their comfortable support and, if such person 1s an individual, his or
her family, and the satisfaction of the needs of his or her creditors

D Acknowledgments You further acknowledge that these covenants and agreements
relating to non-competition are material inducements for us to enter into this FTA, and that 1t 1s essential
that you comply with the terms hereof, even 1n the absence of another franchisee in the Food Truck Area
You acknowledge and understand that, among other things, we enter into this FTA so that either we or an
Affihate or another franchisee or licensee of ours or our Affiliates, as appropriate, has the opportunity to
establish a presence in such geographic area subsequent to the termination or expiration of the
relationship created by this FTA, and that your failure to comply with the terms hereof will matenally
hinder the ability of us, our Affiliates and/or a franchisee or licensee of ours or our Affiliates to do so
Therefore, you acknowledge and agree that the absence of a presence by us, an Affiliate, or another
franchisee or licensee of us or our Affiliates in a particular geographic area 1n which your activities would
be restricted pursuant to the terms of this FTA 1s not a defense to enforcement of any provision of this
FTA

E Enforcement You acknowledge that to disregard the provisions of Section VII would
effectively foreclose us from selling other franchises and you could be unjustly enriched and unfairly
denive benefit from the goodwill of and training you receive from us Moreover, our franchisees and the
Grills and Food Trucks could be severely disadvantaged if you compete against them using the Marks or
other Confidential Information and Trade Secrets We intend to restrict your activities under Section VII
of this FTA only to the extent necessary for the protection of our, our Affiliates' and our franchisees'
legitimate business nterests, as more fully described in Section VII Each of the foregoing covenants will
be construed as severable and independent and will be interpreted and applied consistent with the
requirements of reasonableness and equity In the event a court of competent jurisdiction will determine
the business, time, or geographic limitations contained 1n this FTA are 1llegal, invalid or unenforceable,
then, the court so holding will reduce the limitation necessary to render such restriction enforceable by the
court We will have the right to reduce the scope of any covenant contained in Section VII, without your
consent, effective immediately upon receipt by you of our written notice, and you will comply with any
reduced covenant In addition to any other remedies available at law or equity, we will have the night to
injunctive relief for your violation or threatened violation of any covenant described in Section VII The
terms of this non-compete are assignable by us and will inure to our benefit, as well as our successors and
assigns In the event of any assignment, sale, merger or change 1n our ownership or structure, the resulting
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entity will step into our place, without any additional consent of or notice to you, as if the term "us" was
defined 1n this FTA to include such entity

F Confidential Information and Trade Secrets You acknowledge that the trade secrets,
information, 1deas, research, methods, manuals, sales and marketing procedures, systems, improvements
and copyrighted matenals, etc, including the Operations Manual, owned or developed by or licensed to
us, whether or not published, confidential or suitable for registration or copyright, and the goodwill
associated with them, are and will remain our sole and exclusive property We are providing or revealing
these 1tems to you 1n trust and confidence Any and all information, knowledge and know-how not
generally known to the public about the System ingredients, recipes, methods of preparation of food and
beverage products, specifications, standards, methods, procedures, sales and marketing matenals,
knowledge of the System and experience 1n operating a Food Truck and a Garbanzo Mediterranean Fresh
restaurant and other information or material which we may designate as confidential ("Confidential
Information and Trade Secrets") are deemed confidential for purposes of this FTA You acknowledge that
if the System and the Operations Manual would be used by other persons, firms or corporations, 1t would
give them a substantial competitive advantage which 1s presently enjoyed by us and our franchisees You
will not, during the term of this FTA, or after Transfer or expiration or termination of the term of this
FTA for any reason, communicate or divulge to anyone or use any Confidential Information and Trade
Secrets, nor will you disclose, use or divulge 1n whole or 1n part any Confidential Information and Trade
Secrets, unless such information 1s generally known and in the public domain, and except to the extent
necessary to operate a Grill All of your employees will exercise the highest degree of diligence and make
every effort to maintain the absolute confidentiality of all Confidential Information and Trade Secrets and
proprietary rights during and after the term of this FTA and any applicable Franchise Agreement You
and we acknowledge and agree that neither the terms of this FTA nor the disclosure of any Confidential
Information and Trade Secrets by us to you shall be deemed to limit or nullify any protections granted to
us and/or our Affihates with regard to such Confidential Information and Trade Secrets under any
applicable law regarding the protection of trade secrets

G Survival This Section VII survives the expiration or early termination of this FTA
VIII DEFAULT AND TERMINATION

A Termination Us

1 With 30 Days Opportunity to Cure We may at our option, and without prejudice to
any other rights or remedies provided for in this FTA or at law or 1n equity, terminate this FTA for "good

cause” Without limitation as to other situations, "good cause" for termination also exists 1f you or any
guarantor of this FTA

(a) Do not substantially perform all of the lawful terms, conditions, and obligations of this
FTA, or the mandatory obligations under the Operations Manual, or

(b) Lose possesston of the Food Truck and fail to secure a suitable Food Truck within three
months of so losing possession, or

(c) Default under the terms of any financing arrangements for the Food Truck, or
(d) Misrepresent Net Sales 1n any report submitted to us, or

(e) Lose any permut or license which 1s a prerequisite to the operation of the Food Truck for
a period of at least five days, or

® Misuse the Marks or Confidential Information and Trade Secrets, or engage in conduct
which, 1n our opinion, reflects unfavorably upon the operation, maintenance, goodwill and/or
reputation of the System, or
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(®) Are adjudged bankrupt, become insolvent, or make a general assignment for the benefit
of creditors (subject to Section VIII A 3 (d) below), or

(h) Commit any other act which constitutes good cause under applicable state law or court
decision, or

) Fail to keep the Food Truck open for a period of seven consecutive days without
Justifiable cause, or

()] Fail to pay any lawful debt or tax when due, or

k) Surrender or transfer control of the operation of the Food Truck (including entering into a
management arrangement with any person not a party to this FTA), make an unauthorized direct
or indirect Transfer of this FTA or any ownership interest in you, or

)] Any curable default under any Franchise Agreement between you and us, which you fail
to cure within the time period specified 1n the Franchise Agreement Notwithstanding anything
herein to the contrary, the time penod to cure a default under any Franchise Agreement will be
specified by such Franchise Agreement and will not be extended by virtue of this Section VII, or

(m) Any curable default under the ADA between you and us

Subject to applicable law and except as otherwise provided n this FTA, we will give you prior
written notice of default (except that, if state law permits, we will have the night to terminate earlier if the
"good cause" constitutes a default that 1s not curable) The notice will state the reason(s) for default and
will provide that you have 30 days from the date of the notice to correct any claimed deficiency If the
default 1s corrected within this period, the notice will be void If the default 1s not corrected within this
period, we have the right to terminate this FTA immediately upon written notice to you

2 10 Days Opportunity to Cure We may also terminate this FTA for non-payment of
sums due to us or our Affiliates or suppliers, your failure to open the Food Truck for business in
accordance with the time frame set out in Section VIB, or your failure to immediately correct and cure a
threat or danger to the public health or safety resulting from the construction, operation or maintenance of
the Food Truck Subject to applicable law and except as otherwise provided in this FTA, 1if termination 15
based on the foregoing, we will give you prior written notice of default (except that, if state law permuts,
we will have the nght to termmate earher if the claimed deficiency constitutes a default that 1s not
curable) The notice will state the reason(s) for default and will provide you with at least 10 days from the
date of the notice to correct any claimed deficiency If the deficiency 1s corrected within this period of
time, the notice will be void If the deficiency 1s not corrected within this period of time, then we have the
right to terminate this FTA immediately upon written notice to you

3 Without Opportunity to Cure Notwithstanding anything contained herein to the
contrary, 1f state law permits, we will be permitted to terminate the right to operate a Food Truck
immediately upon written notice when the basis or grounds for terminatton 1s that you or your owners

(a) commit a felony or are convicted of a felony or any other cnminal misconduct that
materially and adversely affects the operation, maintenance, reputation or goodwill of the Food
Truck or the System,

(b) commut fraudulent activity,
(c) abandon the operation of the Food Truck,

(d) are bankrupt or insolvent or request the appointment of a receiver or make a general
assignment for the benefit of creditors,
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(e) give more than two no account or insufficient funds checks to us or our Affiliates within
a 12-month period, or our or our Affiliates' receipt of any similar notice when utiizing any EFT
payment,

) repeatedly fail to or refuse to comply with the lawful provisions of this FTA (1e 2 or
more times in any 12-month period), whether or not the repeated failures or refusals are corrected
after notice,

(®) make any material misrepresentation or omission in the application for this Food Truck
or any Gnill, or

(h) commit any other act or omission that permits termination without notice and/or an
opportunity to cure under applicable state law,

(1) your fatlure to continuously operate a Grill within the Food Truck Area in accordance
with the terms of an applicable Franchise Agreement during the Initial Term and any Renewal
Term, or

()] you operate the Food Truck outside the Food Truck Area without our prior written
approval, or

&) you operate the Food Truck 1n a franchisee’s assigned territory, or
()] a non-curable default under any Franchise Agreement between you and us, or

(m)  a default under any Franchise Agreement between you and us and your failure to cure
such default within the time period specified in the Franchise Agreement, or

(n) a non-curable default under any ADA between you and us, or

(0) a default under any ADA between you and us and your failure to cure such default within
the time period specified in the ADA

B Termination by You You must notify us in wnting of any failure of us to perform any
of our obligations pursuant to this FTA You may terminate this FTA only i1f we matenally default in our
performance of any terms and condittons in this FTA, you give us written notice within 30 days of this
material default, and we fail to cure this material default within 60 days of our receipt of your written
notice of default

C Termination for failure to operate a Grill We have the right to terminate this FTA
upon 10 days prior written notice to you 1f you do not operate at least one Grill pursuant to the terms of a
Franchise Agreement between you and us with an Assigned Territory (as defined in the Franchise
Agreement) that includes the Food Truck Area

D Consequences of Termmation Upon any Transfer or the termination or expiration of
the term of this FTA for any reason whatsoever, all of your rights hereunder will terminate, and you will
do each of the following

1 You will cease to operate the Food Truck under the System and Marks

2 You will immediately discontinue use of all Marks, signs, colors, structures, printed
goods and forms of advertising indicative of our business or the System on or in the Food Truck or in the
operation of any food truck, and return any Confidential Information and Trade Secrets or other
copyrighted materials, relating to the operation of the Food Truck, to us

3 You will pay all amounts due to us, our Affiliates and suppliers for the Food Truck

4 You will comply with all post-term covenant obligations including the Confidential
Information and Trade Secrets, non-competition and indemnification
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Neither a Transfer nor the termination or expiration of the term of this FTA will relieve you of
any of your obligations to us or our Affiliates existing at the time of such Transfer, termination or
expiration, or terminate your obligations that, by their nature, survive such Transfer, termination or
expiration Furthermore, a Transfer or a termination or expiration of the term of this FTA will be without
prejudice to our nights against you, and 1n the event of a termination which 1s the result of your matenal
breach or default under this FTA we will, in addition to our rights set forth above, also be entitled to all
rights and remedies available at law or 1n equity

E Our Right to Purchase Personal Property After the termination or expiration of the
term of this FTA, but not upon an approved Transfer pursuant to Section IX, we will have the nght, but
not the obligation, to purchase your Food Truck, any or all of your equipment, inventory, supplies and
other personal property used in connection with the operation of the Food Truck The purchase price will
be at fair market value, less any liens, which will be established (if the parties are unable to agree) by an
appratsal of an independent restaurant appraiser Within 10 days after an appraisal 1s required or
appropriate under any provision of this FTA, we and you will by written notice to the other select our
respective appraisers All appraisers will be required to be reasonably qualified and have at least three
years of experience 1n appraising mobile umits and equipment If either party fails to name an appraiser
within the specified time, such party waives its right to select an appraiser and the appraiser selected by
the other party will be solely responsible for conducting the appraisal process Each appraiser will
proceed to promptly determine the fair market value of the assets, taking into consideration any
outstanding indebtedness, liabilities, liens and obligations relating to the Food Truck No value will be
ascribed to goodwill, going concern value or other intangibles Each appraiser will deliver his appraisal to
us and you within 60 days after the appraiser 1s appointed If the difference between the two appraisals 1s
not greater than 20%, then the two appraisals will be averaged and the average price will be used to
determine the purchase price under this FTA If, however, the difference between the two appraisals 1s
greater than or equal to 20%, then the two appraisers will appoint a third appraiser If the two appraisers
cannot agree upon a third appraiser, then either party may request an arbitrator (1n accordance with the
arbitration provisions of this FTA) to appoint a third appraiser The third appraiser will promptly proceed
to appraise the assets on the same basis as set forth above The appraisal by the first two appraisers that 1s
closer in value to the appraisal by the third appraiser will be the fair market value of the assets and be
binding on all the parties Each party will pay the fees and expenses of the appraiser 1t selects The fees
and expenses of the third appraiser, if necessary, will be paid equally by the parties appointing the two
appraisers We will have 30 days after the determination of fair market value, to exercise our rights
granted by this Section VIII D, and we will have an additional 30 days to pay for the property we desire
to purchase If we fail to exercise our rights within the time periods set forth above, you will be free to
otherwise sell or dispose of the personal property used in connection with the operation of the Food
Truck, provided that, all trade dress, proprietary equipment, menu boards and Marks will be removed
from the Food Truck 1n order to protect our ownership rights in our proprietary trade dress, intellectual
property and Marks

F Our Operation of the Food Truck In order to prevent any interruption of the Food
Truck, which you agree would cause harm to the Food Truck and the System, if you are unable to operate
the Food Truck for any reason whatsoever, you authorize us and our agents and Affiliates to operate the
Food Truck for so long as we deem necessary and practical All income from the operation of the Food
Truck will be kept 1n a separate account, and the expenses of the Food Truck, including reasonable
compensation and expenses of us and our agents, will be charged to this separate account Nothing in this
Section VIII E 1s intended to requtre us to operate the Food Truck in the event of your nability, and the
rights described in this Section VIIIE may be exercised or not exercised in our sole and absolute
discretion

IX TRANSFERABILITY OF INTEREST

A By Us We are free to assign all of our rnights and obligations under this FTA, and upon
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such assignment we will be relieved of all liability under this FTA, and all rights and obligations will
accrue to our successor or assignee

B By You The rights and duties created by this FTA are personal to you We have
granted this franchise in rehance upon our perception of the individual and collective character, skill,
attitude, and business and marketing abilities of you and your owners Therefore, there can be no Transfer
without our prior written consent Any consent by us will not operate as a consent to any future such
Transfer, and no future such Transfer will be valid without our prior written consent to that specific
Transfer Any attempted Transfer in violation of this Section IX B 1s voidable at our option If we elect
not to exercise our right of first refusal pursuant to Section IVD below, we will not unreasonably
withhold our consent to such a Transfer, provided that the following conditions are satisfied

1 Governmental Comphance The Transfer 1s conducted 1n compliance with applicable
laws and regulations,

2 Prior Comphance You have performed your obligations and duties under this FTA, the
ADA, all Franchise Agreements between you and us and you are not 1n default under this FTA, or any
other agreement with us or our Affiliates, including but not limited to the ADA and all Franchise
Agreements between you and us,

3 Payments The transferee has satisfied all of its obligations under this FTA and all other
agreements 1t has with us or our Affiliates or suppliers,

4 Release To the extent permitted by law, you, including all officers, directors and owners
(as well as all guarantors under your Franchise Agreement) must execute a general release, 1n the form we
approve, of any and all claims against us, our Affiliates, and our and their respecttve officers, directors,
employees and agents

5 Requirements of Transferee The transferee meets the established standards for new
franchisees, 1s of good moral character, has a good credit rating, sufficient financial resources to operate
the Food Truck and competent qualifications The transferee must operate at least one Grill pursuant to a
franchise agreement with us and transferee must not be 1n default of any obligations of any agreement
with us, including all franchise agreements between transferee and us and any ADA between us and
transferee Transferee must execute the most current FTA for the state in which the Food Truck 1s located
which may include different terms and conditions In addition, the transferee's guarantors must sign a
Guaranty and Assumption of Obligations

6 Transfer Fee We are paid a transfer fee of the greater of $5,000 or 50% of the then
current Food Truck Fee required in the then current form of FTA for the state in which the Food Truck 1s
located

7 Assumption of Liabilities The transferee agrees to assume all liabilities and obligations
from you and your operation of the Food Truck, including any financing arrangements for your Food
Truck, and must comply with other reasonable requirements we may impose

8 Completion of Tramming The transferee and/or transferee's management team, including
an Operation Partner, must have successfully completed the initial training program under the terms of the
transferee’s franchise agreement

9 Update and Remodel Food Truck The transferee updates and remodels the Food Truck
to comply with our then current standards for new Food Trucks

10 Continuing Liabihity If we approve an assignment of this FTA we will have the
discretion to require you and the guarantors to remain hable for the full and faithful performance of the
obligations of the transferee
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11 Economically Reasonable Terms Although we will not be required to determine the
value of business upon a Transfer, 1f 1n our reasonable judgment, the purchase price or other terms of sale
are not economically feasible to the proposed transferee, we can withhold our consent to such Transfer
Our consent 1s not, however, to be construed as an implication or warranty that the terms of the sale are 1in
fact economically feasible We may, 1n good faith, notify you and the proposed transferee, stating the
reasons that we have elected to withhold our approval of the proposed Transfer

C Your Death or Incapacity You, by will or other written instrument, may appoint a
designated heir to continue operation of the Food Truck, upon your death The destgnated heir must meet
the quahfications of Section IX B, including the requirement to meet our standards for new franchisees,
execute the then-current form of FTA used i the state in which the Food Truck 1s located and the new
Operation Partner has, or within 30 days will have, satisfactorily completed the imitial traiming program
set out 1n the franchise agreement executed by us and the designated heir, provided that no transfer fee
will be charged on a Transfer pursuant to this Section IX C The Transfer to a designated heir, personal
representative or conservator, as applicable, in the event of your death or legal incapacity, will not give
rise to our right of first refusal as described in Section IX D below The designated heir must also be
the transferee for at least one Grill operated by you pursuant to a Franchise Agreement between you and
us Such transfer of the Grill will be 1n accordance with the applicable Franchise Agreement

D Right of First Refusal Notwithstanding the foregoing in this Section IX (other than
Section IX C), if you receive a bona fide, executed, written offer to acquire an interest in this FTA, you
or the Food Truck from a responsible, fully disclosed third party purchaser, you must submit a copy of the
offer to us You must also provide us with any other information we request to evaluate the offer We
have the right, exercisable by delivering wrtten notice to you within 30 days from the date of last
delivery by you of the offer and any other documents we request, to acquire such interest for the price and
on the terms and conditions contained in the offer, except that regardless of the terms of the offer we may
substitute cash for any form of payment proposed in the offer, require you to include customary
warranties and representations in the purchase agreement, and structure the transaction as an "asset
purchase," rather than a "stock purchase " We will not be obligated to pay any "finder's" or broker's fees
that are a part of the proposed sale and will not be obligated to comply with any part of the offer which
directly or indirectly requires payment of any consideration other than a bona fide purchase price for the
interest proposed to be transferred (for example, we will not be obligated to pay any earn out or other
share of the profits from our operation of the Food Truck after the Transfer 1s completed) If we decline to
exercise our right of first refusal, you will have 90 days after the earhier of our act of declining to exercise
the right or the expiration of the night, to sell such interest to the bona fide third party purchaser upon the
terms and conditions described 1n the offer notice submitted to us, subject to comphance with Section
IX B In the event you fail to complete the sale of such interest to this third party on these terms within
this 90 day period, you must again comply with this Section IX D and give us the first right to acquire
such interest prior to any sale Our election to not exercise our right of first refusal as to any particular
offer will not affect our right of first refusal as to any subsequent offer

E Assignment To Your Own Corporation Or LLC Within sixty (60) days from the
date of this FTA, this FTA and the assets and habilities of the Food Truck may be assigned, by

assignment forms prepared by the us, to a newly organized corporation or limited hability company that
conducts no business other than the Garbanzo Mediterranean Fresh restaurant business, which 1s actively
managed by you and in which you own and control all of the equity and voting power of all issued and
outstanding capital stock or membership interests and whose Articles of Incorporation or Articles of
Organization state, “The only business purpose for the [entity] 1s solely to own and operate Garbanzo
Mediterranean Fresh restaurant franchise(s) and Food Trucks as required under franchise-related
agreement(s) and Food Truck Addendum ” (It 1s hereby acknowledged and agreed that the foregoing
statement will be expressly set forth in the Articles of Incorporation or Articles of Organization even 1f
the standard form for those documents to be filed with the state does not contain a business purpose
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section and even 1f the applicable state laws do not require the statement of a business purpose on such
filings ) Such an assignment shall not relieve you of your obligations under this FTA Any such
assignment will include a personal guarantee from you 1n the form attached hereto as Exhibit D Prior to
approval of this assignment, you will provide us with copies of the Articles of Incorporation, By-Laws,
sample stock certificates or Articles of Orgamzation, Operating Agreement and sample membership
certificates and other organizational documents of this corporation or limited liabihty company and they
all shall state that the 1ssuance and assignment of any interest in the corporation or limited lhability
company shall be subject to the terms and restrictions of this FTA  All 1ssued and outstanding stock
certificates or membership certificates shall bear a legend notifying the holder of the restrictions on
transfer provided by this FTA The corporation or limited liability company may not contain the phrase
Garbanzo Mediterranean Fresh or any other of our or our Affiliates mark as part of its name This
transfer will not be subject to the transfer fee or to the right of first refusal set forth above However, you
will pay the us a $750 fee for this type of transfer to assist with the legal and other costs associated with
this type of transfer

X MISCELLANEOUS PROVISIONS

A Entire Agreement The Franchise Agreements and ADA between you and us, including
all exhibits attached thereto, and this FTA, including all Exhibits attached, constitutes the entire, full and
complete agreement between the parties concerning the subject matter of the Food Truck and supersedes
any and all prior agreements, provided that nothing in this or any related agreement 1s intended to
disclaim the representations we made 1n the franchise disclosure document that was furnished to you in
connection with our offer to grant you a franchise to operate the Grill and Food Truck No amendment to
this FTA 1s binding unless executed in writing by both parties If there 1s a conflict between this FTA and
a franchise agreement relating to the Food Truck, this FTA will control

B No Warranty You acknowledge that no approvals, consents, waivers, conditions, or
the like warrant your success of operating the Food Truck or the appropriateness of the particular items or
matters so approved

C Receipt of the FDD You acknowledge receipt of our franchise disclosure document
along with this Food Truck Addendum, at least 14 days before your execution of this FTA or any
payment by you to us If any umlateral modifications have been made to this FTA you acknowledge that
you have had at least seven days to review them

D Lamitation on Liens You will not grant a security interest, pledge, or place a lien upon
your interest 1n this FTA or n the Food Truck or in the food truck, fixtures, or equipment used in the
Food Truck, except that you will be permitted to grant a security interest in such food truck,
furmture, fixtures, and equipment to secure your obligation to the seller of, or lender of funds used for the
purchase of, such food truck, furniture, fixtures, and equipment

E Day-to-Day Control You have the sole nght and responsibility for the manner and
means by which the day-to-day operation of the Food Truck is determined and conducted and for
achieving your business objectives Subject to any approval, inspection and enforcement rights reserved
to us 1n this FTA, this nght and responsibility possessed by you includes the employment, supervision,
setting the conditions of employment and discharge for your employees, daily maintenance, safety
concerns and the achievement of conformity with the System

F Third Party Benefictary Garbanzo Mediterranean Grill, LLC 1s a third-party
beneficiary to this FTA and has the right to assume any of the responsibilities, duties or functions of us n
the event that the agreement between Garbanzo Mediterranean Gnll, LLC and us expires or 1s terminated
for any reason Furthermore, Garbanzo Mediterranean Grill, LLC will have the right, but not the
obligation, to enforce your compliance with any provision of this FTA
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G Right to Subcontract We will have the right to subcontract the performance of any of
our obligations pursuant to this FTA to any of our Affiliates or any other third party designee

XI YOUR WARRANTIES AND REPRESENTATIONS

A YOU HAVE BEEN ADVISED TO MAKE AN INDEPENDENT
INVESTIGATION OF OUR OPERATIONS WE HAVE NOT AND DO NOT REPRESENT
THAT YOU CAN EXPECT TO ATTAIN A SPECIFIC LEVEL OF SALES, PROFITS, OR
EARNINGS YOU HAVE BEEN ADVISED TO OBTAIN INDEPENDENT PROFESSIONAL
ADVICE REGARDING THE OPERATION OF THE FOOD TRUCK. YOU UNDERSTAND
THAT YOU MAY SUSTAIN LOSSES AS A RESULT OF THE OPERATION OR THE
CLOSING OF THE FOOD TRUCK. YOU UNDERSTAND THAT THE BUSINESS VENTURE
CONTEMPLATED BY THIS FTA INVOLVES A HIGH DEGREE OF FINANCIAL RISK AND
DEPENDS TO A LARGE DEGREE ON YOUR SKILLS, ABILITIES, INITIATIVE, AND HARD
WORK.

B YOU REPRESENT TO US THAT YOUR SIGNATURE ON AND
PERFORMANCE OF THIS FTA DOES NOT VIOLATE OR CONSTITUTE A BREACH OF
THE TERMS OF ANY OTHER AGREEMENT OR COMMITMENT TO WHICH YOU, YOUR
GUARANTORS OR ANY OF YOUR AFFILIATES ARE APARTY

C UNDER APPLICABLE US LAW, INCLUDING WITHOUT LIMITATION
EXECUTIVE ORDER 1224, SIGNED ON SEPTEMBER 23, 2001 (THE "ORDER"), WE ARE
PROHIBITED FROM ENGAGING IN ANY TRANSACTION WITH ANY PERSON ENGAGED
IN, OR WITH A PERSON AIDING ANY PERSON ENGAGED IN ACTS OF TERRORISM AS
DEFINED IN THE ORDER. ACCORDINGLY, YOU DO NOT, AND HEREAFTER WILL NOT
ENGAGE IN ANY TERRORIST ACTIVITY IN ADDITION, YOU ARE NOT AFFILIATED
WITH AND DO NOT SUPPORT ANY INDIVIDUAL OR ENTITY ENGAGED IN,
CONTEMPLATING, OR SUPPORTING TERRORIST ACTIVITY FINALLY, YOU ARE NOT
ACQUIRING THE RIGHTS GRANTED UNDER THIS FTA WITH THE INTENT TO
GENERATE FUNDS TO CHANNEL TO ANY INDIVIDUAL OR ENTITY ENGAGED IN,
CONTEMPLATING, OR SUPPORTING TERRORIST ACTIVITY, OR TO OTHERWISE
SUPPORT OR FURTHER ANY TERRORIST ACTIVITY

D YOU AFFIRM THAT ALL INFORMATION SET FORTH IN ANY AND ALL
APPLICATIONS, FINANCIAL STATEMENTS AND SUBMISSIONS TO US IS TRUE,
COMPLETE AND ACCURATE IN ALL RESPECTS, AND YOU ACKNOWLEDGE THAT WE
ARE RELYING UPON THE TRUTHFULNESS, COMPLETENESS AND ACCURACY OF THE
INFORMATION

XII CAVEAT

THE SUCCESS OF THE FOOD TRUCK IS SPECULATIVE AND DEPENDS, TO A
LARGE EXTENT, UPON YOUR ABILITY AS AN INDEPENDENT BUSINESS PERSON, AS
WELL AS OTHER FACTORS WE DO NOT MAKE ANY REPRESENTATION OR
WARRANTY AS TO THE POTENTIAL SUCCESS OF THE FOOD TRUCK AND NO ONE IS
AUTHORIZED TO MAKE ANY SUCH REPRESENTATION OR WARRANTY ON OUR
BEHALF

YOU UNDERSTAND AND AGREE THAT WE HAVE NO OBLIGATION TO GRANT
YOU THE RIGHT TO OPERATE A FOOD TRUCK FOR ANY REASON, OR NO REASON,
WITHOUT DISCLOSING THE BASIS FOR OUR DECISION YOU ACKNOWLEDGE THAT
UNLESS AND UNTIL WE SIGN THIS FTA, THE RIGHT TO OPERATE THE FOOD TRUCK
HAS NOT BEEN GRANTED
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XIII NON-LIABILITY OF OURAFFILIATES

We are the only party obligated to you under this FTA You may not look to Garbanzo
Mediterranean Grill, LLC or any other Affiliate of us, or related companies, other business entities or
individuals for performance of this FTA

XIV  PROVISIONS OF FRANCHISE AGREEMENT INCORPORATED BY REFERENCE

The following provisions of the Franchise Agreement are incorporated herein by reference, in the manner
applicable to the Food Truck as we determine Advertising Sections V(A) — (D) and Section V(F),
Training Section VI(B), General Duties Section VII(D)- (K) and Section VII(M) — (N), Marks Section
VIII, Source of Products Section XII, Operations Manual and Changes Section XIII, Independent
Contractor/Indemnification Section XV, Arbitration Section XVI, Miscellaneous Provisions Section
XVII Where appropriate, the reference to “Grill” in the above sections will include the Food Truck and
the reference to franchise agreement, will include this Food Truck Addendum The defimition of
competitive business will include food trucks

XV  DEFINITIONS
For purposes of this FTA, the following terms will have the meaning as defined below
A “ADA” means the Area Development Agreement between you and us

B "Affihates" means individually or collectively, any and all entities controlling,
controlled by, or under common ownership with us, including Garbanzo Mediterranean Gnill, LLC In
this defimtion, "control" and similar terms means owning more than 50% of the voting interest in an
entity

C “Assigned Territory” means the:designated area described 1n a Franchise Agreement

D "Competitive Business" means any retail food establishment, including, but not limited
to, quick service, food truck, cafetenia, or fast food restaurant

1 where the following items, individually or collectively, constitute more than 30% of
such restaurant's annual gross dollar of food sales (excluding gross beverage sales) falafel, shwarma,
hummus, laffa, tahini, falarma, gyro, pita, grilled meats with Middle Eastern or eastern Mediterranean
style seasonings, Middle Eastern or eastern Mediterranean style salads or dishes, Middle Eastern or
eastern Mediterranean rice dishes, other Middle Eastern or eastern Mediterranean style foods, or such
other food items that the Food Truck 1s serving at the time 1n question, or

2 which markets, advertises or presents itself as a quick service, fast casual, cafeteria,
or fast food restaurant specializing in Middle Eastern or eastern Mediterranean style foods

E “Franchise Agreement” means the franchise agreement(s) between you and us pursuant
to which you are operating a Gnill

F "Garbanzo Mediterranean Fresh restaurant" means the Grill and any other restaurant
operating under the System and Marks, whether owned by us or any Affiliate, or licensed or franchised by
us or any Affiliate

G "Grill" means the Garbanzo Mediterranean Fresh restaurant, which 1s the subject of a
Franchise Agreement between you and us

H "Net Sales" means the total amount of all sales of products, services and merchandise
sold from, through, or in connection with the Food Truck and Grill including catering services, whether
for cash, on credit, barter or otherwise, exclusive of applicable sales, use or service taxes and
complimentary sales

L-17
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1 "Marks" means such service marks, trademarks, trade dress, trade names, logos,
commercial symbols and copynghts, as may presently exist, or which may be modified, changed, or
acquired by us or our Affiliates, in connection with the operation of the business contemplated by this
FTA 1ncluding, without limitation, the marks "Garbanzo Mediterranean Fresh" and "Falarma"

J "Non-Traditional Location" means a location that 1s 1n a transportation facility, sporting
arena, medical facility, entertainment facility, educational facility or military facility

K "Operation Partner" means you 1f you are a sole proprietor, or, if you are a corporation,
partnership or limited liability company, the person designated by you, who must (a) own and control, or
have the right to own and control (subject to conditions reasonably acceptable to us), not less than 10% of
the ownership interest in you, and (b) have the authority to bind you regarding all operational decisions
with respect to your Food Truck

L "System" means a specially developed method of operating a quick serve restaurant,
food truck and catering business under the Marks using certain procedures and methods, recipes, site
evaluation criteria, layouts, accounting methods, advertising, sales and promotional techniques, personnel
training, trade secrets and any other matters relating to the operation and promotion of a Garbanzo
Mediterranean Fresh restaurant and Food Truck as they may be changed, improved, modified and further
developed by us or our Affiliates from time to time

M "Term" (whether or not capitalized) means the Initial Term and the Renewal Term,
individually and collectively

N "Transfer" means and includes any voluntary or involuntary, direct or indirect,
assignment, sale, gift, conveyance, lease or other disposition of an interest 1n this FTA, you or the Food
Truck, including (a) transfer of any capital stock, partnership interest, limited hiability company interest
or other ownership interest, (b) merger, consohdation, reorganization, business combination or other
1ssuance of additional stock or ownership interests, (c) transfer in bankruptcy or dissolution of marriage
or otherwise by operation of law or by order of court, (d) transfer to a personal representative upon
disability or transfer upon the death of an Operation Partner, (e) the grant or creation of any lien or
encumbrance on any ownership interest or asset, (f) the grant of any option, call, warrant, conversion
rights or rights to acquire any equity or voting interest, (g) assignment of contract rights, (h) sale of
assets (including the inventory, furniture, fixtures, equipment and other operating assets of the Food
Truck other than in ordinary course of business), or (1) any change of control or management of the Food
Truck

0] "You" or "Your" (whether or not capitalized) also includes (a) those persons and their
spouses owning any interest in you 1f you are a corporation or a hmited hability company, (b) all partners
and their spouses owning any partnership interest in you if you are a partnership, (c) the individual and
his or her spouse who owns you 1f you are a sole proprietorship, and (d) the guarantors of this FTA For
purposes of determining ownership 1n you, the interests owned by a husband and wife will be considered
one 1nterest, and both husband and wife will be obligated hereunder, regardless of whether the interest 1s
owned by just one spouse or both spouses

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION, WHICH MAY BE
ENFORCED BY THE PARTIES

[signatures on the following page]
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IN WITNESS WHEREOQOF, the parties have executed this Food Truck Addendum on the date set
forth below their names

Garbanzo Mediterranean Gnll Franchising, LLC YOU

(Execution of this FTA on behalf of
Garbanzo Mediterranean Grill Franchising,
LLC may be accomplished by hand signature
or by facsimile stamp )

By By
James Park, CEO
Ttle
Address Address

7700 E Arapahoe Road Suite 270
Centennial, Colorado 80112
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EXHIBIT A

FOOD TRUCK AREA

Your Food Truck Area is described below

L-A-1
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EXHIBIT B

STATE LAW ADDENDA TO FOOD TRUCK ADDENDUM
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STATE LAW ADDENDUM - CALIFORNIA

"THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT "

Notwithstanding anything contained 1n the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document "FDD") to the
contrary, the following provisions of the Califormia Investment Law shall apply to any franchise or
franchisee located in the State of California, which shall control to the extent of any inconsistency

Item 3 of the FDD

Neither we, nor any person or franchise broker in Item 2 of the Franchise Disclosure
Document 1s subject to any currently effective order of any national securities association or national
securities exchange, as defined in the Securittes Exchange Act of 1934, 15 USCA 78a et seq,
suspending or expelling such persons from membership in such association or exchange

Item 5 Shall be supplemented by the following

The Initial Fee for each Franchise Agreement will not be paid by you until after the franchisor
has completed 1ts initial obligations under the Franchise Agreement and the franchise 1s open for
business In the case of a Franchise Agreement for the second and subsequent franchises under an Area
Development Agreement, the mmitial fee due after the franchisor has completed 1ts initial obligations
under each Franchise Agreement will be the balance of the initial fee still owing minus the portion of
that imual fee paid as a development fee'under the Area Development Agreement The Food Truck Fee
will not be paid by you until after the franchisor has completed 1ts initial obligations under the Food
Truck Addendum and the Food Truck s open for business

Item 17 of the FDD

California 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,
Food Truck Addendum or Area Development Agreement contains a provision that is inconsistent
with the law, the law will control

The Franchise Agreement, Food Truck Addendum and Area Development Agreement
provides for termination upon bankruptcy This provision may not be enforceable under federal
bankruptcy law (11
USCA Sec 101 etseq)

If the Area Developer fails to maintain the Development Schedule, the Area Development
Agreement may expire or be termnated

The Franchise Agreement and Food Truck Addendum contains a covenant not to compete
that extends beyond the termination of the franchise These provisions may not be enforceable under
California law

The Franchise Agreement and the Food Truck Addendum contains a hquidated damages
clause Under Cahforma Civil Code Section 1671, certain liquidated damages clauses are
unenforceable

L-B-1
Garbanzo 2017 FDD v2



The Franchise Agreement, Food Truck Addendum and the Area Development Agreement
require binding arbitration The arbitration will occur 1in Arapahoe County, CO with the costs being
borne by both parties

The Franchise Agreement, Food Truck Addendum contains provisions that limit Franchisee’s
nights and may not be enforceable in Califorma including but not limited to a time limit to raise claims
against the Franchisor, limitation of damages and waiver of jury trial

Section 31125 of the California Corporations Code requires us to give you a disclosure
document, 1n a form containing the mmformation that the commissioner may by rule or order require,
before a solicitation of a proposed material modification of an existing franchise

The Franchise Agreement, Food Truck Addendum and Area Development Agreement

requires application of the law of Colorado This provision may not be enforceable under
California law

Prospective franchisees are encouraged to consult private | e g a | counsel to determine the
applicabihity of Califormia and federal laws (such as Business and Professions Code Section 20040 5,
Code of Civil Procedure Section 1281, and the Federal Aibitration Act) to any provis ons of a franchise
agreement restricting venue to a forum outside the State of Califorma

Dated on the day of .20

GARBANZO MEDITERRANEAN GRILL FRANCHISING, LLC

By

FRANCHISEE

By

L-B-2
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STATE LAW ADDENDUM - ILLINOIS

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document to the contrary, the
following provisions of the Illinois Franchise Disclosure Act ("Act") shall apply to any franchise
located 1n the State of Illinois, which shall control to the extent of any inconsistency

Item S of the FDD, Section IV A of the Franchise Agreement, Section III A and Section IV of
the Area Development Agreement The Illinois Attorney General's Office has imposed financial
assurances based on our financial condition For this reason, the mitial franchise fees are to be deferred
The mmtial franchise fees include fees and payments you make to us and our Affihiate for goods and
services before your first Gnll opens for business and before your Food Truck opens The imtial
franchise fees and food truck development fee will be deferred until all of our imitial obligations to you
have been fulfilled and you have opened your first Grill for business pursuant to the Franchise
Agreement and Food Truck Addendum (if any)

Item 17v _and 17 w of the FDD, Section XIV of the Food Truck Addendum, Section IX G of

the Area Development Agreement and Section XVII F of the Franchise Agreement Choice of Law and
Choice of Forum shall be Illinots Any proviston in the Franchise Agreement, including but not limited
to Section XVIII G and Food Truck Addendum, including Section XIV, which designate choice of law,
Jurisdiction or venue 1n a forum outside the State of Illinois 1s void

Termination or Nonrenewal Franchise The Illinois Franchise Disclosure Act provides rights to
you concerning nonrenewal and termination of the Franchise Agreement If the Franchise Agreement
or Food Truck Addendum contains a provision that 1s inconsistent with the Act, the Act will control

Participation 1n Trade Associations Franchisor will not in any way restrict any Franchisee
from joining or participating 1n any trade association

Waiver 815 ILCS 705/41 provides that the rights provided by the Illinois Franchise Disclosure
Act of 1987 (the “Act”) along with other laws of the State of Illinois may not be waived Consequently,
any release of claims or acknowledgements of fact contained in the Agreement that would negate or
remove from judicial review any statement, misrepresentation or action that would violate the Act or
any other law of the State of Illinois shall be void and hereby deleted with respect to claims under the
Act or any other law of the State of Illino1s

Waiver of Jury Trnial Section XVIIP of the Franchise Agreement, and IX 1 of the Area
Development Agreement may not be enforceable under Illinois law

Other Provisions Unaffected All other terms and provisions contained in the Franchise
Agreement , Food Truck Addendum and ADA shall remain 1n full force and effect, except to the extent
specifically modified herein

Garbanzo Mediterranean Grill Franchising, LLC Franchisee

By By

Date Date
L-B-3
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STATE LAW ADDENDUM -~ MARYLAND

The following provisions of the Maryland Franchise Registration and Disclosure Law ("Maryland
Franchise Law") shall apply to any franchises sold or offered for sale within the State of Maryland,
located 1n this State or to a Maryland resident, which shall amend the Franchise Agreement to the
extent of any inconsistency

General Release Any general release, estoppel or waiver required by the terms and conditions
of the Franchise Agreement, Food Truck Addendum and ADA as a condition of renewal, assignment
or transfer shall not apply to any hability under the Maryland Franchise Law and the respective
provisions of the Franchise Agreement and Food Truck Addendum 1s amended accordingly A copy
of the release 1s attached to the FDD as Exhibit |

Section XVII F (Governing Law_and Jurisdiction) of the Franchise Agreement and the Food
Truck Addendum by reference This section 1s amended as follows "Notwithstanding anything herein
to the contrary, a franchisee may bring a lawsuit in Maryland for claims anising under the Maryland
Franchise Regstration and Disclosure Law Any claims arising under the Maryland Franchise
Registration and Disclosure Law must be brought within 3 years after the grant of the franchise

Section XI A 1 and 3 (Default and Termination) of the Franchise Agreement and Section VIII
A Food Truck Addendum At the end of these Sections, add the following sentence “Thus provision
which terminates the franchise upon the bankruptcy of the Franchisee may not be enforceable under
federal bankruptcy law, Title 11, United States Code Section 101 et seq ”

Sections XVII P (Limitation of Legal Actions), XIX (Caveat) and XVIII (Your Warranties and
Representations) of the Franchise Agreement and Food Truck Addendum by reference These sections
are amended as follows "Notwithstanding anything herein to the contrary, 1f these provisions require
prospective franchisees to disclaim the occurrence and/or acknowledge the non-occurrence of acts that
would constitute a violation of the Maryland Franchise Law these sections are modified to provide that
they shall not act as a release, estoppel or waiver of any hability incurred under the Maryland
Franchise Law "

Franchise Apreement and the Franchise Disclosure Questionnaire "Notwithstanding anything
in the Franchise Agreement or the Franchise Disclosure Questionnaire to the contrary, all
representations requiring prospective franchisee to assent to a release, estoppel or waiver of hability are
not intended to nor shall they act as a release, estoppel or waiver of any liability incurred under the
Maryland Franchise Registration and Disclosure Law

Deferral of Initial Fees and Payments All initial fees and payments to us or our affiliates shall
be deferred until such time as we complete our initial obhigations under this agreement and the outlet
opens for business

Dated on the day of » 20

Garbanzo Mediterranean Gnll Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - NEW YORK

Notwithstanding anything contained in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document ("FDD") to the
contrary, the following provisions of the New York State Franchise Act shall apply to any franchise or
franchisee located in the State of New York, which shall control to the extent of any inconsistency

Item 3 shall be supplemented by the following

A Neither we nor any person 1dentified in Item 2 has an administrative,
criminal or civil action pending against it, him or her alleging a felony, a violation of a
franchise, antitrust or securities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfairr or deceptive practices or comparable civil or
misdemeanor allegations Nor do we or a person 1dentified in Item 2 have any pending
actions, other than routine litigation incidental to the business, which are significant in
the context of the number of franchisees and the size, nature or financial condition of the
franchise system or its business operations

B Neither we nor any person 1dentified in Item 2 has been convicted of a
felony or pleaded nolo contendere to a felony charge or, within the 10-year period
immediately preceding the application for registration, has been convicted of or pleaded
nolo contendere to a misdemeanor charge or has been the subject of a civil action
alleging wviolation of a franchise, antifraud or securities law, fraud, embezzlement,
fraudulent conversion or misappropriation of property, or unfair or deceptive practices or
comparable allegations

C Neither we nor any person identified 1n Item 2 1s subject to a currently
effective injunctive or restrictive order or decree relating to the franchise, or under a
federal, State or Canadian franchise, securities, antitrust, trade regulation or trade
practice law, resulting from a concluded or pending action or proceeding brought by a
public agency, or 1s subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Secunties and Exchange
Act of 1934, suspending or expelling such person from membership 1n such association
or exchange, or 1s subject to a currently effective mjunctive or restrictive order relating
to any other business activity as a result of an action brought by a public agency or 1s
subject to any currently effective order of any national securities exchange, as defined 1n
the Securities and Exchange Act of 1934, suspending or expelling such person from
membership 1n such association or exchange, or 1s subject to a currently effective
mjunctive or restrictive order relating to any other business activity as a result of an
action brought by a public agency or department, including, without himitation, actions
affecting a license as a real estate broker or sales agent

Item 4 shall be supplemented by the following

Neither we nor any of our affiliates, officers or members, during the 10-year period
immediately before the date of this disclosure document, has (a) filed as a debtor (or had filed
against 1t, him or her) a petition to start an action under the U S Bankruptcy Code, (b) obtained a
discharge of 1ts, his or her debts under the bankruptcy code, or (c) was a principal officer of a
company or a general partner 1n a partnership that either filed as a debtor (or had filed against it)
a petition to start an action under the U S Bankruptcy Code or that obtained a discharge of 1ts
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debts under the U S Bankruptcy Code during or within one year after the officer or member of us
held this position 1n the company or partnership

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDUM - VIRGINIA

The following provisions of the Virginia Retail Franchising Act shall apply to any franchises sold or
offered for sale within the State of Virginia, located in this State or to a Virgima resident, which shall
control to the extent of any inconsistency in the Franchise Disclosure Document ("FDD"), the
Franchise Agreement, Food Truck Addendum or the Area Development Agreement

Pursuant to Section 13 1-564 of the Virgtnia Retail Franchising Act, 1t 1s unlawful for a franchisor to
cancel a franchise without reasonable cause If any grounds for default or termination stated in the
Franchise Agreement or Area Development Agreement does not constitute "reasonable cause," as the
term may be defined in the Virginia Retail Franchising Act or the laws of Virgima, that provision may
not be enforceable

Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it 1s unlawful for a franchisor to
use undue mfluence to induce a franchisee to surrender any right given to him under the franchise If
any provision of the Franchise Agreement or Area Development Agreement involves the use of undue
influence by the franchisor to induce a franchisee to surrender any rights given to him under the
franchise, that provision may not be enforceable

The Virgima State Corporation Commission’s Division of Securities and Retaill Franchising
requires us to defer payment of the imtial franchise fee and other payments owed by franchisees
to the franchisor until the franchisor has completed its pre-opeming obhgations under the
franchise agreement

Section of IV, A of the Franchise Agreement shall be replaced by the following Initial Franchise Fee
You must pay us an mmtial franchise fee ("Initial Franchise Fee") when we have completed our pre-
opening obligations under this Franchise Agreement The amount of the Initial Franchise Fee 1s
$30,000 in unencumbered cash, 1t cannot be borrowed If you have signed an area development
agreement with us and paid us a development fee, then the portion of that development fee attributable
to signing this Agreement and opening the Grill will be applied to the Imitial Franchise Fee In that
event, you will pay us the balance of the Initial Franchise Fee when we have completed our pre-
opening obligations under thts Franchise Agreement The Initial Franchise Fee 1s not refundable n
whole or 1n part under any circumstances

Section of IV of the Area Development Agreement shall be supplemented by the following at the end
of that section

Nothing 1n this section to the contrary withstanding, you will not be required to pay any development
fees to us under this Area Development Agreement (“*ADA”) until we have completed our pre-opening
obligations under the ADA and under the franchise agreement for the first unit At that time, after we
have completed those pre-opening obligations for the first unit, you will pay us all the development
fees relative to all of the remaining units to be opened after the first unit, as more particularly described
in the ADA development exhibit

Section Il A of the Food Truck Addendum shall be replaced by the following Food Truck
Development Fees You must pay us a food truck development fee (“Food Truck Development Fee”
when we have completed our opening obligations under this Food Truck Addendum The amount of
the Food Truck Development Fee 1s $5,000 in unencumbered cash, 1t cannot be borrowed The Food
Truck Fee 1s not refundable in whole or in part under any circumstances

Dated on the day of ,20
Garbanzo Mediterranean Gnll Franchising, LLC
By , Title
FRANCHISEE
By , Title
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STATE LAW ADDENDUM - WASHINGTON

Notwithstanding anything contamned in the foregoing Franchise Agreement, Food Truck
Addendum, Area Development Agreement and Franchise Disclosure Document ("FDD") to the contrary,
the following provisions of the Washington Franchise Investment Protection Act shall apply to any
franchise or franchisee located in the State of Washington, which shall control to the extent of any
Iinconsistency

The state of Washington has a statute, RCW 19 100 180, which may supersede the Franchise
Agreement 1n your relationship with FRANCHISOR, including the areas of termination and renewal of
your franchise There may also be court decisions which may supersede the Franchise Agreement 1n your
relationship with FRANCHISOR, including the areas of termination and renewal of your franchise

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

In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19 100 RCW shall prevail

A release or waiver of rights executed by a franchisee shall not include rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a negotiated
settlement after the Franchise Agreement 1s 1n effect and where the parties are represented by independent
counsel Provisions such as those which unreasonably restrict or limit the statute of limitations period for
claims under the Washington Franchise Investment Protection Act, right or remedies under such Act, such
as a night to jury tnal, may not be enforceable

Transfer fees are collectable to the extent that they reflect FRANCHISOR'S reasonable estimated
or actual costs in effecting a transfer

Franchise Disclosure Document — Items 5 and 7 and Section IV A of the Franchise Agreement |
Section IITIA of the Food Truck Addendum, and Section IV of the Area Development Agreement

"You are required to defer your payment of the imitial franchise fee and other initial payments owed by
you to us or our affiliates until we have completed our pre-opening obligations under the Franchise
Agreement and Area Development Agreement and your first unit 1s open for business In the case of
the Food Truck Addendum, you are required to pay the Food Truck Development Fee once we have
completed our pre-opening obligations under the Food Truck Addendum and you open your Food
Truck for business "

Dated on the day of , 20
Garbanzo Mediterranean Grill Franchising, LL.C

By
Name, Title

FRANCHISEE

By
Name, Title
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STATE LAW ADDENDA-WISCONSIN

The Secunties Commissioner of the State of Wisconsin requires that certain provisions
contained 1n franchise documents be amended to be consistent with Wisconsin Fair Dealership Law,
Wisconsin Statutes, Chapter following, such provisions are hereby amended

a The Wisconsin Fair Dealership Law, among other things, grants Franchisee the right, 1in
most circumstances, to 90 days’ prior written notice of termination or non-renewal and
60 days within which to remedy any claimed deficiencies If the Agreement contains a
provision that 1s inconsistent with these provisions of the Wisconsin Fair Dealership
Law, the provisions of the Agreement shall be superseded by the Law’s requirements
and shall have no force or effect

b If the Agreement requires that 1t be governed by a state’s law, other than the State of
Wisconsin, to the extent that any provision of the Agreement conflicts with the
Wisconsin Fair Dealershup Law such provision shall be superseded by the law’s
requirements

Each provision of this Amendment shall be effective only to the extent that the junisdictional
requirements of the Wisconsin law applicable to the provision are met independent of this
Amendment This Amendment shall have no force or effect if such jurisdictional requirements are
not met

As to any state law described in the Amendment that declares void or unenforceable any
provision contained i the Franchise Agreement, Food Truck Addendum or Area Development
Agreement, the Franchisor reserves the right to challenge the enforceabtlity of the state law by, among
other things, bringing an appropnate legal action or by raising the claim 1n a legal action or arbitration
that you have initiated

Dated on the day of , 20

Garbanzo Mediterranean Grill Franchising, LLC

By

Name, Title

FRANCHISEE

By
Name, Title
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EXHIBIT M

RECEIPT



RECEIPT
This disclosure document summarizes certain provisions of the franchise agreement and other
information 1n plain language Read this disclosure document and all agreements carefully

If Garbanzo Mediterranean Grill Franchising, LLC offers you a franchise, we 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 1n connection with the proposed franchise sale Under Iowa
law, 1f applicable, we must provide this disclosure document to you at the earlier of your ist personal
meeting to discuss the franchise or 14 days before you sign a binding agreement with, or make a
payment to us or an affiliate 1n connection with the proposed franchise sale Under Michigan law, 1f
applicable, we must provide this disclosure document to you at least 10 business days before you sign a
binding agreement with, or make a payment to, us or an affihate in connection with the proposed
franchise sale Under New York and Rhode Island law, if applicable, we must provide this disclosure
document to you at the earlier of your 1st personal meeting to discuss the franchise or 10 business days
before you sign a binding agreement with, or make a payment to, us or an affiliate in connection with the
proposed franchise sale

If Garbanzo Mediterranean Gnill Franchising, LLC does not deliver this disclosure document on
time or if 1t contains a false or misleading statement, or a material omission, a violation of federal law
and state law may have occurred and should be reported to the Federal Trade Commission, Washington,
20580 and the approprate state agency tdentified on Exhibit H

The name, principal business address and telephone number of each franchise seller offering the
franchise James Park, Garbanzo Mediterranean Grill Franchising, LLC, at 7700 E Arapahoe Road,
Suite 270, Centenmal, CO 80112, 303-221-2559

Issuance Date May 22, 2017

I have received a disclosure document dated May22, 2017, that included the following
Exhibits

Franchise Agreement

Area Development Agreement

Table of Contents of Manual

State Law Addenda to the FDD

List of Franchisees

Audited Financial Statements

Unaudited Financial Statements

List of State Agencies/Agents for Service of Process

Release

Assignment of Franchise Agreement to Wholly Controlled Entity Form
Assignment of Area Development Agreement to Wholly Controlled Entity Form
Food Truck Addendum

Receipt

ZoR=—"IQTMEOUOW>

Date Signature Printed Name

Date Signature Printed Name

Please date and sign this copy of the Receipt and keep for your records

RECEIPT
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RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other
information 1n plain language Read this disclosure document and all agreements carefully

If Garbanzo Mediterranean Grill Franchising, LLC offers you a franchise, we must provide this
disclosure document to you 14 calendar days before you sign a binding agreement with, or make a
payment to, the franchisor or an affiliate in connection with the proposed franchise sale Under Iowa
law, 1f applicable, we must provide this disclosure document to you at the earher of your 1st personal
meeting to discuss the franchise or 14 days before you sign a binding agreement with, or make a
payment to us or an affiliate 1n connection with the proposed franchise sale Under Michigan law, 1f
apphcable, we must provide this disclosure document to you at least 10 business days before you sign a
binding agreement with, or make a payment to, us or an affiliate in connection with the proposed
franchise sale Under New York and Rhode Island law, if applicable, we must provide this disclosure
document to you at the earlier of your 1st personal meeting to discuss the franchise or 10 business days
before you sign a binding agreement with, or make a payment to, us or an affiliate in connection with the
proposed franchise sale

If Garbanzo Mediterranean Grill Franchising, LLC does not deliver this disclosure document on
time or 1f 1t contains a false or misleading statement, or a material omission, a violation of federal law
and state law may have occurred and should be reported to the Federal Trade Commission, Washington,
D C 20580 and the appropriate state agency 1dentified on Exmbit H

The name, principal business address and telephone number of each franchise seller offering the
franchise James Park, Garbanzo Mediterranean Gnll Franchusing, LLC, at 7700 E Arapahoe Road,
Suite 270, Centenmal, CO 80112, 303-221-2559

Issuance Date May 22, 2017

I have received a disclosure document dated May22, 2017, that included the following Extubits

Franchise Agreement

Area Development Agreement

Table of Contents of Manual

State Law Addenda to the FDD

List of Franchisees

Audited Financial Statements

Unaudited Financial Statements - None

List of State Agencies/Agents for Service of Process

Release

Assignment of Franchise Agreement to Wholly Controlled Entity Form
Assignment of Area Development Agreement to Wholly Controlled Entity Form
Food Truck Addendum

Receipt

QRS IOTOgOW>

Date Signature Printed Name

Date Signature Printed Name

Please date and sign this copy of the Receipt and return 1t to
James Park, Garbanzo Mediterranean Grill Franchising, LLC,
7700 E Arapahoe Road, Suite 270, Centenmal, CO 80112

RECEIPT
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