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0 MidiCineapslitan pizza

We grant you the right to operate a MidiCi fast casual Restaurant—YouH^stauran^-w-ill 
feature huild voiir own sit-down casual restaurant which features high quality ingredients to create 
authentic Neapolitan pizzas, salads, appetizers, beverages, dessert items, and other products m a
distinctive atmosphere----We also grant to qualified franchisees the right to develop multiple
MidiCi Restaurants under a Multi Unit Agreement with a center state bustling kitchen as the heart 
of the MidiCi Restaurant.

The total investment necessary to begin operation-e-f your Restaurant is from $612,616
te
$771,948- This includes $56,950 that must be paid to us

The total investment necessary to begin operation of a standard Restaurant is from $733.700 - 
$779.986 and $826.700 to $873.986 for a MidiCi Plus Restaurant This includes $52.650 - $53.050 that 
must be paid to us or our affiliates If vou sign an Area Development Agreement, vou must nav us a 
Development Fee equal to $80.000 if vou are going to onen 2 Restaurants. $102.000 if vou are going to 
open 3 Restaurants. $124.000 if vou are going to onen 4 Restaurants and $140.000 if vou are planning 
to open 5 Restaurants.

operation under a Mt^ti -Unit Agreement is from $671,616 to $868,918—TIhs includes- 

$150j95Q that mtist be paid to us

This Disclosure Document summarizes certain provisions of your Franchise Agreement and 
other information ih plain English 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 affiliate in connection with the 
proposed franchise sale Note, however, that no governmental agency has verified the 
information contained in this document

You may wish to receive your Disclosure Document m another format that is more 
convenient for you To discuss the availability of disclosures m different formats, contact MJ Kwon, 
at 17555 Ventura Boulevard, Suite 200, Encino, CA 91316, telephone 818-708-0316

The terms of your contract will govern your franchise relationship Don’t rely on the 
Disclosure Document alone to understand your contract Read all of your contract carefully Show 
your contract and this Disclosure Document to an advisor, like a lawyer or an accountant

Buying a franchise is 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, is
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available from the Federal Trade Commission You can contact the FTC at 1-877-FTC-HELP or by 
writing to the FTC at 600 Pennsylvania 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 visit your 
public library for other sources of information on franchising

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

Issuance Date March ^Aoril 26. 2016. as amended on May 23. 201^ 2017

STATE COVER 
PAGE

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

Call the state franchise administrator listed m Exhibit A for information about the franchisor, 
or about franchising in 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 AND MULTI----UNIT—AREA DEVELOPMENT
AGREEMENT REQUIRE YOU TO RESOLVE DISPUTES WITH US BYLITIGATION/
ARBITRATION/ MEDIATION QNL-¥-----IN-----CALIFORNIAIN THE CITY Cl ,OSEST TO
WHERE OUR HEADQUARTERS IS LOCATED. OUT-OF-STATE LITIGATION/ 
ARBITRATION/MEDIATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE 
SETTLEMENT FOR DISPUTES IT MAY ALSO COST YOU MORE TO 
LITIGATE/ARBITRATE/MEDIATE WITH US IN G-AI.IFORNIA -THE CITY Cl OSF.ST 
TO WHERE OUR HEADQUARTERS ARE I.OCATED THAN IN YOUR OWN STATE

2 WE HAVE BEEN IN EXISTENCE FOR A SHORT PERIOD OF TIME (SINCE AUGUST 
29, 2014), THEREFORE WE HAVE A LIMITED OPERATING HISTORY TO ASSIST YOU 
IN JUDGING WHETHER OR NOT TO MAKE THIS INVESTMENT

3 THE FRANCHISEE WILL BE REQUIRED TQ MAKE AN ESTIMATED INITIAL
INVESTMEN'L-RANGING RROM $6I-2,6I4-to $774,948-----THIS AMOUNT
EXCEEDS THE—FRANCHISOR’S—STOCKHOL-DERS—EQUITY—AS—OE

42 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

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

Registration States Effective Dates See following page
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MidiCi

Franchise Disclosure Document EfTective Dates

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

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

California

Hawaii

Illinois

Indiana

Maryland

Michigan

Minnesota

New York

North Dakota

Rhode Island

South Dakota

Virginia

Washington

Wisconsin

March 16^3016, as-amended on June 15,2016 

March 14^20-16, as amended on May 31,2016 

Mai eh 30; 2016, as amended on May 2Ay20\6 

March 9, 2016 as amended on May 24, 2016 

SEE SEPARATE FDD

February 5, 2016, as amended on May 23, 2016 

March 10, 2016, as amended on May 26, 2016 

SE-E-SEPARAT-E FPO 

March IQ, 2016, as-amended on May 27-, 2016 

January 30, 2016, as amended on May 25, 2016 

March 16^2016, as-emended on May 23, 2016 

March 21 2016, as amended on June 22 2016 

March 31,2016, as amended on May 23 2016 

March d, 2016, as amended on May 23j 2016
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NOTICE REQUIRED BY STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT 
ARE SOMETIMES IN FRANCHISE DOCUMENTS IF ANY OF THE FOLLOWING 
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID 
AND CANNOT BE ENFORCED AGAINST YOU

Each of the following provisions is void and unenforceable if contained in any documents 
relating to a franchise

(a) A prohibition on the right of a franchisee to join an association of franchisees

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or 
estoppel which deprives a franchisee of rights and protections provided in this act This shall not 
preclude a franchisee, after entering into a franchise agreement, from settling any and all claims

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its 
term except for good cause Good cause shall include the failure of the franchisee to comply with any 
lawful provision of the franchise agreement and to cure such failure after being given written notice 
thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure such 
failure

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly 
compensating the franchisee by repurchase or other means for the fair market value at the time of 
expiration of the franchisee's inventory, supplies, equipment, fixtures, and furnishings 
Personalized materials which have no value to the franchisor and inventory, supplies, equipment, 
fixtures, and furnishings not reasonably required in the conduct of the franchise business are not 
subject to compensation This subsection applies only if (i) the term of the franchise is less than 5 
years and (ii) the franchisee is prohibited by the franchise or other agreement from continuing to 
conduct substantially the same business under another trademark, service mark, trade name, logotype, 
advertising, or other commercial symbol m the same area subsequent to the expiration of the franchise 
or the franchisee does not receive at least 6 months advance notice of franchisor's intent not to renew 
the franchise

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally 
available to other franchisees of the same class or type under similar circumstances This section does 
not require a renewal provision

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE 
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN

(f) A provision requiring that arbitration or litigation be conducted outside this state This 
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct 
arbitration at a location outside this state

(g) A provision which permits a franchisor to refuse to permit a transfer of ownership of a 
franchise, except for good cause This subdivision does not prevent a franchisor from exercising a 
right of first refusal to purchase the franchise Good cause shall include, but is not limited to
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(i) The failure of the proposed transferee to meet the franchisor's then-current 
reasonable qualifications or standards

(ii) The fact that the proposed transferee is a competitor of the franchisor or 
subfranchisor

(ill) The unwillingness of the proposed transferee to agree in writing to comply with 
all lawful obligations

(iv) The failure of the franchisee or proposed transferee to pay any sums owing to the 
franchisor or to cure any default m the franchise agreement existing at the time of the proposed 
transfer

(h) A provision that requires the franchisee to resell to the franchisor items that are not 
uniquely identified with the franchisor This subdivision does not prohibit a provision that grants to a 
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and conditions 
as a bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit 
a provision that grants the franchisor the right to acquire the assets of a franchise for the market or 
appraised value of such assets if the franchisee has breached the lawful provisions of the franchise 
agreement and has failed to cure the breach in the manner provided m subdivision (c)

(i) A provision which permits the franchisor to directly or indirectly convey, assign, or 
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision 
has been made for providing the required contractual services

The fact that there is a notice of this offering on file with the attorney general does not 
constitute approval, recommendation, or endorsement by the attorney general

Any questions regarding this notice should be directed to the Department of Attorney General, 
State of Michigan, 670 Williams Building, Lansing, Michigan 48913, telephone (517)
373-7117
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Item 1

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The franchisor is “MidiCi Group LLC” For ease of reference, we will be referred to as “MidiCi,” 
“we,” or “us” in this Disclosure Document The person or entity who buys the franchise will be referred to 
as "you" and “your” throughout this Disclosure Document If you are a corporation or limited liability 
company, your owners must sign our “Guaranty and Assumption of Obligations Personal Guarantee” 
which means that all of our Franchise Agreement’s provisions also will apply to your owners

The Franchisor

We are a California limited liability company formed on August 29, 2014 Our principal business 
address is 17555 Ventura Boulevard, Suite 200, Encino, California 91316 We have not operated any MidiCi 
Restaurants We have offered franchises since January 2015 Our affiliate, MidiCi LLC, opened a MidiCi 
Restaurant in Sherman Oaks, Los Angeles County, California in June 2015 We do not offer and have not 
offered franchises in any other line of business

We operate under the name “MidiCi’ 
mafks-Trademarks described in Item 13 (the^

“Marks”)-

and “MidiCi The Neapolitan Pizza Cnmnanv and the other

Agents for Service of Process

Our agents for service of process are disclosed in Exhibit A 

Parents. Predecessors and Affiliates

We do not have any parents or predecessors

We have two affiliates MidiCi LLC- a California limited liability company, owns the Trademarks 
Its principal address is the same as ours Since June 2015 MidiCi LLC has been operating one MidiCi 
Restaurant fdefined belowJ located m Sherman Oaks, Los Angeles County, California It has not offered 
franchises m any line of business

Another affiliate, Menchie’s Group, Inc-, a California comoration. ('“MGP’L offers franchises for 
MENCHIE’S Stores which sell soft serve frozen yogurt and related products Its principal address is the 
same as ours It has offered MENCHIE’S franchises since March 2008 As of the end of the last fiscal vear. 
it had 418 franchised locations. It has not operated or offered franchises for MidiCi Restaurants or in any 
other line of business

From March, 2009 to Apnl 2013, BSD USA, LLC (“BSD”) served as a subfranchisor of MGI and 
granted MENCHIE’S franchises in certain states All of BSD’s subfranchise agreements were transferred to 
MGI m April 2013 BSD does not operate any other business and has never offered franchises in any other 
line of business
The Franchise Offered

We-grant you-the-right ta develop and operate a fast-casual-restaurant under the ‘MidiCi” 
trademark-and other-Marks and the System (as defined below) (the “Restaurant’-) pursuant to the
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terms-of our Franchise Agreement, the form of which is attached hereto as Exhibit C (the
“Franchise Agreement’)----- We also offer qualified franchisees the light to develop multiple
MidiCi Restaurants under the terms of a Multr Unit Agreement, the form of which is attached 
hereto as Exhibit D (the “Multi Unit Agreement”)—If you sign a Multi Unit Agreement, you will 
sign a sepal ate-Franchise Agreement for-eaeh Restaurant developed under your Multi Unit 
Agreement and rt will be our then current form of Franchise Agreement

We grant voii the right to develop and operate a sit-down casual restaurant which features high quality 
ingredients to create authentic Neapolitan pizzas, salads, annetizers. beverages, dessert items, and other 
products in a distinctive atmosphere with a center state bustling kitchen as the heart of the MidiCi Restaurant 
fthe “Restaurant”~> according to the System tdefined belowt and under the Trademarks tdefined below'l You 
will operate the Restaurant pursuant to the terms of our Franchise Agreement, the form of which is attached 
hereto as Exhibit C fthe “Franchise Agreement *1 “MidiCi Restaurant” means anv restaurant which is 
operated under the System and Trademarks whether owned bv us. an affiliate of us. or a licensee or franchisee 
of us Your Restaurant will offer build-your-own Neapolitan pizzas, salads, appetizers, dessert items, 
beverages, and other products (the “Menu Items”) for retail sale to the public Menu Items are prepared 
according to our specified recipes and procedures and use high-quality ingredients Each Restauran^-will 
onernte-under the name MidiCi and other Marks we designate “System” means the MidiCi System. 
which consists of distinctive food and beverage products prepared according to special and confidential 
recipes and formulas with unique storage, preparation, service and delivery procedures and techniques- offered 
m a setting of distinctive exterior and interior layout, design and color scheme, signage, furnishings and 
materials and using certain distinctive types of facilities, equipment, supplies, ingredients, business forms. 
training materials. Manuals, sales techniques, methods and procedures, all of which we mav modify from time 
to time “Trademarks” means the MidiCi trademarks, service marks and trade names set forth on Schedule B. 
as we mav modify from time to time, and such other trademarks, service marks, trade names, the trade dress 
and other commercial symbols as we mav authorize vou to use m and in connection with the Restaurant from 
time to time. Currently our Trademarks include “MidiCi “MidiCi with design” “MidiCi The Neapolitan 
Pizza Company with design” “MidiCi the Neapolitan Pizza Company with face design”. “People are the Best 
thing that can happen to anyone”. “We bring friends together”, and “Fast Fine” Trade dress includes the 
designs, color schemes and images we authorize vou to use m the operation of the Restaurant from time to 
time

We offer 2 different restaurant packages - Standard and MidiCi Plus Both the Standard and MidiCi 
Plus are considered “MidiCi Restaurants”. While the Menu Items and the brand offering are the same in both 
restaurant packages. “MidiCi Plus” includes differences in eouinment and finishes f“Enhancements”~>. The 
Rnhancements include but not limited to. additional custom-made refrigeration storage, enhanced finish for 
the restrooms, enhanced finish to the Pizza Ovens, enlarged preparation equipment. You are permitted to 
choose to open a Standard MidiCi Restaurant or to mck and choose the Rnhancements on “a la carte” basis 
which will bring vou in the range of a MidiCi Plus See Item 7 for greater details on the costs of the 
Enhancements for a MidiCi Plus

We also offer qualified franchisees the right to develop multiple MidiCi Restaurants under the terms 
of an Area Development Agreement, the form of which is attached hereto as Exhibit D (the ‘ Area 
Development Agreement” or “ADA”') The Area Development Agreement requires that vou fH develop the 
MidiCi Restaurants within the Development Area f“Development Area”1 according to a development 
schedule attached to the Area Development Agreement fthe “Development Schedule”') and (2) enter into a 
separate Franchise Agreement for each MidiCi Restaurant vou develop under the Area Development 
Agreement. The form of the Franchise Agreement will he the then current Franchise Agreement, although the 
Royalty Fee. Brand Fee and Local Marketing Fund Fee will he the same as in our standard form franchise 
agreement being offered as of the date of the Area Development Agreement.

You must operate your Restaurant under the MidiCi System (the “System”)—The System is 
charaeterized by a distinctive layout—serv-tee-style, design, stgns, decor, furnishings, recipes

2
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fir-eeedures and tecliniqiies, all of which we may change from time to tune—MidiCi Restaurants 
range in size fFOfn-3,000 to ^,600 square feet depending on the location of your Restaurant—¥et» 
must adhere to the System regordless of the size of your Restaurant

Market and Competition

Your Restaurant will offer products and services to the general public throughout the year and 
compete with other pizza restaurant chains (local, regional, and national), other types of restaurants, grocery 
stores, and food service businesses The market for your type of products and services is developed and very 
competitive The sale of pizza and other authorized Menu Items is not considered to be seasonable

Industry-Specific Regulations

Laws exist in every state that govern the food-service industry, including health, sanitation, and 
safety regulations regarding food storage, preparation and safety and the sale of alcoholic beverages You 
must comply with all local, state, and federal laws that apply to your Restaurant’s operation, including 
health, sanitation, EEOC, OSHA, discrimination, employment, and sexual harassment laws The Americans 
with Disability Act requires readily accessible accommodation for disabled persons and therefore may affect 
your building construction You must obtain real estate permits (such as zoning permits), real estate licenses 
and operational licenses You also must comply with all PCI Data Security Standards There are also 
regulations that pertain to sanitation, labeling, food preparation, food handling, and food service You will 
be required to comply with all applicable federal, state, and local laws and regulations during the operation 
of your Restaurant You should consult with an attorney concerning those and other local laws and 
ordinances that may affect your Restaurant’s operation IF voii choose You will be required to sell beer and 
wine at your Restaurant—veu- You will be required to obtain and keep in force all necessary licenses and 
permits required by public authorities, including an alcoholic beverage vendor license

Item 2

BUSINESS EXPERIENCE

C^Founder, Chief Executive Officer, Managing Member AmitY Kleinberger
Mr Kleinberger has served as our Chief Executive Officer and Managing Member since August 
2014 He has also served as a Board Director and Chief Executive Officer for MGI since July 2008 He also 
served as Co - Founder. Member and Chief Executive Officer of MidiCi LLC since September 2013

Co - Founder. Executive Director of Business Development, Member Elie Balas
Mr Balas has served as our Director of Business Development and Member Executive Director of Business 
Development since August 2014 He has also served as Director of Business Development and Chairman for 
MGI since July 2008 He also served as the Director of Business Development and Member of MidiCi LLC 
since September 2013

Co - Founder. Chief Operations Officer, Member Tom Regev
Mr Regev has served as our Chief Operations Officer and Membe>r-since August 2014 He has also served as 
Vice President of Operations for MGI since March 2009 He also served as the Chief Operations Officer and 
Member of MidiCi LLC since September 2013

Co - Founder Vice President, Member Patrick Brunet
Mr Brunet has served as our Vice President and Member since August 2014 He also served as Vice

I 27170104V8



since September 2013 From August 2009 to December 2011 he 
served as Chairman and Co-founder of Zinque in Los Angeles, California From November 2010 to August 
2013 he served as Managing Director of B1 Breadshop in Los Angeles, California From June 2012 to August 
2013, he served as Chairman and Co-Founder of Pichet LLC in Los Angeles, California

Senior Director of Vice President Operations Gary Hunter
Mr Hunter l=ifljT-served as Vice President Operations since Anril 2017 Mr. Hunter served as our Senior
Director of Operations stnee-ffom August 2014 to April 2017 He has also served as the Senior Director of 
Operations for MGl since May 2012 From June 2008 to April 2012, Mr Hunter served as the Senior 
Director of Operations for Robeks Corporation, located in Los Angeles, California

Vice President IVIarketmP — Thom2S Rartsch
Mr Bartsch has served as our Vice President Marketing since July 2016 From January 2013 to January 2016 
Mr. Bartsch served as Chief Marketing Officer Intemational/Senior Vice President Global Marketing of Focus 
Brands m Atlanta. Georgina From January 2008 to lanuarv 2013. Mr Bartsch served as Executive Director of 
Brand Marketing for DmeEauitv m Glendale. California.

^iC£,£r£Sid£nt££,Br2nd_St^|£g^£_Sy|yi£_Er£stttatM
Mrs. Freshwater served as our Vice Pre.sident of Brand Strategy since January 2016 Mrs. Freshwater served 
as our Creative Director from August 2014 until lanuarv 2016. She has also served as the Creative Director of 
MGl since Anril 2010

Vice PrcsidenI:. Kristin Bclg
Ms. Belg has served as our Vice President since March 2017. From August 2014 to March 2017 she served as 
Director of Communications. She has also served as the Director of Communications for MGl since June 
2012 From June 2012 to June of 2010. she served as the Franchise Relation Manager for MGl

Mr Goldberg ftas—served as Vice President of Real E.state since January 2015. Mr. Goldberg .served as our 
Senior Director of Real Estate and Development smee-from August 2014 to January 2015 He has also 
served as the Senior Director of Real Estate and Development for MGl since October 2012 From July 2010 
to September 2012 Mr Goldberg was investigating employment opportunities 
From-January—3-010 to June 2010 Mr Goldberg served-as-a consultant for Marco’s Pizza 
located in Toledo Ohio-
Scnier-Dircctor of RcaJ-Estatc-a«d Development Bonnie Gntinc
Ms—Gatine has served as our Senior Director of Real—Estate and—Development since 
Augttsf-3014—Sl^e has also served as the Senior Director of Real-dastate and Development for
MG^ since January 20-13-----From February 2012 to December 2012 Ms Gatine served as a
consultant for Altura LLC located in Mission Viejo, California----- From March 2011—to
January 2012 and from September 2008 to August 2009 Ms—Gatine was an -independent 
consultant for-B€G Consulting leeated in-4rvine, California 
Director of Communications' Kristin Bclg
Ms -Belg has-served as-eur Director of Communications since August 2014—She has also- served-as 
the Dtrector of Communications for MGl since June 2012 From June 2012-to June o-f 2010, she 
seived as the-Franohise Relation-Manager for MGl From June 2010-to-June 3009, she served as a 
Franchise Relations Leader for MGl 

AccoHftting Director Controller. Diana Vasquez
Ms Vasquez has-served as our Controller since Anril 2017. Ms. Vasaiiez served as our Accounting Director
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s-mee-from August 2014 to April 2017 She has also served as the Accounting Director of MGl since February 
2011

Mr Guttman has served as our IT Director since August 2014—He also served-os-the IT Director 
for MG—since June 201-1—From 2000 to June 2011—Mf—Giittman served as the Lead IT 
Consultant at Computer Guy Macintosh and PC Services located m Los AngelesTCaltforma

Creative Direefer^-Sylvifr4PfCshwatcr
Mfs -Freshwater has served as our Creative Director since August 2014 She has-also served-as the 
Creative Director of MGl since April 2010

Executive Chef/Dircctor-ef-GulHiary Research and Development* Peppc Micic
Mr Miele has served as our Executive Chef/Director of Culinary Research and Development since 
August 2014—Since August 1992 Mr Miele has also been the owner of Antica Pizzeria located 
m Los Angeles, California—Mr Miele also serves as the President of the American Delegation of 
the Associanonc Vciacc Pizza Napoletana (AVPN)

Senior Chcf/Assistant Director of Culinary Research and Development' Mario Vollcra
Mr—Vollera has served as our Senior Chef/ Assistant Director of Culinaiy -Researoh-and 
Development since August-2Q14—Since December 2012, Mr Vollera-has also been the co owner of 
Barbershop Ristorante Italiono located in Los Angeles California—From May-2011 to June 
2012, he served as the manager at Hostaria del Piccolo in Santa Memca From May 2011 to June 
2012 he served as a waiter at Piccolo located in-Vemce—From 2008 to May 2011 he served as the 
manager for-Antiea Pizzer-ta-lee-ated in Los Angeles, California

Senior Vice-President of Eranchiso Development Joe Matthews
Mf—Matthews—has served as oui Senior Vice President of Franchise Development since 
August 2014—He has also served as the Senior Vice President of Franchise Development-foi

MGl since January 2010—Since July 2002-Mr Matthews has served as the Direetor of Franchise 
Performance Gioup in Litchfield, Connecticut

Vice—President—of- Jacob
Guttman

Kwon
Mr Melaney has served as-eur Vice President of Franchise Development since August 2014—He- 
bas-also served as Vice President of Fraftcluse Development for MGl since September 2008 

Ms Kwon has served as our Senior Director of Franchise Development since March 2017.From February 
2016 to March 2Q17 she served as Director of Franchise Develonment. . From August 2014 to February 2016
she served as Franchise 
Develonment Manager for MGl since March

She has also served as the Franchise

Mr Brown has served as our Franchise Development Manager since August 2014—He has also 
served as a Franchise Development Manager tor MGl since August-2013—From February 2-QF3-to 
August 2013 Mr Brown served as a freelance Hospitality Consultant in Franklin Lakes, New 
Jersey—From February 2010 to February 2013 Mr Brown served-as the District Managei—for 
Sodexo in Baltimore, Maryland 
Franchise Development Manager* Paul Martcll
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Mr Martell has sefved as our Franchise Development Manager since August 2014—He-has also 
served as a Francluse-Development Manager for MGl since August 2010
Pranchisc Development Manager Michael Mudd
Mr Mudd has served as our Franc-h^^se-Deve^opment Manager since August 20 M—He-has also 
served as a Franchise DevelopmenfMarrager for MGl since May 2010 
Franchise Development Manager Angela Shaw-Long

Mrs Shaw Long has served as our Franchise Development Manager since August 201'1—She has 
also-served as a Franehise Developmerrt-Manager for MGl since January 2011

Franchise Development Manager* Eric J Edwards
Mr Edwards has served as oui Franchise Development Manager since August 2014- He has also
served as a Franchise Development Manager for MGl since July 20M—From A-ugust 2012 to 
fet^y- 20H Mr Edwards served as-a franchise consultant for Executive Franchise Development 
loeated-m GreenvrUe—South Car&l-Hra—From Janoefy 2007 to July 2012 Mr Edwards served as 
Director of Development For Del Taco located in Orange County, California

Ms Kvvon has served as our Franchise-Development Manager since-August 2014—She has also 
served as the Franehrse-Development Manager for MGl since March 2011

Item 3

LITIGATION

No litigation is required to be disclosed in this Item

Item 4

BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item

Item 5

INITIAL FEES

Initial Franchise Fee

The Initial Franchise Fee for a single Restaurant franchise is $46,000, which is paid in full at the 
time you sign the Franchise Agreement The Initial Franchise Fee is fully earned upon receipt and is non- 
refundable

Within 30 days of the effective date of your first Franchise Agreement, you may choose to open 
additional Restaurants (a total of three-Restaurants or five 2.3.4.or 5 Restaurants, including the Restaurant 
to be operated under your first Franchise Agreement), and receive the benefit of paying a reduced, per 
Restaurant Initial Franchise Fee (as described further below under “Multi Unit Development Fee”! If you 
choose to exercise this option, you will be required to pay us the difference between the Initial Franchise 
Fee(s) you already paid and the balance owed for the additional Restaurants you agree to open, which will be 
calculated and paid as stated in our then-current form of Multi Unit Area Develonment Agreement You 
also will be required to sign a Multi Unit an Area Develonment Agreement, or if you are already a party to 
a Multi Unit an Area Develonment Agreement, an addendum to the Multi Unit Area Develonment 
Agreement identifying the additional Restaurants you agree to open

I ?7i7mn4v«



Uniforms. Merchandise. Equipment and Supplies

You will be required to purchase from us i 
restaurant sunnlies costing approximately $7-;QQQ for each Restaurant vou agree to onen2.700 to S::^.10Q 
This amount is earned by us upon receipt and is non-refundable

Multi Um^Development Fee

If you enter into a Multi Unit Agreement, the Initial-Franchise Fee for each Restaurant
will depend on the number of Restaurants you agree to open-----If you agree to open three
Restaurants, the Initial Franchise Fee for each Restaurant will be $36,000—If you agree-to open-five 
Restaurants the-l-mtial Franchise-Fee for each Restaurant will be-$28,000

If you sign a Multi Unit an Area Development Agreement, you must pay us a “Multi Unit 
Development Fee” m an amount determined based upon the number of Restaurants you agree to develop and 
operate and the Initial Franchise Fee for each Restaurant If you agree to open thfee-2=Restaurants, your 
Multi Unit Development Fee will be $4-Q8.000 r$36.0QQ 80.000 ('$40.000 x 2) If vou agree to open 3 
Restaurants, vniir Development Fee will he Hi 102.000 with an Initial Franchise Fee for each restaurant being 
?B34.000 ($34.000 x 3) If you agree to open ftve-^Restaurants, your Multi Unit Development Fee will be

agree to onen 5 Re.staurants. vour Development Fee will be .S140.000 and the Initial Franchise Fee for each 
Restaurant will be $28.000 ($28.000 x 5) The Multi Unit Development Fee is credited against the Initial 
Franchise Fee for each Restaurant The Multi Unit Development Fee is fully earned by us upon receipt and 
is non-refundable

The Multi Unit Development Fee is due m full upon your signing of the Multi Unit Area 
Development Agreement You also will sign a Franchise Agreement ond an Addendum -to Franehise 
Agreement (attached as Schedule G to the Franchise Agreement4-in accordance with the Development 
Schedule for each Restaurant you agree to open when you sign the Multi Unit Agreement 
T4ie Addendum to Franchise Agreement will modify the time you will have to develop and open
eaeh Restaurant---- four years if-you agree to open three Restaurants, and five years if you agree
to open five Restaurants 
Development Services Fee

You will pay us a Development Services Fee of $3,950 for each Restaurant to be developed The 
Development Services Fee is due when you sign the Franchise Agreement In exchange for the Development 
Services Fee we will provide you with site selection assistance and support The Development Services Fee is 
earned by us upon receipt and is not refundable

Item 6

OTHER FEES

Type of Fee (1) Amount Due Date Rem
Royalty Fee (2) 5% of Gfoss-Net Sales (3) Weekly Weekly payment (Friday) to us, 

via
Brand Fee (4) 2% of Gres^Net Sales (3) Weekly Weekly payment (Friday) to us, 

via
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Type of Fee (1) Amount Due Date Rem
Local Marketing 
Fund Fee (5)

Greater of 2% of Gross Net 
Sales

2% IS paid weekly You will be reimbursed from 
this

Franchisee Ad Co­
op Fee (5)

To be determined by the Ge- 
CO-OD

To be determined 
by the Co-op

If we designate a local 
cooperative,
you must participate in the 
cooperative and we will 
contribute your Local

Technology Fee $97 Monthly hv the 5*^ 
of each month

Paid by electronic banking 
Subiect to increase or decrease 
the amount of the Technology 
Fee not to exceed 5% oer

Audit fee Cost of audit Precise 
estimate is unknown as of the 
date of this Disclosure 
Document, but is estimated to 
range from $500 to $2,000

5 days after notice 
of amount due

You-wdl pay us the costs of an 
audit
to b& performed if you fail to 
provide monthly financial 
statementST-which are-

ki/ 4-Ua.

Type of Fee (1) Amount Due Date Rem
m=ks

Late fee 10% of the amount due Within 5 days of 
the date of our 
statement for 
amount due

You will pay us a late fee m 
the amount of 10% if you fail 
to pay the
Royalty fee. Brand Fee or 
other amounts due to us 
within ten days of the due 
date You also will be 
required to pay us a late fee 
on any overdue amount

Interest on late 
payments

The lesser of 1 1/2% per 
month or the maximum 
amount permitted by 
applicable law

Within 5 days of 
date of our 
statement for 
amount due

You will pay us interest on any 
overdue Royalty fees. Brand 
Fees or other amounts due to 
us, beginning with the date 
payment is due until you pay

Additional training 
fee

To be determined by us, but 
not to exceed $1,500 per 
person per day

Before
commencement of 
the training 
program

You will pay us a non- 
refundable fee if you ask for 
special assistance 
or we determine that additional 
training is warranted after

Operations Manual $500 As incurred If your copy of the Operations 
Manual is lost, stolen, or 
otherwise unavailable to you, 
you must pay us
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Type of Fee (1) Amount Due Date Rem
Alternative 
supplier evaluation 
fees

Various amounts to be 
determined by the amount of 
time and money necessary to 
evaluate the alternative 
supplier and/or the 
alternative product Precise 
estimate is unknown as of the 
date of this Disclosure 
Document, but is estimated to 
range from $500 to $5,000
'T'K.o

As incurred If you seek approval of a new 
supplier or product, we may 
charge
you a fee for conducting the 
evaluation or you may have 
to pay some third party to 
evaluate your proposed 
supplier or product

Renewal fee 50% of our then-current 
initial franchise fee

Before signing efthe 
renewal franchise 
agreement

Payable to us, if you wish to 
renew
your franchise agreement

Alternative dispute 
fee*

To be determined by the 
American Arbitration 
Association

At commencement 
of dispute 
resolution

Fee for participating m any 
dispute- resolution process

Type of Fee (1) Amount Due Date Dem

Transfer fee 50% of our then-current 
initial franchise fee

Due at time 
Transferee signs 
Franchise 
Agreement

Either you or transferee must 
pay us the transfer fee

Seminar and 
convention fees

No charge for attending 
seminars or conventions 
Fees for travel, food, and 
lodging will depend on 
distance traveled and 
accommodations which one 
chooses

As incurred Fees for travel, food, and 
lodging to 
attend seminars and 
conventions Paid to various 
vendors Certain expenses 
may be refundable under 
various circumstances

Costs and 
attorneys’ fees*

Will vary under 
circumstances

As incurred Payable to us, to reimburse us 
for
fees incurred by us in 
obtaining injunctive or legal 
relief for the enforcement of 
any item of the Franchise

Indemnification* Will vary under 
circumstances

As incurred You must reimburse us if 
we are held liable for any 
claims arising from your

Insurance (6) Will vary according to 
coverage and area

As incurred You must-be fully covered in 
allareas of operating a-business^
You must oav for vour own
insurance coverage If you do 
not procure and maintain the 
required insurance coverage we 
may, but are not required to, 
procure insurance coverage on



Type of Fee (1) Amount Due Date Rem
Proprietary
Software

Various amounts As incurred If we develop proprietary 
software,

Grand Opening
Marketing
Campaign

$8,000 As incurred You must spend at least $5,000 
8.000 on
grand opening marketing and 
promotion during the first 
ffiefith-90 days vour Restaurant 
is open Your grand opening 
marketing expenditures will
We will inspect your Restaurant 
prior to-epening If your 
Restaurant does not pass initial 
insDeotion. voii will be charged

Inspectiofi-
Feel.iQuidated
Damages

Our costs and expenses m 
conducting any subsequent 
preopemng-Restaurant 
insnection -We estimate-tha^

Upon demand

Relocation $5.000 Unon demand If vou decide to relocate vour

to our consent

* These fees are found m both the Franchise Agreement and the Area Develonment Agreement 

Notes

(1) You will pay all fees to us unless otherwise noted All fees are non-refundable unless 
otherwise noted All fees are uniformly imposed

(3)------ The amount of the Royalty Fee for any renewal term--will be as-piovided-tn the
franchise agreement executed for the renewal

(2) Your Royalty Fees are due each Friday based on Net Sales of the nrior week beginning
on Sunday and ending on Saturday If a state or local law annlicable to vour Restaurant prohibits or 
restricts in anv wav vour ability to nav Royalty Fees. Local Marketing Fund Fees and Brand Fees or other 
amounts based on Net Sales derived from the sale of alcoholic beverages at the Restaurant, then the 
percentage rate for calculating such fees shall he increased, and the definition of Net Sales shall be 
changed to exclude sales of alcoholic beverages, so that the fees to he paid hv vou shall be equal to the 
amounts vou would have had to pav if sales from alcoholic beverages were included in Net Sales. For 
example, if vou generated $15.000 in Net Sales, of which $5.000 is from the sale of alcoholic beverages, 
then vour weekly Royalty Fee is $750 (5% x $15.0001 If vou are not permitted hv law to nav Royalty 
Fees on the sale of alcoholic beverages, then we must recalculate vour royalty percentage so that vou still 
nav the full Royalty Fee that vou would nav us if this law did not exist. In the above example, we must 
deduct $5.QQQ from the Net Sales and raise vour royalty percentage to 7 5% so that we mav collect the 
same $750 Royalty Fee from vou ('$15.000 - $5.000 = $10.000 x 7 5% = $750^)

You will comply with the procedures specified in the Manual or as otherwise communicated for 
anv electronic funds transfer program and shall perform the acts and sign the documents, including 
authorization forms that we. vour bank and our bank mav require to accomplish payment bv electronic 
funds transfer, including authorizations for us to initiate debit entries and/or credit correction entries to a 
designated checking or savings account for payments of Royalty Fees. Local Marketing Fund Fees and 
Brand Fees and other amounts, including interest payable to us In addition, vou will nav all costs 
associated with utilizing an electronic funds transfer payment program. If vou fail to timelv report to us 
in accordance with the procedures set forth m the Franchise Agreement and m the Manual, m addition to 
anv applicable late charge, we have the right, but not the obligation, to debit from vour account an
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estimated amount equal to the fees due and navable to us during the most recent week for which the 
reports were received bv us

(3) “Net Sales” means Gross Sales minus discounts Gross Sales means the total revenues 
and receipts from the sale of all products, services and merchandise sold in your Restaurant, whether 
under any of the Marks or otherwise, including any catering or delivery services, cover charges or fees m 
your Restaurant or on its premises, and all revenues derived from any type of authorized vending 
machines Gross Sales excludes sales taxes

(4) The Brand Fee is paid to us for deposit in a Brand Fund (defined m Item 11) The 
Local Marketing Fund Fee is also paid to us for deposit in a separate fund, the Local Marketing Fund On 
a monthly basis, we will reimburse you from the Local Marketing Fund for your approved local 
advertising, marketing and promotional expenditures, not to exceed the Local Marketing Fund Fees paid 
by you In order to be reimbursed, you must submit documentation substantiating your local advertising 
expenditures We have the right to contribute the Local Marketing Fund Fee to a local advertising 
cooperative if one is established in which event you will no longer be reimbursed for your local 
advertising expenditures

(5) We may designate a local advertising cooperative and require you to contribute to and 
participate in the cooperative If established, we will direct your Local Marketing Fund Fee to the 
cooperative Each Restaurant, including any company- or affiliate-owned Restaurants (except Special 
Sites) will be a member of the cooperative Each Restaurant will have one vote per Restaurant If the 
majority of the Restaurants in a local marketing cooperative are company- or affiliate-owned, we will 
have majority voting power

(6) Insurance includes all risk or all peril coverage, business interruption insurance, 
comprehensive general liability insurance, liquor liability coverage and other forms of insurance we 
require You pay insurance premiums and other insurance related payments directly to our required third 
party insurer You must deliver to us upon commencing construction of your Restaurant, and thereafter 
annually or at our request, a proper certificate evidencing the existence of the required insurance 
coverage

nf Uniformity of products and services offered bv all MidiCi Restaurants is of utmost 
importance to us. our franchisees and the System. If vou offer to sell or do sell products or services which 
are not authorized or are not prepared m accordance with the Operations Manual, vou agree we will be 
damaged bv vour non-compliance These damages will be calculated at the rate of $200 per dav for each 
day unauthorized products or services are offered or sold and will be m addition to anv other rights and 
remedies we mav have against vou. We have the right to collect these amounts in addition to anv and all 
of our other rights for non-comnhance provided for under the Franchise 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 we and vou desire certainty m this 
matter and agree that the damages provided here are reasonable, constitute liquidated damages and are not 
a penalty.

Item 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT 
STANDARD RESTAURANT
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Type of Expenditure Amount Method of 
Payment When Due To Whom

Payment Is
Initial Franchise Fee (1) $46,000 Certified funds At time of signing 

of Franchise 
Agreement

Us

Training Expenses (2) $3,-500
$64M)0$5.000-

Check, cash, or 
credit card

As incurred Various vendors

Type of Expenditure Amoaftt of
Poyment

To Whom

Development Services 
Feef^

$3,950 As agreed to At time of signing 
Franchise

Rent and Security 
Deposit (42)

$9,166 $27^-981^ 
8.250 -

As agreed to As incurred Landlord

Leasehold
improvements

$225 000 
$311 000

As agreed to As incurred Various providers

Tenant Allowance (5^1 $(119.0001-
$r234.0001

As agreed to As incurred From landlord to 
franchisee

Furniture, Fixtures, and 
Equipment (6)________

$175,000
$190-,000

As agreed to As incurred Various required 
suppliers

Computer (POS) System
P)

$4? 000$ 19.000- 
$20.000

As agreed As incurred Vendor

Signage (8) $8,000
$144)00$6.300-

As agreed to As incurred Vendor

Opening Inventory (9) $10,000::
$11.000

As agreed to As incurred Designated and 
approved suppliers

Uniforms, Merchandise, 
Equipment and Sales

y.QOO$2.700-
$3.100

Certified funds As incurred

Initial-Grand Opening 
Marketing(44^

$8,000 As agreed to As incurred Vendors

Utility Deposits, 

Business Licenses and

$5 000
$41-.000$6.500
$7,500

As agreed to As incurred Various govt 
entities,
utility companies

$0 $1 500 As agreed to As incurred
Additional Funds—3 
Months (-f48)

$95,000-
$122,000

As agreed to As incurred Various vendors

Total (45^ $612,616
$774,948

ESTTMATF.n TNITIAI. nWF.STMF.NT 
MIDTCl PTTJS MODFU

Tvne nf Fxnenrlitiire Amount
IVfethod of

When Due
To Whom Pavment

Pavment Is to he Made
Initial Franchise Fee nf $46,000 Certified funds At time of sienina JJs

ofFranchi.se
Agreement
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Tvne nf FxnenHitiire Amount
Method of

When Due
To Whom Payment

Payment Ts to he Made
Xr^nninff Exn6nscs ('2,^ $5,000- or As incurred Various vendors

$9,100 credit card
Development Services $3,950 As aereed to At time of sieninc Us
Ffig. Franchi.se

Aereement
Rent and Security $8,250- As aereed to As incurred Landlord
Deposit Gt $15,136
Leasehold $451,000- As aereed to As incurred Various providers
improvements (A') $566,000
Tenant Allowance $019,000')- As aereed to From landlord to vou

$('234,000')
Furniture. Fixtures, and $284,000 - As aereed to As incurred Various reauired
Eauipment tbl $287,000 suppliers
Computer fPOS"! Svstem $19.000- As aereed As incurred Vendor

$20,000
Sienaee $6,300- As aereed to As incurred Vendor

$9.100
Onenine Inventory $10,000- As aereed to As incurred Desienated and

$11.000 approved suppliers
1 Iniforms Merchandise $2,700- Certified funds As incurred Us
F.nuinment and Sales $3,100

Cirand Onenine $8,000 As aereed to As incurred Vendors
Marketine
Utility Deposits. $6,500- As aereed to As incurred Various eovt entities.
Business Licenses and
Lifluor License, etc f7)

$7,500 utility companies

Additional Funds—3 $95,000- As aereed to As incurred Various vendors
Months tSt $122,000
Total tQ'l $826,700-

$873,986

The charts above describes the estimated initial investment for a MidiCi Restaurant, whether it is a single unit 
or a Unit under an Area Develonment Agreement The initial investment for an Area Develoner will include 
the Develonment Fee which is ennal to the Initial Franchise Fee for each Restaurant vou are nlanning to 
develop

Notes

*We do not offer direct or indirect financing to franchisees for any items Except where otherwise noted, all 
amounts that you pay to us are non-refundable Third party suppliers will decide if payments to them are 
refundable If vou decide vou want to offer a full liauor bar, vou costs for leasehold improved, furniture 
fixtures and equipment and opening inventory will be increased bv approximately $20.000
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(1) Initial Franchise Fee The Initial Franchise Fee is $46,000 for an individual Restaurant franchise If 
you sign a Multi Unit Agreement,- the Initial-PfQftchise Fee you will pay wiH depend on the numbe<-of 
Restaurants-you enter into an Area Development Agreement and agree to open—If you agree to open three

3 Restaurants, voiir Initial Franchise Fee will he $34.000 for each Restaurant If you agree to open five-4 
Restaurants, vour Initial Franchise Fee will be $31.000 for each Restaurant, and if vou agree to open 5 
Restaurants, your Initial Franchise Fee will be $28,000 for each Restaurant You must pay the total Initial 
Franchise^Fees (also referred to as the Mufti -Unit Fee) for all of the Restaurants you agree to open 
under—the—Multi—y«rt—Agreement—at—the—ttme—yeu—srgn—the—Multi—Unit Agreement The 
Develonment Fee is the total of the Initial Franchise Fees for each Restaurant vou nlan to onen. When vou 
sign the Franchise Agreement, the portion of the Development Fee attributable to that Restaurant will he 
credited against the Initial Franchise Fee for that Restaurant

(2) Training Expenses We will not charge you a fee for you and one additional person un to 4 
designated managers to attend our initial training program You, however, are responsible for all hotel, 
transportation and other costs and expenses for the people you designate to attend our initial training program 
The amount in the table represents the estimated costs and expenses you will incur for you and one additional 
person to attend our initial training program—These amounts are not refundable as tvmcallv franchisees 
only send 2 nennie

(T)-------Development-Serv-ices Fee—At the time you sign the Franchise Agieement you
must pay us the Development Services Fee—The Development Services Fee is earned upon 
receipt and is non refundable

(44------- Real EstateGl Rental and Security Deposit A MidiCi Restaurant occupies about 3,000 to
4,600 square feet of space Rent depends on geographic location, size, local rental rates, businesses in the 
area, site profile, and other factors and could be considerably higher in large metropolitan areas than in more 
suburban or small town areas Restaurants can be located in strip shopping centers, shopping malls, free- 
standing units, and other venues in downtown commercial areas and in residential areas We anticipate that 
you will rent the Restaurant’s premises It is possible, however, that you will choose to buy, rather than rent, 
real estate on which a building suitable for the Restaurant already is constructed or could be constructed In 
such event vour costs will be significantly higher. This Item 7 chart assumes vou will rent. The rental 
security deposit may be refundable depending on your agreement with your landlord This range represents 1 
month’s rent and 1 month’s rent for the security denosit.

(^(4) Leasehold Improvements Leasehold improvement costs, including floor coverings, wall 
treatments, counters, ceilings, painting, window covenngs, electrical, carpentry, and similar work, and 
architect’s and contractor’s fees depend on the site’s condition, location, and size, the demand for the site 
among prospective lessees, the site’s previous use, the build-out required to conform the site for your 
Restaurant, the cost of the architect, and any construction or other allowances the landlord grants The lower 
figure assumes that you have a unique real estate model, the higher figure assumes a high square footage 
model
These monies are-not lefundable after -they have been expended—The-estimates included m the 
table above reflect the overage deduction provided by landlords for tenant improvements and other 
allowances

(S’) Tenant Allowance The tenant allowance reflects fund the franchisee is offsetting against the 
leasehold improvements. The amount of the tenant allowance is negotiated between vou and the landlord and 
IS contained m the lease The Tenant Allowance range does not include anv free rent, actual work or upgrades 
the landlord is doing to the entire building The range reflects the amounts which tvmcallv can he negotiated 
with the landlord However, there is no assurance that vour landlord will give vou this amount or anv tenant
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allowance

(6) Fiimifure . Fixtures and Rauinment These amounts include the evens -that-you must purchase 
from our required-supplier—This amount also-includes the cost for refrigerators, freezers and ether 
eaijinment. such ns cost of all of kitchen equipment, office equipment-and-j^furniture and a telephone 
system—These amounts are not refundable, but the machines mav be sold, but do not include the 
Computer System

(7) ------- CompiiteF-rPOS) System You must purchase a-Computer System-that meets-our
specifications and requirements

(8) -------Signage This includes inside and outside signage—The-monies ore usually-not
refundable after they have been expended

(9) ------- Inventory-—This includes food and beverage products, paper products, cleamng
supplies and pHnting uniforms, promotional material and other-supplies—Monies -spent on these 
Items are not refundable, but the unused items-may be sold

ffO)------ Uniforms. Merchandise, Equ-i-pment and Supplies------ You must puichase your
uniforms, merchandise, and certain equipment-and supplies from us

-----Grand Opening Marketing—This represents the monies to be included in initial
marketing for the-fiist three months of operation—This includes funds to be used for your “Grand
Opening Maiketmg Campaign”—These monies are not refundable----Amounts spent on your
Grand-Opening-Marketing-will count toward your first year s local adveitising requirements

fl-3)—{?) Utility Denosits. Business Licenses and Liauor License, etc You must obtain business
licenses as dictated by local regulations You will need to provide monies for deposits for utilities and 
msuranceliQuor license Insurance costs depend on policy limits, types -of policies^ nature—and 
value of physical assets,-gross reven-ue; number of employees, square footage, location, business 
contents, and other factors bearing on risk expiesure—The estimate- contemplates insurance costs for 
three months—These momes are not refundable—Liauor license Liauor licenses costs will generally 
range from $0 to $7,500 The cost will be zero if you either locate your Restaurant where there is already a 
liquor license or if you choose not to sell alcoltol However, in isolated instances, you may have to pay an 
amount that is substantially higher for a liquor license You must check with the local licensing regulatory 
agency to determine the cost of your liquor license

fl-T)---- Inspection-Fee—We will inspect your Restaurant prior- to opening-----If your
Restaurant does not pass initial inspection you will be charged for all-eosts and expenses we 
incur in conducting any subsequent-inspection, which amount will not exceed $1,500

fl4£^ Additional Funds This item estimates your expenses during the initial period (first three months) 
of operation of your MidiCi Restaurant (other than the items identified separately in the table and the owners 
draw~> This estimate includes payroll costs benefits, insurance, additional utility costs, inventory and 
supplies These figures are estimates, and we cannot guarantee that you will not have additional expenses 
starting the business Your costs will depend on factors such as how closely you follow our recommended 
methods and procedures, your management skill, experience, and business acumen, local 
economic conditions, the local market for your products and services, the prevailing wage rate, 
competition, and the sales level reached during the initial period of operation of your Restaurant This
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amount does not end your initial investment obligation

(44£2) Total We relied on our affiliate’s experience in establishing a MidiCi Restaurant since 2015 to 
compile these estimates You should review these figures carefully with a business advisor before deciding 
to acquire the franchise You are cautioned to allow for inflation, discretionary expenditures, fluctuating 
interest rates and other costs of financing, and local market conditions, which can be highly variable and can 
result in substantial, rapid and unpredictable increases in costs You must bear any deviation or escalation in 
costs from the estimates m this Item 7 or estimates that we give during any phase of the development 
process Your financial condition and arrangements negotiated hv and the business decisions made hv vou 
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.

We do not offer, either directly or indirectly, financing to vou for anv items. CSee Item 10 of this document.') 
The availability of financing will denend upon various factors like the availability of financing generally. 
vour credit worthiness, other security that vou mav have, and the requirements of lending institutions 
concerning the tvne of business to he onerated hv vou. ‘

ESTIMATED INITIAL INVESTMENT YOUR 
ESTIMATED INITIAL IN^T:STMENT (Multi 

Unit Agreement)

A-niount P-ayment
To Whom

Estimated Initial 
Investment for First 
RestauFant-(l)

-As outlined in As OHthned in 
table-above

As outlined in 
table above

N4..U. 1 <r 1 oc ono UsIVIUUl Lrflil rcc
signing of
Multi Unit 
Agreement

Total (3) $674,616
$868^948

(+3-------This- amount -reflects the total estimated initial investment needed to open yeur
First Restaurant as-eutlined above in this Item 7, less the $3-g,000 to $46 000 Initial Franchise 
Fee If you sign a Multi Unit Agreement, you wiH- pay us a Multi Unit Fee as described below

(3)-------The amount of the Multi Unit Fee will depend on whether you agree to open three
Restaurants or five-Restaurants—You wi-ll pay the total Multi Unit Fee upon the signing of the 
Multi Unit Agreement—The-lew estimate reflects payment of the total Multi Unit-Fee-for thfee 
Restaurants and the high estimate reflects payment of the total Multi Unit Fee for five Restaurants

(3)------- Yoii-should be aware that your- initial investment for your second and subsequent
Restaurants likely-will be higher than the above estimates—for your first Restaurant due to 
inflation and other economic factors that -may vary over time

Item 8
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RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to ensure a uniform image and uniform quality of products and services throughout the 
MidiCi System, you must maintain and comply with our quality and system standards Although you are not 
required to purchase or lease real estate from us, we will assist you in site selection and we must accept the 
location of your Restaurant You must execute our standard form of Lease Addendum in connection with 
any lease for the Restaurant location, a copy of which is attached to the Franchise Agreement as Schedule C 
and the Collateral Assignment of [.ease in Schedule F to the Franchise Agreement You must construct and 
equip your Restaurant in accordance with our then current approved design, specifications and standards In 
addition, it is your responsibility to ensure that your building plans comply with the Americans with 
Disabilities Act and all other federal, state and local laws You also must use equipment (including 
hardware and software for your Computer System), signage, fixtures, furnishings, products, ingredients, 
supplies and advertising materials that meet our specifications and standards
Designated Sources

You must purchase certain equipment, products, merchandise and supplies only from us or our 
required suppliers as noted in this Item 8 From time to time we, an affiliate or a third party vendor or 
supplier may be the only approved supplier for certain products For example, ns of the dote of this 
Diselesure DeetHnent you must purchase- all trademarked retail items, products and supplies, 
including apparel and accessories: toys, bags and mugs, from us Additionally, vou You must 
purchase your uniforms and certain merchandise, supplies, equipment and other materials, including 
cabHWts and gift bags Jrom us You will pay the then-current price in effect for all purchases you 
make from us, our affiliate or any third party vendor we designate

Approved Supplies and Suppliers

We provide you with a list of approved manufacturers, suppliers and distributors (“Approved 
Suppliers”) and approved inventory products, fixtures, furniture, equipment, signs, stationery, supplies and 
other items or services necessary to operate the Restaurant (“Approved Supplies”) The Approved 
Supplies list may specify a required manufacturer or supplier of a specific product or piece of equipment 
We reserve the right to designate a required source of supply for certain products and supplies, and we or 
an affiliate may be a required source For example, we currently require our franchisees to use the 
following source for a particular product, service or piece of equipment

Required Source Required Item or Service

Us Site Selection and Training

CSA Architecture
MICROS Oracle Point of Sale System
FPN Credit Cards and Loyalty Processing
CocaCola Refreshments Beverage Program
FranConnect Franchise Management Software
Caspar Insurance Insurance

Arrow Restaurant Supply Restaurant Supply
Caffee Darte Coffee Program

We anticipate expanding the above list of required sources for other products and services
17
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You must purchase such products and services from required sources as designated by us from time to 
time

The lists also may include other specific products without reference to a particular manufacturer or 
supplier, or they may set forth the specifications and/or standards for other approved products For 
example, as noted below, you must obtain insurance that meets our standards and requirements We may 
revise the Approved Suppliers list and Approved Supplies list from time to time We give you the 
approved lists as we deem advisable We generally do not give these lists to approved suppliers We will 
set up your menu and provide contact information for your distributors and/or manufacturers of all 
products offered at the Restaurant

Except where we identify a sole single source, if you propose to use m the operation of your 
Restaurant any product, supply, material, furnishing or equipment which has not yet been approved by us as 
conforming to our specifications and quality and system standards and/or from a supplier not yet approved in 
writing by us, you must first notify us in writing and must submit to us, upon request, sufficient information, 
specifications, and samples so that we can determine whether the item or service complies with System 
standards or the supplier meets our supplier criteria We will provide you with written approval or 
disapproval within a reasonable time period (typically 30 days) You may not use any product, supply, 
material, furnishing or equipment that we have not approved

Supplier approval will depend on product quality, delivery frequency and reliability, service 
standards, financial capability, customer relations, concentration of purchases with limited suppliers to 
obtain better prices and service, and/or a supplier’s willingness to pay us or our affiliates for the right to do 
business with our System We may inspect or re-mspect the facilities and products of any approved supplier 
and revoke our approval if the supplier fails to continue to meet our criteria and specifications As a 
condition of approval, you and/or any supplier must reimburse us for all costs and expenses incurred by us 
associated with any testing and evaluation, including travel and lodging expenses incurred where we deem it 
necessary to visit a supplier’s facilities Nothing contained m this Disclosure Document or in the Franchise 
Agreement requires us to approve an inordinate number of suppliers of a given item or approve suppliers, 
which, in our reasonable judgment, would result in higher costs to our franchisees or prevent, in our sole 
judgment, our effective and economical supervision of suppliers No officer owns an interest in anv other 
supplier

Because we supply the trademarked merchandise to our franchisees, some of our officers 
own an interest in one of our suppliers (the Franchisor)—No officer owns an -interest in-any other

You must carry insurance policies protecting you, us and our affiliates As of the date of this 
Disclosure Document you must obtain your insurance from Caspar Insurance The insurance policy or 
policies shall be written in accordance with the standards and specifications (including minimum coverage 
amounts) outlined m writing by us from time to time, and, at a minimum, shall include the following (except 
as different coverages and policy limits may be specified for all franchisees from time to time in writing) (i) 
“special” causes of loss coverage forms (sometimes called “All Risk coverage” or “All Peril coverage”) on 
the Restaurant, Restaurant improvements, furniture, fixtures, equipment, supplies and other property used in 
the operation of the Restaurant, for full repair and replacement value, except that an appropriate deductible 
clause IS permitted, (ii) business interruption insurance covering a minimum of 12 months loss of income, 
including coverage for our Royalty Fees (for example, m the event of a fire or destruction of the premises, 
the insurance must cover your average Royalty Fee payments to us (determined based on the previous 12 
month timeframe, or the total operating timeframe for the Restaurant, whichever is shorter) during the 
rebuilding process), (in) comprehensive general liability insurance, including product liability insurance and 
contractual liability insurance, (iv) workers’ compensation covering all of your employees, (v) liquor liability 
insurance, (vi) motor vehicle insurance, (vii) umbrella liability insurance which also includes employers
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liability, (viii) “Per Location” aggregate limits when multiple Restaurant locations are insured under one 
comprehensive general liability and umbrella liability policy(cies), (ix) MidiCi Group LLC named as 
an additional insured on all liability policies required by this subparagraph, (x) severability of interests or 
separation of insureds provisions must be included m the liability policies and all policies must be pnmary 
and non-contributmg with any insurance policy carried by MidiCi Group LLC, and (xi) any other such 
insurance coverages or amounts as required by law or other agreement related to the Restaurant As of the 
date of this Disclosure Document, all liability policies (including general, liquor, motor vehicle, umbrella, 
etc) and Workers’ Compensation coverage must have limits of at least $1,000,000 We may from time to 
time modify the required minimum limits (including an increase to the umbrella policy referenced in (vii) 
above) and require additional insurance coverages by providing written notice to you, as conditions require, 
to reflect changes in relevant circumstances, industry standards, expenences m the MidiCi System, standards 
of liability and higher damage awards The insurance coverages referenced above must commence as of the 
date you sign a lease or purchase agreement for the Authorized Location (as defined in Item 12)

You must deliver to us upon execution of the lease or purchase agreement for the Authorized 
Location, but before commencing construction of your Restaurant, and thereafter annually or at our request, a 
proper certificate evidencing the existence of the required insurance coverage and your compliance with the 
foregoing insurance requirements The insurance certificate must show our status as an additional insured (as 
noted in clause (ix) above) and provide that we will be given 30 days’ prior written notice of any material 
change in or termination or cancellation of any policy If you do not procure and maintain the required 
insurance coverage (including any modifications referenced in the preceding sentence), we have the right, but 
not the obligation, to procure insurance coverage on your behalf and to charge the costs to you, together with a 
reasonable fee for the expenses we incur m doing so You must pay these amounts to us immediately upon 
written notice Although we require certain insurance coverage and have recommended other coverages, we 
do not guarantee that the required or recommended insurance will be adequate to fully protect your assets 
You should therefore consult with an insurance professional to determine what coverage, in addition to the 
minimum required coverage, may be needed for you and your Restaurant

We and our affiliates reserve the right to receive rebates or other consideration from suppliers in 
connection with your purchase of trademarked merchandise, goods, products and services as described in this 
Item 8, as well as in connection with any future purchases of any goods, products or services Most of these 
payments are calculated on an amount based on products sold We will retain and use such payments as we 
deem appropriate or as required by the vendor During our last fiscal year, we did not receive any rebates 
from any of our required or approved suppliers We also derive revenue from items we sell directly to you 
by charging you more than our cost As of the date of this Disclosure Document, neither we nor our 
affiliates have received any revenues from required purchases by MidiCi franchisees

We may negotiate prices for numerous products for the benefit of the System but not on behalf of 
individual franchisees Currently, there is no purchasing or distribution cooperative but we reserve the 
right to create a cooperative and require you to participate We may receive volume discounts for the 
System which we will pass through to our franchisees Beyond these discounts, we do not provide 
material benefits to you because of your use of approved suppliers

You can expect that items purchased or leased in accordance with our specifications will represent 
approximately 90% of total purchases you will make to begin operations of the business and 70% 
of the ongoing costs to operate the business We (and our affiliate) did not receive any revenues during 
our last fiscal year from required purchases or leases of products and services to MidiCi franchisees

27170104v8_



Item 9

FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements It will 
help you find more detailed information about your obligations in these agreements and m other 
Items of this disclosure document

Obligation Section m Agreement* Item m Disclosure 
Document

(a) Site selection and 
acquisition/lease

Appendix-B2 and ^ and
Sections 2A and 5A, Mul-ti-

Items 7 and 11

(b) Pre-opening purchases/leases Sections 5A, 6B -6E and 9B Items 5, 6, 7 and 8
(c) Site development and other pre­
opening requirements

Sections 5A and 5B, Multi 
UmtAer-eement ADA Sections 2 and

Items 7, 8 and 11

(d) Initial and ongoing training Sections 7B, 7C and 7E, Multi Unit 
Agreement Section 6

Items 6 and 11

(e) Opening Sections 2B and 5A, Multi ymt Items 5 and 11

(f) Fees Sections 9A-9J, Multi UnitAgreeinent 
ADA Section 3 and Appendi^t-AIY

Items 5, 6 and 7

(g) Compliance with standards and 
policies/operations manual

Sections 6A - 6F, 6H, 61, 6K - 6P, 7A 
and 7D, Multi Unit-Agreement

Items 6, 7, 8,11, 14 and
16

(h) Trademarks and proprietary 
information

Sections 3A-3F and 6J, Multi-Unit 
Agreement Section 6B

Items 13 and 14

(i) Restrictions on products/services 
offered

Sections 2D-2E, 6A-6C, 6K and 8F Items 6, 7, 8, 11 and 16

0) Warranty and customer service 
requirements

Sections 2E and 6K Items 6 and 11

Section in Agreement* Item m Disclosure 
Document

(k) Territorial development and sales 
quotas

Sections 2B and 2D, Multi Item 12

(1) Ongoing product/services 
purchases

Sections 6A-6C and 6E Items 6, 7 and 8

(m) Maintenance appearance and 
remodeling requirements

Sections 5B-5F Items 8 and 11

(n)Insurance Section IOC Items 6, 7 and 8
(o) Advertising Sections 8A-8E and 9D Items 6, 7 and 11
(p) Indemnification Section lOB, Multi Unit Not Applicable
(q) Owner's
participation/management/staffing

Sections 7A-7E Items 11 and 15

(r) Records and reports Sections 9G, 9J, 9K and 9L Item 11
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Obligation Section in Agreement* Item in Disclosure 
Document

(s) Inspections/audits Sections 5A-5C, 6G and 9L Items 6 and 11
(t) Transfer Sections 11 A-11G, Multi 

UmtAgreement ADA Section 91 VI A
Items 6 and 17

(u) Renewal Section 4B Items 6 and 17
(v) Post-termination obligations Sections 14A-14C, Multi 

UmtAgreement ADA Sections SA-
Item 17

(w) Non-com petition covenants Section lOD Item 17
(x) Dispute resolution and 10N10H 101 lOJ

Qof»tir.nc n N/I..U.
Item 17

(y) Other Not Applicable Not Applicable

♦Unless otherwise noted. Section references are to the Franchise Agreement

Item 10 

FINANCING

Neither we nor any of our affiliates offer any direct or indirect financing We do not guarantee 
your notes, leases, or any obligation We are unable to estimate if you will be able to obtain financing from 
third parties and, if so, the terms and conditions of financing

Direct Connect Ventures, IrUCFranchise Groun. A division of SmgerLewak ('“DCV”') is a 
recommended service provider for franchisees that can assist and guide you with obtaining the necessary 
funding options for startup and expansion financing that include, and are not limited to, the standard Small 
Business Administration (“SBA”) 7(a) loan program DCV may enable those who qualify with the 
opportunity to obtain financing m an expeditious and more predictable fashion We have not entered into 
any agreements with DCV in connection with any funding or financing programs that may be available to 
you We will not receive any compensation for placement of your debt and will not compensate the 
funding management company in some manner

We do not have any past or present practice, or intention, to sell, assign or discount any third party 
note, contract or other instrument that you may sign We do not guarantee any financing obligations on your 
behalf

We encourage that you seek financial funding management services from Direct Connect Ventures, 
LLC. g California Limited Liability Company Franchise Groun A Division of SmgerLewak whose 
mailing address is 468 Pennsfield Place21550 Oxnard St Suite 1000 Woodland Hills. Suite 203, 
Thousand Oaks CA 91360. California 91367 whose phone number is 8Q5 449 2411 and whose w'ebsite 
IS WWW DireotConnectVentures comRI R.999A924

Item 11

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

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

Pre-Opening Assistance
21
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Before you open the Restaurant, we will

1 ■ Designate vour Designated Territory. (Franchise Agreement - 2.A't

2. Designate vour Trade Areas tas defined in Item 12t and Development Area. CAPA — Section

4-1 Provide you with our site selection criteria and general building and design requirements for 
your Restaurant Provide you with site selection assistance and support (Franchise Agreement—Sections 5A 
and 5B)

3----------Provide -you with- eur Cif&le of Success Program----- (-Francl^rse Agreement—
Section 2A )

^ Obiect or not obiect to a site for vour Restaurant. (Franchise Agreement - 2 A4

You select the site for the Restaurant with site selection guidelines we provide. We will assist vou in 
connection with selecting and securing a site for vour Restaurant, but it is vour resnonsibilitv to find a site 
for vour Restaurant We do not select vour site However, upon vour submission of all required 
information, we will notify vou whether nr not we have anv ohiections to the site vou nronosed. You mav 
not proceed to develon a Restaurant on the site unless we have provided vou with our acceptance of the site. 
We generally will communicate to vou our acceptance or reiectinn of a nronosed site within 'tO davs of 
receiving the required information Further, we must annrove vour nians and specifications for the Restaurant 
nrior to the time vou commence con.struction Our identification or consent to a site does not constitute a 
guarantee, recommendation or assurance as to the success of the site or vour Restaurant The site .selection 
factors considered hv us in deciding whether nr not to obiect to the nronosed site location mav include the 
following (a.) demographics, ('b'l traffic patterns. fc~) parking and visibility, td'l business mi\ and 
comnetition. fel ability to reflect image to be portrayed hv MidiCi Re.staurants. and (ft size, appearance 
and other nhvsical characteristics of the site We mav reiect a .site nronosed bv vou in which case vou will 
continue to look at alternative sites

5. Provide suggestions for layout and design of the Restaurant. TFranchise Agreement - 5.B~1

We will make sugge.stions and requirements for the layout and design of vour Restaurant. Anv 
such suggestion will not include the requirements of anv federal, state, or local law, code, or regulation, 
including those concerning the Americans with Disabilities Act or similar rules governing nuhlic 
accommodations for nersons with disabilities, nor shall such suggestions include the requirements of. or he 
used for, construction drawings or other documentation necessary to obtain permits or authorization to build 
a specific restaurant. You will construct the Restaurant m accordance with snecifications and nians prepared 
hv vou based upon our standards, subiect to our right to consent. The cost of plans and specifications shall 
be borne bv vou. Our consent shall be limited to review of such plans to a.s.sess compliance with our design 
standards for MidiCi Restaurants, including such items 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 
Restaurant.

2AA
6 Provide vou with our Circle of Success Program. CFranchise Agreement - Section

32 Provide you with the Approved Supplies and Approved Suppliers 
CFranchise Agreement—Section 6C )
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We provide voii with the names of annroved suppliers and the written specification for most items We do 
not deliver or install anv of these items.

4g Loan you either a written copy or electronic copy of the Operations Manual, the current 
table of contents of which is in Exhibit F£ As of the date of this Disclosure Document, the Operations 
Manual contains 253 pages (Franchise Agreement—Section 61)

•^2 Provide the initial training program and opening assistance described below (Franchise
Agreement—Sections 7B and 7C )

Inspect your Restaurant before opening and provide a Certificate of Opening A 
Certificate of Opening may be obtained only after all local permits, certificates and codes have been met and 
a certificate of occupancy has been granted If you do not pass your initml inspection, you will be 
charged for qH costs and expenses-incurred by us in sending an inspector to—re inspect—yew
Restaurant---- We estimate that this amount will not exceed $1,500 00 (Franchise Agreement -
Sections 2B and 5A )
Post-Opening Assistance

During your operation of the Restaurant, we will

1 Maintain and administer the Brand Fund (Franchise Agreement—Section 8A )

2 Provide updates to the Approved Supplies and Approved Suppliers lists (Franchise 
Agreement—Section 6C )

3 Make periodic visits to your Restaurant as we reasonably determine necessary to
provide consultation and guidance-----We^iH advise you of any problems arising out of the
operation of your Restaurant as disclosed -hy the report or by our inspection---- Provide additional
assistance as we deem annropriate for a reasonable fee fFranchise Agreement—Section 6G )

4 Periodically offer refresher training courses for a reasonable fee as we determine necessary 
and require you to attend (Franchise Agreement—Sections 7C and 7E)

Our Obligations Under the Multi Unit Agreement

A developer signs the initial Franchise Agreement in the Development Schedule at the time 
the Multi Unit-Agreement is signed—Our obligations under the Franchise Agreement apply to a
developer---- Each time a developer signs another Franchise Agreement, our obligations are
activated for the new Restauiant established—We do not have any separate obligations under the 
Multi Unit Agreement

Time of Opening

After you sign the Franchise Agieement, but before you-begin the site selection process, you 
must-satisfacteHly complete our-Circle of-Success Piogram—The Ciicle of Success Program 
consists of eight separate recorded webinar sessions lasting approximately one hour each—It will 
take approximately two weeks (eight hours total) to complete the Circle efSticcess Program-

The typical length of time between the signing of the Franchise Agreement and the opening of a
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MidiCi Restaurant is 12 to 18-months—We-estimate that it will take approximately six months-aftei 
you sign g lease for vour Restaurant before vou open the Restaiirant24-32 months You must sign a 
lease for an acceptable site within 24 months after the Franchise Agreement’s Effective Date We may 
terminate the Franchise Agreement if you fail to sign a lease within the 24-month period—If you sign a 
Multi Unit Agreement you-wll have four yeais to open three Restaurants or five years to open 
five Restoirants fas annlieable'l and/or fail to onen 8 months later Generally- if vou smn an Area 
Development Agreement, vou will have 46 months from the Effective Date of the Franchise Agreement to 
open the 2”** Restaurants. 56 months to open the 3"* Restaurant. 64 months to open the 4''’ Restaurant and 72 
months to open the S'** Restaurant. The Development Schedule in the Area Development Agreement will 
specify when the Franchise Agreement for each location must be signed and the Restaurant opened for 
business The specific timetable for opening depends on the site’s condition, the Restaurant’s construction 
schedule, the extent to which you must upgrade or remodel an existing location, the delivery schedule for 
equipment and supplies, the completion of training, and your compliance with local laws and regulations 
You may not open the Restaurant until (1) we inspect your Restaurant and provide you with a Certificate of 
Opening, (2) you complete pre-opening training to our satisfaction, (3) you pay the initial franchise fee and 
other amounts then due to us, and (4) you give us certificates for all required insurance policies and present 
copies of required licenses

Advertising

-As of the date of thi^-Disclosure Document, you pay a Brand Fee of 2% of your Gross 
Sales to a brand fund (the “Brand Fund”) established by us

As of the date of this Disclosure Document, vou nav a Brand Fee of 2% of vour Net Sales to a brand 
fund fthe ‘Brand Fund established bv us. We administer the Brand Fund The Brand Fund is not a trust or 
escrow account, and we do not have any fiduciary obligations with respect to the Brand Fund If all of the 
Brand Fund Fees are not spent m the fiscal year m which they accrue, the remaining amounts are retained in 
the Brand Fund for use in the following years We may use the Brand Fund for various purposes, including, 
but not limited to (1) salaries, benefits and any other payments made to employees/team members or any 
other individual or entity providing services to the Fund, (2) broadcast or print advertising, (3) the creation, 
development and production of advertising and promotional matenals (i e , print ads, radio, film and television 
commercials, videotapes, direct mail pieces, and other print advertising), (4) any marketing or related research 
and development, (5) advertising and marketing expenses, including product and food research and 
development, services provided by advertising agencies, public relations firms or other marketing, research or 
consulting firms or agencies, menu designs, customer incentive programs, sponsorships, marketing meetings 
and sales incentives, development of our website and intranet system, Internet access provider costs, 
subscriptions to industry newsletters or magazines, and administrative costs and salaries for marketing support 
personnel, and (6) costs and expenses incurred by us relating to any franchise convention we hold or sponsor 
Media coverage will initially be local or regional

We determine the use of the monies in the Brand Fund We are not required to spend any particular 
amount on marketing, advertising or promotion in the area in which your Restaurant is located We oversee 
the advertising program and use the Brand Fund to create marketing materials and conduct national, regional 
or local advertising as we determine appropriate We will contribute to the Brand Fund amounts equal to 
your required percentage for each similarly situated company-owned and affiliate-owned Restaurants in 
the same local marketing area, except those Restaurants located at “Special Sites From time to time we 
may contribute to the Brand Fund some amounts paid to us by outside suppliers in our sole discretion We 
will prepare an annual unaudited accounting of the Brand Fund and will make it available for your review 
upon your written request We have our own in-house marketing and advertising production capabilities, but 
also may use an outside national, regional, or local agency We may be reimbursed for administrative costs 
and overhead incurred in administering the Brand Fund We may use a portion of the advertising funds for 
the solicitation of franchise sales As of the date of this Disclosure Document, we have not collected or spent
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any marketing fees for either the Brand Fund or the Local Marketing Fund

In addition to the Brand Fund Fee, you pay a Local Marketing Fund Fee to us equal to the greater of 
2% of Gross Net Sales or $20,000 per year On a monthly basis, we will reimburse you from the Local 
Marketing Fund for your approved local advertising, marketing and promotional expenditures, not to exceed 
the Local Marketing Fund Fees paid by you In order to be reimbursed, you must submit documentation 
substantiating your expenditures We have the right to contribute the Local Marketing Fund Fee to a local 
advertising cooperative if one is established in which event you will no longer be reimbursed for your local 
advertising expenditures You may only use your own marketing material if we have approved it before its 
use We will notify you of our approval within 30 days after the marketing material is submitted If we do 
not notify you of our approval within 30 days of the marketing material being submitted then the marketing 
material will be deemed rejected The Local Marketing Fund is not a trust or escrow account, and we do not 
have any fiduciary obligations with respect to the Local Marketing Fund We and our affiliates do not 
contribute to the Local Marketing Fund

You also must engage m certain grand opening marketing events and activities during the first month 
your Restaurant is open Specifically, you must spend at least $8,000 on a grand opening campaign which 
will include promotional elements, merchandise/giveaways, entertainment, decorations, pizza and-tabor 
(the “Grand Opening Marketing Campaign”) Your grand opening marketing expenditures will count 
towards your first year’s local advertising requirements

You must obtain our wntten approval of all promotional and marketing materials prior to their use 
You must submit all of vour own advertising and sale promotion materials to us or our designated 
advertising agency for annroval before use If vou do not receive written disapproval within 20 davs after we 
or they receive the materials, we will be deemed to have given annroval You are responsible to ensure that 
all advertising and promotion materials used bv vou. whether created or consented to bv us. comnlv with 
applicahle laws, including state and local liauor laws You mav not advertise or use in advertising or other 
form of promotion, the Marks without the appropriate copyright, trademark, and service mark symbols f"©".

"TM" or "SM"') as we direct

Although we do not currently do so, we reserve the right to require advertising or marketing 
cooperatives to be formed, changed, dissolved or merged in our sole determination If established, your 
contributions to the Local Marketing Fund will be deposited with the advertising cooperative and we 
will no longer reimburse you for your local marketing expenditures

We have established a franchise advisory council composed of franchisees. Anv franchisee is 
permitted to submit an application to be part of the council Applications are approved bv our executive team 
The council is advisory only and does not have anv decision making powers. We reserve the right to change or 
dissolve the council at anv time.

As of the date of this Disc4esure Document we do not have an-advertismg-eoiincil 

Computer System

You must obtain and use m your Restaurant the approved Point-Of-Sale cash register computer 
system (“POS System”) You must record all sales on the POS System The POS System will generate 
reports on the sales and expenses of the Restaurant, and it currently costs approximately $-l-7.000$ 19.0Q0 to 
$20.000 depending on whether vour opening a Standard Restaurant or a MidiCi Plus You must obtain the 
POS System from our designated supplier, currently Micros You will be solely responsible for the 
acquisition, operation, maintenance, and upgrading of the POS System Neither we, nor any affiliate or third 
party, is obligated to provide ongoing maintenance, repairs, upgrades, or updates for the POS System We
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currently do not require that you purchase a maintenance, repair, upgrade, or update service contract for the 
POS System, but it is strongly suggested and we reserve the right to do so m the future The current annual 
cost of a service contract is about $-1.200 2.400. Qur current P-QS-Svstem-and othef-comoirter-and 
IT reqtHiements are identified in Exhibit E atta&hed hereto—

We reserve the right to change the point of sale cash register .system . modify, and add to the 
POS System and back-of-office computer system at any time, but will not require you to replace these 
Items more than three times -durmg the initial tenn of the Franchise Agreement—We reserve the
right toehange—the—software—eaeh—calendar year-----At—soeh—tw»e—as we—designate—the
change or enhancement to the POS System, you may be reqwred to make certain payments to us or 
our destgneted supphers—You w'lll hove 30 days to install and commence using the changed or 
enhanced POS Svstemand anv and all software at anv time ('“Comnuter Sv.stem”t You must acquire the 
right to use hardware, software, peripheral equipment and accessones, and arrange for installation, 
maintenance and support services of the initial, changed or enhanced ftO-S-Comnuter System all at your cost 
There are no contractual limitations on the frequency and cost of this obligation

The POS System w^e-develop may include proprietary' software—You may be required to 
license- the proprietary software from—us an affiliate or-a-third party, and you also may be 
required to pay a software licensing or use fee in connection with your use -e-f-the profinetary 
software All right, title and-mterest in-the software will remain with the licensor of the software

We may independently access the ftOS-Computer System and retrieve, analyze, download and use 
all software, data and files used on the ftOS-Computer System We may access the ftOS-Computer System 
through our intranet, in your Restaurant or from other locations You must store all data and information that 
we designate and report data and information in the manner we specify, including through our intranet or 
other online communications You also must maintain a phone line and a separate modem dedicated for the 
sole use of allowing our computer system to interface and communicate with your PQS-Computer System 
and you may need to purchase software designated by us for this to occur You also must have your 
Restaurant connected to the Internet using a connection method we approve, currently DSL or Cable modem 
You must have a permanent Internet email account You understand that the data storage, phone line, 
modem, communication software, Internet access, Internet email account and all additional hardware and 
software needed to implement and maintain these services are at your cost

Training

Yetr select the site for-tlie Restaurant with site selection guidelines we provide—W-e will 
assist you in connection wi4h-selectmg-and seewing a si-te--fbi your- Restaurant, but it is your 
responsibility to find a site for your Restaurant—We do not-select your site—However, upon your 
submission of all required information, we will notify you whether or not vve have-any objections to 
the site you proposed—You may not proceed to develop a-Reistaurant on the site unless we have
provided you with our acceptance of the site----We generally will communicate to you our
acceptance or rejection of a proposed site within-30 days of receiving the lequired information 
Furtheir-we must-approve your plans and specifications for the Restaurant prior to the time you 
commence constiuction—Otir- identification or consent to a site does -not constitute a guarantee, 
recommendation or assurance as to the success of the site er your Restaurant—The site selection 
factors considered by us in deciding whether or not to object to the proposed site location may 
include- the—following----- (a-)-demogFaphics,—(b) traffic patterns,—(c) parking and—visibility.
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(d) business- -mix ond competition, (e) ability to reflect- images to be portrayed by MidiCi
Restaurants, and (f) size, appearance and other-physical characteristics ef-the site----We may
reject a srte proposed-by you m-whteh-case you will continue to look at alternative sites

■Fef—Restaurants—developed—m—the—future—under—a—Multi—yn+t—Development 
Agreement, sites will be reviewed and accepted-and territories will be granted under our then 
current standards for sites and territories

¥ou have up to 24 months to select a site and sign a lease—If the site selection cannot be 
agreed-upon within-this timeframe, we reserve the right to terminate the Franchise Agreement

Traming/Educatie
n

After you sign the Franchise Agreement, hut before vou begin the site selection process, vou must 
satisfactorily comnlete oui Circle of Success Program. The Circle of Success Program consists of eight 
separate recorded webinar sessions lasting anproximatelv one hour each It will take approximately two 
weeks teight hours totaH to complete the Circle of Success Program

Before you open your Restaurant, we will train you (or your Operating Partner) and one of your 
manager-level emnlovees un to 4 designated managers to operate a MidiCi Restaurant without charging 
you a fee We will provide approximately 12 to d 8 24 to 35 davs of training (although the specific number 
of days depends on our assessment (m our sole discretion) of your experience and needs) at our training 
facility m Sherman Oaks, California, or another location we designate You must attend and complete the 
entire prescribed length of the training program The training program will be conducted ence per 
ffletrthapproximatelv three times a year Additional people beyond the first two may attend initial training if 
you pay our then- current training charge for each additional person (we will determine the training charge, 
but in no event will this charge exceed $500 per person per day) You also must pay for all travel and living 
expenses that you and your employees incur and for your employees’ wages and workers’ compensation 
insurance while they attend our initial training program Training will occur after you sign the Franchise 
Agreement and while you are developing the Restaurant You and your attendees are required to attend a 
training orientation day within 90 days of signing the Franchise Agreement You and your attendees must 
complete the entire training program to our satisfaction before you may open your Restaurant If you or your 
attendees do not successfully graduate our training program you will have to attend the entire program again 
at your cost before the opening of your Restaurant

As of the date of this Disclosure Document, we provide the following training

TRAINING PROGRAMS

43-24 Day Training Program

Subject
Hours of

Classroom
Training

Hours of on the 
Job Training Location

Welcome 2 0 Sherman Oaks, California
Culture m 02 Sherman Oaks, California
Guest Care 8 OS Sherman Oaks, California
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Subject
Hours of

Classroom
Training

Hours of on the 
Job Training Location

Product Knowledge +3in M Sherman Oaks, California
Restaurant Operations 42S 4 Sherman Oaks, California
Business &16 0 Sherman Oaks, California
Marketing 8 Sherman Oaks, California
Equipment Knowledge 4 4 Sherman Oaks, California
Restaurant Opening Programs 012 Sherman Oaks, California
In-Restaurant Experience 0 73140 Sherman Oaks, California
FwaFTesting Oi Sherman Oaks, California

Total 4789 8om

^35 Day Training Program

Subject
Hours of 

Classroom 
Training

Hours of on the Job 
Training

Location

Welcome Sherman Oaks, California
Culture Sherman Oaks, California
Guest Care 08 Sherman Oaks, California
Product Knowledge 01 Sherman Oaks, California
Restaurant Operations 40& Sherman Oaks, California
Business Sherman Oaks, California
Marketing 4S Sherman Oaks, California
Equipment Knowledge Sherman Oaks, California
Restaurant Opening Programs Sherman Oaks, California
In-Restaurant Experience 2+4210 Sherman Oaks, California
Final Testing 0 Sherman Oaks California

Total

Subject Hours of Classroom 
Trnining

Hours of on the Job 
Trninmg tion

& Sherman Oaks California
Culture Shermon Oaks California

Guest Care Sherman Oaks California
Product Knowledge Shemran Oaks California

Restaurant Operations 34 Sherman Oaks California
BusinessTesting Sherman Oaks, California

Marketing Sherman Oaks California
Equipment-Knowledge Sherman Oaks California

Restaurant Opening Programs Shemian Oaks, California

m Sherman Oaks California
Final Testmg Sherman Oaks, California
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Subject
Hours of

Classroom
Training

Hours of on the Job 
Training Location

Total 44011S 42822ft

Program

Tom Regev, our Vice President of Chief Operations Officer, oversees all training Mr Regev has 
over frve-10 years of experience in the food industry and has been with us since August 2014 Other staff 
members who are listed in Item 2 with one or more years of experience in the food industry may assist with 
training The Operations Manual will be used as the principal instructional material

You must obtain our prior written approval and pass our final inspection and opening training (as set 
forth below) before you may open your Restaurant Fourteen days after obtaining our approval to open your 
Restaurant, we will, at our cost, send one of oitf renresentatives 1 renresentative to your Restaurant, to 
conduct a final inspection and assist, fer-up to 28 days (the exact amount of time determined m our sole 
discretten), with your Restaurant opening Successful completion of -this Restaurant opening training 
nhase will enable vou to onen vour Restaurant- We also will provide vou with on-site assistance at vour 
Restaurant. Specifically, when vour Restaurant is ready to open, we will, at our cost, send a minimum of 6 
neonle to provide a minimum of 15 davs to vour Restaurant to provide opening assistance and support.

You and other previously trained and experienced employees must attend and satisfactorily complete 
various training courses that we periodically provide at the times and locations we designate In addition to 
attending these courses, you must attend an annual meeting of all franchisees at a location we designate 
We will not require attendance at the annual meeting for more than three days during any calendar year You 
are responsible for all related travel and living expenses and wages As of the date of this Disclosure 
Document, the location, duration, frequency and content of any additional training program we may require 
IS unknown Generally, this additional training will be available on an “as needed” basis depending on new 
product and services introduction, and the availability of training locations We may require Restaurant 
managers to satisfactorily complete initial and ongoing training programs

We may charge you a fee for training managers (we will determine the training charge, but in no 
event will this charge exceed $500 per person per day) You are responsible for all related travel and living 
expenses and wages

Operations Manual

The Table of Contents of the Operations Manual, together with the number of pages in each Section 
of the Operations Manual and the total number of pages (253), is included in Exhibit F You must treat the 
Operations Manual, and other written materials created for or approved for use in the operation of the 
Restaurant, and the information contained in them, as confidential The Operations Manual will remain our 
sole property We may, from time to time, revise the contents of the Operations Manual and you must 
comply with each new or changed standard at vour sole cost and expense You must not copy, duplicate, 
record, or otherwise reproduce these materials, in whole or in part, or otherwise make them available to anv 
unauthorized person. The Manual must be returned to us upon termination or exniration of vour Franchise 
Agreement You must ensure that the Manual is kept current at all times If there is anv dispute as to the 
contents of the Manual, the terms of the master conv maintained bv us. at our ormcmal office, will he 
controlling
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Item 12

TERRITORY

You will operate-the Restaurant-at-a specific location that we first must 
Authorized Location”)—Except for Special -Sites, we will not during the term of your franchise 
operate or grant others the right to operate a MidiCi Restaurant within a specified geographic area 
(the “Designated Territory ); except as generally described in this Item 12 and more fully stated-in the 
Franchise Agreement—You do not recerve-an exclusive -territory—You may face competition horn 
other franchisees, from outlets that we-own or from other channels of distribution oi competitive 
brands that we control

We will not locate another MidiCi Restaurant, whether operated by another franchiseer-us or 
one of our affiliates, any -e-loser than two miles from the mam entrance of your Restaurant—The 
boundaiies of youi Designated Territory may depend upon any major topographical features which 
clearly define a contiguous area, like riveis, major freeways, etc

During the term of your Franchise Agreement and provided you are in conspliance wrth-the 
terms and conditions of -your Franchrse Agreement, we will not—(i) modify the Designated 
Territory, (ii)-establish a company owned or franchised MidiCi Restaurant inside the Designated 
Territory, or (in) establish a company owned or franchised restaurant inside the Designated Territory 
that offers the—same—products and—services—as your—MtdrGi—Restaurant,—except—fot=- any 
Merger/Acquisition Activity (as described and defined below)

You may operate the Restaurant only at the Authorized Location ond may not relocate the 
premises without our approval—We will allow relocation if circumstanoes-dictate^-that- it- is in-your 
and our best interests

We retain all rights that are not expressly granted to you under the Franchise Agreement 
The-license granted to you under the pHtnchise Agreement does not provide you with any-right 
to—(i) sell products and Menu Items identified by the Marks at any location outside the Designated 
Territory, except for any catering or deliveiy seivices we permit, (ii) sell products or Menu-Items 
through alternative channels oi methods of distribution, inoludmg the Internet (or any other 
existing or future form of-electronic commerce), (in) sell products and Menu Items identified by 
the-Marks to-any person or- entity for resale or further distribution, except as we may designate 
in-wnting, of-(iv) exclude, control or impose conditions on our development of future franchised, 
company or-affiliate owned Restaurants at any time or at-any location regardless oF the proximity 
to your Designated Territory

Further-,--we may, among other things, on any terms and-eenditions vve deem advisable, 
Without paying-compensation to any franchisee, and without granting you any rights therein

(0-------establish and/or license others to establish-franchised or-company
owned Restaurants at any location outside your Designated Territory 
regardless of the-proximity of such Restaurants-to youi -Designated 
Territory,

(h)------merge------with^------ acquire------or------become------ associated------ with
(“Merger/Acquisition Activity”) any businesses or restaurants of any 
bmd—under—ether—systems—and/or—ether—mail^—which 
businesses and restaurants may convert to or-operate under the Marks
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and may offer or sell menu items products and services that are 
the same as or similai to the Menu Items offered at or from the 
Restaurant, and which restaurants may be located anywhere inside-or 
outside of your Designated Territory, and

(r+r)---- offer, sell and distribute for ourselves and/or license others to
offer, sell and distiibute through franchised businesses or any 
othef-method of distri-but-ion, both inside-and outside your Designated 
Territory menu ^tems the same as or different from the Menu Items
offered under the-System,
the--Marks or marks different than the Marks through-----any
distobution channels or methods (other than the

Restaurants)—Sueh—dtstrrbution—channels—er—methods—include, 
w-rtheut hmltat^en—grocery stores, club stores, convenience stoies, 
wholesale, business oi industry locations (e g—manufacturing site, 
office building) military installations, ffnhtary commissaries or the 
Internet (oi any other existing or future form of electronic commerce)

You will onerate the Restaurant at a specific location that we first must approve (the “Authorized 
Location”~> We will grant vou a designated territory which will he described in Schedule A of the Franchise 
Agreement ('“Designated Territorv”y Tvmcallv the Designated Territory will be a 2 mile radius around the 
Restaurant The following locations are afse-excluded from your Designated Territory and we have the right 
to develop or franchise Restaurants at these locations (whether within or outside your Designated Territory) 
(1) military bases, (2) public transportation facilities, (3) sports facilities, including race tracks, (4) student 
unions or other similar buildings on college or university campuses, (5) amusement and theme parks, and (6) 
special events (collectively “Special Sites”) The boundaries of vour Designated Territory mav depend unon 
any maior tonogranhical features which clearly define a contiguous area, like rivers, maior freeways, etc.

During the term of vour Franchise Agreement and provided vou are in compliance with the terms 
and conditions of vour Franchise Agreement, we will not ti~l modify the Designated Territory, or iA 
establish a comoanv-owned or franchised MidiCi Restaurant inside the Designated Territory.

f

You mav operate the Restaurant only at the Authorized Location and mav not relocate the nremises 
without our annroval. If vou need to relocate vou must obtain our nrior consent and provide us with all of the 
information we request You will need to nav us a Relocation Fee of S5.000 in order to cover our costs and 
expenses related to vour relocation. Your relocation will be at vour sole cost and expense.

You must not offer catering and delivery services unless we authorize you in writing Continuation 
of your franchise rights and Designated Territory do not depend on the achievement of a certain sales volume, 
market penetration or other contingency You do not receive the right to acquire additional franchises unless 
you sign another franchise agreement with us We do not place any resfrictions on the customers you may 
solicit You do not, however, have the right to use other channels of distribution to make sales

Multi Unit Agreemefrt

The rights desci-ibed above regaiding what we and our-affiliates-can do for a single 
Restaurant-are generally the same if you sign a Multi Unit-Agreement—In addition, we may 
ter-minate the Multi Unit Agreement if you (i) fail to exerc+se options to enter into^anchise 
Agreements--with us within any period prescribed in the Pevelopment Schedule, (ii) fail to
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eefr^p^y with any othef-terms and conditions-efthe Multi Unit Agreement, (in)-make or attempt to 
make a tr-amfer-or assignment in-violation of the Multi Un+t Agreement -or (iv) fail to comply with 
the-terms and conditions of any individual-Fianeliise Agreement or of any other agreement to 
which yoth-and we or our affiliates are parties—W^-will determine tlie acceptahnlity of future sites 
and the Designated -T-errrtory for future srtes under our then current standards for sit-es-and

Rxcept as limited above, we and our affiliates retain all rights with resnect to MidiCi Restaurants, the 
Trademarks, the sale of similar or dissimilar products and services and anv other activities we deem 
appropriate whenever and wherever we desire, including (H the right to own or operate, or licen.se others to 
own or operate MidiCi Re.staurants immediately adiacent to voiir Designated Territory or anywhere outside of 
vour Designated Territory. f2'l the right to operate or license others to operate MidiCi Restaurants within 
Special Sites inside and outside of vour Designated Territory. the right to operate or license others to 
operate similar busme.s.ses or anv other businesses and services under trademarks or service marks other than 
the Trademarks in anv location, both inside or outside of vour Designated Territory. G~1 the right to operate or 
license others to operate businesses that are not similar to a MidiCi Re.staurant under the Trademarks in anv 
location, both inside or outside of vour Designated Territory. (4") the sole right to offer anv products or 
.services ^including the products and .services vou offer at vour MidiCi Restaurantfs'l’l through other channels 
of distribution such as grocery .stores, the Internet, print catalogues, direct marketing media and anv other non­
restaurant outlets (grocery stores and warehouse clubs') both inside and outside of vour Designated Territory, 
and we mav promote products hearing the Trademarks at special events, athletic contests, etc. through 
temporary locations and mobile units, and (S') the right to nurcha.se. he nurcha.sed. merge, acquire, he acquired 
or affiliate with a competitor or anv other busine.ss regardless of the location of the competitor or business, and 
to operate, franchise or license these businesses as MidiCi Restaurants under the System or Trademarks or 
under other proprietary marks, regardless of the location of these businesses, whether such businesses are m 
vour Designated Territory or outside vour Designated Territory. We are not required to nav vou if we exercise 
anv of the rights specified above inside vour Designated Territory.

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 Trademarks.

Development Agreement

According to the terms and conditions m the ADA, we grant to vou the right to establish and operate 
franchised units of MidiCi Restaurants teach referred to as a "Unit" and collectively referred to as the "Units"~> 
in the area, which we refer to as the "Development Area" de.scrihed m Attachment A of the ADA. Your 
Development Area will contain the number of “Trade Areas” which roughly corresponds to the number of 
Units vou plan to open under the ADA Each Trade Area is an area in which vou plan to locate 1 Unit or more 
Prior to opening within a Trade Area, vou mav .swap one or more of vour Trade Areas for other Trade Areas, if 
vou obtain our prior written consent. Once vou have opened a Unit within one of vour Trade Areas, that Trade 
Area is no longer considered part of the Development Area

So long as vou are not in default under the ADA or an\ or our Affiliates.
neither we nor our Affiliates will operate or grant a franchi.se to anv other person or entity to operate a 
MidiCi Restaurant within the Development Area excluding m anv Special Sites. Notwithstanding anv other 
term or condition of the ADA to the contrary, vou mav not develop a MidiCi Re.staurant that is within the 
Designated Territory of another MidiCi Restaurant which is either onen or has been approved for 
development without our written consent The boundaries of vour Development Area shall not change a.s a 
result of political reorganization or changes.
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Until the termination or exniration of the ADA, vou retain vour right of exclusivity as long as vou
comply with the Development Schedule If vou fail to meet anv of vour obligations under the ADA, including 
compliance with the Development Schedule, or if vou breach anv Franchise Agreement executed bv vou or 
vour affiliate with us. we mav terminate the ADA along with vour right to develop, open and operate new 
Units within the Development Area, hut the termination of the ADA and the right to develop vour 
Development Area will not terminate anv rights granted under the Franchise Agreements then in effect 
between vou and us in which vou are in compliance. After the expiration or termination of the ADA, vou will 
lose all rights vou have within the Development Area including all Trade Areas and we mav own, operate. 
franchise or license others to operate MidiCi Restaurants anywhere, without restriction, including in vour 
Development Area, except for within anv Designated Territories under vour Franchise Agreement(s~) which 
remain in effect.

Except as limited above, we and our affiliates retain all rights with respect to MidiCi Restaurants, the 
Trademarks, the sale of similar or dissimilar products and services and anv other activities we deem 
appropriate whenever and wherever we desire, including (T) the right to own or operate, or license others to 
own or operate MidiCi Restaurants immediately adiacent to vour Development Area or anywhere outside of 
vour Development Area. C2'l the right to operate or license others to operate MidiCi Restaurants within Special 
Sites inside and outside of vour Development Area. the right to operate or license others to operate similar 
busine.sses or anv other businesses and services under trademarks or service marks other than the Trademarks 
in anv location, both inside or outside of vour Development Area. G'l the right to operate or license others to 
operate businesses that are not similar to a MidiCi Restaurant under the Trademarks in anv location, both 
inside or outside of vour Development Area. ('41 the sole right to offer anv products or services ^including the 
products and services vou offer at vour MidiCi Restaurantfs^t through other channels of distribution such as 
grocery stores, the Internet, nrmt catalogues, direct marketing media and anv other non-restaurant outlets 
(grocery stores and warehouse clubs) both inside and outside of vour Development Area, and we mav promote 
products hearing the Trademarks at special events, athletic contests, etc., through temporary locations and 
mobile units, and (5~> the right to purchase, be purchased, merge, acquire, be acquired or affiliate with a 
competitor or anv other business regardless of the location of the competitor or business, and to operate. 
franchi.se or license these busines.ses as MidiCi Restaurants under the System or Trademarks or under other 
proprietary marks, regardless of the location of these businesses, whether such businesses are in vour

We are not required to nav vou if we exercise anv of
the rights specified above inside vour Development Area

Mark Registration
Number
(Application Number)

Registration Date 
(Application Date)

MIDICI 4,777,889 7/21/2015

4,809,619 9/8/2015

© Mid
Tli« N«ep*liioti

liCi
1P izo Comjsoriy

9/8/2015

MIDICI THE 
NEAPOLITAN
P177A r'nXADA'NTV

4,905,184 2/23/2016

PEOPLE ARE THE 
BEST THING
THAT CAN

4,990,050 6/28/2016
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WE BRING
FRIENDS
TOGETHER

4,933,931 4/5/2016

FAST FINE (86/918,203) (2/24/2016)

orovide^in the ADA
rights of first refusal or similar rights to acquire additional franchises excent as 

You will not receive an exclusive territory You mav face competition fiom other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands we control. 
Under the ADA, the continuation of the territorial protections that are listed above is dependent upon vour 
compliance with the Development Schedule, as de.scrihed above.

Item 13

TRADEMARKS

Under the Franchise Agreement, we grant you the non-exclusive right to use the Mar-ks- Trademarks 
in connection wi^ the operation of your Restaurant The following Marks Trademarks have been 
registered up^B^rifciAe&gisligQ/fnfe^ited States Patent and Trademark Office

We intend to file allWe claim common law trademark rights for all of the Marks!rademarks 
required affidavits and renewals for the Marks Trademarks noted above

You must follow our rules when you use the Marks!rademarks. including giving proper notices of 
trademark and service mark registration and obtaining fictitious or assumed name registrations required by 
law You may not use any Mark-Trademark in your corporate or legal business name, with modifying 
words, terms, designs, or symbols (except for those we license to you), in selling any unauthorized services 
or products, or as part of any domain name, homepage, electronic address, or otherwise in connection with a 
Web site

Our affiliate, MidiCi LLC, has licensed us the right to use and subhcense the use of the MidiCi 
Marks-Trademarks pursuant to the terms of a Trademark License Agreement dated October 1, 2014 The 
term of this License Agreement is for 20 years and after that it is renewed for an additional 20 year period 
unless either party gives notice of termination before the end of such extension The License Agreement can 
also be terminated for failure to maintain quality standards, breach of the License Agreement or bankruptcy

Schedule B to your Franchise- Agreement identifies the Marks that you are licensed to 
«se—We have the right to change Schedule B from time to time—Your use of the Mefks-Trademarks 
and any goodwill is to our exclusive benefit, and you retain no rights in the Marks!rademarks You also

are not permitted to make any changes or substitutions of any kind m or to the use of the Marks Trademarks 
unless we direct so in writing We may change the System presently identified by the Marks!rademarks. 
including by the adoption of new Marks!rademarks. new Menu Items, new products, new equipment, or 
new techniques, and you must adopt the changes in the System as if they were part of the Franchise 
Agreement at the time of its execution If we notify you to discontinue or modify your use of any 
MarkTrademark. you must comply with our direction within a reasonable time, at your expense We will 
have no liability or obligation as to your modification or discontinuance of any MarleTrademark pursuant to 
our direction, except that we will reimburse you for your out-of-pocket expenses, including letterhead, in an 
amount not to exceed $250
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There are currently no material determinations of the U S Patent and Trademark Office, the 
Trademark Trial and Appeal Board, or any state trademark administrator or court, or any pending 
infringement, opposition, or cancellation proceedings involving the principal MftfksTrademarks There is no 
pending material federal or state court litigation regarding our use or ownership rights m any trademark 
Except as described above in this Item 13, there are no currently effective agreements that significantly limit 
our rights to use or license the use of the Mafks-Trademarks

We will protect your right to use the Marks against claims of infringement or unfair 
competition arising out-of your prepef use of the Marks—¥eu must notify us of-the use of,-er 
claim of rights to, a tiademark identical or confusingly similar to our Marks—We have the right-te 
determine whether oi not we will take affirmative-action when-notified of these uses-er claims and 
the light to exclusively control any litigation or proceedings—You are required to assist us in the 
prosecutiorr of such litigation or proceedings—We will reimburse you foi- all actual damages (other 
than loss of-mcome) and out of-pocket expenses incurred by you m connection with-any claim by 
any-third party for infringement or unfair competition arising- out of your authorized use oi the 
Marks, however, our obligations to reimburse you will exist only if you have used-the name-er 
Mark that—rs—the subject of the controversy in strict accordance wrth the p^ov^slons of thrs 
Agreement-and our rulesrregulations, procedures, requirements, and instructions, and have notified 
us of the challenge as stated above and have otherwise fully-eeopeiated-wrth us in the defense-ef 

any action-
If any nerson or entity imnronerlv uses or infringes the Trademarks or challenges vour use or our use 

or ownership of the Trademarks, our affiliate and/or we will control all litigation and our affiliate and we 
have the right to detemnne whether suit will he instituted, nrosecuted or settled, the terms of settlement and 
whether anv other action will he taken You must promptly notify us of anv such use or infringement of 
which you become aware or anv challenge or claim arising out of vour use of anv Trademark You must 
take reasonable stens. without compensation, to assist us with anv action we undertake. We and our affiliate 
will he responsible for our fees and expenses m connection with anv such action, unless the challenge or 
claim results from vour misuse of the Trademarks m violation of this Agreement, m which case vou must 
reimburse us and our affiliate for our fees and expenses We know of no superior prior rights or infringing 
uses that could materially affect your use of the Marks Trademarks m the state where your franchise 
business will be located

Item 14

PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

As of the date of this Disclosure Document, we do not own any rights m or to any patents, patent 
applications or copyrights that are material to the franchise We claim copyright protection for our 
Operations Manual and other publications and promotional materials, although we have not registered any of 
the materials with the U S Copyright Office These materials are considered proprietary and confidential 
and are considered our property and may be used by you only as provided in the Franchise Agreement, 
Operations Manual, and other communications that we provide to you We reserve the right to register any 
of our copyrighted materials at any time we deem appropriate

There currently are no effective determinations of the Copyright Office (Library of Congress), 
United States Patent & Trademark Office, Board of Patent Appeals & Interferences, or any court, or any 
pending infringement, opposition or cancellation proceedings or any pending material litigation involving 
any patents or copyrights
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There are no agreements in effect that significantly limit our right to use or license the copyrighted 
materials We are not required by any agreement to protect or defend any patent or copyright

We know of no superior prior rights or infringing uses that could materially affect your use of the 
copyrights in the state where your franchise business will be located

Our Operations Manual and other materials contain our confidential information (some of which 
constitutes trade secrets under applicable law) This information includes site selection criteria, recipes, 
training and operations materials, methods, formats, specifications, standards, systems, procedures, food 
preparation techniques, sales and marketing techniques, knowledge, and experience used m developing and 
operating MidiCi Restaurants, marketing and advertising programs for MidiCi Restaurants, any computer 
software or similar technology that is proprietary to us or the System, knowledge of specifications for and 
suppliers of Approved Supplies and other products and supplies, knowledge of the operating results and 
financial performance of MidiCi Restaurants other than your Restaurant, and graphic designs and related 
intellectual property

All ideas, concepts, techniques, or materials concerning a MidiCi Restaurant, 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 qualify as a “work made-for-hire” for us, you 
assign ownership of that item, and all related rights to that item, to us and must take whatever action 
(including signing assignment or other documents) we request to show our ownership or to help us obtain 
intellectual property rights in the item

You may not use our confidential information m an unauthorized manner You must take reasonable 
steps to prevent improper disclosure to others and use non-disclosure and non- competition agreements with 
those having access We may regulate the form of agreement that you use and will be a third-party 
beneficiary of that agreement with independent enforcement rights

Item 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE
BUSINESS

The day-to-day operations of your MidiCi Restaurant must be managed at all times by you (or your 
Operating Partner, as defined below) or an—“General—Manager”—who—has-and at least 1 managers 
who have satisfactorily completed our training program Your General Manager managers need not have 
an equity interest m the business-htrt-. However all supervisory employees must agree in writing to preserve 
confidential information to which they have access and not to compete with you, us, and other franchisees 
We may regulate the form of agreement that you use and be a third-party beneficiary of that agreement with 
independent enforcement rights Certain other employees may also be-required to-enter into an 
agreement net to compete against MidiCi restaurants in similar businesses or other systems while 
employed by-you, and Fer 12 months after employment, and-an agreement not to reveal confidential 
information-obtained during the course of their empleyment-wrth you You are required to inform us 
immediately of a change of the Operating Partner or General Manager of vour business oneration Anv new 
manager must satisfactorily complete our training program at vour sole cost and expense

General Manager of yoor-btismess operation
You must attend any annaal meeting, convention or conference of franchisees--and al4 

meetings related to new products or product preparation procedures, new operational procedures or
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programsHrainmg, management, sales or sales promotiotv-or similar topics that we offer, at your 
own expense—We do not anticipate requiring franchisees to attend meetings for more than

ten days during any calendoF-year—You are responsible for all- related travel and living 
expenses aGsociated with attending any such meettngs conventtons or conferences—As 
of the date of this Disclosure -Document, the location, duration, frequency and content of 
any additional meetings, cofwentions or conferences we reqiHfe you to attend is 
unknown and will depend—on the frequeney with which new products or services are 
introduced to the-System

If you are, or at any time-durmg the term of the Franchise -Agfeement become, a business 
corporation partnership, limited liability company, or other legal entity you must designate an 
‘Operating-d^artner ” Your Operating Partner must be an individual who (a) owns-and controls not 
less than 5% of the equity and voting rights-m the Franchisee entity, (b) has completed our initial 
tmm4Hg program, and (c) has the power and authority to bind you in all dealings with us If you are a 
corporation, limited liability company, partnership or other legal entity, your owners must personally guarantee 
your obligations under the Franchise Agreement and agree to be bound personally by every contractual 
provision, whether containing monetary or non-monetary obligations, including the covenant not to compete 
This “Ouarantv and Assumption of ObligationsPersonal Guarantee” is included with your Franchise 
Agreement

Item 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all Menu Items and perfor-m all services that we 
require for MidiCi Restaurants—You may not offer or sell any products or perform 
any -services that--we have-Bot authonee4 We have the unlimited right to change the 
required and/or authorized products and services you may offer

You may not offer for sale any Menu Items or other products through the 
Internet or other online programming-or marketing—You ore not otherwise limited 
in the customers to whom yen may seU-products or services

We require vou to offer and sell only those goods and services that we have anoroved We have the 
right to change the tvnes of required and/or authorized products and services and voii will he notified bv a 
bulletin or Supplement to the Manual You are prohibited from offering or selling anv products or services not 
authorized or approved hv us and from using the premises for anv other numose than the operation of a MidiCi 
Restaurant in comnliance with the Franchise Agreement In our discretion, we mav approve or deny vour 
request to eliminate some or add other menu items. We mav. to the extent nermitted hv aophcahle law, set 
resale prices for the nroducts or services vou offer at the Restaurant. You will be required to add such 
equipment and make such alterations, at vour expense, as mav he necessary to eouin the Restaurant for sale of 
such products as we mav require. You mav need to make an additional investment to do so.

We mav require vou. if nermitted bv applicable law, to participate in a gift card or other customer 
lovaltv program in accordance with the provisions either set forth in the Operations Manual or otherwise 
disclosed to vou. In order to participate, vou mav he required to purchase additional equipment and nav anv 
fees applicable to the use of that equipment. If we establish a gift card or lovaltv program, we have the right to 
determine how the amount of the gift cards or lovaltv cards will be divided or otherwise accounted for, and we 
reserve the right to retain the amount of anv unredeemed gift cards. Other than as described in this Item, we do
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not impose anv restrictions or conditions that limit vour access to customers

Item 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTIONTHE FRANCHISE
RELATIONSHIP

This table lists certain important provisions of the Franchise Agreement and related 
agreements You should read these provisions in the agreements attached to this 
Disclosure Document

Provision Section in 
Agreement* Sum

Length of the term 
of the franchise

Section 4A

Sections -2 and /\ I A 
and Appendix &-A,to 
the MulthUnit

Term is 10 years

Term depends on the-number of Restaurants to be developed 
tmder the Multi-Unit Agreement as specifically set forth in 
Appendix B The ADA term expires on the earlier of the 
rtav vnii Qian the* Franrhigp Aorppmpnt fnr thp iaQt I Init

Section in 
Agreement^ Sum

Renewal or 
extension 
of the term

Section 4B Renewal for three additional term (s) of 10 years each 

No renewal rights under the Multi Unit Area

Requirements for 
you to renew or 
extend

Section 4B You give us written notice of your decision to renew at 
least 6 months but not more than 12 months before the 
end of the expiring term, you sign our then current 
form of franchise agreement, you have complied with 
the modernization requirements for your Restaurant. 
you are not in default and have satisfied vour 
Restaurant- you-are not in default nnd have satisfied 
yeufobligations on a timely basis, if leasing, you have 
written proof of your ability to remain in possession of 
the Restaurant premises throughout the renewal term, 
you comply with our training requirements, you pay us 
a renewal fee, and you sign a release If you seek to 
renew your franchise at the expiration of the initial 
term or any renewal term, you may be asked to sign a

Termination by you Section 13C -Veu-may terminate the Franchise Agreement only for a 
material breach bv-us. provided you give us written-notice of

Termination by us 
without cause

Not Anniicable Not applicable
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Provision Section in 
Agreement* Sum

f Sections 13A and 13B
us with cause We can terminate the Franchise Asreement onlv if vou

default or fail to comply with your obligations and fail tc 
cure the same within 30 days of notice of default (or 10 
days for failures to pay amounts dueior submit required 
reports) If you violate any health, safety or sanitation 
law or any System standard regarding food handling,
k»lCUllllllUj!J IICUIUI UIIU JUllllUUUII, 11 IIIC wpcicuiuil LM ^VJUl
Restaurant presents a health or safety hazard, we may

Section ^VIl A of the
A FA A

terminate immediately if you fail to cure the default 
within 24 hours of our notice

g “Cause” defined 
- defaults
which can be cured

Sections 13A and 13B You have 10 days to cure the non-submission of

and 30 davs to curedefaults all other curable other 
than

Section 7B-VI1.A of the 
Unit AgreementMulti failure to meet
ADA

Provisieit Section in Snm
moF

“Cause” defined 
defaults which 
cannot be cured

Sections 2A, 5A, 5D, 
9L, 13 A, 13Band 15P

Section ^A,^B-and 
too of the Multi Unit 
AarfompntVH A AHA

Non-curable defaults include any material 
misrepresentation or omission in your application for a 
franchise, abandonment, loss of lease, the failure to timely 
cure a default under the lease, the loss of your right of 
possession or failure to relocate, closing of the 
Restaurant-the-closing of the Restaurant by the authorities 
for health or public safety reasons, unauthorized use of 
confidential information, your insolvency, unapproved 
assignments or transfers, defaults that materially impair 
the goodwill associated with any of the Marks, criminal 
convictions, intentionally (or unintentionally in two or 
more occasions) understating or underreporting Gra

seek to employ directly-or indirectly, any person who is at the 
time or was at any time during the prior 6-months-empleyed la-

Your obligations 
on
termination/non-
renewal

Section 14A-14C

Sections 8A-F^V11.B of 
the
Multi Unit

Obligations include complete de-identification and 
payment of amounts due, assignment of lease and 
telephone numbers upon our demand, return of 
Operations Manual and confidential information, 
proprietary materials and related writings, and right to 
purchase assets of the Restaurant

assets-of the Restaurant-(also see (») and (r) below)

You lose all remaining rights to develop Restaurants 
Other obligations include those obligations noted
ahovA if AvicfiniY Franphic^ Aorppmpntc oloo _____

Assignment of 
contract 
by us

Section IIG

Section 9A-V1.B of the 
MultiUnit

No restriction on our right to assign
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Provision Section in 
Agreement* Sum

k “Transfer” by you - 
defined

Section 11A Includes any transfer of your interest in the Franchise 
Agreement. or ADA or in the business or any ownership

Section ^Vl. A of the
1 Our approval of 

transfer by you
Section 11B

Unit AgreementMulti 
Section 9B-V1 A of the

We have the right to approve all transfers but will not 
unreasonably withhold approval

Provision Section in „
■ ^ SlH»

titu«

y
m Conditions for our 

approval of transfer
Sections IIB-IID Transferee meets all of our then-current requirements for 

new
franchisees, transfer fee and any applicable training 
fee paid, all amounts owed by prior franchisee paid, 
required modernization is completed, training 
completed, transferee executes then current form of 
franchise agreement (modified to reflect that 
agreement relates to a transfer), required guarantees 
signed, necessary financial reports and other data on 
franchise business is prepared, release signed by you, 
full compliance of your obligations under all
Franchise Agreements executed between you and us, 
and other conditions that we may reasonably require 
from time to time as part of our transfer policies-(alse-

Section 9S-VI A of the 
ADA

uiiics:! /kju uuiiDici uii ut yuui iigiii:^ uiiu iiiiuiuui!) uiiuui uii 
Frnnp,hif.<» Aorawnontr.

n Our right of first 
refusal to 
acquire your 
business

Section 11F We can match any offer for your Restaurants assets and, 
in the case of a proposed stock sale, we can purchase 
your Restaurant assets at a price determined by an 
appraiser, unless you and we agree otherwise

0 Our option to 
purchase 
your 
business

Section MB Upon termination, we have the right (but not the 
obligation) to purchase or designate a third party 
that will purchase all or any portion of the assets 
of your Restaurant, including the land, building, 
equipment, fixtures, signs, furnishings, supplies, 
leasehold improvements, and inventory Qualified 
appraiser(s) will determine price as set forth in the
CT «•<-> ^ It 1 /-k A +

P Your death 
or disability

Section 11E You can transfer your franchise rights to your heir or 
successor in interest like any other transfer, provided 
the person satisfies our training requirements and 
other transfer conditions, but if assignee is your 
spouse or child, no transfer fee is required and we 
will not have the right of first refusal
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Provision Section in 
Agreement* Sum

q Non-competition 
covenants during 
the term of the 
franchise

Section lOD Except as we otherwise agree to in writing, no direct or 
indirect involvement m the operation of any Competing 
Business (defined m (r) below) other than the one 
authorized in the Franchise Agreement

r Non-competition 
covenants after 
the franchise is 
terminated or 
expires

Section lOD No direct or indirect involvement in a Competing 
Business for twe2=years (i) at the premises of the former 
Restaurant (ii) within 25 miles of the former Restaurant 
or (ill) within 25 miles of any other business or 
Restaurant using the System A Competing Business for 
purposes of the non-compete covenant includes any 
business where 10% or more of its sales includes the

s Modification of the 
Agreement

Section 15B

Section -WG-IX J of the

No modifications generally, but we have the right to 
change the Operations Manual, list of authorized Mark-s 
Trademarks and Menu Items

t Integration/merger
clause

Section 15B

Unit AgreementMulti 
Section -140-1X J of the 
ADA

Only the terms of the Franchise Agreement and Mwl-u- 
UnrtArea Develonment Agreement fif annlicahle'l are 
binding (subject to state law) Any representations or 
promises made outside the Franchise Agreement, the 
Multi Unit Area Develonment Agreement or this

u Dispute resolution 
by arbitration or

Section 12 Except for certain claims, all disputes must be mediated 
or

mediation Section -14M-V11I of the 
Multi Unit-

A . .. ^ A A

arbitrated in the city closest to where our headquarters 
are located (currently, Los Angeles, California) (subject
tn Qtfltp

Provision
Agreement* Sum

»MH=

y
V Choice of forum Section 151

Section -14G-JX.E of the

Litigation must be m the applicable federal or state court 
where our headquarters are located (currently,
California) (subject to state law)

w Choice of law Section 15H

Section -I4G-1-IX F, of 
the

Except for claims under federal trademark law, and the 
parties’
rights under the Federal Arbitration Act, the law of the 
state where the Franchisee’s Restaurant is located will

Item 18

PUBLIC FIGURES

We currently 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 its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the 
information, and if the information is included m the disclosure document Financial performance information 
that differs from that included in Item 19 may be given only if (i) a franchisor provides the actual records of an 
existing outlet you are considering buying, or (ii) a franchisor supplements the information provided m this 
Item 19, for example, by providing information about possible performance at a particular location or under 
particular circumstances

This Item 19 contains certain historical data related to the operation of one company-owned MidiCi Restaurant 
located m Los Angeles County, California and operated by our affiliate, MidiCi LLC (the “Company 
Restaurant”) The data included m this Item 19 reflects information for the 29 week 52-week period from 
June 1 TDecember 28. 2015 through December 3lJanuarv L-2015 2017 (the “Measurement Period”) This 
IS the only outlet which was onened and operating throughout the entire Measurement Period

Section 1 - Company Restaurant Total Gfess-Net Sales during Measurement Period

The actual total Gross Net Sales for the Company Restaurant during the Measurement Period were 
$3.392.927 84

-S1,562,69J-

Section II - Company Restaurant Gfess-Net Sales by Week

The below table sets forth the actual Gross Net Sales for the Company Restaurant during each week

6/15/29-15 6/21/39T5 -54^2-3-57
6/22/294-5 6/28/2015 55,580 38
6/29/2015 7/5/2015 51,8H 07
7/6/204-5 7/12/294-5 48,595 22
7/13/2915 7/19/2915 -49,841 99

6 -7/20/294-5 7/26/294-5 50,984 14
7/27/2015 8/2/2915 53,470 46
8/3/204-5 8/9/2944 54 ,945 57
8/10/294-5 52,996 88
8/17/2915 8/23/294 5 64-,628 87
8/24/29-45 8/30/2945 56,283 21
8/31/2945 9/6/291-5 57,149 26
9/7/204-5 9/13/2915 55,195 05
9/14/2945 9/20/2015 59,975 25

9/27/2015 -55,248 00
9/28/2015 10/4/2915 52,804 00
10/5/2015 10/11/2015 ■ 57 321 25
10/12/2915 10/18/2015 -58,975 75
10/19/2015 10/25/2015 58,220 75
10/26/-2915 11/1/2015 53,-940 75
11/2/2015 11/8/2015 -53 861 70
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33 1 1 /onm « 11 / I <nni < <r ooc on
UJ ov

33 11/46/3015 11/22/201-5 $------- 51 109 90
34 11^/301-5 11/39/2014 $------- 48,9-38-90
33 1 1 1 o/zi/on 1 c c CO coc /in
33 12/7/2015 13/13/2014 $------- 51,131 20
33 12/H/2015 12/20/2014 $------- 51,111 00
33 1 oninn i c 1 o/o-7nn 1 < tr A/: A^n cn
33 12-/38/2015 1/3/301-6’i‘ ■$§3r561 50Wpd

Week Start Net Sale.'«

1 12/28/15 $ 54.751.89

2 01/04/16 $ 48.910 65

3 01/11/16 S 51.896 24

4 01/18/16 .•R 53.951 46

5 01/25/16-- S 52.585 25

6 02/01/16 !R 48.648.77

2 02/08/16 S 60.365 50

8 02/15/16 S 57.415 75

S 02/22/16 $ 55.857 50

10 02/29/16 S 61.256 94

11 03/07/16 S 60.689 80

12 03/14/16 $ 64.469.73

12 03/21/16 S 65.318.46

14 03/28/16 S 63.829 05

15 04/04/16 $ 67.769.25

16 04/11/16 .1: 62.279 45

12 04/18/16 S 60.855.11

18 04/25/16 S 62.928.15

15 05/02/16 $ 66.056 75

2Q 05/09/16 .<K 65.438.57

21 05/16/16 $ 70.850 25

22 05/23/16 S 69.694.02

23 05/30/16 $ 70.560.26

24 06/06/16 S 70.518 50

22 06/13/16 $ 66.382 65

26 06/20/16 $ 63.962.22

22 06/27/16 $ 68.395 91

28 07/04/16 .1; 68.038 15

29 07/11/16 S 70.674 20

3Q 07/18/16 !R 66.360 49

21 07/25/16 S 72.131.12
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22 08/01/16 $ 71.102 71

23 08/08/16 $ 71.406 97

24 08/15/16 $ 72.152.07

35 08/22/16 $ 71.427.25

26 08/29/16 $ 67.797 70

21 09/05/16 $ 70.915 85

2S 09/12/16 $ 66.208 89

2£ 09/19/16 $ 62.211.25

40 09/26/16 $ 62.700.27

1 41 10/01/16 $ 61.286 91

1 42 10/10/16 $ 64.404.80

1 42 10/17/16 S 66.000 27

1 44 10/24/16 $ 66.874 20

45 10/11/16 $ 64.675 18

46 11/07/16 $ 66.172 25

41 1 1/14/16 $ 62..545.7.5

1 42 11/21/16 $ 61.221.27

1 42 11/28/16 $ 61.147.72

1 50 12/05/16 $ 61.244.12

51 12/12/16 $ 67.571 12

1 52 12/19/16 $ 52.782 56

1 52 12/26/16 $ 69.658 72

Some niitlots have partiprt this amount. Thcrp is nn assurance ynii will dn as well. If ynii rply iipnn niir 
fipures. vnii

Bases and Assumptions 

*ln order to piovide- Gros -Sales information for a full week, the Measurement Period was extended
solely for purposes of this Section 11, to Jafiuary-3, 2016 

Section 111 Company Restaurant Gross Sales by Month

The below table sets forth the actual Gross Sales for the Company Restaurant during each 
calendar month during the Measurement Period

Month

hily
ikffie

A-ugust

November

Gr-ess-SnIes per month
$ 137 3^0 38
$ 222 657 73
$251,001 92
$ 3^8-,020 13
$ 256,287 50

-$-:^28,587 75
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-$-23|0,156 15

Section IV Company Restaurant-Weekly Gross Sales Composition

The below chart sets forth the percentage that the-Gross Sales fof-each day of the week represent, on 
average, of the total weekly Gross Soles of the Company Restnuiant during the Measurement 
Period
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Percentage of weekly Gross Solos

o-is

•■10 9%-
H-?%--------
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000%
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Section V Company Restaurant Daily Gross Sales Composition

The below chart sets forth the percentage that the Gross Sales for each hour of the day-represent, on 
average, of the total daily Gross Sales of the Company Restaurant dunng-the Measurement Period

Hourly sales percentage
0 18 - - - 
016 - — 
014 
012 
01 

0 08 
006 
0 04 
0 02

15 4%
14 0%

8 3%-
7 0% 7 9%

2‘1%‘

oo?<oo% I'

5 6%
4 4%J 5%

12 1%

7 2%
5 6%

-I 3 3%
I - 19%III 07%

0 - -

27170104v8



Section VI Company Restaurant Cost of Goods Sold by Menu Categor\' during MeasuremeRt 
Period

The-belew list sets forth the Cost of Goods Sold (“COGS”) percentage as a percentage of Gross 
Sales for each menu category at the Company Restaurant during the Measurement Period Cost of 
Goods Sold IS defined as the ae-taol out of pocket expense for the cost of the products used to 
prepare the piodaets-sold in each product category, including shipping—The Cost of Goods Sold 
will vary among the menu categoiies, making the overall average percentage of Cost of Goods Sold 
foi^Tproducts sold at any Restaurant dependent on the specific product mix at each Restaurant

• Appetizers- 28% COGS 
-—Burrata (cheese) 38 9% COGS 
-—Pizza l8-y(rGQGS 
-—Salads 29-5% COGS 
-—Desserts 13 6% COGS 
" Cold Drinks 16 6% COGS 
-—Hot Drinks 36 1% COGS 
" Beer 22 S% COGS 
■» Wine 25 6% COGS

This Section VI only sets forth COGS information for the principal product categories of the
Company Restaurant and no other cost or expense mformatien------In the operation of your
Restaurant, in ackhtion to COGS, you will incur a number of other costs and expenses, including 
Royalty Fees (5%-ef-Gross Sales-},-Brand Fees (2%-of Gross Sales), Local Marketing Fund Fees 
(gi eater of 2% of Gross Sales or $20,000 per year), technology fees-($97 per month), rent expenses, 
mventory costs, cost of utilitiesr-labor costs, instirance costs,-interest on debt service, legal-and 
accounting costs, depreciation/amortization and various other expenses

Seetion Vll Company Restaurant Product Soles Composition during Measurement Period

The below table sets forth the percentage that each product category identified below represented of 
our total product sales to guests at-the Company Restaurant during the Measurement Period

Appetizeis (includifis Burrata)
Pizza §4%
Salads 44%

1
\j rv

Beverage m
Wine 7%

m

Seetion VIII Average Guest Ticket
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-table below sets forth the average dollar amount of a guest ticket at the Company-Restaurant 
faring the Measurement Period

Tuesday

Thursday
Friday
Saturday

Check Avcrngc
$15 33

$■1-7 ?2

$+7-74

The dollar amounts below show the-aveiage guest ticket at the Company Restaurant during the 
Measurement Period based on the time of the day

Before A 30pm ~ $M 93

A-ftei d 3Qpm ~ $17 59

Notes

-I-------- 7As-ef-December 31, 2015, we have no franchisees-who have opened Restaurants

1 As of December 31. 2016. we have no franchisees which have opened Restaurants. The above
historical data regarding gross sales, gross sales composition, COGS composition or product sales 
composition net sales reflect the operation of a single company-operated MidiCi Restaurant located in Los 
Angeles County, California and should not be considered as the actual or probable gross sales, gross sales 
composition. COGS composition or product sales composition respectively, net sales that you will 
realize In addition, these figures do not reflect whether you will have a net profit or loss There is no 
assurance you will earn as much

2 You are likely to achieve results that are different, possibly significantly and adversely, from the 
results shown above Many factors, including location, management capabilities, local market conditions, 
age of store, and other factors, are unique to each store and may significantly impact the financial 
performance of your store We do not make any promises or representations of any kind that you will 
achieve any particular results or level of sales or profitability or even achieve break-even results in any 
particular year of operation

3 You are responsible for developing your own business plan for your Restaurant, including capital 
budgets, finemcial statements, projections and other elements appropriate to your particular circumstances 
As part of your planning, you need to take into account the expenses you will incur As set forth in Section 
VI above, expenses that you may incur include, but are not limited to, royalty fees and marketing fees, 
technology fees, rent, inventory costs, utilities, labor costs, interest on debt service, insurance, legal and 
accounting charges, and depreciation/ amortization and various other expenses We encourage you to 
consult with your own accounting, business, and legal advisors to assist you to identify the expenses you 
likely will incur in connection with your Restaurant, to prepare your budgets, and to assess the likely or 
potential financial performance of your Restaurant
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In developing the business plan for your Restaurant, you are cautioned to make necessary allowance 
for changes in financial results to income, expenses, or both, that may result from operation of your 
Restaurant during periods of, or in geographic areas suffering from, economic downturns, inflation, 
unemployment, or other negative economic influences

4 Written substantiation for the financial performance representation will be made available to the 
prospective franchisee upon reasonable request

5 --------Other than the preceding financial performance representation, we do not make any financial
performance representations 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 restaurant, however, 
we may provide you with the actual records of that restaurant If you receive any other financial 
performance information or projections of your future income, you should report it to the franchisor’s 
management by contacting MJ Kwon at 17555 Ventura Boulevard, Suite 200, Encmo, CA 91316, telephone 
818-708-0316, the Federal Trade Commission, and the appropriate state regulatory agencies

Item 20

OUTLETS AND FRANCHISEE INFORMATION

Table No 1
Systemwide Outlet Summary 

For Years 2014-2016

Type
Year Outlets at the Start 

of the Year
Outlets at the End 

of the Year
Net Change

Franchised Outlets
14

30+32Q 0 0 0

2QU 0 0 0

2015 0 0 0
2016 0 Q Q

Company-Owned
14

30+320 0 0 0

3044 0 0 0

2015 0 1 +1
2016 i 1 Q

Total Outlets
14

30+32Q 0 0 0

30+4 0 0 0

2015 0 1 +1
2016 i 1 Q

*In 2017. 5 franchised MidiCi Restaurants have opened in Holland. Ml. Columbia. MO. Kissimmee. FT,. Fort 
I .auderdale. FL.. El Paso. TX
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Table No 2
Transfers of Outlets from Franchisees to New Owners

State Year Number of Transfers
All States 2^ 0

3044 0

2015 0
2016 aTOTAL 3044 0
3044 0

2015 0
2016 0

Table No 3
Status of Franchised Outlets

2014-2016

State Year
Outlet 

at Start 
of Year

Outlets
Opened

Termina
tions

Non-
Renewals

by
Ceas

ed
Operati 
ons for 
Other 

Reasons

Outlets at 
the End 
of the 
Year

1* rnncniso r
ReacninreH

Franchisor

All States 2014 0 Q 0 0 Q Q 0
2015 a a a a Q a =Q
2016 a Q Q Q a Q 0

A41- 3043 0 0 0 0 0 0 0
Stat «Tota 2014 0 0 0 0 0 0 0
1 2015 0 0 0 0 0 0 OQi
Toti 4 3043 0 0 0 0 0 0 0

3344 0 0 0 0 0 0 0
3043 0 0 0 0 0 0 0

*In 2017. 5 franchised MidiCi Restaurants have opened in Holland. MI. Columbia. MO. Kissimmee. FI.. Fort 
T.aiirierdale. FF,. F.l Paso. TX

Table No 4
Status of Company-Owned Outlets 

For Years 2013 201S2013-2016

state Year
Outlets at Outlets Outlets Outlets Outlets Outlets

Start of the Opened Reacquire Closed Sold to at End
Year d from Franchisee of the

Franchisee Year

27170104v8



California
2014
2015

0
0

0
0
1

0
0
0

0
0
0

0
0
0

e
0
1

Total 3^ 0 e 0 0 0 0
2014 0 0 0 0 0 0
2015 0 1 0 0 0 aC c\ 1

Table No 5
Projected Openings as of 
December 31,30T52016

State Franchise Agreements Signed 
but

Restaurants not

Projected Franchised
New

Restaurants in the Next

Projected 
Company- 

Owned Openings
Alabama 5 Q Q
Arkansas 1 0 0

Stjtc

Year NoKt Fiscal Yoart
Arizona 4J4 3 0
California 6S109 3 0
Colorado 321 4 0
Connecticut i Q Q
District of Columbia 1 0 0
Florida 36 3 0
Georgia 9 11 3 0
Hawaii 1 0 0
Idaho 2 a 0
Illinois 6 0 0
Indiana S Q Q
Kansas 1 0 0
Kentucky 2 0 Q
Massachusetts 11 Q Q
Maryland 4 1 0
Michigan 44 3 0
Minnesota 4 0 0
Missouri 40 2 0
North Carolina 44 0 0
New Hamnshire 1 Q Q
New Jersey 2 0 Q
Neyada 3 0 0
New York 4 0 0
Ohio 311 4 0
Oklahoma 2 1 Q
Oregon 4 0 0
Pennsylvania 822 2 0
Rhode Island 1 Q Q
South Carolina 6 0 0
Tennessee 3 Q 0
Texas 35 4 0

27170104V8



State Franchise Agreements Signed 
but

Restaurants not

Projected Franchised
New

Restaurants in the Next

Projected 
Company- 

Owned Openings
Utah 3 0 0
Virginia 40 1 0
Washington 40 4 0
Wisconsin 1 Q Q
Total 07 0

As--of December 31, 2015 we had no franchisees that had opened any MidiCi 
lestQurants Included in this Disclosure Document as Exhibit 1 is a list of all of our 
non operational franchisees and multi unit developers as of Decembe<^^, 2015

There have been no franchisees who have ceased to do business under the Franchise 
Agreement-or had an -oiitlet Exhibit i lists the names, addresses and telephone numbers of all of our 
operating franchisees. Exhibit i also lists the name, citv and state, and the current business telenhnne number 
for, if unknown, the last known home telephone number~) of every franchisee who had an outlet transferred. 
terminated, canceled, not renewed or who have 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 usr-_withm the last ten 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

During the last three fiscal years, we have signed confidentiality clauses with franchisees In some 
instances, current and former franchisees sign provisions restricting their ability to speak openly about their 
experience with the MidiCi franchise 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 We have not created, sponsored 
or endorsed any trademark-specific franchisee associations

Item 21

FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit B are^—(i)-our audited balance sheet as 
ofDecember 31, 2014 and (ii) audited financial statements foi our fiscal year ending-Decemher 31 .as of 
December 11.2014. 2015 and 2016 Our fiscal year end is December 31

2-015 (a balance sheef-as of Dec-ember 31, 2015 and reloted statement of operatiens changes in 
member eqiiit)' and cash flows for the twelve-month per-iod ending December 31, 2015)—Ow 
fiscal year end is Deeember 31—The Franchisor has not been in business for three years or more 
and cannet- include all the financial statements required by the FTC Rule for its last three-fiscal
years---- The- December 31—20 H balance sheet is our opening balance sheet as there was no
operationa-l-ae-tivity within the franchisoi entity from its formation unOl December 31,20H

Item 22

CONTRACTS

The following documents are attached as exhibits to this Disclosure Document

Exhibit C 
Exhibit D

27170104v8

Franchise Agreement with Schedules 
Multi Unit Area Development Agreement

52



Exhibit G State Addenda

Exhibit H Sample Release

Item 23 

RECEIPTS

Attached to this Disclosure Document as Exhibit I is a detachable acknowledgment of receipt 
Attached to this Discloswe Document as Exhibit J is a detachable acknowledgment of

I 7717flin4vS



Exhibit A

LIST OF AGENTS FOR SERVICE OF PROCESS & STATE ADMINISTRATORS

rAT.TEORlVIA
California Commissioner of Business Oversight
Department of Business Oversight
State of California
320 West 4th Street, Suite 750
Los Angeles, California 90013-1105
Telephone 1-866-275-2677

HAWAII
Commissioner of Securities of the State of 
Hawaii
335 Merchant Street 
Room 205 
Honolulu, HI 96813

n ,UNO IS
Attorney General State of Illinois 
500 South Second Street 
Springfield, Illinois 62706

INDIANA
Agent for Service of Process 
Indiana Secretary of State 
201 State House 
200 West Washington Street 
Indianapolis, Indiana 46204

State Administrator Securities 
Commissioner Indiana 
Securities Division 
302 West Washington, Room E-111 
Indianapolis, Indiana 46204

State Authority
Office of the Attorney General 
Secunties Division 
200 St Paul Place 
Baltimore, Maryland 21202

MTCHTCAN
Consumer Protection Division 
Attn Franchise
G Mennen Williams Building, First Floor 
525 West Ottawa Street 
Lansing, MI 48933

MINNESOTA Commissioner of
Commerce Minnesota Department of
Commerce
85 7th Place East
Suite 500
St Paul, Minnesota 55101

NEW YORK
Administrators

Office of the New York State Attorney General
Investor Protection Bureau
Franchise Section
120 Broadway, 23rd Floor
New York, NY 10271-0332
(212)416-8236 Phone (212)
416-6042 Fax

Agents for Service of Process Attention

MARYI.ANH
Agent to Receive Process 
Securities Commissioner 
Division of Securities 
200 St Paul Place 
Baltimore, Maryland 21202-2020

New York Secretary of State 
New York Department of State 
One Commerce Plaza,
99 Washington Avenue, 6th Floor 
Albany, NY 12231-0001 
(518) 473-2492

MIDICI30I6 hPP
C. I



NORTH DAKOTA
North Dakota Securities Department 
State Capital, 5th Floor 
600 East Boulevard Avenue 
Bismarck, North Dakota 58505 
Telephone (701)328-4712

RHOHF. IST.ANH
Rhode Island Department of Business
Regulation
Securities Section
John O Pastore Complex - Building 69-1 
1511 Pontiac Avenue 
Cranston, RI 02920

SOTTTH DAKOTA
Department of Labor & Regulation 
Division of Securities 
124 S Euclid, Suite 104 
Pierre, SD 57501

VTROrNTA
Agent to Receive Process 
Clerk of the State Corporation Commission 
1300 East Mam Street, 1st Floor 
Richmond, Virginia 23219

State Administrator
State Corporation Commission
Division of Secunties and Retail Franchising
1300 East Mam Street, 9th Floor
Richmond, Virginia 23219

WASHINGTON
Director
Department of Financial Institutions 
Securities Division 
150 Israel RdSW 
Turn water, WA 98501

WISCONSIN
Division of Securities 
Department of Financial Institutions 
201 W Washington Avenue, Suite 300 
Madison, Wisconsin 53703

MIDICI 3016 FDD 
2717OlbiS/a0'ie7039l 08
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INDEPENDENT AUDITOR S REPORT

To the Members 
of Midici Group, LLC

We have audited the accompanying financial statements of Midici Group, LLC (a California limited liability 
company) which comprise the balance sheet as of December 31 2016 and the related statements of income and 
members equity, and cash flows for the year then ended and the related notes to the financial statements

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America this includes the design 
implementation and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit We conducted our 
audit in accordance with auditing standards generally accepted in the United States of America Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements 
are free of material misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements The procedures selected depend on the auditor’s judgment, including the assessment of the 
risks of material misstatement on the financial statements whether due to fraud or error In making those risk 
assessments, the auditor considers internal control relevant to the entity s preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the circumstances but not for the 
purpose of expressing an opinion on the effectiveness of the entity s internal control Accordingly we express no 
such opinion An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of Midici Group, LLC as of December 31 2016 and the results of its operations and its cash flows for the 
year then ended in accordance with accounting principles generally accepted in the United States of America

Sher I Gelb^

An Accountancy Corporation 
Sherman Oaks, CA

Apnl21 2017



Midici Group, LLC 
BALANCE SHEET 
December 31, 2016

ASSETS
CURRENT ASSETS

Cash & cash equivalents 
Accounts receivable 
Inventory
Other current assets

TOTAL CURRENT ASSETS
FIXED ASSETS

Property and equipment, net

OTHER ASSETS
Deferred franchise costs
Interest income receivable
Note receivable-afTiliate, non current

LIABILITIES AND MEMBERS’ EQUITY 
CURRENT LIABILITIES 

Accounts payable 
Accrued expenses 
Credit card payable 
Payroll taxes payable 
Sales tax payable 
Income tax payable-state 
Franchise deposits, current portion

TOTAL CURRENT LIABILITIES

OTHER LIABILITIES
Franchise deposits, net of current portion

852,342
213,158

14,473
14,000

MEMBERS’ EQUITY

1,093,973

5,904

106,426
47,600

2,221,671

$ 3,475,574

122,297
257,850

20,597
21,282
2,667

800
392,474
817,967

4,513,446 

(1,855,839) 

$ 3,475,574



Midici Group, LLC
STATEMENT OF INCOME AND MEMBERS’ EQUITY 
For the Year Ended December 31, 2016

INCOME

COST OF SALES 
GROSS PROFIT

EXPENSES (INCOME)
Automobile expenses 
Bank service charges 
Communications
Culinary, research & development
Depreciation
Education
Employee benefits
Franchise development
General and administrative
Guaranteed payments
Human resources
Insurance
IT department
Legal
Marketing
Office supplies
Outside services
Parking
Payroll taxes
Postage
Printing & reproduction 
Professional fees 
Quality assurance 
Real estate & development 
Rent
Salaries & wages
Taxes
Telephone
Travel & entertainment 
Write-ofiFs 
(Interest income)

Total Operating Expenses

$ 8,096,437

15,072
8,081,365

17,115
7,225

61.292 
95,317

656
85.292 
16,786

6,232,207
24.902 

219,667
12,147
87,956
34,504

671,549
643,738
25,719

603,980
27,413
51,701

8,199
14,767
58,320
20,448

601,693
63,541

625,146
12,590
7,480
2,426

31.902 
(38,224)

10,327,454

Income (loss) before provision for income taxes (2,246,089)



Midici Group, LLC
STATEMENT OF INCOME AND MEMBERS’ EQUITY 
(continued)
For the Year Ended December 31, 2016

Provision for income taxes 

Net Income (loss)

Members’ equity, beginning of year 

Members’ equity, end of year

800

(2,246,889) 

391,050 

$ (1,855,839)



Midici Group, LLC
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2016

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income (loss)

Adjustments to reconcile net income to net cash provided 
by operating activities 

Depreciation 
(Increase) Decrease in 
Accounts receivable 
Inventory
Other current assets 
Deferred franchise costs 
Interest income receivable 

(Decrease) Increase in 
Accounts payable 
Accrued expenses 
Credit card payable 
Payroll taxes payable 
Sales tax payable 
Income tax payable-state 
Franchise deposits

NET CASH (USED) BY OPERATING ACTIVITIES

$ (2,246,889)

656

(209,208)
(14.473)
(14,000)
(81,343)
(38,224)

114,097 
257,850 
20,597 
21,282 

903 
800 

2,164.480 
(23,472)

CASH FLOWS FROM INVESTING ACTIVITIES 
Purchase of property and equipment 

NET CASH (USED) BY INVESTING ACTIVITIES
(6,560)
(6,560)

CASH FLOWS FROM FINANCING ACTIVITIES 
Note receivable

NET CASH (USED) BY FINANCING ACTIVITIES
(721,487)
(721,487)

NET (DECREASE) IN CASH

CASH & CASH EQUIVALENTS, BEGINNING OF YEAR

(751,519)

1.603.861

CASH & CASH EQUIVALENTS, END OF YEAR $ 852,342

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION 
Cash paid during the year for 
Interest $ 0
Income taxes $ 12,590



Midici Group, LLC
NOTES TO FINANCIAL STATEMENT
December 31,2016

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Midici Group, LLC (the “Company”) is presented to assist in 
understanding the Company's finanaal statements The financial statements and notes are representations of the 
Company's management who is responsible for the integrity and objectivity of the financial statements These 
accounting policies conform to generally accepted accounting pnnciples and have been consistently applied in the 
preparation of the financial statements

Nature of Operations

Midici Group, LLC is a franchisor of casual dining restaurants of Neapolitan pizza The Company provides initial 
and ongoing support to its franchisees and recruits and trams qualified franchisees to develop and open locations 
based on the guidelines and cnteria of the franchisor Midici Group, LLC's business practices and standards The 
Company was organized on August 29,2014, in the State of California

Use of Estimates

Management uses estimates and assumptions in preparing the financial statements Those estimates and 
assumptions affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities 
and the reported revenues and expenses Accordingly, actual results could differ from those estimates

Cash and Cash Equivalents
For purposes of the balance sheet and statement of cash flows, the Company considers all highly liquid 
investments which are readily convertible into known amounts of cash and have a maturity of three months or less 
when acquired to be cash equivalents At times cash and cash equivalent balances may be in excess of federally 
insured limits The Company has not expenenced any losses in such accounts and believes it is not exposed to any 
significant nsk relative to its cash accounts

Inventory

Inventory is stated at the lower of cost, using the average cost method, or net realizable value (market) Inventory 
consists of supplies, company specific apparel, and sundry items

Depreaatlon

The company's property and equipment are depreciated using primanly the straight-line method over the estimated 
useful lives of the assets of 5 to 7 years Leasehold improvements are amortized over 15 years Maintenance and 
repairs are charged to expense as incurred, major renewals and betterments are capitalized When items of 
property or equipment are sold or retired the related costs and accumulated depreciation are removed from the 
accounts and any gam or loss is included in income



Midici Group, LLC
NOTES TO FINANCIAL STATEMENTS
December 31, 2016

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Income Taxes

The Company has elected to be taxed as a partnership As such, no federal tax liability has been provided for A 
provision for state franchise taxes has been provided based on the annual state tax and fees for limited liability 
companies

FASB ASC 740, Income Taxes (formerly Interpretation No 48 Accounting for Uncertainty in Income Taxes-an 
interpretation of FASB Statement 109 (“FIN 48”)) clarifies the accounting for uncertainty in income taxes recognized 
in an enterpnse's financial statements The FASB Accounting Standards Codificafaon prescnbes a comprehensive 
model for recognizing, measunng, presenting and disclosing in the financial statements tax positions taken or 
expected to be taken on a tax return The Company believes that it has appropriate support for any tax position 
taken, and as such, does not have any uncertain tax positions that would require recognition or disclosure at 
December 31, 2016 The company believes that there are no years that remain open and are subject to 
examination by jurisdiction prior to 2013 and 2012 for federal and state, respectively

Subsequent Events

Management has evaluated subsequent events through April 21, 2017, the date the financial statements were 
available to be issued

NOTE 2 - PROPERTY AND EQUIPMENT

Property and equipment at December 31, 2016 consists of the following

Computers & equipment 
Less Accumulated depreciation

6,560
(656)

5,904

NOTE 3 - RELATED PARTY TRANSACTIONS

As of December 31 2016, the Company has a note receivable from Midici, LLC in the amount of $2,221,671 This 
note receivable is unsecured, accrues interest at 2 5% per annum, and is due with a balloon payment of principal 
and interest in September 2025

NOTE 4 - FRANCHISE DEPOSITS/REVENUE RECOGNITION

FASB ASC 952, Franchisors (formerly Statement of Financial Accounting Standards No 45, Accounting for 
Franchise Fee Revenue) establishes specialized accounting and reporting standards for franchisors The standards 
require that franchise fee revenue from franchise sales be recognized only when matenal services have been 
substantially performed or satisfied by the franchisor Of the total income earned during 2016, the Company 
received $6,190,395 in franchise fees



Michci Group, LLC
NOTES TO FINANCIAL STATEMENTS
December 31, 2016

NOTE 5 - FRANCHISE DEPOSITS/REVENUE RECOGNITION (continued)

Based on management’s representation and guidance from FASB ASC 952, management determined that 
franchise fees should be recognized using the following method

Domestic and international franchise fees should be recognized over a five year term in the following percentages

Percentage of 
franchise fee

Accountino Year recognized
Year 1 (year fees received) 68 0%
Year 2 8 0%
Year 3 8 0%
Year 4 8 0%
Year 5 8 0%

At December 31, 2016, the amount of franchise deposits (deferred franchise revenue) was $4,905,920 Associated 
expenses of $106,426 relating to this deferred franchise fee revenue have also been included on the balance sheet 
and classified as deferred franchise costs
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INDEPENDENT AUDITORS REPORT

To the Members 
of Midici Group, LLC

We have audited the accompanying financial statements of Midici Group, LLC (a California limited liability 
company), which comprise the balance sheet as of December 31 2015 and the related statements of income and 
members equity and cash flows for the year then ended, and the related notes to the financial statements

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America this includes the design, 
implementation and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement whether due to fraud or error

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit We conducted our 
audit in accordance with auditing standards generally accepted in the United States of America Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements 
are free of material misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements The procedures selected depend on the auditor's judgment including the assessment of the 
risks of material misstatement on the financial statements whether due to fraud or error In making those risk 
assessments the auditor considers internal control relevant to the entity s preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the circumstances but not for the 
purpose of expressing an opinion on the effectiveness of the entity s internal control Accordingly we express no 
such opinion An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management as well as evaluating the overall 
presentation of the financial statements

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion

Opinion

In our opinion, the financial statements referred to above present fairly in all material respects the financial 
position of Midici Group LLC as of December 31 2015 and the results of its operations and its cash flows for the 
year then ended in accordance with accounting principles generally accepted in the United States of America

Sher I Gelb
An Accountancy Corporation 
Sherman Oaks, CA

February 22 2016



Midici Group, LLC 
BALANCE SHEET 
December 31,2015

ASSETS
CURRENT ASSETS

Cash & cash equivalents 
Accounts receivable

TOTAL CURRENT ASSETS

$ 1,603,861
3,950 

1,607,811

OTHER ASSETS
Deferred franchise costs 
Interest income receivable 
Notes receivable-non current

25,083
9,376

1,500,184

$ 3,142,454

LIABILITIES AND MEMBERS’ EQUITY 
CURRENT LIABILITIES 

Accounts payable 
Sales tax payable
Franchise deposits, current portion

TOTAL CURRENT LIABILITIES

8,200
1,764

219,315
229,279

OTHER LIABILITIES
Franchise deposits, net of current portion

MEMBERS’ EQUITY

2,522,125

391,050

$ 3,142,454

See accompanying notes to financial statements 
2



Midici Group, LLC
STATEMENT OF INCOME AND MEMBERS’ EQUITY 
For the Year Ended December 31, 2015

INCOME $ 6,243,292

COST OF SALES 
GROSS PROFIT

EXPENSES (INCOME)
Automobile expenses
Bank service charges
Culinary, research & development
Franchise development
General and administrative
Guaranteed payments
Human resources
Insurance
IT department
Legal
Marketing
Office supplies
Parking
Postage
Printing & reproduction 
Professional fees 
Real estate & development 
Taxes
Travel & entertainment 
(Interest income)

Total Operating Expenses

Income before provision for income taxes

Provision for income taxes

Net Income

Members’ equity, beginning of year 

Members’ equity, end of year

1,870
6,241,422

345
4,614

294,584
5,058,460

5,613
275,544

7,931
7,066

10,848
30,882

131,300
23,047

690
6,704
3,629

69,446
205,188

800
10,467
(9,376)

6.137,782

103,640

12,590

91,050

300,000

$ 391,050

See accompanying notes to financial statements 
3



Midici Group, LLC
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2015

CASH FLOWS FROM OPERATING ACTIVITIES 
Net Income

Adjustments to reconcile net income to net cash provided 
by operating activities 

(Increase) Decrease m 
Accounts receivable 
Deferred franchise costs 
Interest income receivable 

(Decrease) Increase m 
Accounts payable 
Sales tax payable 
Franchise deposits

NET CASH PROVIDED BY OPERATING ACTIVITIES

91,050

(3,950)
(25,083)
(9.376)

8,200
1,764

2,741,440
2,804,045

CASH FLOWS FROM FINANCING ACTIVITIES 
Note receivable

NET CASH (USED) BY FINANCING ACTIVITIES
(1.500.184)
(1.500.184)

NET INCREASE IN CASH

CASH & CASH EQUIVALENTS, BEGINNING OF YEAR

1,303,861

300,000

CASH & CASH EQUIVALENTS, END OF YEAR $ 1,603,861

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION 
Cash paid during the year for
Interest 
Income taxes

$ 0 
$ 13,390

See accompanying notes to financial statements 
4



Midici Group, LLC
NOTES TO FINANCIAL STATEMENT
December 31,2015

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Midici Group LLC (the ‘‘Company") is presented to assist in 
understanding the Company's financial statements The financial statements and notes are representations of the 
Company's management who is responsible for the integnty and objectivity of the financial statements These 
accounting policies conform to generally accepted accounting pnnciples and have been consistently applied in the 
preparation of the financial statements

Nature of Operations

Midici Group LLC is a franchisor of casual dining restaurants of Neapolitan pizza The Company provides initial 
and ongoing support to its franchisees and recruits and trains qualified franchisees to develop and open locations 
based on the guidelines and criteria of the franchisor Midici Group, LLC's business practices and standards The 
Company was organized on August 29 2014, in the State of California

Use of Estimates

Management uses estimates and assumptions in prepanng the financial statements Those estimates and 
assumptions affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities, 
and the reported revenues and expenses Accordingly actual results could differ from those estimates

Cash and Cash Equivalents
For purposes of the balance sheet and statement of cash flows, the Company considers all highly liquid 
investments which are readily convertible into known amounts of cash and have a maturity of three months or less 
when acquired to be cash equivalents At times, cash and cash equivalent balances may be in excess of federally 
insured limits The Company has not expenenced any losses in such accounts and believes it is not exposed to any 
significant nsk relative to its cash accounts

Depreciation

The company's property and equipment are depreciated using primarily the straight-line method over the estimated 
useful lives of the assets of 5 to 7 years Leasehold improvements are amortized over 15 years Maintenance and 
repairs are charged to expense as incurred, major renewals and betterments are capitalized When items of 
property or equipment are sold or retired, the related costs and accumulated depreciation are removed from the 
accounts and any gam or loss is included in income As of December 31, 2015, the Company did not have any 
depreciable assets



Midicl Group, LLC
NOTES TO FINANCIAL STATEMENTS
December 31, 2015

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Income Taxes

The Company has elected to be taxed as a partnership As such, no federal tax liability has been provided for A 
provision for state franchise taxes has been provided based on the annual state tax and fees for limited liability 
companies

FASB ASC 740, Income Taxes (formerly Interpretation No 48, Accounting for Uncertainty in Income Taxes-an 
interpretation of FASB Statement 109 (“FIN 48”)) clarifies the accounting for uncertainty in income taxes recognized 
in an enterpnse’s financial statements The FASB Accounting Standards Codification prescribes a comprehensive 
model for recognizing, measuring, presenting and disclosing in the financial statements tax positions taken or 
expected to be taken on a tax return The Company believes that it has appropriate support for any tax position 
taken, and as such, does not have any uncertain tax positions that would require recognition or disclosure at 
December 31, 2015 The company believes that there are no years that remain open and are subject to 
examination by jurisdiction prior to 2012 and 2011 for federal and state, respectively

Subsequent Events

Management has evaluated subsequent events through February 22, 2016, the date the financial statements were 
available to be issued

NOTE 2 - RELATED PARTY TRANSACTIONS

As of December 31 2015, the Company has a note receivable from Midici, LLC in the amount of $1,500,184 This 
note receivable is unsecured, accrues interest at 2 5% per annum and is due with a balloon payment of principal 
and interest in September 2025

NOTE 3 - FRANCHISE DEPOSITS/REVENUE RECOGNITION

FASB ASC 952, Franchisors (formerly Statement of Financial Accounting Standards No 45 Accounting for 
Franchise Fee Revenue) establishes specialized accounting and reporting standards for franchisors The standards 
require that franchise fee revenue from franchise sales be recognized only when material services have been 
substantially performed or satisfied by the franchisor Of the total income earned during 2015 the Company 
received $5,825,560 in franchise fees and franchise rights



Midici Group, LLC
NOTES TO FINANCIAL STATEMENTS
December 31,2015

NOTE 3 - FRANCHISE DEPOSITS/REVENUE RECOGNITION (continued)

Based on management’s representation and guidance from FASB ASC 952, management determined that 
franchise fees and rights should be recognized using the following method

Domestic and international franchise fees and rights should be recognized over a five year term in the following 
percentages

Percentage of 
franchise fee

Accounting Year recognized
Year 1 (year fees received) 68 0%
Year 2 8 0%
Year 3 8 0%
Year 4 8 0%
Year 5 8 0%

At December 31, 2015, the amount of franchise deposits (deferred franchise revenue) was $2,741,440 Associated 
expenses of $25,083 relating to this deferred franchise fee revenue have also been included on the balance sheet 
and classified as deferred franchise costs
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INDEPENDENT AUDITOR S REPORT

To the Members 
of Midici Group LLC

We have audited the accompanying balance sheet of Midici Group LLC (a California limited liability 
company) as of December 31 2014 and the related notes

Management's Responsibility for the Financial Statement

Management is responsible for the preparation and fair presentation of this financial statement in 
accordance with accounting principles generally accepted in the United States of America this includes 
the design implementation and maintenance of internal control relevant to the preparation and fair 
presentation of the financial statement that is free from material misstatement whether due to fraud or 
error

Auditor’s Responsibility

Our responsibility is to express an opinion on this financial statement based on our audit We conducted 
our audit in accordance with auditing standards generally accepted in the United States of America 
Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statement is free from material misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statement The procedures selected depend on the auditors judgment including the 
assessment of the risks of material misstatement of the financial statement whether due to fraud or error 
In making those risk assessments the auditor considers internal control relevant to the entity's 
preparation and fair presentation of the financial statement in order to design audit procedures that are 
appropriate in the circumstances but not for the purpose of expressing an opinion on the effectiveness of 
the entity’s internal control Accordingly we express no such opinion An audit also includes evaluating 
the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management as well as evaluating the overall presentation of the financial statement

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion

Opinion

In our opinion the balance sheet referred to above presents fairly in all material respects the financial 
position of Midici Group LLC as of December 31 2014 in accordance with accounting principles 
generally accepted in the United States of America

Sher I Gelb 
An Accountancy'Corporation 
Sherman Oaks, CA

January? 2015



Midici Group, LLC 
BALANCE SHEET 
December 31,2014

ASSETS

Current Assets 
Cash

Total Current Assets
$ 300,000 

300.000

$ 300.000

LIABILITIES AND MEMBERS’ EQUITY 

Members’ Equity S 300.000

$ 300.000

See accompanying notes to financial statement 
2



Midici Group, LLC
NOTES TO FINANCIAL STATEMENT
December 31,2014

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Midici Group LLC (the Company") is presented to 
assist in understanding the Company’s financial statement The financial statement and notes are 
representations of the Company's management who is responsible for the integnty and objectivity of the 
financial statement These accounting policies conform to generally accepted accounting principles and 
have been consistently applied in the preparation of the financial statement

Nature of Operations

Midici Group, LLC is a franchisor of casual dining restaurants of Neapolitan pizza The Company provides 
initial and ongoing support to its franchisees and recruits, consults and trains qualified franchisees to 
develop and open locations based on the guidelines and cnteria of the franchisor Midici Group, LLC s 
business practices and standards The Company was organized on August 29, 2014 in the State of 
California

Use of Estimates

Management uses estimates and assumptions in preparing the financial statement Those estimates and 
assumptions affect the reported amounts of assets and liabilities the disclosure of contingent assets and 
liabilities, and the reported revenues and expenses Accordingly actual results could differ from those 
estimates

Depreciation

The company's property and equipment are depreciated using primanly the straight-line method over the 
estimated useful lives of the assets of 5 to 7 years Leasehold Improvements are amortized over 15 years 
Maintenance and repairs are charged to expense as incurred, major renewals and betterments are 
capitalized When items of property or equipment are sold or retired the related costs and accumulated 
depreciation are removed from the accounts and any gam or loss is included in income As of December 
31,2014, the company did not have any depreciable property and equipment

Income Taxes

The Company has elected to be taxed as a partnership As such, no federal tax liability has been provided 
for

FASB ASC 740 Income Taxes (formerly Interpretation No 48, Accounting for Uncertainty in Income 
Taxes-an interpretation of FASB Statement 109 ("FIN 48")) clanfies the accounting for uncertainty in 
income taxes recognized in an enterprise’s financial statement The FASB Accounting Standards 
Codification prescnbes a comprehensive model for recognizing measuring, presenting and disclosing in 
the financial statement tax positions taken or expected to be taken on a tax return The adoption of FASB 
ASC 740 did not have a material effect on the Company

Subsequent Events

Management has evaluated events through January 7 2015, the date the financial statement was 
available to be issued
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MIDICI FRANCHISE AGREEMENT

This Franchise Agreement is made this
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between MidiC-i-Group LLC, a

This Franchise Agreement is made on 20 ■ between MidiCi Groun l,I.C. a California
limited liability company with its principal business located at 17555 Ventura Boulevard, Suite 
200, Encmo, California 91316 (“we” or “us”), and “Franchisee” or “you” as identified on the Data Sheet 
attached as Schedule A (the “Data Sheet”) If the franchisee is a corporation, partnership, limited liability 
company or other legal entity, certain provisions of this Agreement also apply to its owners

RECITALS

A We and our affiliate, MidiCi LLC, have developed a unique system for the establishment 
and operation of fast cnsual rer.tQUfants featuring build vour own a sit-down casual restaurant which 
features high quality ingredients to create authentic Neapolitan pizzas, salads, appetizers, beverages, 
dessert items-j^and other products served in a distinctive atmosphere teach, a “with a center state bustling 
kitchen as the heart of the MidiCi Restaurant^

B Our affiliate owns the MidiCi
connection with the operation of a MidiCi Restaurant and has granted us the right to sublicense the 
Trademarks and the MidiCi System (each capitalized term as defined below)

C You desire to develop and operate a MidiCi Restaurant

D We have agreed to grant you a franchise to operate a MidiCi Restaurant, subject to the 
terms and conditions of this Agreement

In consideration of the foregoing and the mutual covenants and consideration below, you and we 
agree as follows

DEFINITIONS

1 For purposes of this Agreement, the terms below have the following definitions

A “Net Sales” is Gross Sales— minus discounts. Gross Sales includes the total revenues and 
receipts from the sale of all products, services and merchandise sold in your Restaurant, whether under any 
of the Trademarks or otherwise, including any catering or delivery services, cover charges or fees, in your 
Restaurant or on its premises and all revenues derived from any type of authorized vending machines 
Gross Sales excludes sales taxes

“MidiCi Restaurant” means anv restaurant which is onerated under the System and
Trademarks whether owned hv us. an affiliate of us. or a licensee nr franchisee of us.

B£ “Menu Items” means the pizza and beverages, and other products prepared
according to our specified recipes and procedures as we may authorize you to sell at the Restaurant from 
time to time and as we may modify from time to time

G------- “Manual” or “Operations Manual” means any collection of written, video, audio
and/or software media (including materials distributed electronically), regardless of title and consisting of 
various subparts and separate components, all of which we or our agents produce and which contain 
specifications, standards, policies, procedures and recommendations for your MidiCi Restaurant, all of 
which we may change from time to time

I ?.7l7ni7vfi
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BE “Operating Partner” means the person designated by Franchisee (if Franchisee is a legal 
entity) who (i) owns at least a 5% ownership interest in Franchisee, (ii) has completed our initial training 
program and (in) has the authority to bind Franchisee in all dealings with us If the Franchisee is one or 
more individuals, each individual is an Operating Partner of the franchisee Your Operating Partner(s) are 
identified on the Data Sheet Every time there is a change in the persons who are your Operating Partners, 
you must, within 10 days from the date of each such change, update the Data Sheet As used m this 
Agreement, any reference to Operating Partner includes all Operating Partners

EE
Agreement

■‘Restaurant” means the MidiCi Restaurant you develop and operate pursuant to this

EG “System” means the MidiCi System, which consists of distinctive food and 
beverage products prepared according to special and confidential recipes and formulas with unique 
storage, preparation, service and delivery procedures and techniques, offered m a setting of distinctive 
exterior and interior layout, design and color scheme, signage, furnishings and matenals and using 
certain distinctive types of facilities, equipment, supplies, ingredients, business forms, training materials. 
Manuals, sales techniques, methods and procedures, all of which we may modify from time to time

GH “Trademarks” means the MidiCi trademarks, service marks and trade names set forth on 
Schedule B, as we may modify from time to time, and such other trademarks, service marks, trade names, 
the trade dress and other commercial symbols as we may authorize you to use m and in connection with 
the Restaurant from time to time Trade dress includes the designs, color schemes and images we 
authorize you to use in the operation of the Restaurant from time to time Currently our Trademarks 
include “MidiCi”. “MidiCi with design” “MidiCi The Neapolitan Piz^.a Comnanv with design” “MidiCi 
the Neapolitan Pizza Company with face design “Peonie are the Best thing that can hannen to anyone”. 
“We bring friends together”, and “Fast Fine”. Trade dress includes the designs, color schemes and images 
we authorize vou to use in the operation of the Restaurant from time to time.

GRANT OF LICENSE

I The following provisions control with respect to the license granted hereunder

A License. Authorized Location. Designated Territory. Circle of Success Program Subject 
to the terms of this Agreement, we grant you the right and license to establish and operate one Restaurant 
identified by the MidiCi -Trademarks at the location identified on the Data Sheet as the authorized 
location, which authonzed location must be (I) within the Designated Territory identified on the Data 
Sheet (the “Designated Territory”) and (II) designated by you and approved by us within two years from 
the date of this Agreement (the “Authorized Location”) When a location has been timely designated by 
you and you have received a non-objection (approval) notice from us, it will become the Authonzed 
Location under this Section 2 A as if originally stated If an Authorized Location is not timely designated 
by you and approved by us, we may terminate this Agreement You accept the license and undertake the 
obligation to operate the Restaurant at the Authorized Location using the Trademarks and the System in 
compliance with the terms and conditions of this Agreement

The following locations are excluded from vour Designated Territory and we have the right to

rn military bases. ('2f niihlic transnortation facilities. LTl snorts facilities, including race tracks. (4'\ 
student unions or other similar buildings on college or university camnuses. ('51 amusement and theme 
narks, and special events ('collectively “Special Site.s”V The boundaries of vour Designated Territory 
may depend iinon anv maior tonopranhical features which clearly define a contiguous area, like rivers. 
maior freeways, etc.

27l7ni7v6

US 104122377 03



During the term of this Agreement and provided you are in compliance with the terms and 
conditions of this Agreement, we will not (i) modify the Designated Temtory, (ii) establish a company 
owned or fianchised MidiCi Restaurant within the Designated Territory, or fiiA or fii~) establish a company- 
owned or franchised restaurant inside MidiCi Restaurant within the Designated Territory that offers the 
same products-and services as your MidiCi -Restaurant except for any Merger/Acquisition Activity (as 
described and defined below)

After you sign this Agreement but before you commence the site selection process you must 
satisfactorily complete our Circle of Success Program The Circle of Success Program consists of eight 
separate recorded webinar sessions which last approximately one hour each It will take you 
approximately two weeks (8 hours total) to complete the Circle of Success Program

B Opening You agree that the Restaurant will be open and operating in accordance with-the 
reqwrements of Section 5 A within eight months after you sign a lease for your Restaurant, unless we 
authorize m writing an extension of time Before you may open your Restaurant for business, we must 
inspect your Restaurant and provide you with a Certificate of Opening

•D--------- NonexclusivitV;-Qtir Reservation of Rights-—The license-is-limited to the riglit-te-develop-and
operate-one Restaurant at the Authorized Location
The license granted to you does not provide you-with any right to (i) sell products or Menu Items identified 
by -the Tiademarks at any location outside tlie Authorized Location, except for authorized catering or 
delivery services as noted-m Section 1 E, <ii) seH-preducts or Menu Items through any alternative channels 
or -methods of distribution, including the Internet (or any other-existing or—future form of electronic 
commerce), (iH>sell products or Menu Items identified by the Trademarks to any person oF-entity for-r-esate 
or ftnther distr-tbahen, exeept as we may designate in writing; oi (iv)-exelude, centrol or ifftpose conditions 
on our development of fattire franchised, company oi affiliate owned restaurants at any time or at any 
location legardless of the proximity to your Designated-Temtory—You acknowledge that the consumer trade 
area-er service-area of another MidiGi-t^staurant may-overlap with your Designated Territory 
We-retam all rights that are-not expressly granted to you under this Agreement—Further, we may, among 
other things, on any terms and conditions we deem advisable without compensation to any franchisee 
and-wrthout granting you-any rights therein
0)- establish and/or license others to establish franchised or company owned MidiCi Restaurants at
any location outside your Designated Territory-regardless of the proximity of such MidiGi Restaurants to 
your-Designated-Teri itoiy^
(h)------merge with, acquire or become associated with (“Merger/Aequisition Activity”) any businesses or
restaurants of any kind under other-systems and/or marks, which businesses and restaurants may convert 
to or operate under the Trademarks and may offer or sell menu items products and services that are the 
same as or similar to the Menu Items offered at or from the Restaurant and which restaurants may be 
located anywhere inside or outside of your Designated Teiritory, and
(hi)------offer, sell and distribute for ourselves and/oi- license others to offer, sell and distribute through
franchised businesses or any other method of distribution, both inside and outside your Designated 
Territory, menu items that are the same as or different from the Menu Items offered undeHhe-System-and 
thafrHfe offered-and distributed under-the Trademarks or marks different from the Trademarks through any 
distribution channels or methods (other than the MidiCi Restaurants)—Such other distribution channels or 
methods include, without limitation grocery stores, club stores, convenience stores wholesale, business or 
industry locations (eg manufacturiRg site, office building), military installations, military-eommissaries or 
the -hitemet (or any other existing or future form-ofelectromc commerce)
You acknowledge and agree that certain locations are by their nature-unique and separate in character from 
sites generally developed as MidiCi-Restaurants- As a result, you agree that we
have-the right-to develop or franchise the following locations (“Special Sites ’)-even if these locations are
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inside youi Designated Teiritory-----(1> military bases, (2) public transportation-facilities, (3) sports
facilittes, including race tracks, (1) student unions or other similar buildings on eetlege or imtversrty 
campuses, (5) aimisement and theme parks, and (6) special events

C. Nonexcliisivitv. Our Reservarion oFRiphts. The license is limited to tlie right to develon 
and operate one Restaurant at the Authorised Location. F.xcent as limited above, we and oiir affiliates 
retain all rights with resnect to MidiCi Restaurants, the Trademarks, the sale of similar or dissimilar 
nrnducts and services and anv other activities we deem annronnate whenever and wherever we desire. 
including CH the right tn own or onerate. or license others to own or operate MidiCi Restaurants 
immediately adiacent to vniir Designated Territory or anywhere outside of vour Designated Territory. (2) 
the right to onerate or license others to operate MidiCi Restaurants within Snecial Sites inside and outside 
of your Designated Territory. Gl the right to onerate nr license others tn onerate similar hiisinesses nr any 
other businesses and seryices under trademarks or seryice marks other than the Trademarks m any 
location, both inside or outside of your Designated Territory, n't the right to onerate or license others to 
onerate businesses that are not similar to a MidiCi Restaurant under the Trademarks in any location, both 
inside or outside of your De.sipnated Territory. Ml the sole right to offer any products or .services

distribution such as grocery stores, the Internet, print catalogues, direct marketing media and any other 
non-restaurant outlets tgrocery stores and warehouse cluhsi both inside and outside of your Designated 
Territory, and vye may promote products bearing the Trademarks at special eyents. athletic contests, etc., 
through temporary locations and mobile units, and tSI the right to purchase, be purchased, merge, acquire, 
he acquired or affiliate with a competitor or any other husine.ss regardless of the location of the competitor 
or business, and to operate, franchise nr license these businesses as MidiCi Restaurants under the System 
nr Trademarks or under other proprietary marks, regardless of the location of these businesses, whether 
such businesses are in your Designated Territory or outside your Designated Territory. We are not 
required to nay you if we exercise any of the rights specified ahoye inside your Designated Territory.

ED Catering and Deliyerv You may not engage in catering or delwery seryices unless we 
authorize you so m writing, as further described in Section 6 K

TRADEMARK STANDARDS AND REQUIREMENTS

3 You acknowledge and agree that the Trademarks are the property of our affiliate and we haye the 
right to license the use of the Trademarks to you and others You further acknowledge that your right to 
use the Trademarks is specifically conditioned upon the following

A Trademark Ownership The Trademarks are the yaluable property of our affiliate, and our 
affiliate owns all right, title and interest in and to the Trademarks and all past, present or future goodwill of 
the Restaurant and of the business conducted at the Authorized Location that is associated with or 
attributable to the Trademarks Your use of the Trademarks will mure to the benefit of our affiliate and us 
You may not, during or after the term of this Agreement, engage directly or indirectly m any conduct that 
would infringe upon, harm or contest our rights m any of the Trademarks or the goodwill associated with 
the Trademarks, including any use of the Trademarks in a derogatory, negatiye, or other inappropriate 
manner m any media, including but not limited to print or electronic media

B Trademark Use You may not use, or permit the use of, any trademarks, trade names or 
service marks in connection with the Restaurant except those .set forth m Seli^leB or excent Trademarks 
Cas defined belowl as we otherwise direct in writing You may use the Trademarks only in connection with 
such products and services as we specify and only in the form and manner we prescribe in writing You 
must comply with all of our trademark, trade name and service mark notice marking requirements You 
may use the Trademarks only in association with products and services approved by us and that meet our 
standards or requirements with respect to quality, mode and condition of storage, production, preparation 
and sale, and portion and packaging
?717ni7vfi 7
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C Restaurant Identification You must use the name MidiCi as the trade name of the
Restaurant and you may not use any other mark or words to identify the Restaurant without our prior 
written consent You may not, however, use the word “MidiCi” or any of the other Trademarks as part of 
the legal name of your corporation, partnership, limited liability company or other entity You may use the 
Trademarks on various materials, such as business cards, stationery and checks, provided you (i) 
accurately depict the Trademarks on the materials as we prescnbe, (ii) include a statement on the materials 
indicating that the business is independently owned and operated by you, (iii) do not use the Trademarks in 
connection with any other trademarks, trade names or service marks unless we specifically approve in 
writing prior to such use, and (iv) make available to us, upon our request, a copy of any materials depicting 
the Trademarks You must post a prominent sign in the Restaurant identifying you as a MidiCi franchisee 
in a format we deem reasonably acceptable, including an acknowledgment that you independently own and 
operate the Restaurant and that the MidiCi Trademark is owned by us and your use is under a license we 
have issued to you All your internal and external signs must comply at all times with our guidelines, 
requirements and practices, as we may modify from time to time

D Litigation If any person or entity improperly uses or infringes the Trademarks or 
challenges your use or our use or ownership of the Trademarks, our affiliate and/or we will control all 
litigation and our affiliate and we have the right to determine whether suit will be instituted, prosecuted or 
settled, the terms of settlement and whether any other action will be taken You must promptly notify us 
of any such use or infringement of which you become aware or any challenge or claim arising out of your 
use of any Trademark You must take reasonable steps, without compensation, to assist us with any 
action we undertake We and our affiliate will be responsible for our fees and expenses m connection with 
any such action, unless the challenge or claim results from your misuse of the Trademarks m violation of 
this Agreement, in which case you must reimburse us and our affiliate for our fees and expenses

E Changes You may not make any changes or substitutions to the Trademarks unless we
direct so m writing We reserve the right to change the Trademarks at any time Upon receipt of our notice 
to change the Trademarks, you must cease using the former Trademarks and commence using the changed 
Trademarks We will reimburse you for any out-of-pocket expenses you incur m connection with any 
change to the Trademarks on your letterhead, provided, however, that our reimbursement obligation during 
the term of this Agreement will not exceed $250

F Creative Works All ideas, concepts, techniques, or materials concerning the MidiCi
Restaurant, whether or not protectable intellectual property and whether created by or for you or one of 
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 
qualify as a “work made-for-hire” for us, you must assign ownership of that item, and all related rights to 
that Item, to us and must take whatever action (including signing an assignment agreement or other 
documents) we request to show our ownership or to help us obtain intellectual property rights m the item

TERM AND RENEWAL

4 The following provisions control with respect to the term and renewal of this Agreement

A Tenn The initial term of this Agreement is ten years, unless this Agreement is sooner
terminated in accordance with Section I3the terms of this Agreement The initial term commences upon 
the Effective Date (os -defined m Section 15 Q) of this Agreement We may extend this initial term m 
writing for a limited period of time not to exceed six months to take into account the term of any 
applicable lease for the Authorized Location

B Renewal Term and Conditions of Renewal You may renew your license for three renewal
7717ni7vfi 8
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terms of ten years each, provided that with respect to each renewal (i) you have given us written notice of 
your decision to renew at least six months but not more than 12 months prior to the end of the expiring 
term, (ii) you sign our then-current form of franchise agreement (modified to reflect any additional 
renewal term(s) upon expiration and other modifications to reflect that the agreement relates to the grant of 
a renewal), the terms of which may differ from this Agreement, including higher fees, (in) you have 
complied with the provisions of Sec-tien 5 E regarding modernization and you perform any further items of 
modernization and/or replacement of the building, premises, trade dress, equipment and grounds as may be 
necessary for your Restaurant to conform to the standards then applicable to new MidiCi Restaurants, 
regardless of the cost of such modernizations and/or replacements, (iv) you are not in default of this 
Agreement or any other agreement pertaining to the franchise granted, have satisfied all monetary and 
material obligations on a timely basis during the term and are m good standing, (v) if leasing the 
Restaurant premises, you have renewed the lease and have provided written proof of your ability to remain 
m possession of the premises throughout the renewal period, (vi) you comply with our then-current 
training requirements, (vii) you pay us, at least 30 days pnor to the end of the expinng term, a renewal fee 
in the amount of 50% of our then-current initial franchise fee, and (viii) you and your Operating Partner(s) 
and guarantors execute a general release of claims in a form we prescribe to the extent permitted bv 
apolicablelaw

C Interim Period If you do not exercise your nght to renew this Agreement prior to the
expiration of this Agreement and continue to accept the benefits of this Agreement after the expiration of 
this Agreement, then at our option, this Agreement may be treated either as (i) expired as of the date of 
expiration with you then operating a franchise without the right to do so and in violation of our rights, or 
(ii) continued on a month-to-month basis (“Interim Period”) until one party provides the other with written 
notice of such party’s intent to terminate the Interim Period, in which case the Interim Period will 
terminate 30 days after receipt of the notice to terminate the Interim Period In the latter case, all of your 
obligations shall remain in full force and effect during the Interim Period as if this Agreement had not 
expired, and all obligations and restrictions imposed on you upon expiration of this Agreement will be 
deemed to take effect upon termination of the Interim Period

FACILITY STANDARDS AND MAINTENANCE

5 You acknowledge and agree that we have the right to establish, from time to time, quality
standards regarding the business operations of MidiCi Restaurants to protect the distinction, goodwill and 
uniformity symbolized by the Trademarks and the System Accordingly, you agree to maintain and 
comply with our quality standards and agree to the following terms and conditions

A Restaurant Facility. Site Under Control You are responsible for purchasing or leasing a 
site that meets our site selection guidelines You must use our designated vendor in connection with 
selecting and securing a site for your Restaurant We must consent to the site m writing You may not use 
the Restaurant premises or Authorized Location for any purpose other than the operation of a MidiCi 
Restaurant during the term of this Agreement or any Interim Period We make no guarantees concerning 
the success of the Restaurant located on any site to which we consent

You may not open your Restaurant for business until we have inspected your Restaurant, 
consented to your opening date and provided you with a Certificate of Opening A Certificate of Opening 
may be issued only after all local permits, certificates and codes have been obtained and a certificate of 
occupancy has been granted If you do not pass our initial inspection, you will be charged for all costs and 
expenses incurred by us in sending an inspector to re-mspect your Restaurant We are not responsible or 
liable for any of your pre-opening obligations, losses or expenses you might incur for your failure to 
comply with these obligations or your failure to open by a particular date We also are entitled to 
injunctive relief or specific performance under Section 12 G for your failure to comply with your 
obligations
271713l7v6 9
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If you plan to lease the Restaurant premises, you and your landlord must sign the Lease 
Addendum attached as Schedule GB. In addition, vou must execute a Collateral Assignment of Lease in 
the form found m Schedule F. attached to this Agreement, wherehv vou agree to assign vour rights in the 
lease to us in the event of a termination or exniration of this Agreement or a default under the lease We 
recommend you submit the Lease Addendum to the landlord at the beginning of your lease review and 
negotiation process, although the terms of the Lease Addendum may not be negotiated without our prior 
approval If the landlord requires us to negotiate the Lease Addendum, we reserve the right to charge you 
a fee, which will not exceed our actual costs associated with the negotiation You must provide us a copy 
of the executed lease and Lease Addendum within five days of its execution We have no responsibility 
for the lease, it is your sole responsibility to evaluate, negotiate and enter into the lease for the Restaurant 
premises

You must execute, and provide us an executed copy of your lease (including an executed copy of 
the Lease Addendum) or the purchase agreement for the approved Authorized Location for your 
Restaurant within 24 months from the date of execution of this Agreement If you fail to have your “site 
under control” (execute the lease or the purchase agreement within the timeframe set forth in this Section), 
we will have the right to terminate this Agreement without giving you an opportunity to cure pursuant to 
Section 13 B 2

B Construction. Future Alteration You must construct and equip the Restaurant m strict
accordance with our current approved specifications and standards pertaining to equipment, inventory, 
signe^e, fixtures, furnishings, and design and layout of the building You may not commence construction 
of the Restaurant until you have received our written consent to your building plans

Without limiting the generality of the prior Section, you must promptly and m any event within 60 
days of obtaining possession of the site for the Restaurant (i) have prepared and submitted for our 
approval a site survey and basic architectural plans and specifications consistent with our general 
atmosphere, image, color scheme and decor requirements as set forth from time to time in the manuals for 
a MidiCi Restaurant (including requirements for dimensions, extenor design, materials, interior design and 
layout, equipment, fixtures, furniture, signs and decorating), (ii) purchase or lease and then, in the 
construction of the Restaurant, use only the approved building matenals, equipment, fixtures, furniture and 
signs, (ill) complete the construction and/or remodeling, equipment, fixtures, furniture and sign installation 
and decorating of the Restaurant in full and strict compliance with plans and specifications we approve and 
all applicable ordinances, building codes and permit requirements without any unauthorized alterations, 
(iv) obtain all customary contractors’ sworn statements and partial and final waivers, obtain all necessary 
permits, licenses and architectural seals and comply with applicable legal requirements relating to the 
building, signs, equipment and premises, including, but not limited to, the Americans With Disabilities 
Act, and (v) obtain and maintain all required zoning changes, building, utility, health, sanitation, and sign 
permits and licenses and any other required permits and licenses It is your responsibility to comply with 
the foregoing conditions

Any change to the building plans or any replacement, reconstruction, addition or modification in 
the building, interior or exterior decor or image, equipment or signage of the Restaurant to be made after 
our consent is granted for initial plans, whether at the request of you or of us, must be made in accordance 
with specifications that have approved m writing You may not commence such replacement, 
reconstruction, addition or modification until you have received our written consent to your revised plans

C Maintenance The building, equipment, fixtures, furnishings, computer eoumment and
software, signage and trade dress (including the interior and extenor appearance) employed in the 
operation of your Restaurant must he in strict accordance with the provisions of the Operations Manual. 
You acknowledge and understand that in the future, and from time to time, vou mav he required to 
27l7ni7vfi 10
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iingrade nr nurcha.se or lease new or different furniture, fixtures, eaiiinment and signs. At vnur sole cost 
and expense. All of the building. eauiDment. fixtures, furnishings, computer eaiiinment and software, 
signage and trade dress must be maintained and refreshed in accordance with our requirements established 
periodically and any of our schedules prepared based upon periodic evaluations of the premises by our 
representatives Within 30 to 60 days (as we determine depending on the work needed) after your receipt 
of our report prepared following our evaluation, you must effect the items of maintenance we designate, 
including the repair of defective items and/or the replacement of irreparable or obsolete items of 
equipment and interior signage If, however, any condition presents a threat to customers or public health 
or safety, you must efteet-affect the items of maintenance immediatelyras-frirther described inSectien 6G 
As between us and you, you are solely responsible for the safety and well-being of your employees and the 
customers of the Restaurant

•9--------- Relocation---- If you need to relocate becattse of condemnation, destruction, or expiration or
eane-ellation of your lease for reasons other than your-breach we will grant you authority to do so at a site 
acceptable to-us, provided-that the new Restaurant is open and operating-within 180 days after construction 
commences all in accordance with our-then current standards—If you voluntarily decide to reloc-ate ■ the 
Restaurant (for reasons otlier-than those listed-m the preceding sentence and not duo to your broach under 
your lease), your interest- m this Agreement will be deemed voluntarily abandoned, unless you have (i) 
given us notice of your intent to relocate not less than 60 days prior to closing the Restaurant, (ii) procured a 
site that we accept within-6Q days after-elesing the prior Restaurant (in) opened the new Restaurant for 
business within 180 days of- such closure and (iv) complied with any other conditions that we reasonably 
require—You must pay us a

n. Relocation So long as vou are not in default under this Agreement, vou mav relocate the 
Restaurant within the Designated Territory with our nrior written consent. However, the Designated 
Territory for the relocated Authorized Location will be subiect to renegotiation. Regardless of the reason 
for relocating, vou agree to nav us !K5.QQ0 and nav for all of the costs and expenses of relocating the 
Restaurant including the cost of anv demographic or other study of the nronosed site.

$-5-000 relocation fee to cover our costs associated with the relocation

If your Restaurant-is-destreyed-or damaged and you repair the Restaurant at the original Authorized 
k,^eation (rather than relocate the Restaurant), you must repair and reopen the Restaurant at the Authorized 
Location m-accordance with our then-current standards for the destroyed oi damaged area within 180days-of 
the date of occurrence of the destruction or-damage

You do not-have the right to relocate if you lose the right to occupy the Restaurant prermses because of the 
cancellation of youi lease dneto your breach ■ The tei mmation or cancellation of your lease due to your-breach 
IS grounds for immediate termination undef-Section 13 B 2

E Modernization or Replacement From time to time as we require, you must efifeeLaffect 
Items of modernization and/or replacement of the building, premises, trade dress, equipment and grounds 
as may be necessary for your Restaurant to conform to the standards for similarly situated new MidiCi 
Restaurants Furthermore, in addition to performing general continued maintenance and refreshing of the 
Restaurant premises whenever necessary os set forth m Section 5 C, you must efteet-affect anv required 
expenditures for equipment or leasehold improvements necessary to prepare new Menu Items or products 
We will not require you to spend more than $90,000 on Restaurant modernization and replacement during 
the initial term of this Agreement Each and every transfer of any interest in this Agreement or your 
business governed by Section 11 or any renewal covered by Section 4 is expressly conditioned upon your 
compliance with these modernization or replacement requirements at the time of transfer or renewal You 
acknowledge and agree that the requirements of this Section 5-B-are both reasonable and necessary to 
ensure continued public acceptance and patronage of MidiCi Restaurants and to avoid deterioration or 
obsolescence m connection with the operation of the Restaurant If you fail to make any improvement as 
required by this Section or perform the maintenance described in Sections C, we may, m addition to our 
?.717ni7vfi 1 1
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other rights in this Agreement, effect such improvement or maintenance and you must reimburse us for 
the costs we incur

F Signage The outdoor signage at your Restaurant must comply with our then current
specifications, which we may modify from time to time due to modifications to the System, including 
changes to the Trademarks You must make such changes to the outdoor signage as we require

PRODUCTS AND OPERATIONS STANDARDS AND REQUIREMENTS

6 You must implement and abide by our requirements and recommendations directed to enhancing 
substantial System uniformity The following provisions control with respect to products and operations

A Authorized Menu Your business must be confined to the preparation and sale of only such 
Menu Items as we designate and approve m writing from time to time for sale by your Restaurant You 
must offer for sale from the Restaurant all items and only those items listed as Menu Items We have the 
right to make modifications to these items from time to time, and you agree to comply with any 
modifications You may not offer or sell any other product or service at the Authorized Location without 
our prior written consent Uniformity of products and services offered bv all Orange Leaf Frozen Yogurt 
Stores IS of utmost imnortance to us and the entire System. If you offer to sell or do sell nrodiicts or 
services which are not authorized or are not nrenared in accordance with the Operations Manual, vou agree 
that we will he damaged. These damages will be calculated at the rate of S20Q ner dav for each dav vou 
offer nr sell unauthorized nrnducts or services, and these damages will be in addition to anv other rights 
and remedies we mav have against von. You agree that a precise calculation of the full extent of the 
damages that we will incur from the offer or sale of unauthorized nrnducts and services are difficult to 
determine and all parties desire certaintv in this matter and agree that the damages provided here are 
reasonable and constitute lioiiidated damages and not a penalty.

B Authorized Products and Ingredients You must use m the operation of the
Restaurant and in the preparation of Menu Items only the proprietary and non-proprietary ingredients, 
recipes, formulas, techniques, processes and supplies we designate, and prepare and serve the Menu Items 
m such portions, sizes, appearance, taste and packaging, all as we specify m our Operations Manual or 
otherwise m writing You acknowledge and agree that we may change these periodically and that you are 
obligated to conform to our requirements All supplies, including containers, cups, plates, wrappings, 
eating utensils, and napkins, and all other customer service materials of all descriptions and types must 
meet our standards of uniformity and quality You acknowledge that the Restaurant must at all times 
maintain an inventory of ingredients, food and beverage products and other products, materials and 
supplies that will permit operation of the Restaurant at maximum capacity

C Approved Supplies and Suppliers We will furnish to you from time to time lists of
approved supplies and/or approved suppliers You must only use approved products, services, inventory, 
equipment, fixtures, furnishings, signs, advertising materials, trademarked items and novelties, and other 
Items or services (collectively, “Approved Supplies”) in connection with the design, construction and 
operation of the Restaurant as set forth m the Approved Supplies lists, as we may amend from time to 
time Although we do not do so for every item, we have the right to approve the manufacturer, distributor 
and/or supplier of Approved Supplies (an “Approved Supplier”) You acknowledge and agree that certain 
Approved Supplies may only be available from one required Approved Supplier, and we may be that 
supplier For example, you must purchase all trademarked retail items, and certain products, supplies, 
equipment and materials from us or our designated supplier You will pay the then-current price m effect 
for Approved Supplies purchased from us, or affiliates or any third party we designate All inventory, 
products, materials and other items and supplies used in the operation of the Restaurant that are not 
included in the Approved Supplies or Approved Suppliers lists must conform to the specifications and 
standards we establish from time to time WE MAKE NO WARRANTY AND EXPRESSLY
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DISCLAIM ALL WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR ANY PARTICULAR PURPOSE, WITH RESPECT TO SERVICES, PRODUCTS, 
EQUIPMENT (INCLUDING, WITHOUT LIMITATION, ANY REQUIRED COMPUTER SYSTEMS), 
SUPPLIES, FIXTURES, FURNISHINGS OR OTHER ITEMS APPROVED OR DESIGNATED BY US 
IN ADDITION, WE DISCLAIM ANY LIABILITY ARISING OUT OF OR IN CONNECTION WITH 
THE SERVICES RENDERED OR PRODUCTS FURNISHED BY ANY SUPPLIER APPROVED OR 
DESIGNATED BY US OUR APPROVAL OR CONSENT TO ANY SERVICES, GOODS, 
SUPPLIERS, OR ANY OTHER INDIVIDUAL, ENTITY OR ANY ITEM SHALL NOT CREATE ANY 
LIABILITY TO US

D POS System You must purchase and maintain a point of sale cash register computer
system from our required supplier, currently Micros, including all future updates, supplements and 
modifications (the “POS System”) The POS System includes all hardware and software used in the 
operation of the Restaurant, including electronic point-of-sale cash registers and any software we may 
designate to record and analyze sales, labor, inventory, product usage, employee information and tax 
information. You understand and acknowledge that the POS System mav change from time to time and 
you will comnlv with all changes at vour sole cost and expense The POS System also will include any 
credit card processing system we designate It is your responsibility to make sure that you are in 
compliance with all laws that are applicable to the POS System or other technology used in the operation 
of your Restaurant, including all data protection or security laws as well as PCI (Payment Card Industry) 
compliance Without limiting the foregoing, you agree that m connection with any credit, debit and/or 
charge card payments you receive, you will adhere to, and cause any service provider or third party- 
provided payment applications to adhere to cardholder data security standards according to the then- 
current PCI (Payment Card Industry) Data Security Standards You will be responsible for any costs and 
expenses related to compliance with such standards and/or related audits You must provide us with 
evidence of such compliance at our request You also must provide notice to us of any potential or actual 
data security breach relating to cardholder data

The computer software package developed for use in the Restaurant may include proprietary 
software You may be required to license the proprietary software from us or a third party and you also 
may be required to pay a software licensing or user fee m connection with your use of the proprietary 
software All right, title and interest m the software will remain with the licensor of the software You 
shall not use or download any software on your computer unless it has been authorized by us in writing If 
you use or download any unauthorized software, you will be liable for all damages and problems caused 
thereby, in addition to the other remedies provided under this Agreement You acknowledge and agree 
that we will have full and complete access to the information and data entered and produced by the POS 
System You must, at all times, have at the Authorized Location Internet access with a form of high speed 
connection as we require and you must maintain an email account for the Restaurant Your email account 
may not exceed 50 megabytes

E Serving, and Promotional Items All sales promotion material, customer goodwill items, 
cartons, containers, wrappers and paper goods, eating and serving utensils and other items, and customer 
convenience items used in the sales promotion, sale and distribution of products covered by this 
Agreement are subject to our approval and must, where practicable, contain one or more of the 
Trademarks You must purchase these items from our Approved Suppliers

F Health and Sanitation Your Restaurant must be operated and maintained at all times in 
compliance with any and all applicable health and sanitary standards prescribed by governmental 
authonties You also must comply with any standards that we prescribe In addition to complying with 
such standards, if the Restaurant is subject to any sanitary or health inspection by any governmental 
authorities under which it may be rated m one or more classifications, it must be maintained and operated 
so as to be rated in the highest available health and sanitary classification with respect to each 
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governmental agency inspecting the same If you fail to be rated in the highest classification or receive 
any notice that you are not in compliance with any applicable health and sanitary standards, you must 
immediately notify us of such failure or noncompliance

G Evaluations We or our authorized representative have the right to enter your Restaurant 
at all reasonable times during the business day for the purpose of making periodic evaluations and to 
ascertain if the provisions of this Agreement are being observed by you, to inspect and evaluate your 
building, land and equipment, and to test, sample, inspect and evaluate your supplies, ingredients and 
products, as well as the storage, preparation and formulation and the conditions of sanitation and 
cleanliness in the storage, production, handling and serving Any failure of an inspection is a default under 
Section 13 A of this Agreement Further, if we determine that any condition m the Restaurant presents a 
threat to customers or public health or safety, we may take whatever measures we deem necessary, 
including requinng you to immediately close the Restaurant until the situation is remedied to our 
satisfaction Our inspections and evaluations may include a “mystery shopper” program from time to time 
throughout the term of this Agreement If you fail an evaluation by us or by a mystery shopper or if we 
receive a specific customer complaint, you must pay the costs and expenses of subsequent “mystery 
shopper” visits Any evaluation or inspection we conduct is not intended to exercise, and does not 
constitute, control over your day-to-day operation of the Business or to assume any responsibility for 
your obligations under this Agreement

H Period of Operation Subject to any contrary requirements of local law, your Restaurant 
must be opened to the public and operated during the days and times set forth in the Operations Manual 
You acknowledge and agree that if your Restaurant is closed for a period of two consecutive days or five 
or more days in any 12-month period without our prior written consent, such closure constitutes your 
voluntary abandonment of the franchise business and we have the right, m addition to other remedies 
provided for herein, to terminate this Agreement Acts of force majeure, as defined in Section-^6 M-Jhat 
prevent you from complying with the foregoing will not constitute an abandonment of the franchise

I Operating Procedures You must adopt and use as your continuing operational routine the 
required standards, service style, procedures, techniques and management systems described in our 
Operations Manual or other written materials relating to product preparation, menu, storage, uniforms, 
financial management, equipment, facility and sanitation We will revise the Operations Manual and 
these standards, procedures, techniques and management systems periodically to meet changing conditions 
of retail operation in the best interest of restaurants operating under the Trademarks Any required 
standards exist to protect our interests in the System and the Trademarks and not for the purpose of 
establishing any control or duty to take control over those matters that are reserved to you The required 
standards generally will be set forth m the Operations Manuals or other written materials The manuals 
also will include guidelines or recommendations in addition to required standards In some instances, the 
required standards will include recommendations or guidelines to meet the required standards You may 
follow the recommendations or guidelines or some other suitable alternative, provided you meet and 
comply with the required standards In other instances, no suitable alternative may exist In order to 
protect our interests in the System and Trademarks, we reserve the right to determine if you are meeting a 
required standard and whether an alternative is suitable to any recommendations or guidelines

You acknowledge having received one copy of the Operations Manual on loan from us for the 
term of this Agreement The Operations Manual is at all times solely our property You must at all times 
treat the Operations Manual, and the information it contains, as secret and confidential, and must use all 
reasonable efforts to maintain such information as secret and confidential We may from time to time 
revise the contents of the Operations Manual and you expressly agree to comply with each new or changed 
requirement at vour sole expense You must at all times ensure that your copy of the Operations Manual 
IS kept current and up to date, and in the event of any dispute as to the contents of said Operations Manual, 
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the terms of the master copy of the Operations Manual that we maintain are controlling You acknowledge 
and agree that m the future the Operations Manual and other system communications may only be 
available on the Internet or other online or computer communications

J Confidential Information You, the Operating Partners, and your manager may not, during 
the term of this Agreement or thereafter, disclose, copy, reproduce, sell or use for the benefit of any other 
person or entity Confidential Information, except to such employees that must have access to it to operate 
the Restaurant For purposes of this Agreement, “Confidential Information” means the whole or any 
portion of know-how, knowledge, methods, specifications, processes, procedures and/or improvements 
regarding the business that is valuable and secret m the sense that it is not generally known to our 
competitors and any proprietary information contained in the Operations Manual or otherwise 
communicated to you m wnting, verbally or through the Internet or other online or computer 
communications, and any other knowledge or know-how concerning the methods of operation of the 
Restaurant, as well as the content of this Agreement and any other document executed in connection with 
this Agreement Any and all Confidential Information, including, without limitation, proprietary
ingredients, secret formulas and recipes, customer lists, methods, procedures, suggested pricing, 
specifications, processes, materials, techniques and other data, may not be used for any purpose other than 
operating the Restaurant We may require that you obtain nondisclosure and confidentiality agreements in 
a form satisfactory to us from any persons owning a minority interest in the franchisee, the Operating 
Partners, your manager and other key employees You must provide executed copies of these agreements 
to us upon our request Notwithstanding the foregoing, you are authorized to disclose the terms of this 
Agreement to any lender providing you financing for the Restaurant as well as to your landlord

K Catering and Delivery Services If you want to offer catering or delivery service to
customers, you must obtain our prior written approval Any catering or delivery services must meet our 
wntten standards You also must charge the same price for products offered by the Restaurant whether 
delivered or catered by or sold in the Restaurant Any income from catering or delivery services must be 
included m Gress-Net Sales for purposes of your Royalty Fee and Brand Fee

L Compliance with Law. Licenses and Permits You must at all times maintain your
premises and conduct your Restaurant operations m compliance with all applicable laws, regulations, 
codes and ordinances You must secure and maintain in force all required licenses, permits and certificates 
relating to your Restaurant You must stock and maintain alcoholic beverages and related supplies in 
compliance with the Manual and must at all times comply with (a) all federal, state, city, local and 
municipal licensing, insurance and other laws, regulations and requirements applicable to the sale of 
alcoholic beverages at the Restaurant, and (b) the liquor liability insurance requirements set forth m the 
Manual You acknowledge that you are an independent business and responsible for control and 
management of your Restaurant, including, but not limited to, the hiring and discharging of your 
employees and setting and paying wages and benefits of your employees You acknowledge that we have 
no power, responsibility or liability m respect to the hiring, discharging, setting and paying of wages or 
related matters, as the sole power, responsibility and liability for such matters rest exclusively with you 
You must immediately notify us m writing of any etannclaims. litigation or proceeding that arises from or 
affects the operation or financial condition of your MidiCi business or Restaurant, including any notices of 
health code violations

M Participation in Internet Websites or Other Online Communications We may require 
you, at your expense, to participate m our MidiCi website on the Internet, our intranet system or extranet 
system or other online communications as we may require We have the right to determine the content and 
use of our website and intranet or extranet system and will establish the rules under which franchisees may 
or must participate You may not separately register any domain name containing any of the Trademarks, 
participate in any website or social media platform that markets goods and services similar to a MidiCi
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Restaurant, or operate a website for your Restaurant that does not link to our website We retain all rights 
relating to our website and intranet system and may alter or terminate our website, extranet system or 
intranet system Your general conduct on our website and intranet and extranet systems or other online 
communications (including social media) and specifically your use of the Trademarks or any advertising is 
subject to the provisions of this Agreement You acknowledge that certain information related to your 
participation in our website or intranet system may be considered Confidential Information, including 
access codes and identification codes Your right to participate in our website and intranet or extranet 
system, or otherwise use the Trademarks or System on the Internet or other online communications, will 
terminate when this Agreement expires or terminates

N Vending and Gaming Machines. Tickets You may not, except with our prior written
permission, permit any jukeboxes, electronic games, vending machines, ATMs, newspaper racks, 
entertainment devices, com- or token-operated machines, or gambling devices or kiosks to be used on the 
Restaurant premises and may not sell or allow employees to sell any tickets, subscriptions, chances, 
raffles, lottery tickets or pull tabs

O System Modifications You acknowledge and agree that we have the right to modify, add 
to or rescind any requirement, standard or specification that we prescribe under this Agreement to adapt 
the System to changing conditions competitive circumstances, business strategies, business practices and 
technological innovations and other changes as we deem appropriate You must comply with these 
modifications, additions or rescissions at your expense, subject to any express limitations set forth in this 
Agreement

P Suggested Pncing Policies You generally have the right to establish prices for the Menu 
Items and other products and services you sell We may, from time to time, suggest prices for the Menu 
Items and other products and services you sell We do, however, reserve the right to modify the Menu 
Items or System to give us the right to establish prices, both minimum and maximum, to the extent 
permitted under applicable law Any such modification will be in writing Unless we so modify the 
Menu Items or our System, any list or schedule of prices we furnish to you is a recommendation only and 
any decision you make to accept or reject the suggestion will not in any way affect the relationship 
between you and us

PERSONNEL AND SUPERVISION STANDARDS

7 The following provisions and conditions control with respect to personnel, training and 
fiunerviriionSunervision

A Supervision You (if Franchisee is an individual) or one of your owners (if Franchisee 
IS a legal entity) must devote adequate time and best efforts to the management and operation of your 
Restaurant You must devote a minimum of ten hours per week to managing your Restaurant You may 
hire a General Manager to assist you m managing the day-to-day operations of the Restaurant Any 
General Manager or replacement General Manager(s) you hire must complete our training as described in 
Sections 7 B—T-Enrograms Any General Manager(s) or replacement General Manager(s) you hire must 
be trained by us Any General Manager you may hire need not have any interest in Franchisee The use of 
a General Manager in no way relieves you of your obligations to comply with this Agreement and to 
ensure that the Restaurant is properly operated

B Training You must comply with all of the training requirements we prescribe for the
Restaurant You must attend a training orientation day within 90 days of signing this Agreement You (or 
if Franchisee is a legal entity, your Operating Partner) must complete our initial training program to our 
satisfaction
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We will provide our initial training program to you (or your Operating Partner) and ene-4 
additional eefseH-people without charging you a fee You, however, are responsible for paying all costs 
and daily living expenses, including hotel and transportation costs, for these individuals to attend our 
training program If you would like us to tram more than the twe-4j>eople noted above, or if it becomes 
necessary to retrain a certain individual, we will charge you our then-current training fee, which fee will 
not exceed $500 per person per day You will also be responsible for paying all costs and other daily 
expenses for any additional person who attends our initial training program

We also will provide you with up to 28 a minimum of 15 davs of on-site Restaurant opening 
assistance Specifically, when your Restaurant is ready to open, we will, at our cost, send ene-a minimum 
of 6 of our representatives to your Restaurant to provide opening assistance and support

The training requirements may vary depending on your experience and the experience of any 
manager you hire or other factors specific to the Restaurant If you are given notice of default as set forth 
in Sections 13 A and B, and the default relates, in whole or in part, to your failure to meet any operational 
standards, we have the right to require, as a condition of cunng the default, that you and your manager, at 
your expense, comply with the additional training requirements we prescribe Any new manager you hire 
must comply with our training requirements within a reasonable time as we specify The training of new 
managers generally occurs at one of our corporate MidiCi Restaurants, but we may schedule your training 
at another site You will he responsible for naving us a reasonable fee for such training and all of the 
individual’s expenses. Under no circumstances may you permit the management of the Restaurant’s 
operation on a regular basis by a person who has not successfully completed to our reasonable satisfaction 
all applicable training we require

C Additional/Oneoing Training We may require you, your manager and other key
employees of the Restaurant to attend, at your expense, ongoing training at our training facility, the 
Authorized Location or other location we designate If you request additional training in addition to the 
initial training program identified above or if we determine that it is necessary to provide you with more 
training, we may require you to pay to us for each additional training day at our then- current daily training 
fee

D Staffing You will employ a sufficient number of competent and trained employees to
ensure efficient service to your customers No employee of yours will be deemed to be an employee of 
ours for any purpose whatsoever and nothing in any aspect of the System or the Trademarks in any way 
shifts any employee or employment related responsibility from you to us You alone are responsible for 
hiring, firing, training, setting hours for and supervising all employees

E Attendance at Meetings You must attend, at your expense, any annual franchise 
conventions we may hold or sponsor and all meetings relating to new products or product preparation 
procedures, new operational procedures or programs, training. Restaurant management, sales or sales 
promotion, or similar topics If you are not able to attend a meeting or convention, you must notify us prior 
to the meeting and must have a substitute person acceptable to us attend the meeting

ADVERTISING AND MARKETING

8 You must use your best efforts to promote and increase the sales and service of Menu Items and 
to effect the widest and best possible distribution throughout the Designated Territory You agree to 
actively promote your Restaurant, to abide by all of our advertising requirements and to comply with the 
following provisions

A Brand Fund You must pay to us a Brand Fee as-set forth in Section 9 F All Brand Fees will 
be placed in a Brand Fund that we own and manage On behalf of our company-owned MidiCi
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Restaurants, we will pay the same Brand Fee as similarly situated franchised MidiCi Restaurants (based on 
age and type of location) in the same local marketing area, except for Special Sites The Brand Fund is not 
a trust or escrow account, and we have no fiduciary obligation to franchisees with respect to the Brand 
Fund, provided, however, we will make a good faith effort to expend such fees in a manner that we 
determine is m the general best interests of the System We have the right to determine the expenditures of 
the amounts collected and the methods of marketing, advertising, media employed and contents, terms and 
conditions of marketing campaigns and promotional programs Because of the methods used, we are not 
required to spend a prorated amount on each MidiCi Restaurant or in each advertising market We have 
the right to make disbursements from the Brand Fund for expenses incurred in connection with the cost of 
formulating, developing and implementing marketing, advertising and promotional campaigns The 
disbursements may include payments to us for the expense of administering the Brand Fund, including 
accounting expenses and salaries and benefits paid to our employees engaged in the advertising functions 
If requested, we will provide you an annual unaudited statement of the financial condition of the Brand 
Fund

B Local Marketing Fund You must use your best efforts to promote and advertise the
Restaurant and participate in any local marketing and promotional programs we establish from time to 
time In addition to any Brand Fee we collect, you are required to pay a Local Marketing Fee as set forth 
m Section 9 G into a local marketing fund that we maintain and manage and from which we reimburse you 
for your documented and authorized local marketing expenditures (the “Local Marketing Fund”)

C_ Grand Opening Marketing You must spend at least $8,000 on a grand opening campaign 
which will include promotional elements, merchandise/giveaways, entertainment, decorations, ptzza and 
iQboKthe “Grand Opening Marketing Campaign”) All grand opening marketing and promotion must be 
approved by us Your Grand Opening Marketing Campaign expenditures will count towards your first 
year local advertising requirements

D Approved Materials You must use-only such marketing materials (including any pr-mt radio, 
television, electronic, social media or other media foims that may become available-m the future)- as we 
furnish, approve oi make available,-and the materials must be used- only in—a-■ manner-that we 
nroscriheobtam our written annroval of all promotional and marketing materials nrior to their use. You 
must submit all of vour own advertising and sale promotion materials to us or our designated advertising 
agency for annroval before use. If vou do not receive written disapproval within 20 davs after we or they 
receive the materials, we will he deemed to have given annroval. You are responsible to ensure that all 
advertising and promotion materials used bv vou. whether created or consented to hv us. comnlv with 
annlicahle laws, including state and local liaiinr laws. You mav not advertise or use in advertising or other 
form of promotion, the Marks without the annronriate copyright, trademark, and service mark svsymbols
r©”. "®". "TM" or "SM'T as we direct Furthermore, any promotional activities you conduct in the 
Restaurant or on its premises are subject to our approval We will not unreasonably withhold approval of 
any sales promotion materials or media and activities, provided that they are current, in good condition, in 
good taste and accurately depict the Trademarks All advertising and promotion materials used hv vou. 
whether or not created nr consented to hv us. must comnlv with applicable law, including state and local 
honor laws.

E Advertising Cooperatives We have the right to designate local advertising markets 
and if designated, you must participate in and contribute to the cooperative advertising and marketing 
programs in your designated local advertising market If established, you must direct your Local 
Marketing Fees payments to the advertising cooperative Each MidiCi Restaurant, including those 
operated by us, within a designated local advertising area will be a member of the local advertising 
cooperative and each MidiCi Restaurant will have one vote on all matters requiring a vote Each 
advertising cooperative will be required to adopt governing bylaws that meet our approval You must 
obtain our prior written approval of all promotional and advertising materials, creative execution and
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media schedules prior to their implementation Each advertising cooperative will be required to prepare 
annual financial statements, which must be made available to all members of the cooperative and to us 
upon request Also, each advertising cooperative must submit to us its meeting minutes upon our request 
We have the right to require advertising cooperatives to be formed, changed, dissolved or merged in our 
sole determination

■F-------- Gift Cords. Certificates and Checks You must use and honoinmlv svstem-wide gift cards, certificates
and checte that we designate and you must obtain all certificates, cards or checks from an Approved 
Supplier

F. Gift Cards. Certificates and Checks. We mav renuire voii. if nermitted hv annlicable law. 
to narticmate in a gift card or other customer lovaltv program in accordance with the provisions either set 
forth m the Operations Manual or otherwise disclosed to vou. In order to narticinate. vou mav be required 
to purchase additional eouinment and oav anv fees annlicable to the use of that eouinment. If we establish 
a gift card or lovaltv nrogram. we have the right to determine how the amount of the gift cards or lovaltv 
cards will he divided or otherwise accounted for, and we reserve the right to retain the amount of anv 
unredeemed gift cards. Other than as described in this Item, we do not imnose anv restrictions or 
conditions that limit vour access to customers

FEES. REPORTING AND AUDIT RIGHTS

9 You must pay the fees described below and comply with the following provisions

A Initial Franchise Fee You must pay to us an initial franchise fee of $46,000 (the “Initial 
Franchise Fee”) If you are signing this Agreement in connection with your rights and obligations under a 
Multi Unit-an Area Development Agreement, the Initial Franchise Fee you will pay under this Agreement 
will be set forth in the Multi Unit AareemontArea Develonment Agreement. The nortion of the 
Development Fee paid under the Area Development Agreement which is attrihiitahle to the Restaurant will 
he annlied against the Initial Franchise Fee due hereunder The Initial Franchise Fee must be paid at the 
time you sign this Agreement (unless otherwise provided under the Multi-Unit Area Develonment 
Agreement), is fully earned upon receipt, and except as noted below, is nonrefundable

Within 30 days of the Effective Date of this Agreement, you may choose to open additional 
MidiCi Restaurants fa total of three MidiCi Restaurants or five from 2 to 5 MidiCi Restaurants, including 
the Restaurant operated under this Agreement) and receive the benefit of a reduced- Initial Franchise Fee 
per MidiCi Restaurant, Initial Franchise Fee If you choose to exercise this option, you will be required to 
pay us the difference between the Initial Franchisee Fee(s) you already paid and the balance owed for the 
additional MidiCi Restaurants you agree to open, which will be calculated and paid in accordance with the 
terms of our then-current form of Multi Unit Area Development Agreement You also will be required to 
sign g Multi Unit an Area Development Agreement, or if you are already a party to a Multi Unit an Area 
Development Agreement, an addendum to the Multi Unit Area Develonment Agreement identifying the 
additional MidiCi Restaurants you have agreed to open

B Uniforms. Merchandise and Restaurant Supplies Prior to the opening of your Restaurant, 
you must pay us $7,090 for certain uniforms, merchandise and restaurant supplies The current cost for 
these Items ranges from $2.700 to $3.100.

C MidiCi Development Services Fee At the time you sign this Agreement, you must pay us 
a fee for providing real estate selection services to you (the “Development Services Fee”) The 
Development Services Fee is $3,950 The Development Services Fee is earned upon receipt and is non­
refundable

D--------- MidiCi Propnctai-y System Software Package You must pay -us a monthly fee in the amount of
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$80 for the MidiCi Proprietory System Software Package (the “Technole^Fee ’)

D. Technology Fee. You must nav us a monthly fee technology fee ('the “Technology Fee”V 
Currently the Technology Fee is $97 per month. The fee will coyer our expenses associated with 
furnishing one user with our franchise management software, creating email accounts, email marketing, 
and proyidmg technology administration and maintenance according to our then current guidelines and 
procedures, which may change from time to time The monthly fee for the MidiCi Proprietary System 
Software PackQgo is non refundable and you You will begin paying the fee-Technology Fee 30 days after 
you sign a lease for your Restaurant We reserve the right to increase or decrease the monthly fee 
Technology Fee each calendar year m an amount not to exceed 5% We will provide you with a 14 
days’ prior written notice of any such change

E Royalty Fee In addition to the Initial Franchise Fee, during the term of this Agreement, 
and any Interim Period, and m consideration of the rights granted to you, you must pay to us a weekly 
royalty fee equal to 5% of Gress-Net Sales (the “Royalty Fee”)

F Brand Fee In addition, you must pay to us a weekly brand fee m an amount equal to 2% 
of Gfess-Net Sales (the “Brand Fee”) These Brand Fees are not held- by us m trust and become our 
nronei-tv-to be snenFm accordance with Section 8 A of this Agreementcontributinn to the Brand Fund

G Local Marketing Fee You must pay to us, to a Local Marketing Fund that we manage, a

$20.000 per year (the “Local Marketing Fee”) We will reimburse you on a monthly basis from this 
Local Marketing Fund for your expenditures on approved local advertising, marketing and promotions 
You must submit substantiation of your expenditures m order to be reimbursed In no event will you be 
reimbursed in an amount m excess of your contributions to the Local Marketing Fund We reserve the 
right to contribute the Local Marketing Fee to a local advertising cooperative if one is established 
pursuant to Section -8 E, in which event you will no longer be reimbursed for your local advertising 
expenditures

H Computations and Remittances Except for the Initial Franchise Fee, Development
Services Fee and Technology Fee, you must compute all amounts due and owing at the end of each 
weekly period from Sunday to Saturday and remittance for the amounts Royalty Fee. Brand Fee and 
Local Marketing Fee must be made to us on or before Friday of the following week, accompanied by the 
reports required bv Section 9 J &f-underthis Agreement. The Technology Fee is due on a monthly basis 
bv the 5'*’ day of each month We reserve the right to change the reporting day of the week for any or all 
amounts You must certify the computation of the amounts m the manner and form we specify, and you 
must supply to us any supporting or supplementary materials as we reasonably require to verify the 
accuracy of remittances You waive any and all existing and future claims and offsets against any 
amounts due under this Agreement, which amounts you must pay when due We have the right to apply 
or cause to be applied against amounts due to us any amounts that we may hold from time to time on 
your behalf or that we owe to you

If a .state or local law annlicahle to vour Restaurant prohibits or restricts in anv wav voiir ability to 
nav Royalty Fees. Local Marketing Fund Fees and Brand Fees or other amounts based on Net Sales 
derived from the sale of alcoholic beverages at the Restaurant, then the percentape rate, for calciilatinp
such fee [le definition of Net Sales shall he changed to exclude sales of
alcoholic beverages, so that the fees to he naid bv vou shall he equal to the amounts voii would have had 
to nav if .sales from alcoholic beverages were included m Net Sales. For example, if vou generated 
$1 .S.flOO in Net Sales, of which $.5.000 is from the sale of alcoholic beverages, then vour weekly Royalty 
Fee IS $7.50 (5% x $1.5.000'!. If vou are not permitted bv law to nav Royalty Fees on the sale of alcoholic
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that you would oav us if this law did not exist. In the above examnle. we must deduct $5.000 from the 
Net Sales and raise vour royalty percentage to 7.5% so that we mav collect the same !f>750 Royalty Fee 
from you r!K15.0Q0 - JS^.OOO == !B1Q.QQQ x 7.5% = 5!750V

I Electronic Transfer of Funds You must sign an electronic transfer of funds authorization, 
attached as Schedule ©C, to authorize and direct your bank or financial institution to transfer 
electronically, on a weekly basis, the Royalty Fee and f,ocal Marketing Fee. Brand Fee directly to our 
account and to charge to your account all amounts due to us You will pay us the Technology Fee on a 
monthly basis via electronic transfer You must maintain a balance m your account sufficient to allow 
us to collect the amounts owed when due You are responsible for any penalties, fines or other similar 
expenses associated with the transfer of funds descnbed m this Section

J Interest Charges, Late Fees Any and all amounts that you owe to us will bear interest at
the rate of 18% per annum or the maximum contract rate of interest permitted by governing law, 
whichever is less, from and after the date of accrual In addition to interest charges on late Royalty Fee 
and Brand Fee payments, you must pay to us a service charge of 10% of the delinquent amount for each 
delinquent report or payment that you owe to us under this Agreement A payment is delinquent for any 
of the following reasons (i) we do not receive the payment on or before the date due, or (ii) there are 
insufficient funds in your bank account to collect the total payment by a transfer of funds on or after the 
date due The service charge is neither interest nor a penalty, it is only to compensate us for increased 
administrative and management costs due to late payment

K Financial Planning and Management You must keep books and records and submit
reports as we periodically require, including but not limited to a monthly profit plan, monthly balance 
sheet and monthly statement of profit and loss, records of prices and special sales, check registers, 
purchase records, invoices, sales summaries and inventories, sales tax records and returns, payroll 
records, cash disbursement journals and general ledgers, all of which accurately reflect the operations 
and condition of your Restaurant operations You must compile, keep and submit to us the books, 
records and reports on the forms and using the methods of bookkeeping and accounting as we 
periodically may prescribe The records that you are required to keep for your Restaurant must include 
detailed daily sales, cost of sales, and other relevant records or information maintained m an electronic 
media format and methodology we approve You must provide this information to us according to 
reporting formats, methodologies and time schedules that we establish from time to time You also must 
preserve and retain the books, records and reports for not less than five years You must allow us 
electronic and manual access to any and all records relating to your Restaurant

L Reports and Audit Within ten days after the end of each month, you must submit to us a 
report of your Gress-Net Sales with respect to the preceding month in the form and content as we 
nenodicallv nrescnhe. The renort must include, hut not he limited to. the following information for the 
preceding month in the form and-content as we periodically prescribe The repert-must include, but not be 
limited to, the following information for the preceding month (i) amount of Gfes&-Net Sales and gross 
receipts of the Restaurant amount of sales tax and the computation of the Royalty Fee-. Local Marketing 
Fees and the Brand Fee, (ii) quantities of products purchased and the sources from which each were 
obtained, (in) copies of your most recent sales tax return, sales summary and monthly balance sheet and 
statement of profit and loss, including a summary of your costs for utilities, labor, rent and other material 
cost Items (iv) if requested by us to verify your Gross-Net Sales, all such books and records as we may 
require under our audit policies published from time to time You also must, at your expense, submit to 
us within 90 days after the end of each fiscal year a detailed balance sheet, profit and loss statement and 
statement of cash flows for such fiscal year We may require that the annual financial statements be 
reviewed by a certified public accountant You must certify all reports to be true and correct You
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acknowledge and agree that we have the right to impose these requirements on you regardless of 
whether we impose the same requirement on our other franchisees

We or our authonzed representative have the right at all times during the business day to enter the 
premises where your books and records relative to the Restaurant are kept and to evaluate, copy and 
audit such books and records We also have the right to request information from your suppliers and 

I vendors If any such evaluation or audit reveals any understatement of 2% or more of your Gross ^ 
Sales, you must pay for the audit, and m addition to any other rights we may have, we have the right to 
conduct further periodic audits and evaluations of your books and records as we reasonably deem 
necessary and any further audits and evaluations for up to three years thereafter will be at your sole 
expense, including, without limitation, professional fees, travel, and room and board expenses directly 

1 related thereto Furthermore, if you intentionally understate or underreport Gress-Net Sales at any time, 
or if a subsequent audit or evaluation conducted within the three-year period reveals any understatement 

1 of your Gfo^Net Sales of 2% or more, in addition to any other remedies provided for in this 
Agreement, at law or in equity, we have the right to terminate this Agreement immediately In order to 
verity the information that you supply, we have the right to reconstruct your sales through the inventory 
extension method or any other reasonable method of analyzing and reconstructing sales You agree to 
accept any such reconstruction of sales unless you provide evidence m a form satisfactory to us of your 
sales within a period of 14 days from the date of notice of understatement or variance You must fully 
cooperate with us or our representative m performing these activities and any expenses incurred by us 
from your lack of cooperation shall be reimbursed by you

We will keep your financial books, records and reports confidential, unless the information is 
requested by tax authorities or used as part of a legal proceeding or in a manner as set forth m Section 
11 D 8 or where your information is grouped with similar information from other MidiCi Restaurants to 
produce shared results such as high-low ranges or average gross sales or expenses on a system-wide or 
regional basis

YOUR OTHER OBLIGATIONS. NONCOMPETE COVENANTS 

10 You agree to comply with the following terms and conditions

A Payment of Debts You agree to (i) pay promptly when due all payments,
obligations, assessments and taxes due and payable to us and our vendors, suppliers, lessors, federal, 
state or local governments, or creditors in connection with your business, (ii) promptly and timely 
discharge and satisfy all hens and encumbrances of every kind and character created or placed upon or 
against any of the property used in connection with the Restaurant or business, and (in) promptly and 
timely pay and satisfy all accounts and other indebtedness of every kind incurred by you m operating the 
Restaurant or business If you default in making any such payment, we are authorized, but not required, 
to pay the same on your behalf and you agree promptly to reimburse us on demand for any such 
payment

B Indemnification You waive all claims against us for damages to property or injuries to 
persons arising out of the operation of your Restaurant You must fully protect, indemnify and hold us 
and our owners, directors, officers, insurers, successors and assigns harmless from and against any and 
all claims, demands, damages and liabilities of any nature whatsoever arising m any manner, directly or 
indirectly, out of or in connection with or incidental to the operation of your Restaurant (regardless of 
cause or any concurrent or contributing fault or negligence of us) or any breach by you or your failure to 
comply with the terms and conditions of this Agreement We also reserve the nght to select our own 
legal counsel to represent our interests, and you must reimburse us for all our costs and all attorneys’ 
fees immediately upon our request as they are incurred It is the intention of the parties to this 
Agreement that we shall not be deemed a joint employer with you for any reason, however, if we incur 
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any liability, cost, loss or damage as a result of any actions or omissions of you or your employees, 
including any that relate to any party making a finding of any joint employer status, you will fully 
indemnify us for any such liability, cost, loss or damage

waive all claims against-you for damages to property or injuries to-persons arising out of the operation of 
eur company owned-restaurants—We must fully protec-t-, indemnify and defend-you and your affiliates and 
hold-you and them harmless from and-agamst any and all claimsrdemands, damages and liabilities-of any 
nature whatsoever arising m any manner directly or indirectly out-of-or-in connection with or incidental to 
the operation of our-eempany owned Restaurants (regardless of cause or any concurrent or contribtrtifig fault 
or negligence of you) or any breach by-us or our failuie to comply with the tenns and conditions of this 
Agreement

C Insurance You must purchase eind maintain in full force and effect, at your expense
insurance that insures both you and us, and any other persons we designate by name You must obtain 
your insurance from the source we designate The insurance policy or policies must be written in 
accordance with the standards and specifications (including minimum coverage amounts) set forth 
in writing by us from time to time, and, at a minimum, must include the following (except as different 
coverages and policy limits may be specified for all franchisees from time to time in writing) (i) 
“special” causes of loss coverage forms (sometimes called “All Risk Coverage” or “All Penl Coverage”) 
on the Restaurant, Restaurant improvements and all furniture, fixtures, equipment, supplies and other 
property used in the operation of the Restaurant, for full repair and replacement value, except that an 
appropriate deductible clause is permitted, (ii) business interruption insurance covering a minimum of 
12 months loss of income, including coverage for our Royalty Fees (for example, in the event of a fire or 
destruction of the premises, the insurance must cover your average Royalty Fee payments to us (based 
on the previous 12- month timeframe, or if the Restaurant has been in operation for a shorter timeframe, 
such total operating timeframe for the Restaurant) during the rebuilding process), (iii) 
comprehensive general liability insurance, including product liability insurance and contractual 
liability insurance, (iv) workers’ compensation insurance covering all of your employees, (v) liquor 
liability insurance, (vi) motor vehicle insurance, (vii) umbrella liability insurance which also includes 
employers liability, (viii) “Per Location” aggregate limits when multiple MidiCi Restaurant 
locations are insured under one comprehensive general liability and umbrella liability policy(cies), (ix) 
MidiCi Group LLC named as an additional insured on all liability policies required by this Section, (x) 
severability of interests and/or separation of insureds provisions must be included in the liability policies 
and all policies must be primary and non-contributing with any insurance policy carried by MidiCi 
Group LLC, and (xi) any other such insurance coverages or amounts as required by law or other 
agreement related to the Restaurant

The insurance coverages referenced above must commence as of the date you sign a lease or 
purchase agreement for the Authorized Location You must deliver to us at commencement and 
annually or at our request a proper certificate evidencing the existence of such insurance coverage and 
your compliance with the provisions of this Section The insurance certificate must show our status as 
an additional insured and provide that we will be given 30 days’ prior wntten notice of a material change 
in or termination or cancellation of the policy We also may request copies of all policies We may from 
time to time modify the required minimum limits and require additional insurance coverages, by 
providing written notice to you, as conditions require, to reflect changes in relevant circumstances, 
industry standards, experiences in the MidiCi system, standards of liability and higher damage awards 
If you do not procure and maintain the insurance coverage required by this Agreement, we have the 
right, but not the obligation, to procure such insurance coverage on your behalf and to charge the costs to 
you, together with a reasonable fee for the expenses we incur in doing so You must pay these amounts 
to us immediately upon written notice Regardless of the amount or tvne of insurance we reninre. it shall 
he voiir resnonsihihtv to maintain adequate insurance coverage at all times during the term and after the
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exniratinn or termination of this Agreement. Your failure to maintam coverage shall not relieve vou of 
any contractual resnonsibilitv. obligation or liability under this Agreement

D Noncompete Coyenants You agree that you will receiye yaluable training. Confidential 
Information and goodwill that you otherwise would not haye receiyed nor had access to but for the rights 
licensed to you under this Agreement You therefore agree to the following noncompetition coyenants

1 Unless otherwise specified, the term “you” as used m this Section 10 D includes, 
collectiyely and indiyidually, all Operating Partners, guarantors, officers, directors, members, 
managers, partners, as the case may be, and holders of any ownership interest in you We may 
require you to obtain from your manager and other indiyiduals identified m the preceding 
sentence a signed non-compete agreement in a form satisfactory to us that contains the non­
compete proyisions of this Section 10 D

2 You coyenant that during the term of this Agreement and during any Interim 
Period you will not, except as we otherwise agree to in writing, either directly or indirectly, for 
yourself, or through, on behalf of, or m conjunction with any person or entity, own, manage, 
operate, maintain, engage in, consult with or haye any interest in any Competing Business (as 
defined below)

3 You coyenant that you will not, for a period of two years after the expiration or 
termination of this Agreement, or after the expiration of any Intenm Period, regardless of the cause 
of termination, or within two years of the sale of the Restaurant or any interest m you, either 
directly or indirectly, for yourself, or through, on behalf of, or in conjunction with any person or 
entity, own, manage, operate, maintain, engage m, consult with or haye any interest in a Competing 
Business that is located (il at the premises of the former Restaurant, ('ii'l within 25 miles of the
former Restaurant, or tiiii within 25 miles of any other MidiCi Restaurant.a- At the premises

Within 25 miles of the former Restaurant, or
Within 2-5-miles of any other business or restaurant using the

MidiCi System, whether franchised oi owned by us

For purposes of this Section 10 D, a “Competing Business” means and includes any business where 
10% or more of its sales include the sale of pizza

4 You agree that the length of time m paragraph 3 of this Section 10 D will be
tolled for any period during which you are m breach of the coyenants or any other period during 
which we seek to enforce this Agreement The parties agree that each of the foregoing coyenants 
will be construed as independent of any other coyenant or proyision of this Agreement

5. You and any guarantor of this Agreement acknowledge and confirm that the 
length of the term and pe.ograohical restrictions contained in this SectiQiLare fair^nd reasonable
and not the result of oyerreachmg. duress or coercion of any kind. You acknowledge and confirm 
that your and their full, uninhibited and faithful obseryance of each of the coyenants contained 
herein will not cause any undue hardshm. financial or otherwise, and that enforcement of each of 
the coyenants contained in this Section IQ.D will not imnair your or their ability to obtain 
emnloyment commensurate with their resnectiye abilities and on terms fully accentahle to you or 
them or otherwise to obtain income required for your or their comfortable siinnort and, if such 
nerson is an mdiyidiial- his or her family, and the satisfaction of the needs of his nr her creditors.
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effectively foreclose us from selling other franchises and vou could be unmstlv enriched and 
unfairly derive benefit from the goodwill of and training vou receive from us. Moreover, our 
fianchiS££s=aDdjh£_MidiCL^£^auianls_CQuld_h£-j£yfirei^_diMdYantagedj£j^QiixQfflE£l£_igEinst 
them using the Marks or other Confidential Information. We intend to restrict vour activities 
under Sections lO.D of this Agreement only to the extent necessary for the nrotection of our, our 
affiliates' and our franchisees' legitimate business interests. Each of the foregoing covenants will

requirements of reasonableness and eauitv. In addition to anv other remedies available at law or 
equity, we will have the right to miunctive relief for vou violation or threatened violation of anv 
covenant described m Sections IQ.D and 6.J. The terms of this non-cnmnete are assignable hv us 
and will mure to our benefit, as well as our successors and assigns. In the event of anv 
3SSlgnffl£nts=Sal£t^£rg£LfiL^3ng£JD_QJlI_QffiD£tSblB^L^U£ly££4jh£=ESlllllDg=£Dti^=WllLsl£2=inl2 
our nlace. without anv additional consent of or notice to vou. as if the term "us" was defined m this 
Agreement to include such entity.

TRANSFER OF FRANCHISE

11 You agree that the following provisions govern any transfer or proposed transfer

A Transfers We have entered into this Agreement with specific reliance upon your financial 
qualifications, experience, skills and managerial qualifications as being essential to the satisfactory 
operation of the Restaurant Consequently, neither vour mtere.st m vou or vour interest in this Agreement 
nor in the Restaurant may be transferred or assigned to or assumed by any other person or entity (the 
“assignee”), in whole or in part, unless you have first tendered to us the right of first refusal to acquire this 
Agreement in accordance with Section 11 F, and, if we do not exercise such right, unless our prior written 
consent is obtained, the transfer fee provided for in Section 11 C is paid, and the transfer conditions 
described in Section 11 D are satisfied Any sale (including installment sale), lease, pledge, management 
agreement, contract for deed, option agreement, assignment, bequest, gift or otherwise, or any arrangement 
pursuant to which you turn over all or part of the daily operation of the business to a person or entity who 
shares in the losses or profits of the business in a manner other than as an employee will be considered a 
transfer for purposes of this Agreement Specifically, but without limiting the generality of the foregoing, 
the following events constitute a transfer and you must comnlv with the right of first refusal, consent, 
transfer fee, and other transfer conditions in this Section 11. The voluntary or involuntary, direct or 
indirect, assignment, sale, gift, conveyance, lea.se or other disnositinn of an interest m this Agreement, vou 
nr the Restaurant, including, fat transfer of anv canital stock, nartnershin interest, limited liability comnanv 
interest or other ownership interest, thf merger, consolidation, reorganization, business combination or 
other issuance of additional stock or nwnershm interests, fc'l transfer m bankruntcv or dissolution of 
marriage or otherwise hv operation of law or hv order of court. Cdt transfer to a nersonal representative 
nnon di.sahilitv nr transfer iinon the death of a Princinal Operator, (e) the grant or creation of anv hen or 
encumbrance on anv ownership interest or asset, ffi the grant of anv option, call, warrant, conversion rights 
nr rights to acquire anv equity or voting mtere.st. fg^ assignment of contract rights, nr Chi sale of assets 
fincliiding the inventory, furniture, fixtures, eouinment and other operating assets of the Restaurant, other 
than m ordinary course of husinessV
must comply with the right of first refusal, consent transfer fee, and othei transfei conditions in this 
Section-11

-1------------------------------------------ Any change, pledge or seizure of any ownership interest m you that
affects the ownership of 25% or more of you, or

3----------------------------------------- Any change in the general partner of a franchiseeThat is a general.
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^■lmte4or other partnership entity, or

In the event of your insolvency or the filing-&t any petition by or against you under any provisions of any 
bankruptcy of insolvency law-,-if your legal representative, successor, receiver or trustee deoires to succeed 
to your interest in this Agreement or the busrness conducted hereunder, SHch person first must notify us, 
tender the right of first refusal provided for ^n Section 11 F,-and if we do not exercise such-r-tebt-, -must apply 

■for and obtain our consent to the transfer, pay-tbe transfer fee provided for in Section 11 C, and satisfy tlie 
transfer conditions desenbed-w Section 11 8—h-i addition, you or the assignee must pay the attorneys’ fees 
and costs that-we-inciii in any banicruptcy or insolvency proceeding pertaming-te you

You may not place in, on or upon the location of the Restaurant, or in any communication media 
or any form of advertising, any information relating to the sale of the Restaurant or the rights under this 
Agreement, without our prior wntten consent

B Consent to Transfer We will not unreasonably withhold our consent to a transfer,
provided we determine that all of the conditions described in this Section 11 have been satisfied 
Application for our consent to a transfer and tender of the right of first refusal provided for m Section 11 F 
must be made by submission of our form of application for consent to transfer, which must be 
accompanied by the documents (including a copy of the proposed purchase or other transfer agreement) 
and other required information The application must indicate whether you or an Operating Partner 
proposes to retain a security interest in the property to be transferred No security interest may be retained 
or created, however, without our pnor written consent and except upon conditions acceptable to us Any 
agreement used m connection with a transfer will be subject to our prior wntten approval, which approval 
will not be withheld unreasonably You immediately must notify us of any proposed transfer and must 
submit promptly to us the application for consent to transfer Any attempted transfer by you without our 
pnor written consent or otherwise not m compliance with the terms of this Agreement will be void, your 
interest in this Agreement will be voluntarily abandoned, and it will provide us with the right to elect either 
to deem you in default and terminate this Agreement or to collect from you and the guarantors a transfer 
fee equal to two times the transfer fee provided for in Section 11 C

C Transfer Fee You must pay to us a transfer fee m the amount of 50% of our then- current 
initial franchise fee The transfer fee is nonrefundable even if, for any reason, the proposed transfer does 
not occur

D Conditions of Transfer We condition our consent to any proposed transfer, whether to an 
individual, a corporation, a partnership or any other entity upon the following

1 Assignee Requirements The assignee must meet all of our then-current 
requirements for our MidiCi franchise program we are offering at the time of the 
proposed transfer and sign our then-current form of franchise agreement and personal 
guarantee modified to reflect the term remaining under this Agreement

2 Payment of Amounts Owed All amounts owed by you to us or your suppliers 
or any landlord for the Restaurant premises and Authorized Location, or upon which we 
have any contingent liability must be paid in full

3 Reports You must have provided all required reports to us in accordance with 
Sections 9 J and K

I 27l7ltl7v6
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5 Guarantee In the case of an installment sale for which we have consented to you 
or any Operating Partner retaining a security interest or other financial interest in this 
Agreement or the business operated hereunder, you or such Operating Partner, and the 
guarantors, are obligated to guarantee the performance under this Agreement until the 
final close of the installment sale or the termination of such interest, as the case may be

6 General Release You, each Operating Partner and each guarantor must sign a 
general release of all claims arising out of or relating to this Agreement, your Restaurant 
or the parties’ business relationship, m the form we designate, releasing us

7 Training The assignee must, at your or assignee’s expense, comply with the 
training requirements of Section 7 B

8 Financial Reports and Data We have the right to require you to prepare and 
furnish to assignee and/or us such financial reports and other data relating to the 
Restaurant and its operations reasonably necessary or appropriate for assignee and/or us 
to evaluate the Restaurant and the proposed transfer You agree that we have the right to 
confer with proposed assignees and furnish them with information concerning the 
Restaurant and proposed transfer without being held liable to you, except for intentional 
misstatements made to an assignee Any information furnished by us to proposed 
assignees is for the sole purpose of permitting the assignees to evaluate the Restaurant 
and proposed transfer and must not be construed m any manner or form whatsoever as a 
financial performance representation or claims of success or failure

9 Other Conditions You must have complied with any other conditions that we 
reasonably require from time to time as part of our transfer policies

E Death. Disability or Incapacity If any individual who is an Operating Partner dies or
becomes disabled or incapacitated and the decedent’s or disabled or incapacitated person’s heir or 
successor-m-mterest wishes to continue as an Operating Partner, such person or entity must apply for our 
consent under Section 11 B, pay the applicable transfer fee under Section 11 C, and satisfy the transfer 
conditions under Section 11 D, as in any other case of a proposed transfer, all within 180 days of the death 
or event of disability or incapacity During any transition period to an heir or successor-m-mterest, the 
Restaurant still must be operated in accordance with the terms and conditions of this Agreement If the 
assignee of the decedent or disabled or incapacitated person is the spouse or child of such person, no 
transfer fee will be payable to us and we will not have a right of first refusal as set forth in Section 11 F

F Right of First Refusal If you propose to transfer or assign this Agreement or your interest 
herein or in you or the business, m whole or in part, to any third party, including, without limitation, any 
transfer contemplated by Section 11 E or any transfer descnbed in Section 11 A, you first must offer to sell 
to us your interest under the same terms In the event of a bona fide offer from such third party, you must 
obtain from the third-party offeror and deliver to us a statement in wnting, signed by the offeror and by 
you, of the terms of the offer If the proposed transfer results from a transfer under Sections 11 A 1 or 
11 A 2, or your insolvency or the filing of any petition by or against you under any provisions of any 
bankruptcy or insolvency law, you first must offer to sell to us your interest in this Agreement and the 
land, building, equipment, furniture and fixtures, and any leasehold interest used m the operation of your 
Restaurant Unless otherwise agreed to in writing by us and you, the purchase price for our purchase of 
assets in the event of a transfer that occurs by a transfer under Sections 11 A 1 through 11 A 2 or 
insolvency or bankruptcy filing will be established by a qualified appraiser selected by the parties and in 
accordance with the pnce determination formula established in Section 14 B (the formula that excludes the 
value of any goodwill of the business) m connection with an asset purchase upon expiration or termination 
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of this Agreement In addition, unless otherwise agreed to in writing by us and you, the transaction 
documents, which we will prepare, will be those customary for this type of transaction and will include 
representations and warranties then customary for this type of transaction If the parties cannot agree upon 
the selection of such an appraiser, a Judge of the United States District Court for the District in which the 
Authorized Location is located will appoint one upon petition of either party

You or your legal representative must deliver to us a statement in writing incorporating the appraiser’s 
report and all other information we have requested We then have 30 days from our receipt of the 
statement setting forth the third-party offer or the appraiser’s report and other requested information to 
accept the offer by delivering written notice of acceptance to you Our acceptance of any right of first 
refusal will be on the same price and terms set forth in the statement delivered to us, provided, however, 
we have the right to substitute equivalent cash for any noncash consideration included m the offer If we 
fail to accept the offer within the 30-day period, you will be free for 90 days after such period to effect the 
disposition described in the statement delivered to us, provided such transfer is in accordance with this 
Section 11 You may effect no other sale or assignment of you, this Agreement or the business without 
first offering the same to us in accordance with this Section 11 F

G Transfer bv Us We have the right to sell or assign, in whole or in part, our interest in this
Agreement and we will he relieved of all liability under this Agreement, and all rights and obligations shall 
accrue to the successor or assignee In addition, we may assign certain of our obligations or duties under 
this Agreement to a sub-franchisor or area developer For example, a sub-franchisor or area developer 
may assist us with or provide training or ongoing supervision to our franchisees

DISPUTE RESOLUTION

12 The following provisions apply with respect to dispute resolution

A Mediation Before any party may bring an action in court or commence an arbitration
proceeding (except as noted in Section 12 C below), the parties must first meet to mediate the dispute 
The mediation will be held in the city in which our headquarters are located at the time of the mediation 
Any such mediation will be non-binding and conducted by the American Arbitration Association in 
accordance with its then-current rules for mediation of commercial disputes

B Arbitration If not resolved through mediation within 30 days or if one party refuses to 
participate in mediation, and except as qualified below, any dispute between you and us or any of our or 
your affiliates arising under, out of, in connection with or in relation to this Agreement, the parties’ 
relationship, or your Restaurant or Authorized Location must be submitted to binding arbitration 
under the authority of the Federal Arbitration Act and must be determined by arbitration administered by 
the American Arbitration Association pursuant to its then-current commercial arbitration rules and 
procedures Any arbitration must be on an individual basis and the parties and the arbitrator will have no 
authority or power to proceed with any claim as a class action or otherwise to join or consolidate any claim 
with any other claim or any other proceeding involving third parties If a court determines that this 
limitation on joinder of or class action certification of claims is unenforceable, then this entire commitment 
to arbitrate will become null and void and the parties must submit all claims to the jurisdiction of the 
courts The arbitration must take place in the city where our headquarters is located at the time of the 
dispute The arbitrator must follow the law and not disregard the terms of this Agreement The arbitrator 
must have at least 5 years of significant experience in franchise law A judgment may be entered upon the 
arbitration award by any state or federal court in the state where we maintain our headquarters or the state 
where your Restaurant is located The decision of the arbitrator will be final and binding on all parties to 
the dispute, however, the arbitrator may not under any circumstances (1) stay the effectiveness of any 
pending termination of this Agreement, (2) assess punitive or exemplary damages, or (3) make any award 
which extends, modifies or suspends any lawful term of this Agreement or any reasonable standard of
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business performance that we set

C Exceptions to Arbitration Notwithstanding Section 12 B, the parties agree that the
following claims will not be subject to arbitration

1 any action for declaratory or equitable relief, including, without limitation, 
seeking preliminaiy or permanent injunctive relief, specific performance, other relief in 
the nature of equity to enjoin any harm or threat of harm to such party’s tangible or 
intangible property, brought at any time, including, without limitation, prior to or during 
the pendency of any arbitration proceedings initiated hereunder, and

2 any action in ejectment or for possession of any interest m real or personal 
property

D Attorneys’ Fees The prevailing party in any action or proceeding arising under, out of, m 
connection with, or in relation to this Agreement, any lease or sublease for the Restaurant or Authorized 
Location, or the business will be entitled to recover its reasonable attorneys’ fees and costs

DEFAULT AND TERMINATION

13 The following provisions apply with respect to default and termination

A Defaults You are m default if we determine that you or any Operating Partner or
guarantor has breached any of the terms of this Agreement or any other agreement between you and us, 
which without limiting the generality of the foregoing includes making any false report to us, intentionally 
understating or underreporting or failure to pay when due any amounts required to be paid to us, 
conviction of you, an Operating Partner, or a guarantor of (or pleading no contest to) any misdemeanor 
that brings or tends to bring any of the Trademarks into disrepute or impairs or tends to impair your 
reputation or the goodwill of any of the Trademarks or the Restaurant, any felony, filing of tax or other 
liens that may affect this Agreement, voluntary or involuntary bankruptcy by or against you or any 
Operating Partner or guarantor, insolvency, making an assignment for the benefit of creditors or any 
similar voluntaiy or involuntary arrangement for the disposition of assets for the benefit of creditors

B Termination by Us We have the right to terminate this Agreement in accordance with the 
following provisions

1 Termination After Opportunity to Cure Except as otherwise provided m this 
Section 13 B or elsewhere in the Agreement (i) you will have 30 days from the date of 
our issuance of a written notice of default to cure any default under this Agreement, other 
than a failure to pay amounts due or submit required reports, m which case you will have 
ten days to cure those defaults, (ii) your failure to cure a default within the 30-day or ten- 
day period will provide us with good cause to terminate this Agreement, (iii) the 
termination will be accomplished by mailing or delivering to you written notice of 
termination that will identify the grounds for the termination, and (iv) the termination 
will be effective immediately upon our issuance of the written notice of termination

2 Immediate Termination With No Opportunity to Cure In the event any of the 
following defaults occurs, you will have no right or opportunity to cure the default and 
this Agreement will terminate effective immediately on our issuance of written notice of 
termination any material misrepresentation or omission in your franchise application, 
your voluntary abandonment of this Agreement or the Authorized Location, the loss of
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your lease, the failure to timely cure a default under the lease, the loss of your right of 
possession or failure to reopen or relocate under Section 5 D, the closing of the 
Restaurant by any state or local authorities for health or public safety reasons, failure to 
locate a site for your Restaurant within 24 months after signing this Agreement, failure to 
complete our initial training nrogram. failure to open vour Restaurant within 32 months 
after signing this Agreement, any unauthorized use of the Confidential Information, 
insolvency of you, an Operating Partner, or guarantor, you, an Operating Partner, or 
guarantor making an assignment or entering into any similar arrangement for the benefit 
of creditors, any default under this Agreement that materially impairs the goodwill 
associated with any of the Trademarks, conviction of you, any Operating Partners, or 
guarantors of (or pleading no contest to) any felony regardless of the nature of the 
charges, or any misdemeanor that brings or tends to bnng any of the Trademarks into 
disrepute or impairs or tends to impair your reputation or the goodwill of the Trademarks 
or the Restaurant, intentionally understating or underreporting fimss-Net Sales. Royalty 
Fees or Brand Fees or any understatement or 2% variance on a subsequent audit within a 
3-year period under Section 9 J, violation by you of the provisions of Section 15 P, any 
unauthorized transfer or assignment in violation of Section 11 or any default by you that 
IS the third same or similar default within any 12-month consecutive period

3 Immediate Termination After No More than 24 Hours to Cure If a default 
under this Agreement occurs that violates any health, safety or sanitation law or 
regulation, violates any System standard as to food handling, cleanliness, health and 
sanitation, or if the operation of the Restaurant presents a health or safety hazard to your 
customers or to the public (i) you will have no more than 24 hours after we provide 
wntten notice of the default to cure the default, and (ii) if you fail to cure the default 
within the 24 hour period, this Agreement will terminate effective immediately on our 
issuance of written notice of termination

4 Effect of Other Laws The provisions of any valid, applicable law or regulation 
prescribing permissible grounds, cure rights or minimum periods of notice for 
termination of this franchise supersede any provision of this Agreement that is less 
favorable to you

C Termination by You You may terminate this Agreement as a result of a breach by us of a 
provision of this Agreement, provided that (i) you provide us with written notice of the breach that 
identifies the grounds for the breach, and (ii) we fail to cure the breach within 30 days after our receipt of 
the written notice If we fail to cure the breach, the termination will be effective 30 days after our receipt 
of your written notice of breach Your termination of this Agreement under this Section will not release or 
modify your Post-Term obligations under Section 14 of this Agreement

POST-TERM OBLIGATIONS

Period
14 Upon the expiration or termination of this Agreement, or the expiration of any Interim Period.

A Reversion of Rights. Discontinuation of Trademark Use All of your rights to the use of 
the Trademarks and all other rights and licenses granted herein and the nght and license to conduct 
business under the Trademarks at the Authonzed Location will revert to us without further act or deed of 
any party All of your right, title and interest in, to and under this Agreement will become our property 
Upon our demand, -you musF^sign te us or eui assignee your remaining-mterest in -any lease then in 
effect for the Restaurant (although we wiH not assume any post due obligations)—You must immediately 
comply with the post-term noncompete obligations under Section 10 Dm this Agreement, cease all use and 
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display of the Trademarks and of any proprietary material (including the Operations Manual) and of all or 
any portion of point-of-sale materials furnished or approved by us, assign to us all right, title and interest 
in the telephone numbers for the Restaurant and cancel or assign, at our option, any assumed name rights 
or equivalent registrations filed with authorities You must pay all sums due to us or our designees and all 
sums you owe to third parties that have been guaranteed by us You must immediately return to us, at your 
expense, all copies of the Operations Manual, Confidential Information, and customer lists then in your 
possession or control or previously disseminated to your employees and continue to comply with the 
confidentiality provisionsof Section-6 J—You must promptly at your expense and subject-to Section 14 B 
remove or obliterate all Restaurant -signage, displays or other materials (electronic or tangible) in your 
possession at the Author-«ed Location or elsewhere that bear any of tlie Tradefmtfks or names or material 
con-fiisingly similar to the Trademarks and so alter the appemance of the Restaurant as to differentiate the 
Restaurant unmistaltably from duly-licensed restaurants identified ty-the Trademarks—If, howeverT-you 
refuse to comply with the previsions of the preceding sentence withm-30 days, we have the fight to enter the 
Authorized Location and remove all-Restaiirant-signage, displays or other materials-in-your possession at the 
Aiithonzed Location or elsewhere that bear any of the Trademarks oF--names or material confusingly similar 
to the-TrademarlvS, and you must reimburse us for--our costs incurred ^

Pursuant to the Addendum to Lease and/or the Collateral Assignment offea.se. unon our request 
you will assign to us anv interest that you mav have m anv lease or sublease for the Aiithon/ed I.ocation. 
We may exercise the ontion at or within 30 davs after either Cit the termination or exniration of the term of 
this Agreement- nr I'li'l our receint of notice bv vour landlord of its intent to terminate the lease or sublease 
fcrThfi^AyjlhQUzeiTiQ£MisnjJ£,we^^r£iS£ThiS-0gtiQDt^fi_wiiliay£jh£_ughli-3Dd-are_h£i£h^£mpQW£r£di 
to take possession of the Authorized Location demised hv the lease or sublease and exnel voii from the 
Authorized Location, after which vou will have no further right, title or interest m the lease or sublease. In 
the event that we do not exercise our option to acquire the lease or sublease for the Authorized Location. 
you will make such modifications or alterations to the Authorized Location immediately unon the 
termination or exniration of the term of this Agreement, as we mav deem necessary to distinguish the 
annearance of the Authorized Location from that of other MidiCi Restaurants. In the event vou fail or 
refuse to comply with the requirements of this Section, we or our designees will have the right to enter?ht to

numoses of making or causing
to he made the changes that mav he required herein at vour exnense. You agree to nav us this expense 
unon demand.

Notwithstanding the foregoing, in the event of expiration or termination of this Agreement (or the 
expiration of any Interim Period), you will remain liable for your obligations pursuant to this Agreement or 
any other agreement between you and us that expressly or by their nature survive the expiration or 
termination of this Agreement

B Purchase Option We have the right to purchase or designate a third party that will
purchase all or any portion of the assets of your Restaurant that are owned by you or any of your affiliates, 
including, without limitation, the land, building, equipment, fixtures, signage, furnishings, supplies, 
leasehold improvements, and inventory of the Restaurant at a price determined by a qualified appraiser (or 
qualified appraisers if one party believes it is better to have a real estate appraiser appraise the value of the 
land and building and a business appraiser appraise the Restaurant’s other assets) selected with the 
consent of both parties, provided we give you written notice of our preliminary intent to exercise our 
purchase rights under this Section within 30 days after the date of the expiration or termination of this 
Agreement, or the expiration of any Interim Penod If the parties cannot agree upon the selection of an 
appraiser(s), one or both will be appointed by a Judge of the United States District Court for the District in 
which the Authorized Location is located upon petition of either party
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based on their continuing use in, as, and for the operation of a MidiCi Restaurant and the appraiser will 
designate a price for each category of asset (e g, land, building, equipment, fixtures, etc ), but shall not 
include the value of any goodwill of the business, as the goodwill of the business is attributable to the 
Trademarks and the System

Within 45 days after our receipt of the appraisal report, we or our designated purchaser will 
identify the assets, if any, that we intend to purchase at the price designated for those assets in the appraisal 
report We or our designated purchaser and you will then proceed to complete and close the purchase of 
the identified assets, and to prepare and execute purchase and sale documents customary for the assets 
being purchased, in a commercially reasonable time and manner We and you will each pay one-half of 
the appraiser’s fees and expenses Our interest in the assets of the Restaurant that are owned by you or 
your affiliates will constitute a hen thereon and may not be impaired or terminated by the sale or other 
transfer of any of those assets to a third party Upon our or our designated purchaser’s exercise of the 
purchase option and tender of payment, you agree to sell and deliver, and cause your affiliates to sell and 
deliver, the purchased assets to us or our designated purchaser, free and clear of all encumbrances, and to 
execute and deliver, and cause your affiliates to execute and deliver, to us or our designated purchaser a 
bill of sale therefor and such other documents as may be commercially reasonable and customary to 
effectuate the sale and transfer of the assets being purchased

If we do not exercise our option to purchase under this Section, you may sell or lease the 
Restaurant premises to a third party purchaser, provided, that your agreement with the purchaser includes a 
covenant by the purchaser, which is expressly enforceable by us as a third party beneficiary, pursuant to 
which the purchaser agrees, for a period of two years after the expiration or termination of this Agreement, 
or the expiration of any Interim Period, not to use the premises for the operation of a restaurant business 
that has a menu or method of operation similar to that employed by our company-owned or franchised 
MidiCi Restaurants

C Claims You and your Operating Partners and guarantors may not assert any claim or
cause of action against us relating to this Agreement or the MidiCi business after the shorter period of the 
applicable statute of limitations or one year following the effective date of termination of this Agreement, 
provided that where the one-year limitation of time is prohibited or invalid by or under any applicable law, 
then and in that event no suit or action may be commenced or maintained unless commenced within the 
applicable statute of limitations

GENERAL PROVISIONS

I

15 The parties agree to the following provisions

A Severability If one or more clauses of this Agreement be held void or unenforceable for 
any reason by any court of competent junsdiction, such clause or clauses will be deemed to be separable in 
such jurisdiction and the remainder of this Agreement will be valid and in full force and effect and the 
terms of this Agreement must be equitably adjusted so as to compensate the appropriate party for any 
consideration lost because of the elimination of such clause or clauses It is the intent and expectation of 
each of the parties that each provision of this Agreement will be honored, carried out and enforced as 
written Consequently, each of the parties agrees that any provision of this Agreement sought to be 
enforced m any proceeding must, at the election of the party seeking enforcement and notwithstanding the 
availability of an adequate remedy at law, be enforced by specific performance or any other equitable 
remedy

B Waiver/Inteeration No waiver by us of any breach by you, nor any delay or failure by us 
to enforce any provision of this Agreement, may be deemed to be a waiver of any other or subsequent 
breach or be deemed an estoppel to enforce our rights with respect to that or any other or subsequent 
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breach Subject to our rights to modity the Schedules and/or standards and as otherwise provided herein, 
this Agreement may not be waived, altered or rescinded, m whole or m part, except by a writing signed by 
you and us

This Agreement together with all schedules, addenda and appendices to this Agreement constitute 
the entire agreement between the parties and supersede any and all prior negotiations, understandings, 
representations and agreements Nothing m this Agreement or in any related agreement is intended to 
disclaim the representations we made in the Franchise Disclosure Document we furnished to you

You acknowledge that you are entering into this Agreement as a result of your own independent 
investigation of our franchised business and not as a result of any representations about us made by our 
shareholders, officers, directors, employees, agents, representatives, independent contractors, or 
franchisees that are contrary to the terms set forth in this Agreement, or in any disclosure document, 
prospectus, or other similar document required or permitted to be given to you pursuant to applicable law

^-------------------------------------- If-ffltended for us, addressed to MidiCi Group LLC 17555 Ventura
Boulevard, Suite 200 Encino, California 91316,

2-------- If, and addressed as follows
C Notices Except as otherwise provided in this Agreement, any notice, demand or

communication provided for herein must be in writing and signed by the party serving the same and either 
delivered personally or by a reputable overnight service and effective upon delivery or deposited in the 
United States mail, service or postage prepaid, and if such notice is a notice of default or termination, by 
registered or certified mail it is effective 3 davs after it was nut m the mail Anv notice, if intended for us. 
must he addressed to iis at the address on the cover sheet of this Agreement and if intended for you, 
addressed to you at the address set forth on the Data Sheet or at the Authorized Location, or. Data Sheet or 
at the Authonzed Location, or in either case, to such other address as may have been designated by written 
notice to the other party Notices for purposes of this Agreement will be deemed to have been received if 
mailed or delivered as provided in this Section

D Authority Any modification, consent, approval, authorization or waiver granted
hereunder required to be effective by signature will be valid only if in writing executed by you or, if on 
behalf of us, in writing executed by our President or one of our authorized Vice Presidents

E References If the franchisee is 2 or more individuals, the individuals are jointly and
severally liable, and references to you in this Agreement include all of the individuals Headings and 
captions contained herein are for convenience of reference and may not be taken into account in construing 
or interpreting this Agreement

F Guarantee Your spouse and all persons owning any interest m Franchisee, if Franchisee 
is a corporation, limited liability company, partnership or other legal entity, must execute the form of 
undertaking and guarantee at the end of this Agreement Any person or entity that at any time after the date 
of this Agreement becomes an owner of Franchisee pursuant to the provisions of Section 11 or otherwise 
must execute the form of undertaking and guarantee at the end of this Agreement

G Successors/Assigns Subject to the terms of Section 11 hereof, this Agreement is binding 
upon and inures to the benefit of the administrators, executors, heirs, successors and assigns of the parties

H Interpretation of Rights and Obligations The following provisions apply to and govern 
the interpretation of this Agreement, the parties’ rights under this Agreement, and the relationship between 
the parties

271713l7v6
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federal trademark laws and the parties’ rights under the Federal Arbitration Act in 
accordance with Section 12 of this Agreement, the parties’ rights under this Agreement, 
and the relationship between the parties is governed by, and will be interpreted m 
accordance with, the laws (statutory and otherwise) of the state where your Restaurant is 
located Subiect to the requirement to mediate and arbitrate, we mav institute anv action 
arising nut of or relating to this Agreement in anv state or federal court of general 
lurisdiction in the state and citv m which our headniiarters are located, and vou and vour 
guarantors irrevocably submit to this lunsdiction or to the mrisdiction or venue in those 
courts If vou institute anv action arising out of or relating to this Agreement, such suit 
must he brought m the state or federal court where our headmiarters are located, unless 
said court will not accent mrisdiction over the case.

2 Our Rights Whenever this Agreement provides that we have a certain right, that 
right IS absolute and the parties intend that our exercise of that nght will not be subject to 
any limitation or review We have the right to operate, administrate, develop, and change 
the System in any manner that is not specifically precluded by the provisions of this 
Agreement, although this right does not modify the requirements of Section 5 E and other 
express limitations set forth in this Agreement

3 Our Reasonable Business Judgment Whenever we reserve discretion in a 
particular area or where we agree to exercise our rights reasonably or in good faith, we 
will satisfy our obligations whenever we exercise Reasonable Business Judgment in 
making our decision or exercising our nghts Our decisions or actions will be deemed to 
be the result of “Reasonable Business Judgment”, even if other reasonable or even 
arguably preferable alternatives are available, if our decision or action is intended, m 
whole or significant part, to promote or benefit the System generally even if the decision 
or action also promotes our financial or other individual interest Examples of items that 
will promote or benefit the System include, without limitation, enhancing the value of the 
Trademarks, improving customer service and satisfaction, improving product quality, 
improving uniformity, enhancing or encouraging modernization and improving the 
competitive position of the System

I Venue Any cause of action, claim, suit or demand allegedly arising from or related to the 
terms of this Agreement or the relationship of the parties that is not subject to arbitration under Section 12, 
must be brought m the state or federal district court located m the county or district then encompassing our 
headquarters Both parties hereto irrevocably submit themselves to, and consent to, the jurisdiction of said 
courts The provisions of this Section will survive the termination of this Agreement You are aware of 
the business purposes and needs underlying the language of this Section, and with a complete 
understanding thereof, agree to be bound in the manner set forth

J Jury Waiver All parties hereby waive any and all rights to a tnal by jury in connection
with the enforcement or interpretation by judicial process of any provision of this Agreement, and in 
connection with allegations of state or federal statutory violations, fraud, misrepresentation or similar 
causes of action or any legal action initiated for the recovery of damages for breach of this Agreement

K Waiver of Punitive Damages You and your affiliates and we agree to waive, to the fullest 
extent permitted by law, the right to or claim for any punitive or exemplary damages against the other and 
agree that in the event of any dispute between them, each will be limited to the recovery of actual damages 
sustained

L Relationship of the Parties You and we are independent contractors Neither party is the 
agent, legal representative, partner, subsidiary, joint venturer or employee of the other Neither party may 
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obligate the other or represent any right to do so This Agreement does not reflect or create a fiduciary 
relationship or a relationship of special trust or confidence Without limiting the generality of the 
foregoing, we shall have no liability m connection with or related to the products or services rendered to 
you by any third party, even if we required, approved or consented to the product or service or designated 
or approved the supplier

M Force Maieure In the event of any failure of performance of this Agreement according to 
Its terms by any party, the same will not be deemed a breach of this Agreement if it arose from a cause 
beyond the control of and without the negligence of said party Such causes include, but are not limited to, 
strikes, wars, riots and acts of government except as may be specifically provided for elsewhere in this 
Agreement

N Adaptations and Variances Complete and detailed uniformity under many varying
conditions may not always be possible, practical, or in the best interest of the System Accordingly, we 
have the right to vary the Menu Items and other standards, specifications, and requirements for any 
franchised restaurant or franchisee based upon the customs or circumstances of a particular franchise or 
operating agreement, site or location, population density, business potential, trade area population, existing 
business practice, competitive circumstance or any other condition that we deem to be of importance to the 
operation of such restaurant, franchisee’s business or the System We are not required to grant to you a 
like or other variation as a result of any variation from standard menus, specifications or requirements 
granted to any other franchisee You acknowledge that you are aware that our other franchisees operate 
under a number of different forms of agreement that were entered into at different times and that, 
consequently, the obligations and rights of the parties to other agreements may differ materially in certain 
instances from your rights and obligations under this Agreement

O Notice of Potential Profit We may from time to time make available to you or require 
you to purchase goods, products and/or services for use in your Restaurant on the sale of which we may 
make a profit Further, we may from time to time receive consideration from suppliers and/or 
manufacturers in respect to sales of goods, products or services to you or in consideration of services 
rendered or rights licensed to such persons You agree that we are entitled to said profits and/or 
consideration

P Interference with Employment Relations During the term of this Agreement, or during
any Interim Period, neither we nor you may employ or seek to employ, directly or indirectly, any person 
who IS at the time or was at any time during the prior 6 months employed in any type of managerial 
position by the other party or any of its affiliates, or by any franchisee in the system, unless the violating 
party compensates the former employer for all costs and expenses incurred in losing and replacing the 
employee up to a maximum of $25,000, plus attorneys’ fees and expenses This Section will not be 
violated if (i) at the time we or you employ or seek to employ the person, the former employer has given 
Its written consent or (ii) we employ or seek to employ the person in connection with the transfer of the 
Restaurant to us The parties acknowledge and agree that any franchisee from whom an employee was 
hired by you in violation of this Section shall be a third- party beneficiary of this provision, but only to the 
extent they may seek compensation from you

Q Effective Date We will designate the “Effective Date” of this Agreement in the space
provided on the Data Sheet If no Effective Date is designated on the Data Sheet, the Effective Date is the 
date when we sign this Agreement
However, as described in Section 5 A, you do not have the right to, and may not, open and-commence 
operation of a Restaurant at the Authoi ized Location unhl we notify you that you have satisfied all of the 
pre opening conditions set forth in this Agreement

R Anti-Terrorism Provision You and each Operating Partner represent and warrant to
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US that (a) neither you nor any Operating Partner is named, either directly or by an alias, pseudonym or 
nickname, on the lists of “Specially Designated Nationals” or “Blocked Persons” maintained by the U S 
Treasury Department’s Office of Foreign Assets Control currently located at 
WWW treas gov/offices/enforcement/ofac/. (b) you and each Operating Partner will taJce no action that 
would constitute a violation of any applicable laws against corrupt business practices, against money 
laundering and against facilitating or supporting persons or entities who conspire to commit acts of terror 
against any person or entity, including as prohibited by the U S Patriot Act (currently located at 
WWW epic org/privacv/terrorism/hr3162 htmlT U S Executive Order 13244 (currently located at 
WWW treas gov/offices/enforcement/ ofac/sanctions/terrorism htmll or any similar laws, and (c) you and 
each Operating Partner shall immediately notify us in writing of the occurrence of any event or the 
development of any circumstance that might render any of the foregoing representations and warranties 
false, inaccurate or misleading

[SIGNATURE PAGE TO FOLLOWl

BN WITNESS WHEREOF, the parties have executed this Franchise Agreement on the dates written 
belewabove

Franchisor MidiCi Group LLC

Amit Y KleinbergerMJ Kwon 

Its. Senior Director Franchise Develonment

Its Chief-Executive Officer

Franchisee

Printed Name

Its

By.

Printed Name

I 27l7ni7v6
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Schedule A to the Franchise Agreement 

Data Sheet

Franchisee

2 Operating Partner You represent and warrant to us that the following person or entity, and 
only the following person or entity, will be your Operating Partner

Name Home Address Pereentage of 
Ownership

3 Authorized Location As stated in Section 2 A of the Franchise Agreement the The 
Authorized

Location is ____________________________________ _______ _______

4 Designated Territory As-stated in Section 2 A of the Franchrse-AereemeFitT the The Designated
Temtnry iinHf^r thi<; Agrppmftnt ghall mean

Effective Date

rSIGNATlJRE PAOR TO FOLLOWl

MidiCi 2015 Fronohiic Agreement
2717ni7vft
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[Stgn&lui a on following page ]

M-idiGi 2015 Franchiae Agreement tflrtml Here

By signing below you acknowledge that the Authorized Location noted above was chosen and 
approved by you

Franchisor MidiCi Group LLC

Amt -Y KlembergerMJ Kwon 

I Its. Senior Director Franchise Development

Its Chief Executive Officer-

Franchisee

Printed Name 

Its _____

Printed Name 

Its ________

MidiCi 301-> Franchise Agrccmonl
2717ni7v6
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Schedule B to the Franchise Agreement

You have the right to use the following Trademarks in accordance with the terms of the Franchise 
Agreement

Mftffc Af>p-No-

M+B4G4

PEOPLE ARC TFIE-BEST 
THING THAT CAN 
HAPPEN TO ANYONE
WE &RTNG FRrENPS 
TOGETHER

86/072,334

86/276,599

86/-717,079

86/635,531

86/542,5-14

App^)atc

9/23/2013

5/9/2011

5/20/2015

2/23/2015

Reg No

4,777;889

4,809,619

Pending

Pending

Pending

Reg Date

7/21/201-5

9/8/2015

Pending

Pending

Pending

We may—amend this—Schedule B—ftem—time to time—in—order to make available additional
Trademarks or to delete those-T-rademarks that become unavailable-----You agree to use only those
Trademarks that are-then currently authorized by us

The Trademarks must be used only m the manner that we specify—No deviations will be permitted

MidiGi 2015 Franchise Agrccmont -e-4- -4nrtHil-Here-

tfwtwl Hcre-
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Schedule C to the Franchise Agreement

Addendum to Lease

This Addendum to Lease (“Addendum”), dated

2'MiChCl'M 17 Franchise Agreement 
~CTteltCr20l5 Frnnchiae Agreement
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, IS entered into between ^ 
(“Tenanf’V

i“Landlord”) and ^

RECITALS

17 Franchise Agreement 
TtrfaiCl^O IJ Franchise Agreement
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(“Tenant’)

R-E-C I T A L S

The parties have entered into a Lease Agreement, dated ^

^1vna!ui'^)l5 Tr^chijc Agreement
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=(the
7^

(the “Lease), pertaining to the premises located at 
“Premises”)

The Landlord acknowledges that Tenant intends to operate a MidiCi Restaurant (the “Restaurant”) 
from the Premises pursuant to Tenant’s Franchise Agreement with MidiCi Group LLC ('“Franchisor”'! dated

(‘Frawehisor”) dated
(the “Franchise Agreement”), whereby Tenant will utilize the MidiCi name and other MidiCi 

trademarks, logos, symbols and trade names as Franchisor may designate m the operation of the Restaurant 
at the Premises (the “MafksTrademarks”)

Landlord further acknowledges that Franchisor has approved Tenant’s request to locate its 
Restaurant on the Premises that is the subject of the Lease, provided that the conditions and agreements set 
forth in this Addendum are made a part of the Lease

AGRF.F.IVtF.NTS

AGREEMENTS
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties agree to amend the Lease as follows

1 Remodeling and Decor Landlord agrees that Tenant has the right to remodel, equip, paint 
and decorate the interior of the Premises and to display such Marks-Trademarks and signs on the interior and 
exterior of the Premises as Tenant is reasonably required to do pursuant to the Franchise Agreement cmd any 
successor Franchise Agreement under which Tenant may operate the Restaurant on the Premises Any 
remodel of the building and/or its signs shall be subject to Landlord’s prior and reasonable approval

2 Assignment By Tenant

(a) Tenant does not have the right to sublease or assign the Lease to any third party 
without Landlord’s and Franchisor’s prior written approval

(b) So long as Tenant is m good standing under the Lease, Tenant has the right to 
assign all of its right, title and interest m the Lease to Franchisor or its affiliates during the term of 
the Lease, including any extensions or renewals, without first obtaining Landlord’s consent No 
assignment will be effective, however, until Franchisor or its designated affiliate gives Landlord 
wntten notice of its acceptance of the assignment Franchisor will be responsible for the Lease 
obligations incurred after the effective date of the assignment

(c) If Franchisor elects to assume the Lease, Franchisor shall not be required to begin 
paying rent until Landlord delivers possession of the Premises to Franchisor At any time until 
Landlord delivers possession of the Premises, Franchisor shall have the right to rescind the election 
to assume the Lease, by wntten notice to Landlord

3 Default and Notices to Franchisor

(a) Landlord shall send Franchisor copies of all notices of default under the Lease at the 
same time it provides Tenant with such notice(s) If Tenant fails to cure any defaults under the

2'Wjtb€j^l7 Franchise Agreement 
Miclfej?015 Franchise Agreement
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Lease within the period specified in the Lease, Landlord shall promptly give Franchisor written 
notice thereof, specifying the defaults that Tenant has failed to cure Franchisor has the right to 
unilaterally assume the Lease if Tenant fails to cure a default Franchisor shall have 15 days from 
the date Franchisor receives such notice to exercise, by written notice to Landlord and Tenant, its 
right for Franchisor or its affiliate designee (“Franchisor Entity”), to assume the Lease Franchisor 
shall have an additional 30 days from the expiration of Tenant’s cure period in which to cure the 
default or violation under the Lease

(b) If Franchisor elects to assume the Lease, the Franchisor Entity shall not be required 
to cure defaults and/or to begin paying rent until Landlord delivers possession of the Premises to the 
Franchisor Entity At any time until Landlord delivers possession of the Premises, Franchisor shall 
have the right to rescind the election to assume the Lease, by written notice to Landlord

4 Termination of Franchise Agreement. Expiration or Non-Renewal of Lease

(a) If the Franchise Agreement is terminated for any reason during the term of the 
Lease or any renewal or extension thereof, and if Franchisor desires to assume the Lease, Franchisor 
shall promptly give Landlord written notice thereof Within 30 days after receipt of such notice of 
assumption of the Lease, Landlord shall give Franchisor written notice specifying any defaults of 
Tenant under the Lease If Franchisor elects to assume the Lease, Franchisor must cure said defaults 
consistent'with Section 3 above

(b) If the Lease contains term renewal or extension right(s) and if Tenant allows the 
term to expire without exercising said right(s). Landlord shall give Franchisor wntten notice thereof, 
and a Franchisor Entity shall have the option, for 30 days after receipt of said notice, to exercise the 
Tenant’s renewal or extension right(s) on the same terms and conditions as are contained in the 
Lease If a Franchisor Entity elects to exercise such right(s), it shall so notify Landlord in writing, 
whereupon Landlord and the Franchisor Entity shall promptly execute and deliver an agreement 
whereby the Franchisor Entity assumes the Lease, effective at the commencement of the extension 
or renewal term

5 Access to Premises Following Expiration or Termination of Lease Upon the expiration or 
termination of the Lease, Landlord will cooperate with and assist Franchisor m gaming possession of the 
Premises and, if the Franchisor Entity does not elect to assume the Lease for the Premises consistent with 
Sections 3(a) or 4(b) above. Landlord will allow Franchisor to enter the Premises, without being guilty of 
trespass and without incurring any liability to Landlord except for any damages caused by Franchisor’s 
willful misconduct or gross negligence, to remove all signs and all other items identifying the Premises as a 
MidiCi Restaurant and to make such other modifications (such as repainting) as are reasonably necessary to 
protect the MidiCi marks Trademarks and system, and to distinguish the Premises from MidiCi Restaurants 
If Franchisor exercises its option to purchase assets of Tenant, Landlord must permit Franchisor to remove 
from the Premises all such assets being purchased by Franchisor

6 Assumption and Subsequent Assignment By Franchisor If Franchisor elects to assume the 
Lease under Section 2, or unilaterally assumes the Lease as provided for in Sections 3 or 4, Landlord and 
Tenant agree that

(a) Tenant will remain liable for the responsibilities and obligations, including amounts 
owed to Landlord, prior to the date of assignment and assumption Further, Tenant shall be and 
remain liable to Landlord for all of its obligations under the Lease, notwithstanding any assignment 
or assumption of the Lease by Franchisor Franchisor shall be entitled to recover from Tenant all 
amounts it pays to Landlord to cure Tenant’s defaults under the Lease, including interest and

7-MKhC7\3017 Franchise Agreement 
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reasonable collection costs

(b) Franchisor, upon taking possession of the Premises, shall cure any default specified 
by Landlord within the timeframes noted herein and shall execute and deliver to Landlord its 
assumption of Tenant’s rights and obligations under the Lease Following Franchisor’s assumption 
of the Lease, Franchisor shall pay, perform and be bound by all the duties and obligations of the 
Lease applicable to tenant, except that Franchisor may elect not to assume or be bound by the terms 
of any Amendment to the Lease executed by Tenant without obtaining Franchisor’s pnor written 
approval

(c) At or after the time Franchisor assumes Tenant’s interests under the Lease, 
Franchisor may, at any time, assign such interests or sublet the Premises to a MidiCi franchisee 
Any such assignment shall be subject to the prior written consent of the Landlord, which Landlord 
shall not unreasonably withhold, delay or condition as long as it relates to a creditworthy franchisee 
who otherwise meets Franchisor’s then-current standards and requirements for franchisees and 
agrees to operate the Restaurant as a MidiCi Restaurant pursuant to a franchise agreement with 
Franchisor Upon receipt by Landlord of an assumption agreement pursuant to which the assignee 
agrees to assume the Lease and to observe the terms, conditions and agreements on the part of tenant 
to be performed under the Lease, Franchisor shall thereupon be released from all liability as tenant 
under the Lease from and after the date of assignment, without any need of a written 
acknowledgement of such release by Landlord

7 Access to Premises During Lease As provided in the Franchise Agreement, Franchisor 
shall have the right to access the Premises during continuance of the Lease to ensure compliance by Tenant 
with Its obligations under the Franchise Agreement

8 Additional Provisions

(a) Landlord hereby acknowledges that the provisions of this Addendum to Lease are 
required pursuant to the Franchise Agreement under which Tenant plans to operate its business and 
Tenant would not lease the Premises from Landlord without this Addendum

(b) Landlord further acknowledges that Tenant is not an agent or employee of 
Franchisor and Tenant has no authonty or power to act for, or to create any liability on behalf of, or 
to in any way bind Franchisor or any affiliate of Franchisor, and that Landlord has entered into this 
Addendum to Lease with full understanding that it creates no duties, obligations or liability of or 
against Franchisor or any affiliate of Franchisor, unless and until the Lease is assigned to, and 
accepted in writing by, Franchisor or its affiliate

(c) All notices to Franchisor required by this Addendum must be m writing and sent by 
registered or certified mail, postage prepaid, to the following address

MidiCi Group LLC 
Attn Franchise Development 
17555 Ventura Boulevard, Suite 200 
Encino, California 91316

Franchisor may change its address for receiving notices by giving Landlord written notice of the 
new address Landlord agrees that it will notily both Tenant and Franchisor of any change in 
Landlord’s mailing address to which notices should be sent

Iniliol Hero
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9 Sales Reports If requested by Franchisor, Landlord will provide Franchisor with whatever 
information Landlord has regarding Tenant’s sales from the Restaurant

10 Conflicts In the event of a conflict between the terms of the Lease and the terms set forth 
in this Addendum, the terms set forth herein shall govern In the event of a conflict between notices 
provided to Landlord by Tenant and Franchisor, the notices of Franchisor shall prevail

11 Miscellaneous Any waiver excusing or reducing any obligation imposed by this 
Addendum shall be m writing and executed by the party who is charged with making the waiver and shall be 
effective only to the extent specifically allowed m such writing The language used in this Addendum shall 
in all cases be construed simply according to its fair meaning and not strictly for or against any party 
Nothing in this Addendum is intended, nor shall it be deemed, to confer any rights or remedies upon any 
person or entity not a party hereto except for Franchisor This Addendum shall be binding upon, and shall 
mure to the benefit of, the successors, assigns, heirs, and personal representatives of the parties hereto This 
Addendum sets forth the entire agreement with regard to the rights of Franchisor, fully superseding any and 
all prior agreements or understandings between the parties pertaining to the subject matter of this 
Addendum This Addendum may only be amended by written agreement duly executed by each party

[Signatw cs on following page ]

IN WITNESS WHEREOF, this Addendum is made and entered into by the undersigned parties as

LANDLORD

Print Name 

Its ______

FRANCHISEE

Print Name 

Its ______

Print Name 

Its ______
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Schedule 8-C to the Franchise Agreement 

Electronic Transfer of Funds Authorization

Franchisee 

Location _ 

Date____

NEW CHANGE

Attention Bookkeeping Department

The undersigned hereby authorizes MidiCi Group LLC or any affiliated entity (collectively, “Franchisor”) to 
initiate weekly ACH debit entries against the account of the undersigned with you in payment of amounts 
for Royalty Fees, Brand Fees or other amounts that become payable by the undersigned to Franchisor The 
dollar amount to be debited per payment will vary

Subject to the provisions of this letter of authorization, you are hereby directed to honor any such ACH debit 
entry initiated by Franchisor

This authorization is binding and will remain m full force and effect until 90 days’ pnor written notice has 
been given to you by the undersigned The undersigned is responsible for, and must pay on demand, all 
costs or charges relating to the handling of ACH debit entries pursuant to this letter of authorization

Please honor ACH debit entries initiated in accordance with the terms of this letter of authorization, subject 
to there being sufficient funds m the undersigned’s account to cover such ACH debit entries

MidiCi 2017 Franchise Agreement 
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We also need a VOtDED Check *** 
Account Name

Bank Nan^e----------------------------------

Branch

-Sheet Addres

City State Zip Code

Street Address

-State

Bank-Telephone Number

Bank’s Aeeecint Number

Telephone Number

Zip Code

5 Fronchioc Agreeniont
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Customer’s Account Number

Schedule £-D to the Franchise 
Agreement

X£l£fillfill£i^SSlSiUIl£llli^S£££lD£ilt

This Assignment Agreement (the “Assignment”) is made, and entered into, between MidiCi 
Group LLC, a California limited liability company (“Company”), and the undersigned MidiCi franchisee 
(“Franchisee”)

RF.CTTAT-S

A Company has developed a unique system for the establishment and operation of fast
casual restaurants featuring build-your-own artisan pizzas and other products and beverage items for retail 
sale to the public (the “System”),

B Company and Franchisee have entered into a Franchise Agreement dated 
________ (the “Franchise Agreement”), pursuant to which Franchisee was granted the right to

operate a MidiCi Restaurant under the System, and

C It IS the desire of and in the best interests of Company and the System that if the Franchise 
Agreement terminates or expires, the telephone numbers, telephone directory listings and internet 
addresses used by Franchisee m connection with the operation of its MidiCi Restaurant are assigned to 
Company

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and Company agreeing to enter into the 
Franchise Agreement, Company and Franchisee agree as follows

1 Franchisee hereby agrees to assign to Company (i) those certain telephone numbers and 
regular, classified or other telephone directory listings used by Franchisee m connection with operating the 
MidiCi Restaurant (collectively, the "Numbers and Listings") and (ii) those certain Internet Web Site 
addresses ("URLs") associated with the MidiCi trademarlcr, Trademarks and service marks and used from 
time to time by Franchisee m connection with the operation of its MidiCi Restaurant

2 This Assignment is for collateral purposes only and, except as specified herein. Company 
will have no liability or obligation of any kind whatsoever arising from or in connection with 
Franchisee’s use of the Numbers and Listings and the URLs, unless and until Company notifies the 
telephone company and the listing agencies with which Franchisee has placed telephone directory listings 
(all such entities are collectively referred to herein as "Telephone Company") and Franchisee's Internet 
service provider ("ISP") to effectuate the assignment pursuant to the terms hereof

3 Upon termination or expiration of the Franchise Agreement (without renewal or

us 10412237703 
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extension), Company will have the right and is hereby empowered to effectuate the assignment of the 
Numbers and Listings and the URLs to itself or to any third party it designates If Company exercises its 
assignment rights Franchisee will have no further right, title or interest in the Numbers and Listings or the 
URLs, provided, however. Franchisee will remain liable to the Telephone Company and the ISP for any 
and all past due fees owing to the Telephone Company and the ISP on or before the effective date of the 
assignment

4 Franchisee acknowledges and agrees that as between Company and Franchisee, upon 
termination or expiration of the Franchisee Agreement, Company will have the sole right to and interest m 
the Numbers and Listings and the URLs, and Franchisee appoints Company as Franchisee's true and 
lawful attomey-in-fact to direct the Telephone Company and the ISP to assign the same to Company or its 
designee and execute such documents and take such actions as may be necessary to effectuate the 
assignment Upon such event, Franchisee will immediately notify the Telephone Company and the ISP to 
assign the Numbers and Listings and the URLs to Company or its designee If Franchisee fails to 
promptly direct the Telephone Company and the ISP to assign the Numbers and Listings and the URLs to 
Company or its designee. Company will direct the Telephone Company and the ISP to effectuate the 
assignment contemplated hereunder to Company or its designee

5 The parties agree that the Telephone Company and the ISP may accept Company’s written 
direction, the Franchise Agreement or this Assignment as conclusive proof of Company’s (or its 
designee’s) exclusive rights in and to the Numbers and Listings and the URLs upon such termination or 
expiration of the Franchise Agreement and that such assignment shall be made automatically and 
effective immediately upon Telephone Company's and ISP's receipt of such notice from Company or 
Franchisee The parties further agree that if the Telephone Company or the ISP requires that the parties 
execute the Telephone Company's or the ISP's assignment forms or other documentation at the time of 
termination or expiration of the Franchise Agreement, Company’s execution of .such forms or 
documentation on behalf of Franchisee shall effectuate Franchisee's consent and agreement to the 
assignment The parties agree that at any time after the date hereof they will perform such acts and execute 
and deliver such documents as may be necessary to assist in or accomplish the assignment described 
herein upon termination or expiration of the Franchise Agreement

Agreed to this___ day of. _,20_

{Signatures on following page ]
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Franchisor MidiCi Group LLC

Amit Y K1

I Its Senior Director Franchise Develonment

Its Chief Executive Officer

Franchisee

Printed Name. 

Its ________

Printed Name. 

Its ________
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Schedule to the Franchise Agreement

Personal Guarantee and Agreement tn he Bniind Personally hv 
the Terms and Conditions of the Franchise Agreement

In consideration of the execution of the Franchise Agreement by MidiCi Group LLC (“we” or 
“us”), and for other good and valuable consideration, the undersigned, for themselves, their heirs, 
successors, and assigns, do jointly, individually and severally hereby become surety and guarantor for the 
payment of all amounts and the performance of all covenants, terms and conditions in the Franchise 
Agreement, to be paid, kept and performed by the franchisee, including without limitation the arbitration 
and other dispute resolution provisions of the Franchise Agreement

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each 
and every condition and term contained in the Franchise Agreement, including but not limited to the non­
compete provisions in Section 10 D, and agree that this Personal Guarantee will be construed as though 
the undersigned and each of them executed a Franchise Agreement containing the identical terms and 
conditions as this Franchise Agreement

Each of the undersigned waives (1) notice of demand for payment of any indebtedness or 
nonperformance of any obligations hereby guaranteed, (2) protest and notice of default to any party 
respecting the indebtedness or nonperformance of any obligations hereby guaranteed, and (3) any right 
he/she may have to require that an action be brought against the franchisee or any other person as a 
condition of liability

In addition, each of the undersigned consents and agrees that (a) the undersigned’s liability will 
not be contingent or conditioned upon our pursuit of any remedies against the franchisee or any other 
person, and (b) such liability will not be diminished, relieved or otherwise affected by franchisee’s 
insolvency, bankruptcy or reorganization, the invalidity, illegality or unenforceabihty of all or any part of 
the Franchise Agreement, or the amendment or extension of the Franchise Agreement with or without 
notice to the undersigned

It IS further understood and agreed by the undersigned that the provisions, covenants and 
conditions of this Personal Guarantee will mure to the benefit of our successors and assigns

FRANCHISEE 

PERSONAL GUARANTORS

Individually Individually

Print Name Print Name

Address Address

City State Zip Code City State Zip Code

Telephone Telephone

Inilml Hero

us 104122377 03 
US 104122377 03
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Individually Individually

Print Name Print Name

Address Address

City State Zip Code City State Zip Code

Telephone Telephone

Franc use Agreement

us 104122377 03 
US 1041-22377 03
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Schedule F to the Franchise Agreement

COLLATERAL ASSIGNMENT OF LEASE

FOR VAT.TIE RECETVED. the undersiBned.
('"FRANCHISF.E"'). hereby assigns, transfers and sets over unto MidiCi Groiin. 

LLC. a California limited liability comnanv r'Mir)ld"~>. all of FRANCHISFF.'s right, title and interest as 
tenant in. to and under that certain lea.se. a cony of which is attached hereto as Exhibit A tfhe "Lease"'). 
resnecting the premises commonly known as , This
Assignment is for collateral nurnoses only and excent as specified herein. MlDlCl has no liability or 
obligation of anv kind whatsoever arising from or in connection with this Assignment or the Lease unless 
MIDICI takes possession of the premises demised hv the Lease niirsuant to the terms hereof and assumes 
the obligations of FRANCHISEE thereunder.

assign
FRANCHISEE represents and warrants to MIDICI that it has full nower and authority to so 

the l,ease and its interest therein, and that FRANCHISEE has not nreviouslv assigned or
transferred, and is not currently obligated to assign or transfer, anv of its interest m the Lease or the 
premises demi.sed thereby.

IJnon a default hv FRANCHISEE under the Eease or a default or expiration under the franchise 
agreement bv and between FRANCHISEE and MIDICI for a MidiCi Re.staurant tthe "Franchise 
Agreement"'!, nr m the event of a default hv FRANCHISEE under anv document nr instrument securing 
the Franchi.se Agreement or anv other agreement between FRANCHISEE and MIDICI nr MIDlCI’s 
affiliates. MIDICI will have the right, and is hereby empowered, to take possession of the premises 
demised hv the Lease, exnel FRANCHISEE therefrom, and, in such event. FRANCHISEE will have no 
further right, title or mtere.st in the I.ease-

modification of the r.ease without the nrior written consent of MIDICI. Throughout the term of the 
Franchise Agreement and anv renewal thereto. FRANCHISEE agrees that it will elect and exerci.se all 
options to extend the term of or renew the Eease not less than thirty ('10'! davs nrinr to the la.st dav that 
.said notion must he exercised, unless MIDICI otherwise agrees in writing. IJnon failure of MIDICI to 
otherwise agree in writing, and iinnn failure of FRANCHISEE to so elect to extend nr renew the Eease as 
stated herein. FRANCHISEE hereby annoints MIDICI as its true and lawful attomev-m-fact to exercise 
such extension or renewal ontions in the name, nlace and stead of FRANCHISEE for the sole nurnose of 
effecting such extension of renewal. But MIDICI will not he obligated to exercise anv such extension or 
I£D£Wai^^tlQD±

rSlCiNATDRE PAGE TO FOLLOW!
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TN WITNESS WHEREOF- the parties have executed this Collateral Assignment nf Lease on the Hates 
written below.

MTmrf. lyiiHiCi nmim TJ.r

M.I Kwon

Its. Senior Director Franchise Develnnment

FRANCHISEE.

Printed Name.

Printed Name.

MidiCi 2017 Franchise Agreement 
MidiCi 2015 Ffonchiso Agreement Initial Hero 
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Schedule G to the Franchise Agreement
4

'E'xAMAlkaOA k rww

■This Addendum to the-Franchise Agreement (‘ Addendum ’), dated ;-20_, is 

entered into betweenC-^awchisee”) and MidiCi Group LLC Franchisor”)

A- The parties have entered intoseparate Franchise Agreements, all dated

-20 , relating to the development and operation ofMidiCi Restaurants aroun4 -the following

lec-ahons (l)“^thc “Agreement”), ffl_________
rthe “ Aereemont”) Agieemenf’T (2) (the “ 
Agreement”),—and—(§) (the Agieement”), (1)(the

6------------------ The parties desire to amend Sections 2 A and 2 B of the accordance with the terms
and-eenditions contoined m this Addendum-

AGREEMENT 
Agreement m

Franchisor and Franchisee ogree that the, ^Agreement is hereby modified as follows

-1------------------- The first paiagraph of Section- 2 A is deleted in its entirety and replaced with
die following

A--------------------------- Authorized Leeation Subiect to the terms of this Agreement, we grant
you the right-and license to establish and operate one Restaurant identified by the MidiCi 

Trademarks at-die location identified on the Data Sheet as the authorized leeation, which 
authorized locatien- must be (I) within the Designated Territory identified on the Data 

Sheet (the “Designated-Temtory’^-and- (II) designated by you and approved by us
within di^s-from the date-of this Agreement (the “Authorized 

Location”)—When a location has been timely designated by you and yeu have received a non­
objection (approval) notice from us, it will become the Authorized Location under thrs-Section 2 A 
os if originally stated—If an Authorized Location is not timely designated by yon-and approved 
by us, we may terminate this Agreement—You accept the license and undertake the obligation to 
operate the Restaurant-at the Authorized Location using the Trademarks and the System in 
cemphonce with the terms and conditiens-e-fth-is Agreement

MidiCi 2017 Franchise Agreement 
MidiCi 2015 Franchiflc Agreement

Section 2 B IS deleted in-rts entirety and replaced with the following
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S------ Opening—You agree that the Restaurant will be open and operating in

accordance with the requirements of Sectton-S A within-------------------- to days froin- the

date of this Agreement, unless we authonze in writing an extension of time Before you open your 
Restaurant for business, we must inspect your Restaurant and provide you with a Certificate of 
Opening

IN WITNESS WHEREOF, the parties have executed this Franchise Agreement Addendum on tlie dates 
wr-rtten beiow

Franchisor’ MidiCi Group LLC

Sy-

Rs Chief Executive Officer

Franchisee*

Printed Name

Printed Name

Amit Y Kleinberger

MidiCi 2017 Franchise Agreement 
I MidiCi 2015 Franchtae Agreement Imtiol-Here
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SchecMe-H- to the-F-raflchise Aereeiwefrt
Acknowledgment Addendum to MidiCi Franchise Agreement

As you know, you and we are entering into a Franchise Agreement for the operation of a MidiCi 
franchise The purpose of this Acknowledgment Addendum is to determine whether any statements or 
promises were made to you that we have not authorized or that may be untrue, inaccurate or misleading, 
and to be certain that you understand the limitations on claims that may be made by you by reason of the 
offer and sale of the franchise and operation of your business Please review each of the following 
questions carefully and provide honest responses to each question

Acknowledgments and Representations

1 Did you receive a copy of our Disclosure Document (and all exhibits and attachments) at least 
fourteen calendar days prior to signing the Franchise Agreement'^ Check one (_) Yes (_)'No If 
no, please comment 

2 Have you studied and reviewed carefully our Disclosure Document and Franchise Agreement‘s
Check one ( t Yes f No If no. please comment ___

Did you understand all the information contained m both the Disclosure Document and Franchise 
Agreement's Check one ( ') Yes f INo If no, please comment ___ ___

I 4 Was any oral, written or visual claim or representation made to you which contradicted the 
disclosures in the Disclosure Document's Check one (_) No (_J Yes If yes, please state in 
detail the oral, written or visual claim or representation

Do you understand that the site selection process will take many months and, in some instances, 
more than one year's Do you understand that the Initial Franchise Fee is not refundable in the 
event you are unable to locate a site that meets our site selection criteria's 
Check one O Yes ( 'I No (_) Yes- If no, please comment

I 6 Did any employee or other person speaking on behalf of MidiCi Group LLC make any statement 
or promise regarding the costs involved in operating a franchise that is not contained in the 
Disclosure Document or that is contrary to, or different from, the information contained m the 
Disclosure Document's Check one (— ') No t 'l Yes-4 ) Ne If yes, please comment

I 7 Except as stated in Item 19, did any employee or other person speaking on behalf of MidiCi 
Group LLC make any oral, written or visual claim, statement, promise or representation to you 
that stated, suggested, predicted or projected sales, revenues, expenses, earnings, income or profit 
levels at any MidiCi restaurant, location or business, or the likelihood of success at your 
franchised business'^ Check one (_) No f t Yes ( )-No If yes, please state in detail the oral, 
written or visual claim or representation

MidiCi 2017 Franchise Agreement
Initial Here
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Do you understand that that the franchise granted is for the right to operate a MidiCi Restaurant at 
the Authorized Location within the Designated Territory only and that we have the right to issue 
franchises or operate competing businesses for or at locations outside your Designated Territory 
and through alternate channels of distribution*? Check one ( t Yes ( 'I No. If no.
nlease comment

) Yes 0 No—If no, please

comment

Do you understand that the Franchise Agreement and Disclosure Document contain the entire 
agreement between you and us concerning the franchise for the Restaurant, meaning that any 
prior oral or written statements not set out in the Franchise Agreement or Disclosure Document 
will not be binding*? Check one (— Yes (— t No If no, please comment

Do you understand that the success or failure of your Restaurant will depend in large part upon 
your skills and expenence, your business acumen, your location, the local market for products 
under the MidiCi trademarks, interest rates, the economy, inflation, the number of employees you 
hire and their compensation, competition and other economic and business factors'? Further, do 
you understand that the economic and business factors that exist at the time you open your 
Restaurant may change*? Check one (— ) Yes (— 1 No If no, please comment

Do you understand that you are bound by the non-com pete covenants (both in-term and pes^ 
post-term) listed m Section lOD of the Franchise Agreement and that an injunction is an 
appropriate remedy to protect the interest of the MidiCi system if you violate the covenant(s)*? 
Further, do you understand that the term “you” for purposes of the non-compete covenants is 
defined broadly m Section 10 D, such that any actions in violation of the covenants by those 
holding any interest in the franchisee entity may result in an injunction, default and termination of 
the Franchise Agreement*? Check one (— ) Yes (— ) No If no, please comment 

On the receipt pages of your Disclosure Document you identified_____________________  as
the franchise sellers involved in this franchise sales process Are the franchise sellers identified 
above the only franchise sellers involved with this transaction*? Check one (

, MidiCi 2017 Franchise Agreement I MidiCi 201-5 Frniichise Agreement

?7l7ni7v(S 
US 104l-:!i!j77 03
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(— Yes ( ') No If no, please identify any additional franchise sellers involved with this transaction

+J1 Do you understand that any training, support, guidance or tools we provide to you as part of the
franchise are for the purpose of protecting the MidiCi brand and trademarks and to assist you in 
the operation of your business and not for the purpose of controlling or in any way intended to 
exercise or exert control over your decisions or day-to-day operations of your business, including 
your sole responsibility for the hiring, wages, training, supervision and termination of your 
employees and all other employment and employee related matters'^

Mwl-tGi 2015 Franchise Agroomenl -W-3- Initial He

Franchisor hranchis

Check one (— 1 Yes (— 1 No If no, please comment.

YOU UNDCRSTAND TWAT YOUR tWSWERS ARE IMPORTANT TO US AN& THAT WE -WILL 
RELY ON THEM BY SIGNING THIS ADDENDUM, YOU ARE REPRESENTING THAT YOU 
HAVE CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO 
THE ABOVE QUESTIONS IF MORE SPACE IS NEEDED FOR ANY ANSWER, CONTINUE ON A 
SEPARATE SHEET AND ATTACH

NOTE IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY 
COMPANY OR OTHER ENTITY, EACH OF ITS OPERATING PARTNERS MUST EXECUTE 
THIS ACKNOWLEDGMENT

Signed.

Print Name, 

Date_____

Signed,

Print Name. 

Date

Signed

Print Name, 

Date_____

Signed

Print Name 

Date_____

Franchisor MidiCi Group LLC

Its Chief Executive Officer

, MidiCi 2017 Franchise Agreement 
I MkIiCi 2015-Frftnchii.e Agreement

_Amit Y Klembergor

tnitiol Hcic 
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MJ Kwon

I Its. Senior Director Franchise Develonment

*A11 representations requiring prospective franchisees to assent to a release, estoppel or waiver of liability 
are not intended nor shall they act as a release, estoppel or waiver of liability incurred under the Maryland 
Franchise Registration and Disclosure Law

MidiCi 2017 Franchise Agreement 
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Exhibit D

MULTI UNIT AREA DEVELOPMENT AGREEMENT
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MidiCi Mtilti Unit Area Developinent Agreement

4 A ®MidiCi
The Neapolitan Pizza Company

MidiCi Group LLC 
17555 Ventura Boulevard, Suite 200 

Encino, California 91316
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lyimTCT HROTiPT.i.r 
AREA DEVELOPMENT AGREEMENT

This Mwlti Unit Agreement is made this day of ,- 20_, by and between

MidiCi—Gmiin - THIS AREA nFVF.l.OPMRNT ACiRF.RMENT TAgreement"'! is made and 
entered into as of the dav of . 20 . hv and between MIDICI GROUP
LLC, a California limited liability company with- its princiDal business located atCwe". "us" or "our"~>. 
and - a Tvou" and "vour"~>

PREAMBLE

17555 Ventura Boulevard, Suite 200, Encmo California 91316 (“we” or “us”) and the person-or entity 
identified as Developer (“Developer” or “you’) on the Data- Sheet-attached-as Appendix A (the ‘ Data
Sheet”)----If Developer-fs-a--corporation partnership, limited liabdity company or-other entity the
provisions of this Agreement also apply to its owners

A--------- We and our affiliate, MidiCi LLC have developed a uniq-ue system -for the-establishment and
operation of fast casual restaurants featuring build your own Neapolitan pizzas, salads appetizers, 
beverages, dessert items-and other products served in a distinctive atmosphere which also features 
desserts and beverage items-for retail sale to the public (the “MidiCi Restaurants”),

S----------Our affiliate owns the MidiCi trademarli. and otlier trademarks used in connection with the
operation of a M-idiCi lestaurant,

We are engaged in the business of franchising MidiCi Restaurants under the Trademarks and 
Systems t“MidiCi RestaurantfsVT as more fully described m the MIDICI GROUP LL.C Franchise 
Agreement, which mav be amended from time to time f'Franchise Agreement''^ and

You are aware of the benefit derived from being identified with and franchised bv us in order to 
use the Trademarks and System as more fully described in the Franchise Agreement, and

You have simultaneously executed a Franchise Agreement nertaimng to the first MidiCi 
Restaurant fFirst IJnif'T which voii agree to onen or have onened within the time snecified in the 
Franchi.se Agreement, and

€------------------ You desire to develop and operate several MidiCi R-estaurants, and

D--------- We have agreed to grant you the right to develop several MidiCi Restaurants-subject-to the
terms and conditions of this Agreement

In consrderation-of the foregoing and the mutual covenants and consideration below, you and-we agree 
as follows

DEFINITIONS

-1------------------- For purposes of this Agreement, the terms below have the following definitions

27411I49v2
4=



A---------“Gross—Sales” includes the-total revenues and receipts from the sale-of all products,
sei vices and—merchandise sold—in yoiii—Restaarants, whether under any of the Trademarks or 
otherwise, incln4mg any catering or delivery services, cover charges or fees, in your Restauiants oi on 
the premises and- all revenues derived from any type of authorized vending maehmes—Gross Sales 
excludes sales tax

6---------“Menu--Items ’ means the -pizzas, beverages, and other products prepared according to
our-specified reerpes and procedures, as we may modify from time to time

€------- “Manual” or “Operations Manual” means any collection of written, video, audio and/oi software
media (including materials-distributed electronically), regardless of title and consisting of various 
subpaits and separate components all of which we or our agents produce and which contain 
specifications standards policies, procedures and recommendations for your MidiCi Restaurant, all of 
whieh-we may change from time to time

e----------
Agreement

‘Restaurants” -means the MichCi Restaurants you develop and operate pursuant to this

MidiCi 2015 Multi Unit Agrcement-
-Guaranlv

Initial-Here

E----------“System” means the MidiGi system—which consists of distinctive food and beverage
products- prepared -according to special and confidential recipes and formulas with unique storage, 
preparation, service and delivery procedures and techniques, offered in a setting of distinctive exterior 
and interior layout, design-and color scheme, signage furnishings and-materials—and—using certain 
distmetive types of faedrttes—equipment—supplies—ingredients business techniques, methods and 
procedures, all of which we may modify from time to time

F---------“Trademarks” means the MidiCi trademarks that have been registered m the United States
and elsewhere-and the trademarks—service maiks and tiade names set forth in each Franchise 
Agreement, as we may modify from time to time,-and the trade dress and other commercial symbols 
used-m the Restaurants—Trade dressH-neludes the designs color schemes-and image-we authorize you 
from trme to time to use in the operatioivof the Restaurants

GRANT OF DEVELOPMENT RIGHTS

3------------------ The following provisions control with lespect-to the rights granted hereunder

A---------We grant to voii. You desire to obtain area development rights to establish and operate
additional MidiCi Restaurant franchises ("Subsequent [Jnits'T from us within a specific geogranhical area 
and according to a specific time schedule under the terms and conditions ef-this Agreement, the right to 
develop and operate ( ) Restaurants set forth herein, and

The capitalized terms under this Agreement will have the same meaning as those same capitalized 
terms under the Franchise Agreement.

NOW, the parties agree as follows.

2741 U49v2



A. Develonment Area. According to the terms and conditions in this Agreement, we grant 
to you and vou accent from us. the right, during the term of this Agreement, to establish and operate 
franchised units of MidiCi Restaurants Ceach referred to as a "Unit" and collectively referred to as the 
"Units"~\ in the area, which we refer to as the "Develonment Area" described in Attachment A. Your 
Develonment Area will contain the niimher of “Trade Areas” which correspond to the nitmher of Units 
vou nlan to onen under this Anreement. Each Trade Area is an area in which vou nlan to locate 1 Unit or 
more. Prior to onening within a Trade Area, vou mav swan one or more of voiir Trade Areas for other 
Trade Areas, if vou obtain our nrior written consent. Once vou have onened a Unit within one of voiir 

. that Trade Area is no longer considered part of the Develonment Area.

6------- You are bound-by the development schedule (‘Development SchedHle”) set forth in Appendix B
Time IS of the esseneo for the dovelopment-of each Restaurant in accordance with the Development 
Schedule—Each Restaurant must be developed and operated pursuant to a separate Franchise Agreement 
ttot-you enter-mto with us pursuant to Section A B-below
G--------The-rtghts granted under this Agicement are limited to the right to develop, and upon execution
of the applicable Franchise Agreement, operate, Restaurants and do not include any right to (i) sell 
products and Menu Items identified by the Trademarlvs at any location other than the Restaurants, (ii) 
sell products or Menu Items through alternative-channels or-methods of distribution, including the 
Internet (or atty-other existing or future form of electronic commerce) (iii>sell products and Menu Items 
identified by the Trademarks to eny-person or entity for resale-or further distribution-, or (iv)-exclude, 
control 01 impose conditions on-our development or operation of franchised, company or affiliate 
owned MidiCi Restaurants at any time or at any location—You may not use the word MidiCi or any of 
the-other Trademarks as part of the name of your corporation, partftership, limited liability company-or other 
entity
You acknowledge and agree that we have the right to operate and francluse others the right to operate 
restaurants or any otlter-business under the Trademarks or any-trademarks other than the Trademarks 
without paying you any compensation—We also have the right te-offer, seH-or distribute any products or 
services associated wdh the System (now or in the future) under the Trademarlvs or any other 
trademarks, service marks or trade names-or through any distribution channel or method, all- without 
paying you any compensation—The distribution channels or metlKids include, without limitation,-grocery
stores, club restaurants, convenience stores, wholesale—business—or—industry--- locations—(e-g-
maHufacturing - site—office building)—militaiy installations military commissaries or the IntemeH^or any 
other existing or future form of electronic commerce)

You-acknowledge and agree that we have the sole and exclusive right to develop or franchise 
MidiCi—Restaurants—at—Sn long as von are not m default under this Agreement or anv other agreement 
with us or our Affiliates, neither we nor our Affiliates will operate or grant a franchise to anv other 
person nr entity to operate a MidiCi Restaurant within the Develonment Area excluding in anv Special 
Sites. A “Special Site” means anv and all of the following locations (1) military bases, (2) public 
transportation facilities, (3) sports facilities, including race tracks, (4) student unions or other 

MidiCi 2015 IVkilti Unit Agreement-------------------------------3-----------------------------------------------------------
Initial Hcic

Ouarant)'

Similar buildings on college or university campuses, (5) amusement and theme parks, and l'6'l 
special events. Notwithstanding anv other term or condition of this Agreement to the contrary, vou mav 
not develop a MidiCi Restaurant that is within the Designated Terntorv of another MidiCi Restaurant 
which IS either onen or has been approved for development without our written consent The 
boundaries of vour Develonment Area shall not chanpe as a result of political reorganization or

Until the termination or expiration of this Agreement, vou retain vour right of exclusivity as long 
as vou comply with the Develonment Schedule tas defined helowT If vou fail to meet anv of vour
=— ----- - - 3 -----
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nhligations under this Agreement, including compliance with the Develonment Schedule, nr if voii breach 
any Franchise Agreement executed hv vou or vour affiliate with us. we mav terminate this Agreement 
along with vour right to develon. onen and operate new Units within the Develonment Area, but the 
tonnination of this Agreement and the right to develon vour Develonment Area will not terminate anv 
rights granted under the Franchise Agreements then in effect between vou and us in which vou are in 
comnhance. After the expiration or termination of this Agreement, vou will lose all rights vou have 
within the Development Area including all Trade Areas and we mav own, operate, franchise or license 
others to operate MidiCi Restaurants anywhere, without restriction, including in vour Develonment Area. 
except for within anv Designated Territories under vour Franchise Agreementts'l which remain in effect.

B. The Rights We Retain in the Develonment Area. F.xcent as limited hv Section l.A. 
above, we and our Affiliates retain all rights with resnect to MidiCi Restaurants, the Trademarks, the sale 
of similar or dissimilar nroducts and .services and anv other activities we deem appropriate whenever and 
wherever we desire, including the right to own or operate, or license others to own or operate MidiCi 
Restaurants immediately adiacent to vour Development Area or anywhere outside of vour Development 
Area. ('2'! the right to operate or license others to operate MidiCi Restaurants within Special Sites inside 
and outside of vour Development Area. t3~l the right to operate or license others to operate similar 
businesses or anv other businesses and services under trademarks or service marks other than the 
Trademarks in anv location, both inside or outside of vour Develonment Area. CSI the right to operate or 
licen.se others to operate businesses that are not similar to a MidiCi Restaurant under the Trademarks in 
anv location, both inside or outside of vour Development Area. the right to offer anv nroducts or 
services ('including the nroducts and services vou offer at vour MidiCi RestaurantCs'l’t through other 
channels of distribution such as grocery stores, the Internet, print catalogues, direct marketing media and 
anv other non-restaurant outlets tgrocerv stores and warehou.se clubs') both inside and outside of vour 
Development Area, and we mav promote nroducts hearing the Trademarks at special events, athletic 
contests, etc., through temporary locations and mobile units, and l'5'l the right to niircha.se. he nurcha.sed. 
merge, acquire, he acquired or affiliate with a competitor or anv other business regardless of the location 
of the competitor or business, and to operate, franchise or license these businesses as MidiCi Restaurants 
under the System or Trademarks or under other nronnetarv marks, regardless of the location of these 
businesses, whether such businesses are m vour Designated Territory or outside vour Designated 
Territory. We are not required to nav vou if we exercise anv of the rights specified above inside vour 
Develonment Area.

LL nF.VF.I .OPMF.NT OBI.inATTONS

Develonment Area the number of Units a.s are described in Attachment A attached to this Agreement. 
Further, vou must onen each Unit within the time period de.scrihed m the Franchise Agreement applicable 
to that Unit and m the Development Schedule which is described in Attachment B fPevelonment 
Schedule"~l. You mii.st execute our then current Franchise Agreement together with all standard ancillary 
documents tincludmg exhibits, guarantees and other related documents'! for each of the Suhseouent Units 
within the time periods described in the Development Schedule. You will at all times faithfully and 
diligently comply with the obligations imno.sed hv this Agreement and under the Franchise Agreement for 
each Unit.

perform all obligations under this Agreement and the Franchise Agreement for each Unit. Should vou he 
unable to meet the Develonment Schedule solely a.s the result of force maieiire. which includes strikes. 
material shortages, fires, floods, earthquakes, and other acts of God, or hv force of law tincluding our 
inability to deliver a franchise disclosure dociimenfl. and which vou could not have avoided hv the
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exercise of due diligence, the Deveinnment Schedule will he extended hv the amount of time during

TTT. TERM. The term of this Agreement will start on the date this Agreement is signed hv both 
parties and vou have naid us the Develonment 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 Unit listed in the Develfinment Schedule nr the 
expiration date listed on Attachment R. There is no right to renew this Agreement.

TV. DEVEiTiOPlVrENT FEE. In exchange for the rights pranted under this Agreement, vou will nav 
us a Develonment Fee tthe "Develonment Fee"t when von sinn the Franchise Agreement which is listed 
in Attachment A. The Develonment Fee is an amount based unon the number of Units vou agree to 
develop and operate and the Initial Franchise Fee for each Unit. If vou agree to onen 2 Units, vour 
Develonment Fee will he mRQ.QOQ (S140.00Q x 2Y If vou agree to onen 3 Units, vour Oevelonment Fee 
will he $102.000 with an Initial Franchise Fee for each Unit being fl!34.000 tHi34.0Q0 x IT. If vou agree to 
onen 4 Units, vour Development Fee will he Si24,000 and the Initial Franchise Fee for each Unit will he 
■S31.000 tS.ll.OOQ x 4T. If vou agree to onen 5 Unit, vour Develonment Fee will he .SI 40.000 and the 
Initial Franchise Fee for each Unit will be S28.000 tS2R.000 x The Develonment Fee is credited 
against the Initial Franchise Fee for each Unit. The portion of the Develonment Fee attributable to each 
Unit to be developed under this Agreement shall he credited toward the initial franchise fee due for that 
Unit unon execution of the Franchi.se Agreement for that Unit. You recognize that we have incurred 
admini.strative and other expenses in relation to this Agreement, and that develonment onnortumties have 
been lost or curtailed as a result of the exclusivity granted in this Agreement. For this reason, no nart of 
the Develonment Fee is refundable, even if vou fail to proceed with the develonment of Units under this 
Agreement.

FRANCHISE AGREEMENT

Franchise Agreement. Within the times specified in the Deveinnment
Schedule, vou mu.st execute the then current Franchise Agreement for each Subsequent Unit. However, 
the Royalty Fees, the Brand Fee and the Local Marketing Fund Fee in 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 vou he required to sign a Franchise Agreement until such time as we have complied with 
any annlicahle waiting periods required hv law.

must fully comnlv with all of the terms contained in the Franchise Agreement including navmg all of the 
fees required hv that Franchise Agreement m a timelv manner. YOU DO NOT OBTAIN ANY RIGHTS 
AS A FRANCHISEE FOR A PARTICULAR LOCATION UNTIL A FRANCHISE AGREEMENT IS
SI0MED_EXJ^QiJ--A^EJJSi_^QU;^usLsyhffliljlL2£QE2Sfils_&r-Sii£§JSJS=^LQULQtlfi£LQ£=^US.5fel££i 
m accordance with the terms of the Franchise Agreement. We have the right, m our absolute discretion, 
to withhold our consent to anv site vou nronose. Our consent to the site is no assurance of success.

C. ___Qur_^i^E£tjflfl;_^Qy_j£kBQ^l£4S£=lbiL=ilUiQlls=^J4Si=^i=d£y£lQg£d_and_^Bfii2l^ 
according to our standards and the terms and conditions of the Franchise Agreement. You agree and 
recognize that we mav refuse to grant a Franchise Agreement for a Suhseniient Unit if we believe, m our 
rea.sonahle ludgment. that vou do not have sufficient Financial resources and other ability fmcliiding. hut 
not limited to. experience, character, skill, antitude. attitude, and business acumen sufficient to operate 
multiple location.sl to nronerlv develop and operate the nronosed Suh.seauent Unit. We mav take into 
account, among other things, vour nast performance and financial success of vour exi.stmg Units. In order 
to assi.st us m making such a determination, vou must provide us. unon our reoue.st. the financial and other
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information regarding vour existing IJnit(s^ and the oronosed Suhseauent Unit. Our approval, however, is 
not deemed to be a warranty of vour financial or other ability to develop and onerate the nronosed 
Subsequent UnittsY

D. Trademarks. You acknowledge that we are not granting voii anv right to use the 
Trademarks under this Agreement. Anv rights vou receive regarding the use of the Trademarks arise 
from the Franchi.se Agreement vou signed or will sign and voii mav only use the Trademarks niirsuant to 
the terms of that Franchise Agreement.

VI. ASSIGNARII.TTY

A. By You. We have granted these development rights in reliance iinon our nercention of 
the individual and collective character, skill, attitude, and business and marketing abilities of vou and 
vour owners. Therefore, there can he no transfer of anv interest m this Agreement, or vou TTransfer"! 
without our nrior written consent. Anv consent hv ns will not onerate as con.sent to anv future such 
Transfer, and no future such Transfer will be valid without our nrior written consent to that specific 
Transfer Anv attempted Transfer in violation of this naragranh is voidable at our notion. We will not 
unreasonably withhold our consent to such a Tran.sfer. provided that the following conditions are 
satisfied.

1. You have substantially nerformed the obligations and duties under this Agreement 
and anv other agreements between vou and us. and

Yon must nav us all amounts vou owe to us and our Affiliates under this Agreement 
and all other agreements between vou and us. and

3. You must nav a non-refundahle transfer fee m the amount of .1i.5.Q00 for each 
undeveloped Unit, which amount will not be annhed to the Initial Franchise Fee that will he due when the 
Unit IS developed, and

^ You and all of vour officers, directors, shareholders, members and managers tas well 
as guarantors under this Agreement^ will execute a general release Cm the form approved hv iisl of anv 
and all claims which vou have or mav have apamst us and our Affiliates and our respective officers, 
directors, employees and agents arising out of the franchise relationship, to the extent permitted by 
applicable law, and

^ The nronosed transferee meets our established standards for new area developers 
('including experience, character, skill, aptitude, business ability and financial canahilitvV is of good moral 
character, has a good credit rating and sufficient financial resources to onerate the business, and

and
6. The nrono.sed transferee and/or the tran.sferee's managers will successfully complete 

the training course then in effect for our franchisees and area developers, or otherwise
d£fflQn^iatejQ_QUL_satlsfe£tlQDi_SMffiCl£DLshlil^_jQ_Q2£r^fi_JDd_fflaD3^Jh£_Ainjl^Jnd_££lfctDQjte 
obligations of this Agreement, and

2= The nronosed transferee a.ssumes all of vour obligations and liabilities under this 
Agreement and anv Franchi.se Agreement for an undeveloped Unit fhowever. such assumption will not 
relieve vou of anv such obligations and hahilitiesT and

?.74l I l4Qv?



Si The niirchase nrice nr terms of the sale are, in our ludpment. economically feasible to 
the proposed transferee ^however, our annroval is no assurance that the sale is on economically 
reasonable termsV and

9, We may, in our absolute discretion, require that the Transfer include the assignment 
of all of the undeveloned Snhseauent Units.

XQu_a£knQwl£4§£=SQi=agffi£=that_£a£h_Qfjh£_£QndjliQDS_sfiL^Sflh_ahQy£js_j£3SQnahl£JDd 
necessary Our consent to anv assignment of transfer shall not constitute a waiver of anv claims we mav 
have against the transferring nartv. nor shall it be deemed a waiver of our right to demand exact 
comnhance with anv of the terms of this Agreement hv the transferee.

B By Us. This Agreement is fully assignable, in whole or in nart. hv us. without voiir 
consent. IJnon our assignment, we are relieved of all liability under this Agreement and all rights and

C. No Suhfranchising. You must not offer, .sell, or negotiate the sale of MidiCi Restaurant 
franchises to anv third party, either in vour name or on our behalf or otherwi.se subfranchise. share, divide 
or nartition this Agreement, and nothing in this Agreement will he construed as granting voii the right to 
do so.

VII. DEFADI.T AND TERMINATION

A Default bv You. Upon written notice to vou. we mav terminate this Agreement for 
cause, and without nrovidmg von an onnortiinitv to cure texcent as otherwi.se provided helowV in the 
gy£nl_Qf-SQ^_fflaIfiriaLhriachifl£lhis_Agts£ffl£nLi^i^QUi_M3teii3LiE£fi£hi_iSJS£d_iD-lhis_S££lJcn_^llfc^ill  
include, among other things, the followinp.

1. Anv attemnt hv vou to sell, assign, transfer or encumber, in whole or in part, anv or 
all rights and obligations under this Agreement without the written consent required bv this Agreement.

2i Your failure to develon each of the Units within the Develonment Schedule .set forth 
in this Agreement if not cured within 30 davs after written notice.

3. Your hankriintcv. m.solvencv or general assignment for the benefit of creditors.

4^ Anv material breach hv vou or vour affiliates of anv Franchise Agreement between 
vou or vour affiliates and us which is not cured within the annlicahle cure neriod in that Franchise

5. You or vour owners commit, nlead guiltv to. nlea of nolo contendere or commit or 
are convicted of a felony or crime of moral turpitude or fraud which we believe mav adversely affect the 
System or goodwill associated with the Trademarks.

B. Riphts nn Termination. F.Yniratinn nr As.sipnment. 1 Inon expiration or termination. 
for anv rea.son. of this Agreement, all of vour rights regarding the Develonment Area will cease and anv 
remaining rights vou mav have to onen anv Subsequent Unit will cease. We will he entitled to establish, 
or to license others to e.stahlish. re.staurants using the Trademarks and Sv.stem m the Develonment Area, 
suhiect to the nrovisions m anv existing Franchise Agreements vou or vour affiliates have with us relating 
to the Designated Territory defined in those Franchise Agreements. You or vour affiliates will continue to
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operate MiHiCi Restaurants according to the signed Franchise Agreements between vou or vour affiliates 
and us. if such Franchise Agreements have not been terminated. A default and termination under this 
Agreement does not constitute a default and termination under anv Franchise Agreement between vou or 
vour affiliates and ns.

(6)-eommunity and special events (“Special Sites”)
B---------This Agreement is not a franchise agreement and yott have no right to use in any manner the
Trademarks by virtue of this Agreement—You have no right under this Agreement to subhe-ense or 
subfranchise ethers to operate a business or-a Restaurant or to -use the System or the Trademarl^s- 

MULTl U>nTFEE
3-------- As consideration for the rights granted in this Agreement you must pay us a fee fthe—Multi
Bflit -Fee”) eqtial-to the appheable-htitial Franchise Fee multiplied by the mtmber of Restaurants you 
agree to develop and operate—As a mul-tt-Restaurant developer, you wiH pay a discounted Initial 
Franchise Fee for each Restawant-you agree to develop under-this Agreement- Specifically, if you agiee 
te-develop three Restaurants youi Initial Franchise-Fee for eaeh-Restaurant witi be $36,000—1 f-you agree 
to develop Five Restaurants, your Initial Franchise Fee for each Restaurant will be $28 000 Therefore if 
you-agree to open three Restaurants, your Multi Unit Fee will be $108 000 ($36,000 x 3) If you agree to 
open five Restaurants youi Multi Unit Fee will be $140,000 ($28,000 x 5) The Multi Bmt Fee is 
consideration for this Agreement-and not eonsideration for any-Franchise Agreement, is fully earned by 
us upon recetpt and is non refundable—You wrll pay the entire Multi Unit Fee upon the signing of this 
Agieement and you will owe no Initial Franchise Fee for tl-ie-eorresponding Restaurants you agree to 
develop hereunder Contemporaneous with the signing of this-Agreement, you also will sign a Franchise

DEVELOPMENT SCHEDULE
4-------------------The following- provisions control with respect to your development rights
and obligations
A--------You-are-bound by and strictly must follow-the Development Schedule—By the dates set forth
under-the Development Schedule, you--must enter into Franchise A-greements-wKh us pursuant to this 
Agreement for the number of Restaurants described under the Development Schedule—You-also must 
comply with the Development Schedule requirements regarding (i) the opening date for each Restaurant 
and (ii) the eumulative number of Restaurants to be open and-e-errtinuously-operating—If you fail to 
eithei execute a Franchise Agreement or open-a Restauran-t-according to the dates sot forth in the 
Development-Se-hedule we have the righf-te immediately terminate this Agreement pursuant-to Section 
Y-B-

You may not develop a Restaurant unless (i) at least-45 days, but no more
than
60 days, prior to the date set forth in the Development Schedule for the execution of the Franchise 
Agreement yeu-send us a notice (a) requesting that we send you oun-then current disclosure documents, 
(b) confirming your intention to develop your next Restaurant and (c) sending us all information 
necessary to complete the Franchise Agreement for-the particular Restaurant, and (ii) all of the following 
conditions have been met (these conditions apply to each Restaurant to be developed under tite terms of 
this Agreement)
-I--------- Your Submission of Information You must furnish to us at least 10-days prior to the earlier of
(i-)-the date set forth in the Development Schedule by which you must execute a Franchise Agreement 
ef-(rt) the actual date on which the Franchise Agreement would be executed, a- franchise application 
for the proposed Restauiant,
MkIiCi 2015 Multi Unit Agroomcnl-------------------------3------------------------------------------------------Guornnty
Inilinl Here
financial statements and other-information regarding you, the operation of any of your other Restaurants and 
the development and operation of the proposed Restaurant (including, without-jrmitation, investment and

I as vve may reasonably require
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-ARBITRATION Excent as qualified below, any dispute between you and us or any ofYUL
your affiliates arising under, out of, in connection with, or in relation to this Agreement, the parties’ 
relationship, or the business must be submitted to binding arbitration under the authority of the Federal 
Arbitration Act and must be determined by arbitration administered by the American Arbitration 
Association pursuant to its then-current commercial arbitration rules and procedures Any arbitration must 
be on an individual basis, and the parties and arbitrator will have no authority or power to proceed with 
any claim as a class action or otherwise to join or consolidate any claim with any other claim or 
proceeding involving third parties If a court determines that this limitation on joinder of or class action 
certification of claims is unenforceable, then this entire commitment to arbitrate will become null and 
void and the parties must submit all claims to the jurisdiction of the courts The arbitration must take 
place in the city where our headquarters are located at the time of the dispute The arbitrator must follow 
the law and not disregard the terms of this Agreement The arbitrator must have at least five years of 
significant experience in franchise law A judgment may be entered upon the arbitration award by any 
state or federal court in the state where we maintain our headquarters The decision of the arbitrator will 
be final and binding on all parties to the dispute, however, the arbitrator may not under any 
circumstances (i) stay the effectiveness of any pending termination of this Agreement, (ii) assess punitive 
or exemplary damages, or (in) make any award which extends, modifies or suspends any lawful term of 
this Agreement or any reasonable standard of business performance that we set

Before any party may bring an action m court or against the other, or commence an arbitration 
proceeding (except as noted in the paragraph immediately below), the parties must first meet to mediate 
the dispute The mediation will be held in the city in which our headquarters are located at the time of the 
mediation Any such mediation will be non-binding and conducted by the American Arbitration 
Association in accordance with its then-current rules for mediation of commercial disputes

Nothing in this Agreement bars either party’s right to obtain injunctive relief against threatened 
conduct that will cause loss or damages, under the usual equity rules, including the applicable rules for 
obtaining restraining orders and preliminary injunctions Furthermore, we have the nght to commence a 
civil action against you or take other appropriate action for the
MidiCi 34I-5-Mulli Unit Agreement------------------------------- F)----------------------------------------------------------------- Gunranly
Iniliol Here

following reasons to collect sums of money due to us, to compel your compliance with our trademark 
standards and requirements to protect the goodwill of the Trademarks, to compel you to compile and 
submit required reports to us, or to permit evaluations or audits authorized by this Agreement

The prevailing party m any action or proceeding arising under, out of, in connection with, or in 
relation to this Agreement will be entitled to recover its reasonable attorneys’ fees and costs

Q--------Burmg the-term of this Agreement, neither we nor you may employ or seek to employ, directly
or indirectly any person who is at the time or was at any time during the pnor-six-months employed m 
any type-of managerial position by the othei^arty or any of-its affiliates, or by any-franchisee in the 
System—If you violate this provision, we will have the right to terminate this Agreement -without 
opportunity to cure pursuant to subparagraph 7 B—In addition^ any -party who violates this provision 
agrees to compensate the former employer for all-costs and expenses mcurred in losing and replacing the 
employee up to a maximum of $25 000 plus attorneys’ fees and expenses—This subparagraph will not be 
violated if (i) at the time we or you employ er-seek to employ the person, the former employer has given 
Its written consent or (ii) we employ or seek to employ the person in connection with the transfer-of the 
Restaurant(s) to us or our designee—The parties acknowledge and agree that any franchisee from whom 
an employee was hired by you in-vielation of this subparagraph shall be a third party-beneficiary-of this 
provision but only to the extent that they may-seek compensation from you

27411149v2



P---------- Wo will designate the “Effective Date” of this Agreement in the space provided on the Data
Sheet—If no Effective Date is designated-on-the Data Sheet, the Effective Date la the date when we sign 
thts- Agreement-

Q----------- You-represent and warrant to-us that—(i) you are not-f>amed, either directly or by an alias
pseudonym or nickname, on -the lists of “Specially Designated Nationals” or “Blocked Persons” 
maintained by the U S Treasury Department’s Office of Foreign-Assets Control-eurrently located-at 
WWW treos gov/offices/enforcoment/ofae/TfiO you will take no action that vvould-constitute a violation 
of any applicable laws against corrupt business practices, against money laundering and against 
facilitating or supporting personfl--or entities whe-conspire to commit acts of terror against any person
OF—entity,—including—as—prohibited—by—the—U-S----Patriot—T^et—(currently—located—at
WWW epic org/pfivacv/teiTonsm/hr3162 htmf). U S—E\ecutive Order—1-3244—(currently located at 
WWW treas gov/effices/enforcement/ofac/sanctions/terrorism htmlf or any similar laws-.-and fiiO you sliall 
immediately notify us in writing of the-Gccurrence of any event or the development of any circumstance 
that might render any of the foregoing representations and warranties false inaccurate or misleading

A. Notices. All notices required under this Agreement will be in writing and will he given. 
fit if hand delivered on the dav of delivery, fii'l 3 hu.smess davs after nlacement m the United States Mail 
hv regi.stered or certified mail, or ('nil the day after placement with a courier guaranteeing overnight 
delivery, addressed to the address listed on the signature nage of this Agreement nr at such other address 
a.s either nartv will snecifv in a notice to the other nartv.

B. Severability. If anv provision of thi.s Agreement is considered to he invalid or 
monerative for anv reason, that part will be deemed modified to the extent necessary to make it valid and 
operative, or if it cannot he modified, then severed, and the remainder of the Agreement will continue m 
effect as if the Agreement had been signed with the invalid portion modified or eliminated.

C. Non-Waiver. Neither nartv'.s waiver of a breach or default hv the other, nor delay or 
failure to exercise anv right iinon breach or default, nor acceptance of anv navment. will he deemed a 
waiver, nor will it impair rights for other breaches nr defaults of the .same or a different kind. The 
description of anv breach or default in anv notice will not prevent the a.ssertion of other defaults or 
breaches. We mav waive anv one or more of the reouirements imposed under this Agreement for the 
benefit of anv particular area developers or anv particular Unit, hut the waiver in favor of anv other area 
developers or Unit will not prevent us from enforcing the requirements against voii. all other area 
developers and all other Units.

D. ___^gm£dl£&;_Jh6=I£ffl£dl£S_^flllahl£jQ_USJr£_DQnr£X£ljiSlX£=SndjttQlhlDS=Jlil£iJD_lhlS 
Agreement will act to prevent our pursuit of anv other rights or remedies arising due to termination of this 
Agreement which mav otherwise become available to us m law or equity In no event will we be liable to 
you for prospective profits or special, indirect, punitive or consequential damages for anv conduct arising 
out of this Agreement or our relationship with voii

Ei Choice Of I.aw. Suhiect to our rights under federal trademark laws and the parties’ 
rights under the Federal Arbitration Act in accordance with Section 10.N of this Agreement, the parties’ 
rights under this Agreement, and the relationship between the parties, is governed hv. and will he 
interpreted in accordance with, the laws tstatutorv and otherwiset of the state where vou are located.

27411149v?.



E» Nnn-I.lability Of Our Affiliates. We are the only entity obligated to you under this 
Agreement. You mav not look to anv of our affiliates or related companies, other business entities or 
individuals for oerformance of this Agreement.

Gj WATVF.R OF .niRY TttlAT., THF, PARTIES WATVF. TRTAT, RV .niWY IN ANY 
ACTTON. PROrFFniNC OR rOTJNTFRri.ATM BROTICHT RY FTTHFR OF THFM 
RFT.ATTNC: TO OR ARfSINfil OUT OF TKIS AGRFFMFNT OR TTTF RFT.ATTONSHTP OF 
THF PARTIES.

H. Receint of the FDD. You acknowledge receipt of our franchise disclosure document 
along with this Agreement, at lea.st 14 davs before voiir execution of this Agreement or anv navment hv 
you to us. If anv unilateral modifications have been made to this Agreement voii acknowledge that vou 
have had at least 7 davs to review them.

L Construction of lianpiiage. The language of this Agreement will he construed
according to its fair meaning, and not strictly for or against either nartv. All words in this Agreement 
refer to whatever number or gender the context requires, if more than one party or nerson is referred to as 
you, their obligations and liabilities will he mint and several. Headings are for reference numo.ses and do 
not control interoretation.

L Entire Agreement. This Agreement, including all Attachments attached, constitutes the 
entire, full, and complete agreement between the parties concerning the suhiect matter hereof, and 
sunersedes anv and all nrior agreements, provided, however, that nothing m this or anv related agreement 
isjDt£nd£d-jQ_dis£laii3-Jh£j£Ei£S6DlatiQDS_wfijiad£jji_lhfi_&anchiS£=dis£losyifijQ£Uffl£ntjhM_^ffls 
furnished to vou in connection with our offer to grant vou a franchise to develop the Units. No 
amendment or modification to this Agreement will he binding on either nartv unless written and fully 
executed. You acknowledge that vou are entering into this Agreement as a result of vour own 
independent inve.stigation of our franchised busine.ss and not as a result of representations about us made 
hv oiir shareholders, officers, directors, employees, agents, representatives, independent contractors, or 
franchisees that are contrary to the terms set forth in this Agieement. or m anv di.sclosure document, 
nrosnectiis. or other similar document required or permitted to he given to vou pursuant to applicable law.

^ INDF.PEN PENT CONTR.ArTOR/INDF.MN lFlCATION

A. Independent Contractor. We and vou are independent contractors, and no partnership. 
fidU£ia^tJQlBl-^£DlUEj_Qt^ffl2lQ^ffl£2l_E£lMj^DShl2_£Xl^S;i£lMS£D_^Qy_3ndjJSi__YQyj^llL£SnS21£U2USl  ̂
identify yourself m all dealings with the public as an independently owned business Neither we nor vou 
will make anv agreements or representations in the name of or on behalf of the other that our relationship 
IS other than franchi.sor and franchisee.

B. _ Indemnification. You agree to indemnify, defend, and hold us and our 
affiliates, members, managers, officers, directors, shareholders, representatives, agents and 
employees harmle.ss from and against anv and all claims, losses, damages and liabilities, however 
caused, arising directly or indirectly from, as a result of. or m connection with, the development, 
use and operation of vour Restaurants, as well as the costs, including attorneys’ fees, of defending 
against them C Franchise Claims”f Franchise Claims include, hut are not limited to. those arising 
from anv death, personal miurv or property damage fwhether caused wholly or in part through 
our active or passive negligencef. latent or other defects m anv Restaurant or vour 
employment practices. If a Franchise Claim is made against us. we reserve the right in our sole 
ludgment to select our own legal counsel to represent our interests, at vour cost.

44=
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REPRESENTATIONS AND ACKNOWLEDOMENTS/CAVEAT

YOU HAVE RF.RN ADVISED TO MAKE AN INDF.PRNDRNT INVRSTIGATION OF OUR 
OPERATIONS. WF, HAVE NOT AND DO NOT RF.PRF.SF.NT THAT YOU CAN EXPECT TO 
ATTAIN A SPECIFIC I.FVFF OF SALES. PROFITS. OR EARNINGS. YOU HAVE BEEN 
ADVISED TO OBTAIN INDEPENDENT PROFESSIONAL ADVICE REGARDING THE 
FRANCHISE AND THE DEVELOPMENT RIGHTS OR ANTED HEREIN. YOU UNDERSTAND 
THAT YOU MAY SUSTAIN LOSSES AS A RES! JET OF THE OPERATION OR THE CLOSING OF 
THE BUSINESS CONTEMPLATED RY THIS AGREEMENT YOU UNDERSTAND THAT THE 
BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT INVOLVES A HIGH DECREE 
OF FINANCIAI. RISK AND DEPENDS TO A LARGE DECiREE ON YOUR SKILLS. ABIMTIES.
INITIATIVE. AND HARD WORK. WE DO NOT MAKE ANY REPRESENTATION OR

INDEPENDENT
WARRANTY AS TO THE POTENTIAL SUCCESS OF THIS BUSINESS 
REPRESENT AND ACKNOWEEDGE THAT YOU HAVE MADE AN 
INVESTIGATION OF US AND OUR OPERATIONS AND YOU ACKNOWUEDCiE THAT YOU 
HAVE ENTERED INTO THIS AGREEMENT SOI.EI.Y IN REUIANCF. UPON SUCH 
INDEPENDENT INVESTIGATION THIS AGREEMENT IS EFFECTIVE ONLY ONCE YOU AND 
WE BOTH SIGN THE AGREEMENT.

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 OR THEIR AFFILIATES ARE A PARTY.

inslDER APPLICABI.E U.S. I.AW. INCt.UDING WITHOUT MMITATION EXECUTIVE
ORDER 1224. SIGNED ON SEPTEMBER 23. 2001 rTHE "ORDF,R''Y 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 
ACCORDINGI.Y. YOU DO NOT. AND HEREAFTER WIU. NOT. ENGAGE IN ANY TERRORIST 
ACTIVITY. IN ADDITION. YOU ARE NOT AFFIMATED WITH AND DO NOT SUPPORT ANY 
INDIVIDUAI, OR ENTITY ENGAGED IN. CONTEMPEATING. OR SUPPORTING TERRORIST 
ACTIVITY FINAI.EY. YOU ARE NOT ACQUIRING THE RIGHTS GRANTED UNDER THIS 
AGREEMENT WITH THE INTENT TO GENERATE FUNDS TO CHANNF.I, TO ANY INDIVIDUAL 
OR ENTITY ENGAGED IN. CONTEMPEATING. OR SUPPORTING TERRORIST ACTIVITY. OR 
TO OTHERWISE SUPPORT OR FURTHER ANY TERRORIST ACTIVITY.

NO PERSON HAS THE AUTHORITY TO BIND OR OBMGATE US EXCEPT AN 
AUTHORI7E.D 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 OTHER THAN THOSE CONTAINED 
WITHIN ITEM 19 OF OUR FRANCHISE. DISCUOSURE DOCUMENT.

YOU ACKNOWEEDGE THAT YOU HAVE RECEIVED. READ AND irNDERSTAND THIS 
AGREEMENT AND ITS ATTACHMENTS. THAT YOU HAVE HAD AN OPPORTUNITY TO ASK 
US ALT, QUESTIONS RELATING TO THIS AGREEMENT AND THE SYSTEM. AND THAT WE 
HAVE ANSWERED AM. YOUR QUESTIONS TO YOUR SATISFACTION.

THE SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED TO BE UNDERTAKEN 
BY YOU IS SPECULATIVE AND DEPENDS. TO A EARGE EXTENT. UPON YOUR ABIMTY 
AND EFFORTS. WE DO NOT MAKE ANY REPRESENTATION OR WARRANTY AS TO THE

------------ -------——17 — —27411149v2



POTF.NTIAT. SIJCCF.SS OF THIS RIJSINF.SS VF.NTtJRR. YOU RF.PRF.SRNT AND 
ACKNOWl-HDCiE THAT YOU HAVE MADF. AN INDFPF.NDFNT INVESTIGATION OF US AND 
OUR OPERATIONS AND YOU ACKNOWT-EDGE THAT YOU HAVE ENTERED INTO THIS 
AGREEMENT SOr.ELY IN REr.lANCE UPON SUCH INOEPENOENT INVESTIGATION. THIS 
AGREEMENT IS EFFECTIVE ONT.Y ONCE YOl J AND WE ROTH SIGN THE AGREEMENT.

[SIGNATURE PAGE TO FOr^LOWI

27411149v2



IN WITNESS WHEREOF, the parties have executed the forogoi-ng-Agreement as of thet^ 
Agreement on the dav and year first above written.

I MiniCI GROUP U.C

Effective Date

FranclHsor MidiCi Group LLC

Sy- Amit Y Kleinberger

Its Chief Executive Office^-
MidiCi 3015 Multi Unit Agreement

Initial Mere

Developer

Rv.
Name.
Title.

Guaranty

Address. 17.5.5.S Ventura Boulevard. Suite 200 
Encino. CA 91316

I AREA DEVRl.OPER

Printed Name

Printed Name

27411149v2



PERSONAL GUARANTY AND AGREEMENT TO BE BOUND PERSON ALL-Y 
ft^HE TERMS AND CONDITIONS 

OF THE MULTI UNLT-AtGREEMENT

In consideration of the execution of the Multi Unit Agrocment (the ‘‘Agreement’) between Mi4<Gi 
GrcHiD LLC (“we—or ‘ us”’) and -- (the “Developei”~). dated

- ■■ ---- :—and for other good and valuable consideration, the—under-signed—fer
themselves, their heirs, successors, and assigns, do jointly-,■ individually and severally, hereby become 
surety and guafantor for the payment of all amounts and the performance of all covenants, terms and 
condihens in the Agreement to be paid, kept and perfomied by the Developer, including without 
lirrHtation the arbitration and other dispute resolution provisions of the Agreement

Further, the undersigned individually and jointly, hereby agree to be personally bound by eaoh and every 
condition and term contained in the Agreement and agree that this Personal Guaranty will be-construed as 
though the undersigned and each of them executed an agreement containing #ie identical terms and 
conditions of the Agreement

Each of the—undersigned waives (1) notice of demand—for payment of any—indebtedness or 
nonperfonnonee-of any obligations hereby guaranteed, (2>pfotest and-noticc of default te-any party 
respecting the mdebtedness or nonperformance of any obligations hereby guaranteed, (3) any right he/slie 
may have to require that an action be brought against the Developer or any other person as a-cendition of 
liability, and 0) notice of any changes permitted by the tenns of the Agreement or agreed to by the

In addition, the undersigned consents and agrees that—(a) the undersigned’s liability -will not be 
contingent or eeoditioned upon our purswt of any remedies against the Developer-or any ether person,

---------------------------(2MidiCi 2015 Multi Unit Agroonieni

Initial Here
Guaranty

(b)- -such—liability'—vt'tH—net—be—diminished, relieved—or otherw'ise affected—by—the—Developer s 
insolvency, bankruptcy or-reergamzabeft-,-the mval-idity, illegality or unen-forceability of all o^-arty-part of 
the Agreement-or the amendment or extension of the Agroomcnt with or-without notice to the undersigned, 
and-(c) this Personal Guaranty shall apply to all modifications to the Agreement of any natuie agreed to 
by -Developer with or without the undersigned receiving notice thereof

It is-ftirther understood and agreed by the undersignod tbat-tlte-pfovisions, covenants-and conditions of this 
Personal Guaranty will mure to the benefit of our stieeessors and assigns

DE\^ELOPER- PERSONAL GyARANTORS

Name.
Title.

Address.

77411149v?



ATTACHMENT A TADA'»

DEVELOPMENT AREA AND DEVET,OPMENT FEE

The Develooment Area is comnosed of the followine Trade Areas.

I Number of Units.

Trade Area 1

Trade Area 2

Trade Area 3

Trade Area 4

Trade Area 5

DfiifilQgmfinLEM

Total Develooment Fee.

27411149v2
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the following Development Schedule

Franchise Agreement 
Must be Signed Business

V Date ofthis Agreement F
2 2

For-purposes of-determining compliance with the above Development Schedule, only the Restaurants 
actuatty-open and continuously operating for business os of a given date will be counted toward the 
number of Restaurants required to be open and continuously operating For business

We-w+H only charge the remaining batance of the Initial Franchise Fee and ongoing fees for a particular 
Restaurant upon the signing of a F-ranchise Agreement fef-the Restaurant—If this Agreement is 
terminated and you have net signed a Franchise Agreement for-a Restaurant(s) you agreed to develop, we 
will not lefiind any portion of the-Multi Uni-t—Fee you paid to us-nor will we charge you any 
addrttortal fees for the undeveloped Restaurants Once a Franchise Agreement is signed we will charge 
the initial and ongoing fees are outlined in the Franchise Agreement These additional and engomg fees 
will-be-charged-sheuld you elect to open-additional MidiCi Restaurants through executing adthtional 
Franchise Agreements according to our-fianchise policies

[Signalmes on following page ]

B-+
MidiCi 2015 Multi-Unil Agreement Initial Here

FriHH!hisor» MidiCi Group LLC

274 11149v2

US 10^920181 03
Developer



By . ■
Ainit Y Klemberger

Its Chief Executive Officer-

Dcvclopcr'

By-

Printed,Name

By-

Printed Name

te-

MidiCi 2015 Miilti Unit Agreement -Initinl Here-

A€K]VO\Vt,EDGMENT ADDENDUM TO MIDICI MULTI UNIT

27411149v?.

US 104920181 03
Fronchiaor



AGREEMENT

A-s you know you and we are entering into a Multi Unit Agreement for the development and operation of
MidiCi Rostaiirants-----The purpose of this Ack.nowleclgmerrt-A<kiendum is-to determine wjtether any
statements or promises were nwde to you that we hove not autliorized oi that may be untrue, inaccurate or 
misleading and to be certain that you understand the limitations on claims that may be made by you by 
reason of the-effer and sale of-tl^e-franchise and operation of your business—Please review-each of 
the following questions carofiilly and provide honest responses to each question

-1---------Did you receive a copy- o-f our Disclosure Document-(and all exhibits- and attachments) at least
■14calendai d^s- piior to signing the Multi Unit Agreement‘s—Check one ( ) Yes—(—) No tf

3-------- Have you studied and -reviewed carefully our Disclosure Document and Multi Unit
lAgfeement*^
C-heckone ( ) Yes ( 'iNo If no, please comment

3---------Did you understand all the information contained in both the Disclosure Document and Multi
•yort
Agreement*^ Check one ( )Yes ( )No If no please comment

4---------Was any oral, written or visual-claim or-representation made to-yeu that contradicted the
drselosures in the Disclosure Document'^ Check one—( ) Yes- ( ) No—If yes please state m detail the 
oral, written of- vtstial claim or representation

S---------Excepf as stated in Item 19 of the Disclosure Document, did any employee or otliei person
spealcing on behalf of MidiCi Group LLC make any oral, written or visual clatm statement promise or 
representation to you that stated, suggested, predicted or projected sales, revenues^ expensesr-earnings, 
income or profit levels at any-MidiCi location or business, or the likelihood of success at your franchised 
business‘s Cheek-one—(_) Ves (_) No—If-yes please state m detail the oral written or visual claim or 
representation-

6------- Did any employee or other person spealcing on behalf of MidiCi Group LLC make any statement or
promise regard-mg the costs involved in-operating-a franchise that is not contained m the-Disclosure 
Document or that -is contiary to, or different from, the mfonnation contained m the Disclosure 
Document Check one ( 'I Yes ( ) No If ves please comment

7.74 111 4Qv7
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Addendum

MidiCi 2015 Multi IJml Agreement

-Acknowledgment

Intliol Here

Franchisor Developc

Deveinnment Schedule

Unit Niimher Dafe Franchise Aareement’ must he Date TInit Must he Oneratinnal
Sind Tnitinl Krnnrhi^p psiiH

1 F.Ynirafion Date

The exniratinn date is

7.7411 14Qv7 
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MIDICI20I6FPP

Exhibit E

COMPUTER AND SOFTWARE

REQUIREMENTS A-------- Point of Sale Platform
-I------ North American MidiCi-locations must use the MidiCi appioved POS platform
3------ Approved POS platform must report daily to the MidiCi North
American

Reporting portal

e-------Back Office4T-
Environment

Back office Windows PC required for all non POS related tasks including but 
not limited-te, reporting -accounting, electronic communications and web 
based activities 

-C-oIor Printer

Restaurant IT
Eftv4ronment

-1-------Restaurant requiied to maintain PCI DSS-compliance
3------ DVR security cameras require-a PCI compliant configtH-ation
3 ------- If site piovides wireless access a separate Internet connection and local

area network- is required
4 ------- POS network minimum-mternet bandwidth—3 Mbps down load / 2Mbps upload

F/xhihi^

OPERATIONS MANUAL TABLE OF CONTENTS
MIDICI 2016 FPP

Pre Opening 1 51
Welcome
Banking, Legal and Accounting 
Restaurant Location 
Licenses 
Business Plan

27170104v8



Setting up your Restaurant 
Flowcharts & Checklists

Daily Operation
Restaurant Operation 

Overview 
Pizza Ovens 
Bar 
Coffee
Back of House 

Customer Service 
Product & Menu 

Food 
Beverage

Free Style 
Coffee 
Beer & Wine 

Inventory Management 
Loss Prevention 
Cash Procedures

52 135

Personnel
Human Resources 
Training
Evaluations & Counseling
Scheduling
Payroll

136 162

The Restaurant
Facilities
Equipment

Safety
Safety Management Risk 
Prevention Emergency 
Procedures Ergonomics

163 187

189 253

27170104v8



Exhibit

STATE ADDENDA
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CALIFORNIA ADDENDUM

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 DISCLOSURE DOCUMENT

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

California Business and Professions Code Sections 20000 through 20043 provide nghts to the 
Franchisee concerning termination, transfer or non-renewal of a franchise If the franchise agreement 
contains a provision that is inconsistent with the law, the law will control

A The franchisor, any person or franchise broker in Item 2 of the franchise disclosure 
document is not 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 U S C A 78a 
et seq , suspending or expelling such persons from membership in such association or exchange

B The franchise agreement provides for termination upon bankruptcy This provision may 
not be enforceable under federal bankruptcy law (11 U S C A See-Sec. 101 et seq )

C The franchise agreement contains a covenant not to compete which extends beyond the 
termination of the franchise This provision may not be enforceable under California law

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

E The franchise agreement requires binding arbitration The arbitration will occur in the city 
where our headquarters are then located (currently, Los Angeles County, California) with the 
costs being borne by the non prevailing party

F The franchise agreement requires application of the laws of California

Prospective franchisees are encouraged to consult private legal 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

M1D1CU0I6PBP 
os 10t07Q29l 08

Section 31125 of the Franchise Investment Law requires us to give to you a disclosure 
document approved by the Commissioner of Business Oversight before we ask you to consider a 
material modification of your franchise agreement

You must sign a general release of claims if you renew or transfer your franchise California 
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investment 
Law (California Corporations Code Sections 31000 through
31516) Business and Professions Code Section 20010 voids a waiver of your rights under the 
Franchise Relations Act (Business and Professions Code Sections 20000 through 20043)

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF BUSINESS OVERSIGHT ANY COMPLAINTS CONCERNING THE 
CONTENTS OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF 
BUSINESS OVERSIGHT at www dbo ca gov

I 27172 ri?.v7



AnnENniJM to the FRANCHTSF. AnUF.F.lVfF.NT 
RF.OTJTREn FOR TAf^TFORNTA FRANCHTSEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated 
 between MidiCi Group LLC (“Franchisor”) and

(“Franchisee”) is entered into simultaneously
with the execution ot the hranchise Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made in the State of California, (b) Franchisee is a resident of 
the State of California, and/or (c) the franchised business will be located or operated in the State 
of California

2 California Business and Professions Code Sections 20000 through 20043, the California 
Franchise Relations Act, provide rights to the franchisee concerning termination, transfer or non­
renewal of a franchise If the franchise agreement contains a provision that is inconsistent with 
the law, the law will control

3 Any capitalized terms that are not defined in this Addendum shall have the meaning given
them in the Franchise Agreement

4 Except as expressly modified by this Addendum, the Franchise Agreement remains 
unmodified and m full force and effect

FRANCHISOR 
MidiCi Group LLC

FRANCHISEE

Printed Name Printed Name

Title Title

Date Date

1 27372332V2
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HAWAII ADDENDUM

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE 
INVESTMENT LAW OF THE STATE OF HAWAII FILING DOES NOT 
CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE 
DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE 
DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE 
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT 
MISLEADING

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR 
SELL ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE 
PROSPECTIVE FRANCHISEE, AT LEAST SEVEN DAYS PRIOR TO THE 
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE 
OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT 
OF ANY CONSIDERATION BY THE FRANCHISEE, WHICHEVER OCCURS FIRST, A 
COPY OF THE FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A 
COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE 
FRANCHISE

THIS FRANCHISE DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF 
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT THE 
CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF 
ALL RIGHTS, CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH THE 
FRANCHISOR AND FRANCHISEE



TT.TTNDTS AnnENmiM

YOU DO NOT RECEIVE AN EXCLUSIVE TERRITORY WE CAN COMPETE WITH YOU 
IN NON-TRADITIONAL (SPECIAL SITE) LOCATIONS AND IN ALTERNATE CHANNELS 
OF DISTRIBUTION

Item 17. Additional Disclosures. The following statement is added to Item 17

The conditions under which your franchise can be terminated and your rights upon 
nonrenewal may be affected by Illinois law, 815 ILCS 705/19 and 705/20

Section 41 of the Illinois Franchise Disclosure Act states that “any condition, stipulation, 
or provision purporting to bind any person acquiring any franchise to waive compliance 
with any provision of this Act is void ” To the extent that any provision in the Agreement 
IS inconsistent with Illinois law, Illinois law will control

Except for those cases in which Franchisor is entitled to the entry of temporaiy and 
permanent injunctions and orders of specific performance m accordance with the terms of 
the Franchise Agreement and claims of promissory fraud, all disputes must be arbitrated 
in the county in which Franchisor’s principal offices are located at the time the 
demand for arbitration is filed

I0'I07039I 08



ADDENDUM TO THE FRANCHISE AGREEMENT 
REQUIRED FOR T1.1.TNOTS FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated 
between MidiCi Group LLC (“Franchisor”) and 

(“Franchisee”) is entered into simultaneously with the
execution ot the hranchise Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into 
the FrEinchise Agreement This Addendum is being executed because (a) the offer'or sale 
of the franchise to Franchisee was made in the State of Illinois, (b) Franchisee is a 
resident of the State of Illinois, and/or (c) the Franchised Business will be located or 
operated in the State of Illinois

2 The following sentence is added to the end of Section 15 I

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in the 
Franchise Agreement which designates jurisdiction or venue m a forum outside of 
Illinois IS void with respect to any cause of action which otherwise is enforceable m 
Illinois, provided that the Franchise Agreement may provide for arbitration in a forum 
outside of Illinois

3 The following sentence is added to the end of Section 15 H(l)

Notwithstanding the foregoing, the Illinois Franchise Disclosure Act shall govern the 
Franchise Agreement

4 Any condition, stipulation or provision purporting to bind any person acquiring any 
franchise to waive compliance with any provision of the Illinois Franchise Disclosure Act 
or any other law of the State of Illinois is void

5 Any capitalized terms that are not defined in this Addendum shall have the 
meaning given them in the Franchise Agreement

6 Except as expressly modified by this Addendum, the Franchise Agreement 
remains unmodified and in full force and effect

[Signatures on following page ]

16FDP
m-08



Franchisor MidiCi Group LLC

. Amit Y Kleinbergcr
Us- Chief Executive Officer

MJ Kwon. Its. Senior Director Franchise Develonment

Franchisee

Printed Name. 

Its________

Printed Name. 
Its________

1-00
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ADDENDUM TO THE MTJf.T! UNIT AREA DEVFJ.OPMF.NT AGREEMENT 
REQUIRED FOR ILLINOIS DEVELOPERS

This Addendum to the Mtiki Unit Area Development Agreement r‘Multi-ynit Area Development Agreement’^ 
dated 20 . between MidiCi Group LLC (“Franchisor”) and- ('“Developer”') is
entered into simultaneously with the execution of the Mtilfi Unit Area Development Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into the Multi Unit 
Area Development Agreement This Addendum is being executed because (a) the offer or sale of 
the franchise to Developer was made in the State of Illinois, (b) Developer is a resident of the State of 
Illinois, and/or (c) the Franchised Businesses will be located or operated in the State of Illinois

2 The following sentence is added to the end of Section 10 G(l)

Notwithstanding the foregoing, the Illinois Franchise Disclosure Act shall govern this Agreement

3 The following sentence is added to the end of Section 10 H

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in this Agreement which 
designates jurisdiction or venue in a forum outside of Illinois is void with respect to any cause of action 
which otherwise is enforceable in Illinois, provided that this Agreement may provide for arbitration in a 
forum outside of Illinois

4 Section 41 of the Illinois Franchise Disclosure Act states that “any condition, stipulation or 
provision purporting to bind any person acquiring any franchise to waive compliance with any provision 
of this Act IS void ” To the extent that any provision of the Multi Unit Area Develonment Agreement 
IS inconsistent with Illinois law, Illinois law will control

5 Any capitalized terms that are not defined in this Addendum shall have the meaning given them 
in the Multi Unit-Area Development Agreement

6 Except as expressly modified by this Addendum, the Multi Unit Area Develonment Agreement 
remains unmodified and in full force and effect

Franchisor MidiCi Group LLC

By_______
Klemberger

Bv.

-Amit y-

MJ Kwon ■ Its. Senior Director Franchise Develonment

Its Chief Executive Officer

Franchisee

%-

Pftnted Nf
16 FDD



Printed Name
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MARYLAND ADDENDUM

Ttem 1. Additional Disclosures The following statements are added to Item 1

The general release required as a condition of renewal shall not apply to any liability under the 
Maryland Franchise Registration and Disclosure Law

Ttem 17. Additional Disclosures. The following statements are added to Item 17

The general release required as a condition of renewal shall not apply to any liability under the 
Maryland Franchise Registration and Disclosure Law

The “Summary” column of Item 17(H) of the Disclosure Document, pertaining to “Cause defined - 
defaults that cannot be cured” is supplemented to state that any provision in the Franchise Agreement 
which terminates the franchise upon the bankruptcy of the Franchisee may not be enforceable under 
federal bankruptcy law

Franchisee may sue in Maryland for claims arising under the Maryland Franchise Registration and 
Disclosure Law, provided that the Franchise Agreement may provide for arbitration in a forum outside 
of Maryland Pursuant to COMAR 02 02 08 16L, the franchisee cannot be required to waive its right to 
file a lawsuit alleging a cause of action arising under the Maryland Franchise Law in any court of 
competent jurisdiction in Maryland

Section 14-227(e) of the Maryland Franchise Registration and Disclosure Law requires that any claims 
arising under that Law be brought within 3 years after the grant of the franchise

Ttem 22. Additional Disclosures. The following statements are added to Item 22

Item 22 of the Disclosure Document is supplemented to state that the form of general release 
referred to in Items 17 c and 17 m is attached to this Disclosure Document pursuant to Maryland 
Franchise Registration and Disclosure Law

MIDICI 3016 FDD
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ADDENDUM TO THE FRANCHISE AGREEMENT 
REOIITRED FOR MARYLAND FRANCHISEES

This Addendum to Franchise Agreement (“Franchise Agreement”) dated 
between MidiCi Group LLC (“Franchisor”) and (“Franchisee”) is
entered into simultaneously with the execution of the Franchise Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the franchise 
to Franchisee was made in the State of Maryland, (b) Franchisee is a resident of the State of Maryland, 
and/or (c) the Franchised Business will be located or operated in the State of Maryland

2 The following sentence is added to the end of Section 1

Representations in the Franchise Agreement 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

3 The following sentence is added to the end of Sections 4 B and 11 D

The general release required as a condition of renewal or transfer shall not apply to any liability under 
the Maryland Franchise Registration and Disclosure Law

4 The following sentence is added to the end of Section 15 1

Franchisee may sue in Maryland for claims arising under the Maryland Franchise Registration and 
Disclosure Law, provided that the Franchise Agreement may provide for arbitration in a forum outside of 
Maryland Pursuant to COMAR 02 02 08 16L, Franchisee cannot be required to waive its right to file a 
lawsuit alleging a cause of action arising under the Maryland Franchise Law in any court of competent 
jurisdiction in Maryland

4 Any capitalized terms that are not defined in this Addendum shall have the meaning given them in the 
Franchise Agreement

6 Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified and in 
full force and effect

[Signatures on following page ]
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Franchisor MidiCi Group LLC

Am It
Y Kiemberger 

Its Chief Executive Officer

MJ Kwon

I Its. Senior Director Franchise Develonment

Franchisee

Printed Name. 

Its________

Printed Name 

Its________
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MINNESOTA AnnF.NDinVf

Item 13. Additional Disclosure. The following statement is added to Item 13

We will protect your right to use the Marks or indemnify you from any loss, costs or expenses arising 
out of any claim, suit or demand regarding the use of the name to the extent required by Minn Stat Sec 
80C12, Subd 1(g)

Item 17. Notice of Termination. The following statement is added to Item 17

With respect to franchises governed by Minnesota law. Franchisor will comply with Minnesota Statute § 
80C 14, subdivisions 3, 4, and 5 which requires, except m certain specified cases, that you be given 90 
days notice of termination (with 60 days to cure) and 180 days notice for non- renewal of the Franchise 
Agreement

Xt£UL^2i.£lQ^£OUlIfiLL&^i>jIUUSlll£tlfilL.2JLd.^£llU£ii2iUl_OuU££_fijL£QllUilL The following statement is added 
to the cover page and Item 17

Minnesota Statutes, Section 80C 21 and Minnesota Rule 2860 4400J prohibit the franchisor from 
requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial or requiring the 
franchisee to consent to liquidated damages, termination penalties or judgment notes In addition, 
nothing in the Franchise Disclosure Document or agreement(s) can abrogate or reduce any of 
franchisee’s rights as provided for in Minnesota Statutes, Chapter 80C, or franchisee’s rights to any 
procedure, forum, or remedies provided for by the laws of the jurisdiction

Item 17. General Release. The following statement is added to Item 17

Minnesota Rule 2860 4400D prohibits us from requiring you to assent to a release, assignment, 
novation, or waiver that would relieve any person from liability imposed by Minnesota Statute 
§§80C01 -80C 22

MIPtCI 3016 FDD



ADDENDUM TO THE FRANCHISE AGREEMENT 
REQUIRED FOR MINNESOTA FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated between
MidiCi Group LLC(“Franchisor”) and ('“Franchisee”') is entered into
simultaneously with the execution of the Franchise Agreement

6

7

The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made in the State of Minnesota, (b) Franchisee is a resident of 
the State of Minnesota, and/or (c) the Franchised Business will be located or operated in the 
State of Minnesota
The following sentence is added to the end of Section 13 B

With respect to franchises governed by Minnesota law. Franchisor will comply with 
Minnesota Statute § 80C 14, subdivision 3, 4, and 5 which requires, except in certain cases, 
that Franchisee be given 90 days’ notice of termination (with 60 days to cure) and 
180 days’ notice for nonrenewal of the Franchise Agreement

The following sentence is added to the end of Sections 4 B and 11 D •
Notwithstanding the foregoing. Franchisee will not be required to assent to a release, 
assignment, novation, or waiver that would relieve any person from liability imposed by 
Minnesota Statute §§ 80C 01 - 80C 22

Section 12 C is deleted and replaced with the following
Franchisor shall be entitled to the entry of temporary and permanent injunctions and 
orders of specific performance enforcing the provisions of this Agreement relating to (1) 
Franchisee’s use of the Trademarks, (2) the construction and equipping of the Franchised 
Business, (3) the obligations of Franchisee upon termination or expiration of this Agreement, 
(4) a Transfer of this Agreement, any ownership interest therein or in the lease for the 
Franchised Business, and (5) as necessary to prohibit any act or omission by Franchisee or its 
employees that would constitute a violation of any applicable law, ordinance, or regulation, or 
which IS dishonest or misleading to Franchisor and/or Franchisor’s other licensees
The following sentences are added to the end of Sections 12 B and 15 1

Minnesota Statute § 80C21 and Minnesota Rule 2860 4400J prohibit Franchisor from 
requiring arbitration or litigation to be conducted outside Minnesota In addition, nothing m 
the Disclosure Document or the Franchise Agreement can abrogate or reduce any of 
Licensee’s rights as provided for in Minnesota Statutes, Chapter 80C, or Franchisee’s rights 
to any procedure, forum, or remedies provided for by the laws of the jurisdiction

Any capitalized terms that are not defined in this Addendum shall have the meaning 
given them in the Franchise Agreement

Except as expressly modified by this Addendum, the Franchise Agreement remains 
unmodified and in full force and effect

[SIGNATURE PAGE TO FOLLOWl
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Franchisor MidiCi Group LLC

Its Chief-Exeoutive Officer
ArrutY Kleinberger

Ml Kwon. Tts Senior Director Franchise Develonment

Franchisee

Printed Name. 

Its________

Pnnted Name. 
Its________
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NFAV YORK AnnENDTIM

Item 3. Additional Disclosure. Item 3 is revised to read as follows

Neither Franchisor, nor any predecessor, nor any person identified in Item 2 above, nor any affiliate
offering franchises under Franchisor’s principal trademark

A Has any administrative, criminal, or civil action pending against that person alleging a felony, 
a violation of a franchise law, antitrust or securities law, fraud, embezzlement, fraudulent 
conversion, misappropriation of property, unfair or deceptive practices, or comparable civil or 
misdemeanor allegations or pending actions, other than routine litigation incidental to the 
business, which are significant m the context of the number of franchisees and the size, nature or 
financial condition of the franchise system or its business operations

N,

B Has been convicted of a felony or pleaded nolo contendere to a felony charge or, within the ten- 
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 a violation of a franchise, antifraud or securities law, fraud, embezzlement, 
fraudulent conversion, or misappropriation of property, or unfair or deceptive practices, or 
comparable allegation

C Is subject to a currently effective injunctive or restnctive order or decree relating to 
franchises, 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 is subject to any currently effective order of any national securities 
association or national secunties exchange, as defined m 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 department, including, without 
limitation, actions affecting a license as a real estate broker or sales agent

Item 4. Additional Disclosure. Item 4 is revised to read as follows

Neither Franchisor nor any of its predecessors, affiliates, or officers or general partner, dunng the 
10-year period immediately before the date of the Disclosure Document (a) filed as debtor (or had 
filed against it) a petition to start an action under the U S Bankruptcy Code, (b) obtained a 
discharge of its debts under the bankruptcy code, or (c) was a principal officer of a company or a 
general partner m 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 its debts under the 
U S Bankruptcy Code during or within one year after the officer or general partner of the 
franchisor held this position in the company or partnership

Item 5. Initial Fees. Item 5 is revised to include the following language

We will use the Initial Fee to partially defer our cost m franchise selection and providing our 
initial services

Item 17. Additional Disclosures. The following statements are added to Item 17

Franchisor will not assign its rights under the Franchise Agreement except to an assignee who in 
Franchisor’s good faith and judgment is willing and financially able to assume Franchisor’s

MIPICI 2016 FDD



obligations under the Franchise Agreement or Multi Unit Area Development Agreement

The New York Franchises Law requires that New York law govern any cause of action which 
arises under the New York Franchises Law

Franchisee or Multi Unit Developer may terminate the Agreement on any grounds available by 
law

The foregoing choice of law should not be considered a waiver of any right conferred upon the 
Franchisor or upon the Franchisee or upon the Multi Unit Developer by Article 33 of the 
General Business Law of the State of New York

The New York General Business Law, Article 33, Sections 680 through 695 may supersede any 
provision of the Franchise Agreement inconsistent with that law

MIDICI 2016 FDD



ADDENDUM TO THE FRANCHISE AGREEMENT AND MUTTI UNIT AREA
DEVELOPMENT AGREEMENT

REOUIRED FOJINEW YORK FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated-and/or the Area 
Development Agreement between MidiCi Group LLC (“Franchisor”) and (“Franchisee”) is entered into 
simultaneously with the execution of the Franchise Agreement and/or Area Development Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made m the State of New York, (b) Franchisee is a resident of the 
State of New York, and/or (c) the Franchised Business will be located or operated in the State of 
New York

2 Any provision in the Franchise Agreement that is inconsistent with the New York General 
Business Law, Article 33, Section 680 - 695 may not be
enforceable

The following sentence is added to the end of Sections 4 B and 11 D

Any provision m the Frtmchise Agreement requiring Franchisee to sign a general release of claims 
against Franchisor does not release any claim Franchisee may have under New York General 
Business Law, Article 33, Sections 680-695

The following sentence is added at the end of Section 11 G

Franchisor will not assign its rights under the Franchise Agreement except to an assignee who m 
Franchisor’s good faith and judgment is willing and financially able to assume Franchisor’s 
obligations under the Franchise Agreement

The following sentence is added to the end of Section 15 H(l)

Notwithstanding the foregoing, the New York Franchises Law shall govern any claim 
arising under that law

Franchisee or Multi Unit Developer may terminate the Agreement on any grounds available 
by law

The foregoing choice of law should not be considered a waiver of any nght conferred upon 
the Franchisor or upon the Franchisee or 
General Business Law of the State of New York

Any capitalized terms that are not defined m this Addendum shall have the meaning given them in 
the Franchise Agreement

Except as expressly modified by this Addendum, the Franchise Agreement remains 
unmodified and in full force and effect

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANKSIGNATIJRR PAGE TO
FQLlVoWf
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Franchisor MidiCi Group LLC

.AmitY Kleinborger
Its Chief Executive Officer

M.I Kwon ■ Its. Senior Director Franchise Develonment

Franchisee

Printed Name. 

Us_______

Printed Name. 

Its_______



NORTH DAKOTA ADDENDUM

Ttpm 17. AHilitional Dicfln^urp^. The following statements are added to Item 17

Pursuant to the North Dakota Franchise Investment Law, any provision requiring franchisees to 
consent to the jurisdiction of courts outside North Dakota or to consent to the application of laws 
of a state other than North Dakota is void Any mediation or arbitration will be held at a site 
agreeable to all parties The laws of the State of North Dakota will govern any dispute

Any general release the franchisee is required to assent to is not intended to nor shall it act as a 
release, estoppel or waiver of any liability MidiCi Group LLC may have incurred under the North 
Dakota Franchise Investment Law

Covenants not to compete upon termination or expiration of the franchise agreement are generally 
not enforceable in the State of North Dakota, except in certain instances as provided by law

The Franchise Agreement includes a waiver of exempleiry and punitive damages That 
requirement will not apply to North Dakota franchisees and is deemed deleted in each place it 
appears in the Disclosure Document and Franchise Agreement

The Franchise Agreement stipulates that the franchisee shall pay all costs and expenses incurred 
by MidiCi Group LLC in enforcing the agreement For North Dakota franchisees, the prevailing 
party is entitled to recover all costs and expenses, including attorneys’ fees

The Franchise Agreement requires the franchisee to consent to a waiver of trial by jury That 
requirement will not apply to North Dakota franchisees and is deemed deleted in each place it 
appears in the Disclosure Document and Franchise Agreement

The Franchise Disclosure Document, Franchise Agreement and Multi -Llnit Area Development 
Agreement state that franchisee must consent to the jurisdiction of courts in the state of California 
That requirement will not apply to North Dakota franchisees and is deemed deleted in each 
place It appears in the Disclosure Document, Franchise Agreement and Multi-ynit Area 
Development Agreement

The Franchise Disclosure Document and Franchise Agreement may require franchisees to consent 
to termination or liquidated damages The Commissioner has determined this to be unfair, unjust 
and inequitable within the intent of the North Dakota Franchise Investment Law This 
requirement will not apply to North Dakota franchisees and is deemed deleted m each place it 
appears in the Disclosure Document and Franchise Agreement

The Franchise Agreement requires the franchisee to consent to a limitation of claims within one 
year That requirement will not apply to North Dakota franchisees and, instead the statute 
of limitations under North Dakota law will apply

MtPlCl 30I64-4»D



ADDENDUM TO THE FRANCHISE AGREEMENT 
REOTJIRED FOR NORTH DAKOTA FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated
between MidiCi Group LLC (“Franchisor”) and

(“Franchisee”) is entered into
simultaneously with the execution ot the Franchise Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made in the State of North Dakota, (b) Franchisee is a resident of the 
State of North Dakota, and/or (c) the Franchised Business will be located or operated in the State 
of North Dakota

2 Any release executed in connection herewith shall not apply to any claims that may arise under 
the North Dakota Franchise Investment Law

3 Covenants not to compete are generally considered unenforceable in the State of North 
Dakota

4 The choice of law other than the State of North Dakota may not be enforceable under the North 
Dakota Franchise Investment Law The laws of the State of North Dakota will govern any 
dispute

5 The waiver of punitive or exemplary damages may not be enforceable under the North Dakota 
Franchise Investment Law This requirement will not apply to North Dakota franchisees and is 
deemed deleted in each place it appears in the Franchise Agreement

6 The waiver of trial by jury may not be enforceable under the North Dakota Franchise 
Investment Law This requirement will not apply to North Dakota franchisees and is deemed 
deleted in each place it appears in the Franchise Agreement

7 The requirement that mediation or arbitration be held in the city m which franchisor’s 
headquarters are then located (currently California) may not be enforceable under the North 
Dakota Franchise Investment Law Any mediation or arbitration will be held at a site agreeable to 
all parties

8 The requirement that a franchisee consent to termination or liquidated damages has been 
determined by the Commissioner to be unfair, unjust and inequitable within the intent of the 
North Dakota Franchise Investment Law This requirement will not apply to North Dakota 
franchisees and is deemed deleted in each place it appears m the Franchise Agreement

9 The Franchise Agreement states that franchisee must consent to the jurisdiction of courts in the 
state m which franchisor’s headquarters are then located (currently California) That 
requirement will not apply to North Dakota franchisees and is deemed deleted m each place it 
appears in the Franchise Agreement

10 The Franchise Agreement requires the franchisee to consent to a limitation of claims within 
one year That requirement will not apply to North Dakota franchisees and, instead, the statute of 
limitations under North Dakota law will apply

11 The Franchise Agreement stipulates that the franchisee shall pay all costs and expenses 
incurred by MidiCi Group LLC m enforcing the agreement For North Dakota franchisees, the 
prevailing party is entitled to recover all costs and expenses, including attorneys’ fees
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Franchisor MidiCi Group LLC

Amit-¥-K^elnbergerMJ Kwon 

Its. Senior Director Franchise Develonment 

Its Chief Executive-O^fficer

Franchisee

Printed Name. 

Its________

Printed Name. 

Its________
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ADDENDUM TO THE MU^t.-T4- UN4T-AREA DEVELOPMENT AGREEMENT 
REOIITRF.n FOR NORTH DAKOTA DEVET.OPERS

Notwithstanding anything to the contrary in the Area Development Agreement to which this 
Addendum is attached, the following terms and conditions shall control

1 The Multi—yntt-Area Develonment Agreement states that Developer must consent to the 
jurisdiction of courts in the state in which franchisor’s headquarters are then located 
(currently California) That requirement will not apply to North Dakota Developers and is 
deemed deleted m each place it appears in the Area Development Agreement

2 The choice of law other than the State of North Dakota may not be enforceable under the 
North Dakota Franchise Investment Law The laws of the State of North Dakota will govern 
any dispute

Franchisor MidiCi Group LLC

Its Chieffix-eeutive Offieer-
, AmitY Kleinberger

M.l Kwon. Its. Senior Director Franchise Develonment

Area Developer

Printed Name 

Its________

Printed Name. 

Its________
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RHODF. ISI.ANn AnDENmiM

Item 17. Additional Disclosure. The following statement is added to Item 17

Section 19-28 1-14 of the Rhode Island Franchise Investment Act provides that “A provision 
in a franchise agreement restricting jurisdiction or venue to a forum outside this state or 
requiring the application of the laws of another state is void with respect to a claim 
otherwise enforceable under this Act ”

MIDICI 30l6-l-eO 
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ADDENDUM TO THE FRANCHISE 
AGREEMENT REOIJTRF.D FOR RHODE 
ISLAND FRANCHTSFES

This Addendum to the Franchise Agreement (“Franchise 
20 between MidiCi Group. LLC (“Franchisor”) and

Agreement”) dated

(“Franchisee”) is entered into simultaneously with the execution of the Franchise Agreement

1 The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made in the State of Rhode Island, (b) Franchisee is a resident of the 
State of Rhode Island, and/or (c) the Franchised Business will be located or operated in the State 
of Rhode Island

2 The following sentence is added to the end of Sections 15 I

Section 19-28 1-14 of the Rhode Island Franchise Investment Act provides that “A provision in a 
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the 
application of the laws of another state is void with respect to a claim otherwise enforceable 
under this Act ”

3
the

Any capitalized terms that are not defined in this Addendum shall have the meaning given them m

Franchise
Agreement

Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified 
and in full force and effect

Franchisor MidiCi Group LLC

Its Chief Executive Officei
. Amit Y Kleinberger

M.I Kwon - It«! Senior Director Franchise 
Development

Franchisee

Printed Name. 

Its________

Printed Name
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ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES 
REOUIRED BY THE STATE OF VIRGINIA

Item 17. Additional Disclosure. In recognition of the restrictions contained in Section 13 1- 
564 of the Virginia Retail Franchising Act, the Franchise Disclosure Document for Franchisor for 
use in the Commonwealth of Virginia shall be amended as follows

“Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it is 
unlawful for a franchisor to cancel a franchise without reasonable cause If any 
ground for default or termination stated in the franchise agreement does not constitute 
“reasonable cause,” as that term may be defined m the Virginia Retail Franchising Act 
or the laws of Virginia, that provision may not be enforceable ”
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WASHINGTON ADDENDUM

General.

The State of Washington has a statute, the Washington Franchise Investment Protection 
Act, RCW 19 100 180 (“Act”), which may supersede the Franchise Agreement in your 
relationship with Franchisor including the areas of termination and renewal of your 
franchise There also may be court decisions which may supersede the Franchise 
Agreement in your relationship with Franchisor including the areas of termination and 
renewal of your franchise

Item 17.

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

In the event of a conflict of laws, the provisions of the Act shall prevail

A release or waiver of rights executed by Franchisee shall not include rights under the 
Act except when executed pursuant to a negotiated settlement after the agreement is m 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 Act, rights or remedies under the Act such as a right to a jury trial, may not be 
enforceable

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs m effecting a transfer

Item 21.

The Franchisor has posted a surety bond to secure its performance of its obligations to
aers

MIDICI 2016 FDD 
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ADDENDUM TO THE FRANCHISE AGREEMENT 
RF.OTIIRF.n FOR WASHINGTON FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated
between MidiCiGrettpMidiCiGroim LLC (“Franchisor”) and
entered into simultaneously with the execution of the Franchise Agreement

^“Franchisee”) is

5

6

The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made m the State of Washington, (b) Franchisee is a resident of the 
State of Washington, and/or (c) the Franchised Business will be located or operated in the State 
of Washington

The State of Washington has a statute, the Washington Franchise Investment Protection Act, 
RCW 19 100 180 (“Act”), which may supersede the Franchise Agreement in your relationship 
with Franchisor including the areas of termination and renewal of your franchise There
also may be court decisions which may supersede the Franchise Agreement in your 
relationship with Franchisor including the areas of termination and renewal of your franchise

Section 9 A of the Franchise Agreement is revised to provide that we have posted a 
surety bond with Flartford Fire Insurance Company This surety bond is on file with the 
Washington Department of Financial Institutions

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

In the event of a conflict of laws, the provisions of the Act shall prevail

A release or waiver of rights executed by Franchisee shall not include rights under the Act 
except when executed pursuant to a negotiated settlement after the agreement is in effect and 
where the parties are represented by independent counsel No provisions such as those which 
unreasonably restrict or limit the statute of limitations period for claims under the Act, nghts or 
remedies under the Act such as a right to a jury trial, may not be enforceable

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer

Any capitalized terms that are not defined in this Addendum shall have the meaning 
given them in the Franchise Agreement

Except as expressly modified by this Addendum, the Franchise Agreement remains 
unmodified and in full force and effect

The undersigned does hereby acknowledge receipt of this Addendum

MIDICI 3016 FDD 
273733S31>m07039l OH



Franchisor MidiCi Group LLC

. Amit Y K-lemberger
ks -Chief Executive Officer

MJ Kwon. Its Senior Director Franchise Dcvelonment

Franchisee

Printed Name, 

Its________

Printed Name 

Its________

MIDICI 2016 FDD 
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Exhibit

m
SAMPLE RELEASE

BE IT KNOWN, that and
(hereafter referred to as the "Releaser(s)"), for and in consideration of the sum of Ten Dollars (US) 
($10 00), or other valuable consideration received from or on behalf of MidiCi Group LLC (hereafter 
referred to as the ("Releasee"), the receipt of which is hereby acknowledged, do(es) hereby remise, release, 
acquit, satisfy, and forever discharge the said Releasee, its administrators, successors and assigns, of and 
from all manner of action(s),cause(s) of action, suits, debts, sums of money, accounts, reckonings, bonds, 
bills, specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses, 
damages, judgments, executions, claims and demands whatsoever, in law or in equity, which said 
Releaser(s) ever had, now has, or which any personal representative, successor, heir or assignor said 
Releaser(s), hereafter can, shall or may have, against said Releasee by reason of any matter, cause or thing 
whatsoever, arising out of the
Franchise Agreement and relationship entered into between the parties on the _____ day of

,20to the date of this instrument

day of _
IN WITNESS WHEREOF, the said Releaser(s) has hereunto set his/her hand and seal this.

Releaser

Releaser
State of

County of.

)
)ss
)

The foregoing instrument was acknowledged by me this 
by  and __________________________________

day of
, who 1 s/are

personally known by me

(SEAL)

Notary Public State of 
My Commission Expires

2
MIDICI 3QI6FPD 
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Exhibit^

LIST OF FRANCHISEES IN THE SYSTEM

List of Franchisees that have jHgncd Aet , (as of December 31,
lOlSInpenfiH OiiHets during 2017

State Franchise Owner Telephone SmaU

Robert E>enr>ts aW-EworyCt 
Bentonville AR- 72712

1-179) 619 8899 Bobby@BobbyDonnis com

Craig Early 29624 N 46th St 
Cove Creek AZ 85331

(602) 369 784; ceorlyl@cox net

Micholle Condelario 2045 N Chestnut 
Meso AZ 85213

(602)510 3323 mcondel 234@ool eerr)

Romm Kotobi 9 Indigo PI
Aliso Viejo-GA -92656

(■949) 378-0140 r-emir> k-etobi@gmail com

Chorbel Aoun 19844 Modoc Rd 
Apple-Volley CA 92308

(760) 217 4969 ceooun57@hotmail com

Omid Edizodeh <94O1-W-05hington Blvd 
GelverCity CA 90232

(310) 990 18i: omid@digicellintl com

Joke (Jitendro) Kolsoria 6752 Stillbrook Way 
Eastvole CA 92880

(714)858 2225 iitendrokal5ario@gmoil com

Suzette Buchanan -I-507 Ridgemont Court 
Eullerton-CA 92831

P-44)-269-8051 5uzieb5@hotmoil com

MahyoeMtfzanagh 91 Nighthawk 
Irvine CA 92604

(949) 419 4151 mahyorsemail@gmail com

Scott Burr (760) 333 2893 srburr@hotmail com
La Quinta CA 92253

Vinay Shetty 6371 AlmadenWoy 
Invermore CA 84551

(925) 577-5121 shettyvk@yohoo com

Brian Evans 749 Ldo Dr 
Ltvermorei-GA-94550

(925) 337 4428 mrbevan597@gmail-eom

Joi Rhee a4-l-57-Shennghom Lane 
Los Angeles GA 90077

(213)944 2730

Ghong Wong 101 Lady bug Lone 
Martinez GA 9455c

(M6)-27Q-M96 chgwang512®gmail com

Groig Hardy -LS-t^-Sovoie Way 
Modesto GA 95356

Mary Lten 2291 A-drion Street 
Newbury Park CA 91320

(8-V8)-274-6235 mory uen77@gmoil com

(&t«f42-5-23L-7 n_martinyan@yohoo com
North Hollywood CA 91606

13738 Compus Dr 
Oek-lend- CA 94605

(510) 459 5684 dorrelledwardsl00@gmoil com

Mike Alshomy -264-1- Visto Loop (805) 551-9859 shamymike@yohoo-Gom



Franchi.se Owner Restaurant Address Telenhone Email
Juan Cruz .68.60 North Mesa ('91.61 303-.6066 MlD7002@midicini7za com

El Paso. TX 79912
John Davimos 610 North Federal Hwv r9541 908-1938 Min7005@midiciniz.7.a.com

Fort Lauderdale. FL
i-no8

Trov Renfrew 720 Centerview Blvd ('4071 201-3824 MID7169@midicmi7.za com
Kissimmee. FL 34741

Zach Hartt 12371 James St T6161 377-7733 MlD7191@midicimzza.com
Holland. Ml 49424

Mike Heiland 1007 F.a.st Broadwav 1007 Ea.st Broadwav Columbia
Columbia .MO 66201

Affiliate-Ownpri Location

14612 Ventura Blvd 
Sherman Oaks. CA 91403 
rSIS'l 788-2178 
midici7001@midicini7za.com

Ijist of Franchisce.s that have Signed Agreements, hiif 
Outlet not Onen 

tas of December 31. 2016^

stole 0PlgH

't'150 Oak Park Lone (2&2)215-8'I15

Keon Sijbef 3239-Wefitworth St 
Houston TX 7700'!

1^32-1-655-8^ <16 ksuber77@yahoo com

Khoa Ngo 226 Gessner Rd 
Heusten TX- 7702-1

1832) 452 0591 ngo khoaQsbcglobal net

Brondon Gowthorp 6'126 Cleor Bend Ln 
Katy TX 77450

1833) 726 937 Speedywings@5bcglobal net

Bill ForiQ 4529-Battodil Trail 
Plano TX 75093

(972) 523 7955 BFang560<1@gmoil com

Anil Ponjw 574 8 White River Pass Lone 
SugorLond TX 77479

(832) /166-8701

Tyrone Rice 6127 N Tomanno Park Lane 
Sugar Lond TX 77479

(770) 500-7'191

Brod Summers 4-8366South Whispering-Sands Drive 
South Jordon UT 84095

(385)315-31; 5bsummers7@msn com

621 N Oakland St 
Arlington VA 22203

(703) 899 45/10 I eem

Mauric-e-Kelly 9e5-Catskill Court ME 
keesburg VA 20176

(202) 345 3534 mauricekelly@gmail com
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Frank Browster 243 Mallard Ct 
Windsor CO 80550

(303) 246-5854 fknabrewstorigcomcast net

Eugene Anyo
WashiFigten DC 20017

(347-) 403-0024 flom2Uae@gmoil com

17110 Terracerde Circle 
Fori Myers FL 33903

(239) 298 2083 henryrguez@hotmail <

Timothy Wright 1770 PeGehontos Path 
Maitlond-FL 32751

(407)95I-19M

jese-Mende; 1300 Bfickell Bay Dr 
Mionm-FL-33131-

)osemendozhartkopf@gmail com

Stati
Eranfihjsfi^^Hnfir^fjtoL
UnitsT

XfiteEhonfNiim
h££ Email

Lane Camck T5~) TQOn 237-8441

Bebeft-Bohbv Dennis

Craig Early G)
Gary Evans fST

3tOQ-EmoryCt

29654 -N-46th St 
Cov-e-Creek; AZ 
85331-

r480T 729-1999

(479)619-8899

(602) 369-7842

Bobby(@BobbyDennis com

cearlyl@cox net

Gevans65@gmail.com
Ishan Mankad (562) 805-4077 j^hsgjmankadi^^aiLgQ^
■Iim Breisch G) 480-220-6602 iim@ibreisch com
Mark Barrow (3) (480) 235-0960 markbarrowl @cox.net

CA

Michelle Candelaria

Bemin-KotobiAll

Kariminou
Arvm Chander (3)

2045 N Chestnut 
Mesa AZ 85213 
9 Indigo PI 
AlisoVieio CA
92656

(619) 890-3927

(602)510-3323 mcandel234@aol com
((949) 378-
0440408)315-
5532

ramin-kotobi@amnil r-omkariminou@ 
gmail.com

arvinchander@mac.com
Ash Goval (5) r408) 431-8613 Ash.APEXGrouo@gmail com
Brian Evans r925T 337-4428 mrbevans97@gmail.com

Charbel Aoun (5)
Omid Edizodeh

19844 Modoc Rd

92308
610
1-
We

f Kin 
jinvi I

gt©
fi-

6tv
d-
Gul
V©(^

G4y

(760)217-4969
ceaoun57@hotmail com

(310) 990-1812 omid@digicellintl i

7>ftil9igl)?gl6FDD
u54 04 07()mO8



Stall Franchise Owner (U of TelenhnneNiim
TTnifs4 her Email

CA

CA
CA

Jgk-e-(Jitendro) Kalsario

SLgette BucheFiaB

Vinoy ShQtty

Btod Evans

Jen-Btiee

Mike AlshamvDavid 
Aneulo

Ehsan Noeoki
E^had£zljgifli_

CA Cheng Wanp (24

CA Craig Hardv Q4

CA
Mnrv UenPamaniot Smell

GA Nuristo Morintyon

CA Dcirrell Edwards (21

Francis Choe
Ganandeep Saneha

903
33

6752 Stillbrook
ys/gy
iesWote-SA-
92880

€ew4
Fullefton- CA
92831

Irvine CA 9260-1 
79^»t-€<3lle- 
Prospero 
LoQuinto CA 
93353

Wey

Livermore CA 
84554-

749 Lido Dr 
Livermore CA 
94550

ttrPTw

Loi Angeles CA 
90077

101 LodybugLone 
Martinez- -GA

1813 Savoie Way 
Modesto CA
953g^

2291-A€lr4an Street 
NewbwyPork CA 
94330

6318 Beeman Avo 
Morth-Hollywood

13738 Campus Dr 
Oakland CA
9/|505

Oxnard- CA 
93036

r3104 880-6991

(7HI-858-3335 jitendrakalsoriaQgmail com

(9'I9) 419 <1151

(925)337 -t'128

(213) 9<14-2730

moPyarsemailQgmoil-oom 

srburr@hotmail com

shettyvk@yahoo com

mrbevons97@gmail com

(646) 270-1496
chgwang512(ggmail com

(209) 277-5517
Craig Hardy(gejgallo com

9(818) 27'I 6235091 morv uen77(qirimnil oorndaman.menc
538-0959 hies(®.email com

(510) 459-5684
darrelledwardsl00(^gmail com

((805)d51- 
9859323 ) 687- 
3967 ot2?)sbcBlobal.net

rSIRI 397-8953
(3234 229-9292
9514 423-4521

jhsan22(^gmaiL£Qm_

EghgU^age^SSJSffl-
deen sangha usa@.gmail com

Giovanni Alava (3104 469-2107 riif>vanni^mar7hi77 com

CA
CA

Hooman Lahooti (8184 207-0705
Imad Hammoud (54 (4084 219-8810 imad hammoudfg).gmail com



Franchise Owner (U nf T elenhnneNiim
Stat TTnits^ her Email
CA Jai Rhee f5') G13t 944-2730 iaiden07132012(fl),email com

Jake CJitendraJ Kalsana
CA OJ r714t 858-222S 1 itendrakal sari a(3)pmai 1 .com
CA JeffSnvder rSJ t770t 569-5803 Jsnvder(fl)ieamicor com
CA Jeremv Mathias (2) r646t 457-0272 leremv r.mathias(®.email com

CA Jienesh Patel (-858^ 952-3084 Diiene.sh77(3).smail com
CA Jim Cassi r8I8t 370-0926 iimcas i(@.msn com
CA Kent Huskins (2) r714t 851-0891 kenthuskin.s(®vahoo com
CA Kevin Homaizad GlOt 864-9200 khomaizadi® email.com
CA Kevin Sanders HI ('619') 992-3926 ksanders (Slsmminsurance.com
CA Khaled Hawarv ^51 G18J 681-6885 mfolSlmidicifamilv com

CA Leiehton Lovett r760t 809-2180 leiehton.lovett (Slemail.com
CA I,eightnn Tsai G1 O') 699-8409 leiehton.tsai(Slme.com
CA Mahvar Mirzana^h r949t 419-4151 mahvarsemail(Slgmail com
CA Manuel Boeharian 93'l f818t 395-7838 boehie72(Slvahoo.com
CA Mike Alshamv ni f805') 551-9859 shamvmikelSlvahoo com

CA Mike Flv nj r925t 766-5850 Mike(Slianuscom,Qorn
CA Mo Sina GIO') 717-3387 mokaIim(Sl.vahoo com
CA Mohit Anchlia ('858') 336-5230 mohitanchliaiSlemail.com

CA Nehia Duone (2) f650') 799-8694 nduone(S),email.com

CA Nuritsa Marintvan LIJ r8r8-) 425-2317 n martmvan(Slvahoo.com
CA Omid Edizadeh GIO') 990-1812 omidlSldieicellmtl.com

CA Raiesh Sharma 714-787-9777 amitaraie.shl987(Slvahoo com
CA Ramin Kotohi ('949') 378-0140 ramin kotobilSlemaiI.com
CA Reza Kalhasi t214') 718-0546 rzkalbasi(Sl email.com
CA Rvan McIntosh ('St G14') 553-7594 rvanlSl.neaDizzalIc.com
CA Steve Sutton ('408') 448-4600 steves72®comcast ri6t
CA Steve Wallins r2t T949') 606-6169 wal vescolSlaol .com
CA Tak Bedrossian T818') 822-8110 tbedrossian2l51socaI.rr com
CA Victor Rracev GIO") 804-1893 vicbracevlSlcmail com
CA Vinav Shettv r925t 577-5121 shettwklSlvahoo.com
CA William Garner ('91 O') 412-4057 williameamerl lSlmsn.com
CA i > VA Mary Uen r818') 274-6235 marv.uen77lSlemail.com
CO A1 BindlevClt G03') 263-1610 Al.bindlevlS)comca.st net
CO Bill Hueffher fSt (502)545-3028 hueffnerblSl.email com
CQ Blame D'Arponne G03') 947-3463 Blaine.dareonnelSlemail com
CO Frank Brewster G03') 246-5854 fknabrewsterlSlcnmoast ppt
CO Jim Greer (2\6) 224-1745 1 ames-ereerlSl.sbcel obal .net
CO Justin Vowles Clt r28n 300-9904 VoltarventureslSlpmail.com
CQ Ron Riimann G03') 881-2515 StDsmrallSlm.sn com
CO Sam Maddox Gt 303-809-5214 .sam. maddoxlSlI ive.com
CO TJ Teasiie Gt r817') 219-3463 titeaeue05lSlemail.com
CT. k/lA. RI Jaime Buenaventura Gt f7811239-9852 iaimebuenalSlvahoo.com

7-Mtiawifcg8i6-pee-



Stat(
Franrhise Owner (it of Telenh on eNu m

EmailTlnitsl her
DC. VA.

Eueene Anva HI G471 403-0024 fIam2UaefS)email com
MD
FL Chervl Cameke ("21 ('8471 87.5-1066 ccameke(a).em ai 1 .com
FL Gree Holcombe (7) (4141 465-2662 grepl3)fnvc biz.
FL Henrv Rodrieuez (2391 298-2083 henrvreuezfSlhotmail com
FL Joe Roberts G1 G211 4.36-0919 ioer(®mferrislaw com
FL John Davimos (51 (8051 750-3095 ildavimosfS).email com
FL John F.ckermann (8131837-8639 sandieckermannl2)sbcslobaI net

FL John Wvsseier fJ! (2391 834-9183 ifwvsseierOemail com
FL Jose Maiico l'51 (4071 970-3824 iosemauco(3)hotmai1.com
FL Jose Mendez G1 (3051 794-8033 lo.semendezhartkonfO.mnail.com
FL Jose Molfmo ('21 (4071 848-6496 imolTinoOfffi.email.com

FL Pedro FJ-Khaouli G1 (561122.5-0988 nedrneIkhaou1i(S)vahoo.com
FL Renato Monteno ("51 (2671 670-1721 rmonteir2fS)OTnail.com
FL Robert Dav G1 (7861 447-7578 midicidav®.email.com
FL Tom Evins III G1 (9191 702-2837 Tevms72(®2rriail com

FL Trov Renfrow (51 (3211917-4825 T renfrow(2)outlonk.com
FL«^iTX Ruslan Fedotenko CSl (8131846-8258 rfedotenko(S)emai 1 .com
GA Chris Dunlessis (5041 259-3397 cduole29(2lhotmai1 com
GA Hector Badillo G1 (6781614-9723 badbla65(S).email.com
QA JD Graves (9161 208-1062 ieraves(2)Qfkmanapernont 0r£
GA MG Farris G1 (4041354-5880 ms dhfoodentemrises(®Email.com
GA 'c IN Marc Crossman tSl (3231216-7755 marc^3)sraciemaeholdinss com
Hi Kevin Davis (8581 688-3325 Kevin DavisfSdavisohanarestaurants.com

Leslie Hamblin G1 208-410-2355 Lhamblin(S)cab1eone net

IL Svetlana Poladova (4041 416-4854 sh .svetik2002r3)vahoo com

IN John Cornet ('.31 317-569-0506 John.cornetiii(S)Bmail com
KYi tOH Chad Rrav (2) (8591 322-1315 chadbrav79(®,smail,com
MA Sean Olson tlOl (7811953-2687 Seanof2i)fiveolsons com
MA IfeNH Robert Sevmour (8571 204-9912 robert sevmour(5)comca.st net
MD Heather Blackburn G1 (4431 465-3628 hblackbum(o)internetsol utionstodav.com
MD fe VA John Brown G1 (7031 899-4540 mbrown56fS).smai1 com
Ml Jack Liao (2481 207-5794 lack liaofSlalliedtech-ens.com
Ml Jim Cox G1 (7341 637-6591 lamescl 9662002lS)vahoo com
Ml Richard Gonzales (2481320-7884 richs63(S),msn com
Ml Ronald Ramakers (5861480-0909 rramakers49(S) small.com
Ml Yousra Peraveff (2481 680-0031 Fneraveffi®comcast.net
MI Zach Ham ('ll (6161520-.5625 zhartt(®comca.st.net
MN Michael Cramer (7631427-3222 cramer michael67(S),Email com

MN Teresa Solomon ('21 (7341 604-6671 teresa iElesias03(S)Email.com
MO Darvl Hunt G1 (8161 332-7211 darvIshunt(2)Emai .com

state AQ Stickman 544-1308 Cmai(|stickman(27)suddenlink net

*+-08



Franchise Owner (# of TelenhnneNiim

Stati Units) her 1 Email

9374-P-heerw(-
0/‘sr'Uv*«r^\ 1

_______
MO Mike Heiland (51 (314)616-4201 gmail com

CfoiQ MessinoerAlvin

203 Edgewater

1 1 1 f 1.. k 1

(f978)59Q- 
3633702) 372- g:rninmassinnftr41 Qnmail comalvin

NC Welton ("3)
Chapel Hills NC 
27848 7866 welton@gmail com

NG

NC

NC

Croig Mossinger

Cfoig Mes5H=>ger

Craig Mossinger

20^ Edgewoter 
Circle

C^cl Hills -NC- 

205 Edgewoter

22^

2QA Edgewoter- 
Circle

Amish Patel
Dominic Carelli
John Mason
Justin Griffith ('3')
Mark McDaniel (3)

Chapel Hills NC 

2-07-Eclgeweter-

22GI4
1609 Ashburn Ridge 
Dr Woxhaw NC

(978) 590 3633

(978) 590 3633

(978) 590 3633

(978) 590 3633

craigmessinger'll Qgmail com

jlgmail com

I-com

l-G-om

284-73

(■SIS') 461-7445
('540') 588-0238
r704~) 351-3614
(336') 549-1817

J973) 902-4027 amish 1678@gmail com
icscontrols@vahoo com

j^stinguffilh22|^^ahQQi£fi^
Markmcdamel629@hotmail.com

NC
NC

IN

Mike Enright r2J T919') 345-3807 Mdenripht24@gmail com
Wavland Lennon C3') fOlOJ 740-8799 wavland@anvtahle.net

Craig Messinger (S') (9m 590-3633 craigmessinger41@gmail.com

NlNi
NV

Tom Wilson GOJ

Ronold RomakersPattV 
Reed (33

24-28-Queees^-d 
West Charlotte 
NC 28207
60484-

Township Nl" 
48094

(704) 577-5981

0909732) 261-

Austin McMillan (2)

Tdwilson203@gmail com

l-6Qmpattv@de
liciouscravings net

NV
NY
NY

Scott Somerville (2)
Bobbv Sun (2)

220 Walkinshow 
Ave

Las Vegas NV 
894-48

(917) 848-6064
(541)217-9801 nailzl 116@yahoo com
^ohh^suu^^aiLgQm

Mitchell Hvmowitz O') 4 Cayuga Troil (914) 552-0379 mitch(%hymowitz net



Stat<
Franchise OwiiRr (# of
Units}

TelenhoncNum
her Email

OH

owQi
oH.^ia:

Jonathan Histed (5)

Sandy GhoFttearRav 
Devite (2)
Ben Kriepfer G~)

HarriGon NY 10528
2277 Chotf4el€t- 
Dnve
Clevelond- 
Heights OH 'I'll06
330 Rod Maple Rd 
Richmond Hill ON 
L'1C0T6

r214'» 662-6073

(216) 287-0420

Ml6) 898 g030937- 
776-8835

jonathan@beanrockcapital co 
m

sea koosha@vahoo comravmond 
devitefSlemail com

Ben.krieger@gmail.com
OK
OR
OR

Randy Goben (2) r405~> 474-0444
Barry Sarin (2) r503J 956-8400 A2EEnergy@comcast net
Charlie Beyilacoua (2) ('503') 680-9311 £had!s(^agtiR;£Q_
Mo Baradar r503'> 803-2325 _hatadM£onsuitin^^^gaiL£flm

EA

P4hI-FbIwBi11 Wikson

Christopher Kolson (5)
Jeff Collier r.St

225 Bridge Street 
CatosouqLKj PA
] g032

203 King Richard 
Drive

McMurray PA
]53)7

f717') 585-2736

((ISI) 895 
8W609') 670-
9m

Dhilin fisher@Ddfisherefouo corewil 
lardhwilson@yahoo.com

peakperformancel@me com
(724) 249-7550
1 collierholdings@gmail.com

.loe Shott C5') 2l5-416-90ai

Salmons f5')
Phil Fisher f3')

7 N Columbus 
3(vd

-W06
r484') 895-8191

(267) ^ 
W3+997-3521 s5@gmail.com
_gh]Jj£;fisll£I(^gdfish^^QUg_£Q^

Greg Bores (3')

Dominic CarelliJeff 
Higgins ____
Luke Saleeby (2)

1.102 Surf side. 
Court
Gharleston-SS-
39443

9695 Seminole
Wlr^\t
■r-r-ssrjr

Summen/ille SC 
39485

('404') 388-3163

((7-34)56-1 
4335843'! 998- 
1649

m8-l-461-7 445773- 
272-5389

grbol977(@gmail com

lesBontroIsltiivahoo comklhlggins 
926@.comcast net

lukesaleeby@yahoo com

Tony Vacchiano (23
Kristan Stankiewicz ('3')

118N Peters- 
Road

Kno-xville TN- 
37933

r217') 246-1-526
(386)569-6991 provaci4@gmail com

AniI£anj^^L(^ (S32) 466-8701
Ankit Shah ('510') 579-0608

kams47@gmail.com
anilpaniwani@aol com
ankitl 222@gmail.com

Benjamin Bailey

1-781 lokeshere 
Drive

Atetlene- TX479602 (325) 829-1885

benjamin bailey(gmail house g 
oy

Steven Kuy 4302 Brooktree
(rsr^

OeUes-T-X 7-5387
4een Cruz 1-1-28-Golle Del Sur

16 FDD
El Paso TX 79912

(504)957 1685

(915) 472 9118 ttcmmKi

94-08



Stati
Franchise Owner f# of TelenhnneNiim

EmailIJnits^ her
TX RillFanP m f972'l S2')-19SS BFanp5604(3).pmail com
TX Bob Bartusiak r28n 788-4505 bbartusiak(3)comca.st.net
TX Brandon Gawthron r8J2'l 726-9.372 Sneedvwmps(3)shcelobal.net
TX Chad Christian r832J 331-2651 chad f chri.stian(S)hotmail com
TX Cindv Bailev r469J 733-5080 CmdvwhailevOlvahoo com

TX David D'Aeostino t5'> G32J 349-5026 dae9099(2).Bmail com
TX Don Avena r646J .591-6403 davenal 7(®.icloud com
TX Fernando Aristeeuieta r210J831-4667 faristeeuieta(Slsbcplobal net
TX Jeff Miller G32J 817-4358 milleri-houf5).sbcelobal net
TX Keon Suber GJ f832'l 655-8446 keon(S)mskrp com
TX KhoaNeoG) t832J 4.52-0591 npo khoa(Slsbcplobal net
TX Kishor Modi G2.5J 884-3777 kmodi71 l(o).email com
TX Michael CramGJ r202J 21.5-8415 michaeIdcrain(S)Bmail com
TX Michele Martin f'5'1 r817'l 705-0840 Michele.martin818(3)pmail com
TX Nilesh Patel f7341 582-3326 nnatel24(S)pmail com
TX Ralnh Terrv GJ r936'l 777-4723 Rterrvl 18(® icloiid.com
TX Saniav Rana r512J 796-4561 377ia llc(2)pmail com
TX Shahul Flameed f.SJ r71.3J 504-6386 Shahul.slb(S) pmail.com
TX Shan Shaver(2) r817J733-7925 shanshaver(3)outlook com
TX Steven Kiiv f504'l 957-1685 sktwick(®pmai 1 .com
TX Thach ],e f5J r214'l 924-7495 tleco(®aol.com
TX Tuan Luu r773J 816-4033 tuanrr2001(S).vahoo com
TX Tyrone Rice nm 500-7491 ricesrt(S)pmail com
TXi'kCA Juan Cruz GJ ('91.5') 472-9118 ifcmm 1 (3)pmail cpm
IJT Adam Wills r5J (180 n 376-2709 adamwillslffipmail.com
VA Maurice Kellv GJ (202) 345-3534 maurice(S)midicifrier)ds com

t<
 \ 

> kFL Carl Hisle (S') ('804') 399-4636 carl.hisle(S).sorel leimnresa.com
WA Brad Happen fJJ nm) 739-7777 bhappen(2)msn.coiTi
WA Dave Dunnavan GJ (206) 409-1926 DBD MidiCi(®pmail.com
WA Meiv Palaniannan 425') 50.3-4989 oomameiv(S)outlook.com
WA Sovam Vahora (1) G25J 282-0412 sovam(S)aamir.stations com
WA &IL Steve Zientko (2) f425') 298-4901 7.ientko(®hotmail,C0m
WI Dick Stroiinc ('847') 414-95.52 dickstroiinc(3)icloud com

Franchisees that Left the System During 20152016

For fiscal year ending December 31. 2016. the following are franchisees who have had an outlet 
terminated, cancelled, transfened. not renewed or otherwise voluntarily or involuntarily ceased to do 
business under a franchise agreement during the most recently completed fiscal year or who have not 
communicated with us within 10 weeks of the Disclosure Document i.ssuance date. If vou buv this 
franchise, vour contact information mav be disclosed to other buyers when vou leave the franchise 
system,

us UMO70:>91 08



The following franchisees had not vet opened their Restaurants, but left the system

State Franrhise Owner Telephone Number Email
CA Scott Burr r?60^ 13.1-2891 srhiirr(S)hotmail com

FL Timothv Wrieht r407J 951-1964 Brett.Wneht®! bmonline.com

GA David Ballard ('858') 692-7617 midiciDi7.za.atlfS)e;mail.com

IL Lou Mancusi r847') 302-5315 Imancusi 1966lS)pmail.com
Ml Rod Karommi (■2481 890-7705 Rodnevl 0452fS)hotmail.com
MI Jim Palmer r.586'1 306-7674 malmer346(®,email.com
MO Nik Hiremath f804J931-6736 nik hiremath(®,vahoo.com
MO Berme Sauitieri GMl 568-6021 midicistll® ffmail.com

OR Brian T.ew r97D 282-7860 brianl(®kaitenDdx com
TX Nik Hiremath f8041 931-6736 nik hiremath®.vahoo.com

HI Brad Summers n8513L5-3177 sbsummers7®i.msn.com

WA
Bill rWilham'l
Norwood f4L51 602-0770 bu7direct(®.msn.com

WA Morris Lew niOl 906-.5509 m levv(3).miafamiliausa com

MIDICI 2016 FDD
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in plain 
English Read this Disclosure Document and all agreements carefully

If MidiCi Group LLC offers you a franchise, it must provide this Disclosure Document to you 14 calendar days before 
you sign a binding agreement with, or make any payment to, the franchisor or an affiliate in connection with the 
proposed franchise sale Iowa, New York Oklahoma and Rhode Island require that MidiCi Group LLC give you this 
Disclosure Document at the earlier of the first personal meeting or ten business days before the execution of the 
franchise or other agreement or the payment of any consideration that relates to the franchise relationship Michigan 
and Oregon require that MidiCi Group LLC give you this Disclosure Document at least ten business days before the 
execution of any binding franchise or other agreement or the payment of any consideration, whichever occurs first If 
MidiCi Group LLC does not deliver this Disclosure Document on time or if it contains a false or misleading statement, 
or a material omission, a violation of federal law and state law may have occurred and should be reported to the Federal 
Trade Commission, Washington, D C 20580 and the state agency listed on Exhibit A

The franchisor is MidiCi Group LLC located at 17555 Ventura Boulevard Suite 200, Encino, California 91316 Its 
telephone number is (818) 708-0316

I Issuance Date MorcIHAnril 26. 2016 as amended on Mov 23 2016 2017 

The name, principal business address and telephone number of each franchise seller offenng the franchise

□ Amit Kleinberger a Brian MelanevD Angela

1c1

a Chris Brown
□ Tom Regev ^ ^Diil Morten n (~!hrK a Michoel Mudd a Angela Shaw Long
□ MJ Kwon □ Eric Edwards

Principal business address and telephone number for each franchise seller identified
above is

MidiCi Group LLC authorizes the respective state agencies identified on Exhibit A to receive service of process for it 
in the particular state

I have received a Disclosure Document dated March 4ADril 26 2016 as amended on Mav 23 2016 (please also-see 
the Slate Efiective Dates-Page4 2017. that included the following Exhibits (A) Agents for Service of Process & State 
Administrators, (B) Financial Statements, (C) Franchise Agreement (D) Miiln Dmt Area Develonment Agreement 
(E) Compat-er and Software- Requiiements (F) Operations Manual Table of Contents (GE) State Addenda (HQ) 
Sample Release, (IH) List of Franchisees in the System and (41) Receipts

Date
Signed __
Print Name 
Address _
City ____
State _____ Phone (__

Date_____
Signed __
Pnnt Name
Address _
City _____
State _____ Phone (__ )

Prospective Franchisee’s Copy

27lMH«gila!CU6-FPP 
US~ITO070-291 08
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information m plain
English Read this Disclosure Document and all agreements
carefully

If MidiCi Group LLC offers you a franchise, it must provide this Disclosure Document to you 14 calendar days 
before you sign a binding agreement with, or make any payment to, the franchisor or an affiliate in connection with

you this Disclosure Document at the earlier of the first personal meeting or ten business days before the execution of 
the franchise or other agreement or the payment of any consideration that relates to the franchise relationship 
Michigan and Oregon require that MidiCi Group LLC give you this Disclosure Document at least ten business days 
before the execution of any binding franchise or other agreement or the payment of any consideration, whichever 
occurs first If MidiCi Group LLC does not deliver this Disclosure Document on time or if it contains a false or 
misleading statement, or a material omission, a violation of federal law and state law may have occurred and should 
be reported to the Federal Trade Commission, Washington, D C 20580 and the state agency listed on Exhibit A

The franchisor is MidiCi Group LLC, located at 17555 Ventura Boulevard, Suite 200, Encmo California 91316 Its 
telephone number is (818) 708-0316

Issuance Date March 4 April 26. 2016 os amended on Mnv 23 2016 2017

The name, principal business address and telephone number of each franchise seller offering the 
franchise

□ Amit Kleinberger a Brian MelanevH Angela a Joe Mfttfhewf,n Michael a Chris Brown
□ Tom Regev a Paul Martelin Chris aMichoel-Mtidd a Angela Shaw Long
□ MJ Kwon □ Eric Edwards

Principal business address and telephone number for each franchise sel
above is

er identified

MidiCi Group LLC authorizes the respective state agencies identified on Exhibit A to receive service of process for it 
in the particular state

I have received a Disclosure Document dated March 4April 26. 2016- os amended on May 23 2016 (nlease also see 
the State-Eftective Dates-Page> 2017 that included the following Exhibits (A) Agents for Service of Process & State 
Administrators, (B) Financial Statements, (C) Franchise Agreement, (D) Muln llmt-Area Development Agreement. 
(E) Computer and Software Requirements (F) Operations Manual Table of Contents (G£) State Addenda (1-lfl) 
Sample Release, (4H) List of Franchisees in the System, and (41) Receipts

Date 
Signed 
Print Name 
Address 
City 
StatePhone ( ____________ Zip

Date_____
Signed __
Print Name
Address _
State____

27llVHQlfjH20l6FDD
U^O'IO?OS»l-08

Phone (__L
.City

Zip_


