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FRANCfflSE DISCLOSURE DOCUMENT

Naf-Naf FranchisingULC 
A Delaw^e limited liability company 

720 North Franklin, Suite 401 
Chicago, Illihois 60654 

(773)293-6120 
franchise@nafiiafgrilhcom 

wwwinafifiafgrilhcomI
Business OversigM

The franchise offered is to Operate a restaurant under the “NAF NAF® Middle Eastern (frill” 
n^e and other trademarks offeririg and selling Middle-Eastern and Mediterranean fare, 
including shawarma, falafel, hiunmus, and pita, and other food products and beverages.

The total inyestnient necessary to begin operation of a new NAF NAF® Middle Eastern Grill is 
$563,500 to $984,000 (excluding real estate costs). This includes $40,000 to $75,000 that must 
be paid to the franchisor or affiliate. If you want development ri^ts, you must pay us a 
development fee equal to $40,000 (the initial franchise fee for the first Restaurant) plus a 
$30,000 deposit for each additional Restaurant’s $40,000 initial franchise fee.
This disciosure document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this disclosure dpcurnent and all accornpanying agreements 
carefully. You rnust receive this disclosure document at least 14 calendar-days before you sign 
a binding agreement with, or make any payment to, the fi-anchisor or an affiliate in connection 
with the proposed franehise sale. Note, however, that no governmental agency has verified 
the information contained in this document.
You may wish to receive your disclosure document hi another format that, is more convenient 
for you. To discuss the; availability of disclosures in different formats, contact our cojqiorate 
office 720 North Franklin Street, Suite 401, Chicago, Illinois 60654, (773) 293-6120.
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 investtnent. 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 
avaifeble from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HEEP 
or by writing to the FTC a;t 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can 
also visit the FTC’s home page a:t 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 thern.
Issuance date of this Franchise Disclosure Document: July 1,201.8, as aniended

November 2,201'8
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state 
franchise administrator before offering or selling in your sta;te. REGISTRATION OF A 
FRANCfflSE B Y 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 in Exhibit E 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 RTSK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES
WITH US BY arbitration AND LITIGATION ONLY IN CITY AND 
STATE WHERE WE HAVE OUR PRINCIPAL BUSINESS ADDRESS WHEN 
THE ACTION IS COMMENCED (IT CURRENTLY IS IN CHICAGO, 
ILLINOIS). OUT-OF-STATE ARBITRATION AND LITIGATION MAY 
FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES. IT may also COST YOU MORE TO ARBITRATE AND 
LITIGATE WITH US IN OUR HOME CITY AND STATE THAN IN YOUR 
OWN STATE,

THE FRANCHISE AGREEMENT REQUIRES THAT ILLINOIS LAW 
GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE 
SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY 
WANT TO COMPARE THESE LAWS.

3. THERE MAY BE OTHER RISKS CONCEDING 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 for selling our franchise or referring you to us. You should be sure to do your own 
investigation of the franchise.

Effective Date: See the next page for state effective dates.
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NAF-NAF FRANCfflSING LLC

STATE REGISTRATIONS

The; following states require that the Franchise Disclosure Dbcunlent be registered Or filed with the state 
or be exempt firoih registration: California, Hawaii, Illinois, Indiana, Maryl^d, Michigan, Minnesota, 
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, arid Wisconsin.

This Franchise Disclosure Document is regi^ered, on file. Or exempt ifrom registration in the following 
states having franchise registration and/or disclosure laws, with the following effective dates:

California

Illinois

Indiana

Maryl^d

Michigem

Wisconsin

Pending

Pending

July 19, 2018, as amended NOveniber 2,.2018 

Pending

November 2,2018 

November 16, 2018

In all other states without franchise registration laws, the effective date: of this Franchise DisclOsiire 
Document is the issuance date of July 1, 2018,,.as amended November 2,2018.
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THE FOLLO^VING PROVISIONS APPLY ONLY TO TRANSACTIONS GOVERNED BY THE
MICHIGAN FRANCHISE INVESTMENT LAW

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

(a) A prohibition on the right of a franchisee to join an association 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 enteringlnto 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 
terrn 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 3 0 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 
fi-anchisee is prohibited by the friichise or other agreement from continuing to conduct substantially the 
same business under another trademark, service mark, trade name, logoDT®> advertising, or other 
cominerciaLsymibol in 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.

(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 sta:te.

(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:

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

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

(h) ,A provision that requires the franchisee to resell to the franchisor items that are not 
uniquely identified with the franchisor, This subdivision does not prohibit a provision that grants to a 
franchisor a right of first refusal to purch^e 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 firanchisor the right to acquire the assets Of a franchise for the market or 
appra:ised value of such assets if the franchisee has breached the lawful provisions Of the franchise 
agreement and has failed to cure the breach in the manner provided in subdivision (c).

(i) A provision \vhich 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.

If the franchisor’s most recent financial Statements are unaudited and shovv a net worth of less than 
Sl OOiOOO, the franchisor shall, at the; request of a franchisee, arrange for the escrow of initial investment 
and other funds paid' by the franchisee until the obligations to provide red estate, improvements, 
equipment, inventory, training, or other items included ,in the franchise oSering are fulfilled. At the option 
of the franchisor, a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR 
ENFORCEMENT B Y THE ATTORFIEY GENERAL.

Any questions regarding fiiis notice should be directed to:

State of Michigan Consumer Protection Division 
Attn; Ermchise

670 G. Mennen Williams Building;
525 West Ottawa, Lansing, Michigmi 48933 

(517) 373-7117

Notwithstanding paragraph (f) above, we intend to enforce fully the provisions of the arbitration section 
of our Franchise Agreement. We believe that paragraph (f) is unconstitutionail and cannot preclude us 
from enforcing our arbitration provision. If you acquire a franchise, you acknowledge that we will seek to 
enforce thd section as written, and that the terms of the Franchise Agreement will govern our relationship 
with you, including the specific requirements of the arbitration section.
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Item 1
THE FRMcmSOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES 

The Franchisor

The franchisor is Naf-Naf Franchising LLC (“we,” “us,” or “our”). “You” means the 
person to whom or entity to which we grant a franchise and, if applicable, development rights. If 
you are a corporation, limited liability cornpany, or Other legal entity, your owners must sign our 
“Guaranty and. Assumption of Ohiigtoions” or “Owner’s Undertaking Of Non-Monetary 
Obligations” (depending on the: ownership percentage). This means all or some of our Franchise 
Agreement’s provisions (Exhibit B) also wUlapply to your owners.

We are a Delaware limited liability company. Our principal business address is 720 North 
Franklin Street, Suite 401, Chicago, Illinois 60654, We conduct business under our limited 
liability company name and the trademarks described in Item 13 and no other name. We have no 
predecessors; Our parent company ciurently is Naf-Naf Holdings, LLC (“Naf-Naf Holdings”), 
which, shares our principal business address. Naf-Naf Holdings owns the trademarks, operating 
systems, ^d other intellectual property we license to you. Naf-Naf Holdings has never offered 
franchises in any line Of business but; has owned and operated NAF NAF® Middle Eastern Grill 
Restaurants since 2010. We have no other affiliates currently disclosable in this Item 1. If We 
have an agent in your state for service of process, we disclose that agent in Exhibit E.

The Franchise Offered

We gr^t: franchises to develop and operate fast-casual restaurants identified by the 
Marks, which Offer and sell Middle-Eastern and Mediterranean fare, including shawarma, falafel, 
hummus, and pita, and other food products and beverages. WLile these restaurants are called 
NAF NAF® Middle Eastern Grill Restaurants, in this disclosure document we refer to them 
collectively as “NAF NAF Restaurants” and refer to your NAF NAF Restaurant as the 
“Restaurant.” NAF NAF Restaurants operate under the trademarks, service marks, and other 
commercial symbols we periodically designate, including “NAF NAF GRILL®” arid “NAF 
NAF®’-’ (the “Marks”), arid the mandatory and suggested specifications, standards. Operating 
procedures, and rules we periodically specify for NAF NAF Restaurants (“Brand Standards”). 
Yoiir Restaurant must offer the products and services we specify,

We also may grant multi-unit development rights to qualified franchisees, which then 
may develop a specific number of NAF NAF Restaurants within a defined territory according to 
a pre-determined development schedule. These franchisees may open and operate their NAF 
NAF Restaurants directly or through controlled affiliates. Our Development Rights Rider to 
Franchise Agreernent is Exhibit C. (Development rights are described more fully in Items 5 and 
12.) Frariehisees signing our Development Rights .Rider must sign our then-current form of 
Frarichise Agreement for each additional NAF NAF Restourant they develop under that 
Developrnerit Rights Rider. While that form may differ substantially and materially year to year 
from the first Frarichise Agreement they sign for their first NAF NAF Restaurant to be developed 
(and our current version Of Franchise Agreement is disclosed in this disclosure document), we 
cOmriiit to keep the initial fiunChise fee. Royally, Tech Fee, Ad Fund contribution, and minimum

NAFNAF/201'8;FDD 
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required .Market Introduction Program expense the same in the first prarichise Agreement signed 
for each NAF NAF Restaurant developed under the same Development Rights Rider.

We have offered franchises and development rights for NAF NAF Restaurants since July 
2018. We have no other business activities and have not offered franchises in odier lines Of 
business. We have never operated a NAF NAF Restaurant (although, as noted above, Naf-Naf 
Holdings does).

Your Restaurant will offer products and, services to the general public throughout the 
year. The restaurant industry is mature and competitive. You will face competition from 
numerous businesses, including national, re^onal, and local .restaurant chains (both company- 
owned or franchised), independent restaurants, grocery and convenience stores serving;prepared 
foodSi, and other fbodservice busihesses, whether or not they sell Middle-Eastern or 
Mediterranean fare. Many competitors currently are larger and have better financial resources 
and name recognition than “NAF NAF®.” However, we believe-NAF NAF Restaurants will be 
distinguishable by their atmosphere and high-quality food and service.

No regulations apply specifically to the industry in which NAF NAF Restaurants operate. 
However, federal, state, and local food safety, sanitation, handling, labeling, storage, and other 
laws governing all foodservice operations might impact restaurant operations more than others. 
You;must comply with these laws and with laws applying .generally to all businesses. You should 
investigate these laws and regulations when evaluating yout franchise acquisition.

Item 2
BUSINESS EXPERIENCE 

Director and Chief Executive Officer: Paul Damico

Mr. Damico has been a Director and our Chief Executive Officer since our formation in 
June 2018 and Chief Executive Officer of Naf-Naf Holdings, located in Chicago, IllinoiSj since 
June 2017. He, was President of Focus BrandSj located in Atlanta, Georgia, from January 2014 
until June 2017 and President of Moe’S Southwest Grill, located in Atlanta, Georgia, from May 
2008 until January 2014.

Director, Chief Financial Officer, and Secretary: Grady Metoyer

Mr. Metoyer has been a Director and oxn Chief Fmancial Officer and Secretary since our 
formation in June 2018 and Chief Financial Officer of Naf-Naf Holdings, located in Chicago, 
Illinois, since January 2018, He was Chief Financial Officer of MuscleMaker, located in 
Houston, Texas, from January 2017 until December 2017 and Vice President/Chief Financial 
Officer of Sysco, located in Houston, Texas,, from January 2013 until December 2.016,

Senior Vice President, Operations: Jeffrey Smith

Mr. Smith has been Senior Vice President, Operations of Naf-Naf Holdings, located in 
Chicago, Illmois, smce June 2017. He was Regional Director for Noodles & Company, located 
m Boulder, Colorado, from January 2016 until January 2017, Vice President Operations for
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,1'

CainpBoWWd^y locatecl, in D.enveig Colorado) from June 2015' junffll December 2W5,, ^iee 
!Pres1denf Operations for Southern, Hospitaii^, ioealed ii ©enyer, ■eolorado, from ^prii,2DTl5: 
imtil June 2015, and \/'iee President Oorplorate Operations ipr Qdoba,^ m !Denyer',
Colorado, from October 1996 until Deoember 2Q ld.j (HO was ,in be^eeni j^qationsi-din^ 
open,monthsaboye^; ' , , ^

Vice-President, OperaitiOns. Services:: Lisa^McBeth

McBefri has been Vice' Presidenl) Operations Senvi’ces Of Baf-Haf Soldings^i iocated." 
in CMeago, tllmois,, since>October :20l;6' She^was Vice President Operations .SefylOuS’fOrt(|dotea\ 
located in Denver,. Coloradoi from January 2003 until June; :20 l6;i (She was :in between posiions.- 
between June: and October 2016’.) - .

VicerPresident, Brmd; Stacey Murray ' ' ‘
0- t 1. ,, • _

? ’ ^ ' t 3 ' II ■ ,

Ms. Murray has been Vibe President, Brand of Mafthlaf Holdings) loTcated; inj jEhicagO), ' 
Illinois, '.since; May ;2016, She was Hh-ector, Brand Bxperien'ceilnd Mfrheting fOr HyatiHOfels, 
located in Chicago, IllinGiSjfromJanuary 2006 untilMay 2016.^ „ " ' '

Viee'President, Construction: Brian Ribh ' ' '

'Mr. Rich has been Vice President, COnstmctibn ofliaf-H^.Holdingsj locatediih Chicagp, 
Illinois, since July 26151 He was in construction with, Dairy i0,ueen5 'locate:d.in 'Minneapolis,, 
Minnesota, from April 20,13 until July 2015. ' , , . ■

, ' '-s
' J ' * '

¥ice'President,, Eranchise-Sales; David A., Vernon « ' , .

Mr. Vernon has been. Vice President; Franehisei Sfres for Waf-Haf Holdings^, logatedyiin- 
Chicago, Illinois,, since, October 201fr He held variOus.positiOns widl Wingstop Resfawants InC),, 
located in Dallas, Texas, from October 20:10 through April 20J.7)sinCluding'Chief DeygJoprneni 
Officer from August 2015 through>April20lV. He was in fretwoen posifrons from April 2Q;17’ 
until October 20|8’, “

vice President, Monnation TeehnOlogy: BiirMcMillan; ^ ;

Mr. McMillan has been Vice TfesidSit;. Mdrinatibh'Technology of WafrlC^ Hdldings, 
located in Chicago, Illinois, since October 20is8i He was* Ownep of MegratOd Restoiuant 
Technologibs!, located in Aurora, Colofadd, from March'261V tifrou^ ’OfitO.ber' |0,iR and from 
,September 20l5 through May .20l'6> He was Chief MonnatiOif Offieer of Pepper Jax Grill 
located in Rearny, Nebraska,, :frOm. July 20)16 through March 2617v,HO wasi Vibe Pr^Ment'ol 
Momation Technology for Qdoba Restaur^t; Corporation, loeakd in Denye^ Coloradg- from, 
September JOPl Mough December 2615;. ’ < , ; '

' Items ’ '' ^ ' " ' ' "
LITIGATION „ J

No iitigation is requited to betdisblosed in thisTtem,
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Item 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

Item 5
INITIAL PEES

Franchise Agreement

You must pay us aii initial franchise fee in a lump sum when you sign the Franchise 
Agreement. The initial fr^anchise fee is $40^000 and is not refimdable vmder any circumstances.

You must conduct and spend at least $35,000 on a market introduction program for the 
Restaurant. We expect this program to begin approximately 1 month before and to Continue for 
approximately 1 month after the RestaUraht Opens (although we may specify a different 
timefr-ame). We will discuss with yOU what type of market introduction program we believe is 
most suitable for youT Restaurant’s market. At our request, you must pay us the program’s 
anticipated costs, which we then will either spend for yoU in the Resteurant’ s market or re-pay 
you as you send us invoices Or receipts confirming your commitment with vendors to move 
forward with the approved, program. This payment is not refundable:

Our system provides initial training for up to 4 people for no additional fee. However, if 
your Operating Principal or any Restaurant Manager cancels participation in any training 
program for which he dr she pre-registers and pays us a training fee, we will not refund or 
reimburse the training fee yOU paid. If participation is: cancelled more than 2 Weeks before the 
class or program is scheduled to begin, we will apply one^half of the training fee as a credit 
toward the fees due for a future training class or program that your Operating Principal or 
Restaurant Manager attends. However, if participation is cancelled 2 weeks or less before the 
class or program is scheduled to begin, you will receive no credit at all toward future training 
fees due. Training fees otherwise are not refundable.,

Development Rights Rider

If you sign oUr Development Rights Rider because you commit to develop multiple NAF 
NAF Restaurants in a territory, we currently charge a. development fee that you must pay in full 
when you sign the Development Rights Rider. ITie development fee equals the ;full $4O,OQ0 
initial jftanchise fee for the first Restaurant covered by the Franchise Agreement to which the 
Development Rights Rider is attached, plus a $30,000 deposit for each additional Restaurant to 
be developed. You must pay the rest of the iiiitial firanchise fee for each Restaurant (that is, 
$10^000) When you sign the Franchise Agreement for that Restaurant. We do not discount initial 
franchise fees under the Development Rights Rider; the initial franchise fee for each Restaurant 
you commit to develop is $40,000. We will identify the number of Restaurants you must 
develop, the deadlines for developing them, and the applicable development fee before sighing 
the Development Rights Rider,

The development fee is not refundable under any circumstances. If you sign the 
Development Rights Rider, pay tiie development fee, and then cannot find sites for NAF NAF

NAE NAF/2018 FDD 
EAST\151077502.2'



Restaur^ts or choose for another reason not to perform (in which case we terminate the 
Development Rights Rider), we may keep the entire development fee and need not return any 
money to you.

Item 6
OTHERFEES

Column 1 Column 2 Column 3’ Column 4

Type of Fee^*) Amounf^) Due Date Remarks
Royalty 5% of Restaurant’ s 

bi-weekly Gross 
Sales(3)

Due by 
Wednesday 
following 
end of each
2. calendar-
week
period^'*^

'Fechnolqgy Currently 1% of 
Restaurant’s bi­
weekly Gross Sales, 
but nottQ exceed
3% of bi-weekly 
Gross Sales(3)

Due by 
Wednesday 
following 
end of each
2 calendar-
week
peripd^^^

Item 11 discusses how we use the Tech Fee.

Ad Fund 
Contnbutibns

Currently 2% of 
Restaurant’s bi­
weekly Gross Sales,, 
but notto exceed

1 4% of bi-weekly 
Gross Sales

(However, we may 
increase up to'total 
of 6% of Gross
Sales if we 
concurrenitly and 
proportionately 
reduce ypur^ 
required tnihirrium 
Local Marketing 
Spending 
Requirement)

Due by
Wednesday
following
end of each
.2 calendar-
week
period^'*^

Item 11 discusses the Ad.Fund and your other 
advertising obligations,. Your total minimum
Ad Fund contribution (which we administer). 
Local Marketing Spending Requirement, and 
Cooperative contribution will.not exceed 6% 
of your Restaurant’ s Gross Sales.

Local Marketing 
Spend

Atreast:2%of 
Restaurant’s Gross 
Sales

Must be
spent
mpnthly^®^
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Column 1

Type of
Cooperative
Contributions?®)

Successor
FranchiseFee

Transfer of 
Franchise Rights 
or Controlling 
Ownership 
Interest in 
Franchisee

Transfer of Non- 
Controlling 
Ownership 
Interest in 
Franchisee

Colunm2

Amounb^)
An amount we 
specify up to 2% of 
monthly Gross 
Sales

$10,000

50% of durthen- 
currentinitial 
franchise fee for 
new fr^chisees but 
$5,000 if transfer is 
amongyour 
ovraers, your or 
their immediate 
family members, or 
an entity you 
control, or 
transferees either is. a 
NAFNAF 
Restaurant 
franchisee in good 
standing.fpr past,5 
years; of managed a 
NAFNAF 
Restaurant for at 
least 5 years

$2,500

Column 3

DueDate
As specified

Wien you 
sign
successor 
franchise 
agreement 
(if you have 
that right)

Upon
transfer

Upon
transfer

Column. 4

Remarks
Item 11 discusses'Cooperatives. We have not 
yet formed any Codpefatives and do not yet 
require Cooperative contributions.
Footnotes 5' and 6 below and Iterii 11 describe 
your local advertising obligations,
Your ' total minimum Ad Fund cOntributiOii, 
LocalMafketing Spending Requirement,, and 
Cooperative contribution will not exceed 6% 
of your Gross Sales.
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Goiumn 1 Column 2 Colurim.3 , Column 4

TypeofFee^*^ Amounti^^ Due.Date Remarks
Ongoing and
Supplement^
Training

: Our thenTCurrent fee 
for ongoing: and 
supplemental 
training, plus our 
expenses, if at your 
Restaurant
Our current fee is 

, $500 per trainer per 
day; we may charge 
up to $1,000 per 
trainer per day

As incurred We may charge yoU for ongoing and 
supplemental training provided at your 
Restaurant or in your market.

Retraining of 
Operating
Principal or 
Restaurant
Manager /
Training of
Replacement
Operating
Principal or 
Restaurant
Manager

Our then-current fee 
for training, plus 
our'expenses, if at 
your Restaurant
Our current fee is 
$500 per trainer per 
day; we may charge 
up to $l,Q00^per 
trainer per day

As incurred Due if your Operating Principal or Restaurant 
Managerfails to complete initial training 
program; we determine ^er inspection that 
Restaurant is; not operating accordmg to
Brand Standards; or we must train.
Replacement Operating Principal or
Restaurant Manager.

Annual Meeting / 
Convention

Will vary under 
circumstances (not 
to exceed $500 per 
person; doesnot 
include your actual 
out-pf-pocket 
attendance costs)

As incuired You (or your designated representative we 
approve) must, at ouTTequest, attend our 
annual franchisee meeting and pay an 
attendance fee. We will charge this fee even if 
you do not attend.

Product and
Service Purchases

Item 8 discusses 
product and service 
purchases

As incurred You must huy certain products and services 
from us or certain of our affiliates, from 
designated or approved-distributors and 
suppliers, or according to our standards and 
specifications.

Testing,and 
Evaluation Costs

Projected 
testing/evaluation 
costs (amoimt 
depends on 
circumstances, 
including supplier’s 
location, testing, 
required, anditem 
involved)

As incurred Covers costs of testing new products/services 
or inspecting nCw-sUppliers you propose.
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Gdlumn 1 Column 2 Column 3 Column 4

Type of Fee^*^ Amounb^^ Due Date Remarks
Computer 
So^areand 
Technology, 
Support, and 
Upgrades

Not to exceed 
$i,000per riiohth: 
(depending on 
number of users and 
Ipcations)

As incurred We and our affiliates .may charge you up­
front and Prigoing (e.g., weekly, mPnthly, or 
other) fees for proprietary software or 
technPlogy licensed to you md related 
support services to the extent not covered by 
the TechT;ee; the fee may mcre^e as costs 
increase;

We # not npw provide these services and 
therefore do npt-have a set chargej we may 
charge you if we provide these services at a 
later'time and will notify ypu when we 
estdblishthe; charge.

Franchise System 
Website/Intranet

Up to $100 per 
month

As incurred Ad Fund may pay for creating, developing 
maintaining, and operating n Franchise
Systein Website and intranet; we-may require 
you to pay a separate fee if (or to'the extent)
Ad Fund pr Tech Fee dpes: npt cover these 
costs.

Relocation Not tpexceed 
,$5,000 plus 
reasonable costs we 
incur

As incurred Due only if you relocate Restaurant.

Audit Cost of inspection
Or audit, including 
legsii. fees; and 
.independent: 
accountants’ feeSi 
pluB travel 
expenses; room and 
board, and 
Compensation of 
our employees 
(^ount depends on 
nature; and extent, of 
your non- 
compliance)

As incurred Due; if you fail to report or understate Gross- 
Sales by 2%<or rnpre.

,Ni^NAF;/2018FPD
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Golumn 1 Column 2 Columns Column 4

TypeofFee«) AmounF^^ Due Date Remarks
Inspection Fee Actual costs of,first 

follow-up a:udit 
(including our 
persoiinel’s daily 
charges (i.e.„ 
wages) and travel, 
hotel, and living 
expenses)
$2,5G0‘for the: 
second and each 
follow-up
evaluation we make 
and for each 
inspection you 
specifically'request

As incurred Compensates our costs ^d expenses for each 
fdlldw-up inspection to confirm your 
compliance with Franchise Agreement, Brand 
Standards, and food safety standards.

Interest Lesser of 1.5% per 
month or highest 
commercial
Contract interest rate 
law allows

When
invoiced

Due; on past due amounts.

Administrative
Fee

$100 - When
invoiced

Due for each late or dishonored payrheiit.

Records
DeficieiiCy Fee

$100 per day When
invoiced

Due;if you fail to give us any statistical, 
financial, a:ccoimting, or other report, 
statement, or record we require for the 
Restaurant by the specified deadline.

Development
Images
Deficiency Fee

$100 per day When
invoiced

Due if you fail to give us any 
images/recordings for the Restaurant’s 
development by the specified deadline.

cNon-Compliance
Fee

$250 per viol^on When billed Due if you deviate from contractual 
requirement, including Brand Standard. This 
compensates: us for ,administrative and 
management costs, not for our damages: due 
to your default.

Costs and 
Attorneys’ Fees

Varies under 
circumstances and 
depends onnature 
of your non- 
cdmpliahce

As incurred Due when you do not comply with Franchise 
Agreement.
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Column 1 Column 2 Column 3 Column 4

Type ofFee^*^ Amoiinf^^ Due Date Remarks
Indemnification Varies under 

circumstances and 
depends on nature 
of third-party claim

As incurred You must reimburse us for all claims and 
losses arising out of (i) Restaurant’s 
construction, design^ or'operatiori, (ii) the 
business you conduct imder Franchise 
Agreement, (iii) your non-compliance or 
alleged ndn-cOmpliance with,any law, (iv) a 
data security incident, or (v) your breach of 
Franchise Agreement.

Management Fee Up to 5% of Gross 
Sales, plus^any out- 
of-pocket expenses 
incurred in 
connection with 
Restaurant’s 
managemerit

As incurred Due if we assume Restaurant’s management 
in certain.situations, including your default.

Tax
Reimbursement

Out-:of-poeket cost 
reimbursement

As incurred You must reimburse us for taxes we must pay 
any state taxing authority on account of either 
your operation or your payments to us-(except 
for pur income taxes).

Insurance
Reimbursement

Out-of-pocket cost 
reimbursement

As incurred You must reimburse'our costsif we obtain 
insurance Coverage for Restaurant because 
you fail to do so.

De^Idehtification
Fee

Cost feimbursement As incurred You must reimburse, our costs of de- 
identifying your Restaurant if you fail to do 
,sp.

Training
Cmicellation Fees

Varies As incurred Item 5 describes our cancellationfee policy, 
and this Item describes our current training 
fees:

Lost Future 
Royalties

Depends bo5v much 
time-remains in 
franchise term when 
we terminate-with 
cause or you 
terminate; without 
cause

On.demand These are oUr damages caused by your breach 
ofcontract.

Notes:
1. Except as noted above and in Item 8 for certaiih product arid service piirchaseSj all fees 

are imposed and collected by and payable to us. Except as noted above, no fee is 
reflmdable. All fees currently are uniformly imposed..
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2. We reserve the right to increase the amount of any fixed fee^ fixed payment, or fixed 
amount stated under the Franchise Agreement based On changes in the Index (defined 
below) (“AnnuaLIncrease”). An Annual Increase may occur only once per calendar year 
and may not exceed the corresponding cumulative increase in the Index since the 
Franchise Agreement’s effective ^fe or, as the case may be, since the date on which the 
last Aimual ^Increase became effective for the particular fixed fee, payment, or amount 
being increased. Any and all Annual Increases will be made at thei same time during the 
calendar year. “Index” refers to the Consumer Price Index for All Urban Consumers 
(GEI-U) for the U.S. City Average for all Items (1982 - 1984 = 100), not seasonally 
adjusted, as published by the United States Department of Labor, Bureau of Labor 
Statistics,, or in a successor index. We also reserve the fight, if any fixed fee,, payment, or 
amount due from you under the Franchise Agreement encompasses any third-party 
charges we collect from you on a pass-through basis (i.e., for ultimate payment to the 
third party), to increase the fixed fee, payment, or amount beyond the Annual Increase tp 
reflect increases in the third party’s charges to us.

3. “Gross Sales” means the aggregate amount of all revenue arid other consideration 
generated from any source, ihcluding revenue and other consideration generated from the 
sale of products, services, and merchandise; other types of revenue you receive, including 
the proceeds of business interruption insurance; and (if we allow barter) the value of 
products, services, and merchandise bartered in exchange for the Restaurant’s products, 
services, or merchandise. Gross Sales are not reduced by the amount of any discounts on 
products or services sold to employees,, family members; or other businesses you own or 
control or by the amount paid to, collected by> or shared with third-party food ordering 
and delivery systems with which we allow the Restaurant to do business., All of those 
transactions must be entered into the Computer System at the frill, standard retail price 
for purposes of calculating Gross: Sales. However, Gross Sales exclude: (i) federal, state, 
or municipal sales, use; or service taxes collected from customers and paid to the 
appropriate taxing authority; (ii) proceeds from insurance, excluding busiiness 
interruption insurance; (iii) proceeds from any civil forfeiture, condemnation, or seizure 
by government entities; and (iv) promotional or marketing discounts we permit. In 
addition. Gross Sales are reduced by the amount of any credits provided in compliance 
with our policies. Each charge or sale upon credit will be treated as a sale for tiie full 
price on the day the charge or sale is made, regardless of when you receive payment 
(whether full or partial, or at all) on that sale. Revenue from ^fl cards we approve for 
sale at NAF NAF Restaurants is included in Gross Sales when the gift card is used to pay 
for products and services. Your Restaurant may not issue or redeem any gift certificates, 
coupons, or gift, loyalty, or similar cards unless we first approve in writing their form and 
content and your proposed issuing and honoring/redemption procedures. We may grant of 
withhold our approval as we deem best.

4. Each calendar week currently begins on Monday and ends on Sunday, although we may 
change the first and last days of .each calendar week for Royalty (and other payment) 
calculation purposes. You must sign and send us the documents we periodically require, 
or enable the electronic mechanism, authorizing us to debit your business checking or 
other account automatically for the Royalty, Tech Fee, Ad Fund contribution, and other 
amounts due under the Franchise Agreement or otherwise. If we mstltute an automatic
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debit program for the Restaurantj we will debit your accoimt bn or before the payment 
due date for the Royalty, Tech Feej, Ad Fund eoritribiition, and Other amouhte due. Furids 
must be available in the accoimt for withdrawal. We ma:y require you to have a specific 
amount of overdraft protection for your bank accoimt. You must reimburse any 
“insufficient funds” charges and related expenses we incur due to your failure to inairitain 
sufficient.funds in your banktaccOunt.

If you fa;il to report the Restaurarit’s Gross Sales when required, we may debit ybuf 
account for 125% Of the Royalty, Tech.Fee, and Ad.,Fund contribution we debited for the 
previous payment period. If the amount we debit is less than the amount you actually owe 
US (once we determine the Restaurant’s actual Gross Sales), we will debit yOur account 
for the baknce due on the day we specify. If the amount we debit is greater than the 
amount you actually owe us (once we determine the Restaurant’s actual &oss Sales), we 
will credit the excess, without interest, against the amount we may debit for the following 
payment period.

5. We may designate a geographic area for m advertising cooperative (a “Gooperative’O. 
The Cooperative’s members in any area are the owners of NAF Rertaurants located 
and Operating in that area (including us and our affiliates, if applicable). We may require 
you to contribute up to 2?^ Of the Restaurant’s moiithly Gross Sales to the Cooperative. 
Any Cooperative dues couht toward your Local Marketing Spending, ROquiremenl for the 
Restaurant but not toward your market introduction program Or required Ad Fund 
contributions.

6. You must spend at least 2% of the Restaurant’s monthly GrOsS: Sales on Marketing 
Materials (defined in Item ,11.) and advertising, iriarketing, and promotional programs for 
the Restaurant (the “Local Marketing Spending Requireineiit”). We will credit your 
Cooperative contributions (see note 5 above) toward the Local Marketing Spending 
Requirerrienti However, we do not count the market ihtrOductiOii program or Ad Fund 
contributions toward this minimum obligation. We may review your books and records 
and have you send us reports to determine your advertising, marketing, and promotion 
expenses. If you fail to spend (of prove that you spent) the Local Marketing Spending 
Requirement^ we may require you to contribute the shortfall to the Ad Fund. At Our 
request, you must pay lis the Local Marketing Spending Requirement, which We will then 
re-pay you;as you send us invoices Or receipts confirming your commitment with vendors 
to move forward with the approved local marketing programs:
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Item 7
ESTIMATED DIITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Column 1

Type of e^enditure

Column 2,

Amount

Column 3

Method'of 
payment

Column 4

When due

,Column 5

To whom 
payment is to 

be made

Initial finnchise feeCl $40,000 Lump sum When you sign 
Franchise Agreement

Us

Rent and security 
deposit^^l

See Note 2 As agreed As incurred Landlord

Construction / 
Leasehold 
improvements W

$210,000-$480,000 ' As; incurred As incmred General
contractor

Architect/Engineers/ 
Eiqieditor Fees,

$10,000-!$46,000 ' Lump sum As incurred Architect,
Engineer,

and
Expeditor

FmnitUre, Fixtures, 
and,Equipment^'*)

196,500 - $213,500 Lump sum As incurred Suppliers

Signage^'') $10,500-$32,000 As'incurred As incurred Suppliers

E!igital/Menu Boards $3^000-$11,000 As incurred As incurred Suppliers

Opening inventory 
andsuppiies

$4,000-$10,000 Lump sum Before opening Suppliers

Point-of-Sale and 
ComputerSystems®

$20,000-$24,000 Lump sum Before opening Suppliers

Market Eitroduction 
Program®

$35,000 Lump sum As incurred Marketing/ 
Advertising 
Sources or

Us

Training Expenses® $12,O0O-;$14,OOQ Out of pocket 
travel-related 
expenses, as 

incurred

During training Third party 
vendors

Insurance (Annual)® $2,500 - $3,500 As: incurred As incurred Insurance
broker

Miscellaneous
OpenihgCosts®

;$10,000-$25,000 As incurred As incurred Third party 
vendors
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Column 1

Type of e;q)enditure

Additional funds - 
3 months<’“>

TOTAL
ESTIMATED
INITIAL
INVESTMENT
(excluding real estate
coste)(‘»

Column 2

Amount

$10,000-$50,000.

;$563,500-$984i000

Co!umn3

Method of 
payment

As incurred

Cdlumh 4

Whenidue

As incurred

Column. 5

To whom 
payment is,to 

be made

Employees, 
suppliers, 
and Other 

tod:.parties

® Except;for security and utility depositsi no: expenditure in the table: is refundable.

Notes: ,

1. We describe: the: initial franchise and development fees in Itern S. No separate initial 
investment is required when you sign the: Development ,Rights Rider.

2. A ,standard NAF NAF Restaurant occupies approximately 2,000 to 2,600 square feet of 
leased space in a strip shopping center, lifestyle: center, or similar location. TTie preferred 
trade area is a metropolitan market with a large working population or a densely- 
populated suburb. The site should be close to daytime traffici drivers (for example, dense 
urban office neighborhoods, suburban office parks or corporate campuses, and large 
entertainment; hospital, or transportation complexes). Rent depends on :geographic 
location, size, local rental rates, businesses in the area, site profile, and other factors. 
Rents vary from market to market and likely will be higher in large metropolitan areas 
than in suburban markets, and smaller metropolitan areas. Your landlord likely will 
require you to pay a security deposit equal tO' 1 month’s rent or more. YbUr lease 
negotiations with your landlord and the size and market area of the Restaurant’s location 
will determine when your rental payments will begin. The initial investment table does 
not reflect the potential purchase cost, of real estate Or the costs of constructing, a building 
suitable for the Restaurant.

3. The estimate includes amounts for construction, remodeling, fixed assets, leasehold 
improvements, and decorating costs. This figure is ba;sed on our expectation that you will 
lease the Restaurant’s site from the landlord in good condition (a “Vanilla Box”). 
"Vanilla Box" refers to a commercial building with a minimally-finished interior, i.e,, 
usually with plunibing, heating and cooling (HVAC)s interior walls (painted or 
unpainted), electrical outlets, and a concrete floor. We expect die Vahilla Box to have 
certain speeifications detailed in the Operations Manual. Leasehold improvement costs— 
which could include floor and window covering, wall treatment^ cOunterSi ceilings, 
painting, electrical, carpentiy, and similar work, and contractor’s fees—depend on the 
site’s condition, location, and size; the demand for the site among prospective lessees; the
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site’s previous use; the build-out required to conform the site for your Restaurant; and 
any construction or other allowances the landlord gr^ts. Your costs might be more Or 
less than this estimate based on where you plan to operate your Restaurant.

4. This includes signage^ refiigerators, ovens, freezers, preparation tables, customer tables, 
chairs, booths, and other items listed in Qur Operations Manual or equipment and small- 
wares listings.

5. We describe the required point-of-sale/computer system in Item 11. This estimate 
includes iriitial Payment Card Industry (PCI) Data Security Standard compliance costs.

6. You must spend this amount for an initial market introduction program for your 
Restaurant, which we will help you develop. You must send us your proposed market 
introduction program showing how you intend to spend this: money at least 45 days 
before its planned rollout date.

7. This estimates the cost for your Operating Principal and Restaurant Managers to attend 
our required initial training program. Although we do not charge tuition, you must pay all 
attendance costs, which depend on point of origin, method of travel, class of 
accommodations, and living expenses (food, transportation, etc.). You should consider 
employee wage requirements and practices in your market area.

8. You must obtain and inaihtaih certain types and amounts of insurance coverage. 
Insurance costs depend on policy limits, types of policies, nature and value of physical 
assets, gross sales, number of employees, square footage, location, business contents, and 
other factors affecting risk exposure. The estimate contemplates insurance costs for 12 
months. You should check with your insurmce agent regarding additional insurance you 
might wish to dbtain above our stated minimums.

>9. This covers office supplies, alarrn system, related items, and the costs of professional 
advisors (like an attorney and accountant) for initial advice relating to starting a 
franchised business. We strongly recommend that you seek professional assistance when 
evaluating this franchise Opportunity and ouf franchise documents. Your professional 
advisors.also should review the lease and other contracts you sign for your Restaurant.

iO. This line-item estimates the funds needed to cover your initial expenses during the first 3 
months of operation (other than the items identified separately in the table). These 
expenses do not include any draw or salary for you. However, this is only an estimate, 
and you might need additional working capital during the first 3 months you operate your 
Restaurant and for a longer timeframe afrerward. This 3-month period is not intended, 
and should not be interpreted, to identify a point at which your Restaurant will break 
even. We cannot guarantee when or if your Restaurant will break even. Your costs will 
depend on whetlier you follovv our 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 your Restaurant’s 
revenue during the initial period. We relied on our affiliates’ NAF NAF Restaurant
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development and operating experience since 2010 to compile this Additional Funds 
estimate.

11. You should review these figures c^efully with a business advisor before deciding to 
acquire' the franchise. We do not offer financing directly or indirectly for any part of the 
initial investment. Availability and terms of financing'depend on many factors, including 
the availability of financing generally, your creditworthiness and collateral, and lending 
policies of financial institutions from which you request a loan.

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You:must operate the Restaurant according to our Brand Standards. Brand Standards may 
regulatei among other-tilings, types, models, and brands of required furniture, fixtures!, signs, and 
equipment (including components of and required software licenses for the Computer System); 
for the Restaurant (collectively, “Operating Assets”); required, authorized, and unauthorized 
products and serYices for the Restaurant; and designated and approved suppliers of items and 
services. You must buy or lease all Operating Assets and other products and services for the 
Restaurant only according to our Brand Standards and, if we require, only from suppliers we 
designate or approve (\yhich niay include or be limited to us, certain of our affiliates, and/or 
other restricted sources) at the prices the suppliers chOose to charge.

We and our affiliates currently arei not approved or designated suppliers of any items. 
Brand Standards may cover terms and conditions of the sale and delivery of, and terms and 
methods of paymeuf for, products and services you obtain from us and affiliated and unaffiliated 
suppliers.

You currently must buy the Restaurant’s food, paper products, operating supplies, 
computer/point-of-sale system, printed marketing/advertising materials, gift card/loyalty 
program services, and music services only from suppliers we designate Or approve. No officer of 
ours owns any interest in any current supplier to, Ihe franchise system. We restrict your sources 
of items and services in many cases to enhance food safety, protect trade secrets and other 
intellectua!! property, help assure quality artd a jeliable supply of products meeting our standards, 
achieve better purchase and delivery terms, control third party use of the Marks, and monitor the 
manufacture, packaging, processing, sale, and delivery of these items.

At least 30 days before using them^ you must send us all Marketing Materia:ls we haye 
not prepared or already approved and all approved Marketing Materials that you propose to 
change in any way. If we do not approve those materials within 10 business days after receiving 
them, they ^e deenied disapproved. You may not use any Marketing Materials we have not; 
approved or have disapproved. You also will conduct a market introduction program for the 
Restaurant that we must pre-apptove;

You must obtain bur written acceptance of the Restaurant’s proposed site and le^e 
before moving; forward at tha:t location. You may not relocate the Restaurant without our prior 
written approval. (Item 11 describes the site selection and lea:sing process.)
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You must develop the Restaurant at your expense. We will give you construction 
^ideliiies and mandatory and suggested specifications and layouts for a NAF NAP Restaurant 
(“Plans”), including; requirements or recommendations (as applicable) for dimensions, design, 
interior layout, deCor, signage, and Operating Assets; All other decisions: regarding Ae 
Restaurant’s, development and layout, design. Color scheme^ finishes, improvements, d^cor, and 
Operating Assets are subject to our review and prior written approval. You must make sure the 
Restaurant’s construction and remodeling planS comply with the Americans with Disabilities Act 
(“ADA”), zoning regulations, environmental laws and regulations, other applicable ordinances, 
building codes and permit requirements, and lease requirements and restrictions. We have die 
right to pre-approve the architect and general contractor yoU propose to uSe to develop the 
Restaurant before you hire them,

You must send us for pre-approval all construction and remodeling plans and 
specifications (“Adapted Plans”) before beginning Restaurant build-out and all revised or “as 
built” plans and specifications prepared during construction and development. Our review is 
liniited to reviewing your compliance with our layout and design requirements. Our review is not 
intended or designed to assess your compliance with applicable law, which is your responsibility.

You must: at yom expense construct, install trade dress and furnish all Operating Assets 
in, and otherwise develop the Restaurant according to our standards, specifications, and 
directions. The Restaurant must contain all Operating Assets, and only those Operating Assets, 
we specify or pre-approve. You agree to place or display at the Restaurant (interior and exterior), 
according to our guidelines, only the signs, emblems, lettering, logos, and materials we approve.

We periodically may modify Brand Standards, which may accomniodate regional or local 
variations, and those modifications may obligate you to invest additional capital in the 
Restaurant and/or incur higher operating costs. You must implement any changes in mandatory 
Brand Standards within the time period we request. However, except for changes in the 
Computer System and signage and logo (i.e.. Restaurant exterior and interior graphics), the 
timing and amounts for which are not limited (and except for certain changes in connection with 
a transferj the timing and amounts for which are not limited), we will not obligate you, unless 
required by a lease or applicable law, to make any capital modifications: (a) during the first 2 
years of toe franchise term (unless we also then require all other NAP NAP Restaurants, 
including NAP NAP Restaurants owned by us or our affiliates, to make toe particular capital 
modifications, in which case you must take the action required of all other NAP NAP 
Restaurants); or (b): during toe last 2 years of the franchise term, unless the proposed capital 
modifications during those last 2 years (toe amounts for which are not limited) are in connection 
wito Restaurant upgrades, remodeling, refurbishing, and similar activities for your acquisition of 
a successor franchise.

This means that, besides toe rights we reserve above; we may from time, to time, but not 
more than once during toe franchise term by the end of the seventh year after toe Restaurant 
commences operation (and unrelated to your potential acquisition of a successor franchise)^ 
require you substantially to alter the Restaurant’s appearance, layout,, and/or design, and/or 
replace a material portion of toe Operating Assets, in order to meet our toenrcurrent requirements 
and (toenTCurrent Brand Standards for new NAP NAP Restaurants. This could obligate you to 
make extensive structural changes to, and significantly remodel and renovate, the Restaurant,
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and/or to spend substantiM amounts for new Operating Assets. You must spend any sums 
required in order to comply with this obligation and om requirements (even if such expenditures 
cannot be amortized over the remaining; franchise term). Within 60 days after receiving written 
notice from us, you must prepare plians according to the standards and specifications \ve 
prescribe and, if we require, using architects and contractors we designate or approve, and then 
submit those plans to us for Written approval.

We also periodically may require you to participate in certain test programs for new 
services, products, and/or Operating Assets.

You must maintain insurance Coverage for the Restaurant at your own expense in the 
amounts, and covering the risks, we periodically specify. Your insurance carijers must be 
licensed to do business in the Restaurant-s state and be rated A or higher by A.M. Best and 
Company, fric; (or satisfy our other criteria). We periodically may increase the required coverage 
amounts and/or require different or additional ihsuranee coverage at any time to reflect inflation, 
identification of new risks. Changes in law dr standards; of liability^ higher damage, awm’ds, or 
relevant changes in circumstances. Insurance policies must name us and all of our affiliates as 
additional insureds, and give US 10 days’ prior writteri notice of material modification, 
cancellation, ndn-rehewal, or non-payment. You must send us before the Restaurant; opens, arid 
then periodically afterward^ a valid insurance certificate or duplicate insurmice policy showirig, 
required coverage and payment of premiums.

You currently must have the followmg minimum hisurance coverage: (a) workers- 
compensatidri with empldyers liability limits meeting statuto^ requirements in yoiur state of 
operation with $500,000 minimum coverage; (b) Empldyment Practices Liability ^PLI) with a 
liriiit of at least $i,000,000; (c) General Liability with limits of at least $1^000,000 each 

occurrence, $1^000,000 personal and advertising injury, $2,000,000 products arid completed 
operation aggregate, and a $2,000,000 genera} aggregate;, (d) Business Interruptiori, iriSuranee fdr 
at least 12 months of sustainejd loss; (e) Umbrella with limits of at least $2,006,000 covering the: 
general liability, auto and employers liability; and (f) Automobile with at least- $1,000,000 
combined single limit for hired/non-owricd auto at a,minimum.

Ybu must participate in, and comply with the requirements of, our gift card and other 
customer loyalty programs.

Except as described above, there are no goods, services, supplies, fixtures, equipment, 
inventory, computer hardware and software, real estate, or comparable, items related to 
establishing Or operating the Restaurant that you currently must buy or lease from Us (of our 
affiliates) or designated or'approved suppliers. In the future, we may designate other products 
arid services that you must buy only from us, certain of pur affiliates, or designated or approved 
suppliers. To maintain the quality of NAJF MAE Restaurant products and services and oiri 
franchise network’s reputation, all Operating Assets and other products and services your 
Restaurant Uses or sells (besides those described above that you may obtain only from us, certain 
of our affiliates, and/or approved suppliers) must meet our minimum Standards and 
specifications, which we issue and modify based op oiu, pur affiliates’, and our franchisees’ 
experience in operating blAF NAF Restaurants. Standards and specifications may impose 
minimum requirements for production, performance, reputation, prices, qualify, desigri, and
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appearancei Our Operations Manual, other technical manuals, and written and on-line 
communicatioris will identify our standards and specifications for you. When appropriate, you 
may provide those standards and specifications to suppliers if they agree to maintain
confidentialiW-

If you want to use any products or services that we have not yet evaluated or to buy or 
lease from a supplier we have not yet approved (for products and services we require you to 
purchase/lease only from designated or approved suppliers), you first must send iis sufficient 
information. Specifications, and samples so we Can determine whether the product or service 
complies vvith our standards and specifications or the supplier meets our criteria. We may require 
you or the siippilier to reimburse, our costs for any inspection and/or evaluation and will decide 
within a reasonable time (30 to 60 days). We may condition supplier approval on product quality 
and safety, prices, consistency, warranty, reliability, financial capability, frequency of delivery, 
concentration of purchases, standards of service (including prompt attention to complaints), and 
other criteria. We may inspect the proposed supplier’s facilities and require the proposed supplier 
to send samples directly to us or to a third-party testing service. We may re-inspect a supplier’s 
facilities and products and revoke our approval of any supplier, product, or se^viee no longer 
meeting our criteria by notifying you and/or the supplier. We do not make pur supplier approval 
criteria available to franchisees. Despite these procedures, we may limit the number of approved 
suppliersi designate sources you rnust use, and refuse your requests for any reason, including 
because we already have designated an exclusive source (which might be us or one of our 
affiliates) for a particular item or service or believe that doing so is in the best interests of the 
NAF Restaurant network. If we approve any supplier or distributor you recommend, we 
rnay authorize other NAF NAF Restaurants to buy or lease any Operating Assets, or other 
products or services from that supplier or distributor without compensating you.

We and/or certain of our affiliates may derive revenue based on your purchases and 
leases, including from charging you (at prices exceeding our and their costs) for products and 
services we or our affiliates sell you and from promotional allowances, volume discounts,, ^d 
other amounts paid to us and our affiliates by suppliers we designate^ approve, or recommend for 
some or all NAF NAF Restaurant franchisees. We and our affiliates currently receive payments 
from certa!in vendors on account of purchases made by affiliate-owned and franchised NAF NAF 
Restauranits. We and our affiliates may use all amounts received from suppliers-^whether or not 
based on your and other franchisees’ prospective or actual dealings with them—without 
restriction for any purposes we and our affiliates deem appropriate.

GollectiVely, your purchases and leases from us or oiir affiliates, from designated or 
approved suppliers, or according tO our standards and specifications represent about 100% of 
your overall purchases, and leases to. establish and then to operate the Restaurant. Because we 
commenced Offering franchises in 2018, we and oUr affiliates did not derive any revenue Or other 
material consideration during 2017 from NAF NAF Restaurant franchisees’ direct purchases or 
leases or receive any payments from designated and approved suppliers on account of their sales 
to our franchisees.

There currently are no purchasing Or’ distribution cooperatives. We and Certain of our 
affiliates currently negotiate purchase arrangements with suppliers (including price terms) for 
virtually all products and Services you need to operate the Restaurant. In doing so, we and those
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affiliates seek to promote the overall interests of the franchise system and affiliate-ovmed 
operations and our interests as the franchisor (and not for the benefit of a particular franchisee). 
We make no guaranty, wananty, or promise that we and our affiliates will obtain the best pricing 
or most advantageous terms on beh^ oflsfAP MAF Restaurants. We and our affiliates also do not: 
guaranty the performance of suppliers and distributors to NAF NAF Restaurants. We are not 
respor^ible or liable if a supplier’ s or distributor’s products or services fail to conform to or perform 
in compliance with Brand Standards or our contractual terms: with the supplier or distributor

We do not provide material benefits to a franchisee (for example, renewal Or granting 
additional franchises) for purchasing particular products Or services or using particular suppliers.

The Development Rights Rider does not require you to buy ot lease from us (or Our 
affiliates), our designees, or approved suppliers, or according to our specifications, any goods, 
services, supplies^ fixtures, equipment, inventory, computer hardware and software^ real estate^ 
or comparable; items. However, you must give us information and materials we request regarding 
each site at which you propose to operate a Restaurant so we can assess and accept that site.

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 in other items of this disclosure document.

Obligation
Section 

in agreement
Disclosure 

documentltem [|

a. Site selection,and 
acquisition/lease;

4. A and B of Franchise Agreement 
and 6 of Development Rights Rider

7; 8, l:l,.and 12

b. Pretopehiiig purchases/leases 4.C and D of Franchise Agreement 5, 7, 8, and 11

c. Site development and. other pre- 
openingreqiiirements

4iC of Franchise Agreement 7, 8, and 11

d. Initial and ongoing training 6 of Franchise Agreement 6,7vandll

e. Opening 4:D of Franchise Agreement and ,3 of 
Development Rights-Rider

11 and 12

f. Fees 4.A and C, 5, 6.B, C, D, E, G, and H, 
7.C, D, E, F, and G, 10,13,14,15, 

16.C, 17, i8.C, 19.A andB,20.C,D, 
and E, arid 2 LC of Franchise 

Agreement and 5 of Development ' 
Rights Rider

5, 6, 7,,and8

g. Gompliance with.standardsrarid 
poiicies/operating manual

6 .H and 7 of Franchise Agreement 8 and 11

h. Trademarks and proprietary 
information

8, 9, 10, and 11 of Franchise 
Agreement

13 and 14
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Obligation
Section 

in agreement
Disclosure 

document item
i. Restrictions on products/services 

offered
7 of Franchise Agreement 8, 11,12,.and 16

j- Warranty and customer service 
requirements

7.C of Franchise Agreement Not Applicable

k. Territorial developmeiit and 
sales quotas,

2, 3 , and 6 of Development Rights 
Rider

11 and 12

1. Oh-:going product/service 
purchases

7.C and .E of Franchise Agreement 6 and 8

m. Maintenance, appearance and 
rernodeling requirements

71A and C and 17 of Franchise 
Agreement

8, 11, 16, and 17

n. Insurance .20.0 of Franchise Agreement 7 and 8

0. Advertising 13 of Franchise Agreement 5, 6, 7, 8,.and 11

P- Indemnification 20.E of Franchise Agreement 6

q- Owner’s participation/ 
management/staffing

4.E, 6, and 7.G and D of Franchise 
Agreement

11 and 15

r. Records andreports 14 of Franchise, Agreement 6

s. Inspections and audits 15 of Franchise Agreement 6

t. Transfer 16 of Franchise Agreement and 9 of 
Development: Rights Rider

6 and 17

u. Renewal! 17 of Franchise Agreement 6,and 17

V. Post-termination obligaltions 18iG and 19 of Franchise Agreement 17

w. Non-competition covenants 12,16.GG), and 19.E of Franchise 
Agreeihent

15 and 17

X. Dispute resolution 2i.G, F, G, H, I, J, and L of Franchise 
Agreement

17

y- Consumer Data and Data
Security

10 Of Franchise . Agreement . 14

z. Social Media Restrictions 7.G(xiii) of Franchise Agreement 8

aa. Compliance with Customer 
Loyalty Programs

7.G(xii) of Franchise Agreement 6 and 8

bb. Compliance with Customer 
Cbmjplaint Resolution
Procedures

7.G(iv) of Franchise Agreement Not Applicable

cc. Compliance with All Laws 4.D(i)i 7.B, 10, and 22 of Franchise 
Agreement

Not Applicable
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Item 10
:financing^

We db not offer direct or indirect financing, We do not guarantee your note, leas,e, or 
obligation.

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-Obening Assistance

Before you begin operating the Restaurant, we will:

1. Review potential Restaurant sites you identify within the Site Selection 
Area; we will visit the Site Selection Area one time to review potential Restaurant sites. 
We may condition Oiir proposed visit and acceptance of a proposed site on your first 
sending us eOrnplete site reports and other materials (including photographs and video 
recordings) We request in our Site Acceptance Request (“SAR”). We will give you our 
then-current criteria for NAF NAF Restaurant sites (including population density and 
other demographic characteristics- visibility, traffic flow, competition, accessibility, 
parking, sizej and other physical and commercial characteristics) to help you select and 
identify your site. Even if we give you information regarding a potential site or site 
criteria, we make ho representations or warranties about the site’s suitability for a NAF 
NAF Restaurant or any other purpose or the likelihood we ultimately will accept that site 
for the Restaurant’s location. We will use; reasonable efforts to review and accept or 
reject each site you propose within 20 days after we receive all requested information and 
ma:terials in a completed SAR. If we do not accept the site in writing within 20 days, the 
site is deemed rejected. We will not unreasonably withhold our acceptance of a site if, in 
our and Our affiliates’ experience and based on the factors outlined above, the proposed 
site is not inconsistent with sites that we and our affiliates regard as favorable Ot that 
otherwise have been successful sites for NAF NAF Restaurants in the past. However, we 
have the absolute right to reject aiiy site not meeting our criteria or to require you to 
acknowledge in writing that a site you have chosen is accepted but not reconmiended due 
to its incompatibility with certain factors bearing on a site's suitability as a location for a 
NAF NAF‘Restaurant. After we accept (and you secure) a proposed site, we will identify 
that site: as the Restaurant’s address in Exhibit A of the Frmc^se Agreement. (Franchise 
Agreement—Section 4, A; Development Rights Rider—Sections 3 and 6) We do not own 
locations for lease to franchisees. If you do not find and we do not accept a Restaurant 
site within 6 months after the Franchise Agreement’s effective date (or a different date 
specified in a Development Rights Rider), then we or you may terminate the Franchise 
Agreement upon written notice to the other.

2. Accept or reject the Restaurant’s proposed, lease Or sublease. You must 
send us the proposed lease or sublease at least 20 days before you intend to sign it. The
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lease or suble^e must either (i) include the lease rider attached as Exhibit D to the 
Franchise Agreement of (ii) include within its body the lease rider’s teims and conditions. 
You may not sign any lease or sublease (or any renewal or amendment) we have not 
accepted in writing. We may (but have noi obligation to) guide or assist you with the 
leasing process but will not negotiate the lease or sublease for you or provide any legal, 
advice. If we do not accept the lease or sublease in writing within 20 days after, we 
receive it, the lease or sublease is deemed rejected. You must obtain our written 
acceptance of, and secure, the Restaurant’s site within the Site Selection Area within 6 
monftis after the Franchise Agreement’s effective date. Otherwise, we may terminate the 
Franchise Agreement. (Franchise Agreement—Sections 4.A and 4.B)

3. Give you template Plans. Our Plans might not reflect the requirements of 
any federal, state^, or local laws, codes, ordinances, or regulations, including those arising 
Under the ADA, or any lease requirements or restrictions. You are solely responsible for 
complying with all laws and, must inform us of any changes to the Restaurant's 
specifications that you believe are necessary to ensure such compliance. We have the 
right to pre-approve tiie architect and general contractor you propose to use to develop 
the. Restaurant before you hire them.

You must make sure that your Adapted Plans for the Restaurant comply with all 
laws and lease requirements and restrictions. You must send us the Adapted Plans for our 
written approval before beginning Restaurant build-out and all revised or “as built” plans 
prepared during the Restaurant’s construction and development. You may not begin 
Restaurant build-out until we approve the Adapted Pl^s in writing; you then must 
develop the Restaurant in compliance with the Adapted Plans. During Restaurant build­
out, We may physically inspect the Restaurant or have you send us pictures and images 
(including recordings) of the Restaurant's interior and exterior so we can review your 
development of the Restaurant in compliance with our Brand Standards. (Franchise 
Agreement—Section 4;C) We may charge you a Development Images Deficiency Fee if 
your general contraetor does not send us the images/recordings we require for the 
Restaurant by the specified,deadline (but not more often than bi-weekly).

4. Provide initial training to your Operating Principal and Restaurant 
Manager. We describe this training later in this Item. (Franchise Agreement - Section 
6.A)

5. As discussed in Item 8, identify the Operating Assets, inventory, supplies, 
and other products and services you must use to develop and operate the Restaurant, the 
minimum standards and specifications you must satisfy, and the designated and approved 
suppliers from whom you must or niay buy or lease items and services (which may 
include or be limited to us and/or certain of our affiliates). (Franchise Agreement 
Sections 4;C, 6.H, and 7il) We and our affiliates currently are not involved in delivering 
or installing fixtures, equipment, or signs, altiiough we will provide direction for you to 
comply with our Brand Standards.

6. Send an “opening team” to the Restaurant for up to 5 days to help you 
train your supervisory empiloyees oh our philosophy and Brand Standards (but not
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matters relating to labor relations and employment practiees) and prepare the Restaurant 
for dpening. (Franchise Agreement - Section 6.C)

7. Give you access to our operations: manual and other technical manuals 
(collectively, the “Operations Manual”). The Operations Manual may consist of and is 
defined to include audio, video, computer software, other electronic and digital media, 
and/or Written and other tangible materials.; The Operations Manual contains Brand 
Standards and information on your other obligations under the Franchise Agreement. We 
may modify the; Operations Manual periodically to reflect changes in Brand Standards, 
but those modifications will not; alter your fimdamental rights or status under die 
Franchise Agreement If there is a dispute over the Operations Manual’s contents, our 
master copy controls. The Operations Manua;), which is accessible only electronically, 
currently contains the equivalent of approximately 497 total pages (plus specification 
sheets); its currenttable of contents is Exhibit D. (Franchise Agreement - Section 6.H)

8. Consult with you on a customizable rharket introduction program for the 
Restaurant. You must send us the proposed program at least 45 days before its planned 
rollout date. If we do not accept the program in Writing within 15 days, it is deemed 
rejected. You must implement the approved program according to Brand Standards and 
Our Other requirements. (Franchise Agreement - Section 13 .A)

9. Designate a specific number of Restaurants that you (and your “Controlled 
Affiliates”) must develop and open at accepted locations within your development 
Territory and the development deadlines (if we grant you development rights). 
(Development Rights Rider - Sections 2, 3, and 6) We will accept your Restaurants’ 
proposed locations; only if they meet our then-current standards for Restaurant sites,

OngoingAssi^ance

During your Restaurant’s Operation, we will;

1. Advise you or make recommendations regarding the Restaurant’s 
operation with respect to standards, specifications, operating procedures, and methods 
that NAF NAF Restaurants use; purchasing required or recommended Operating Assets 
and other products, supplies, and materials; supeiyisoiy employee training methods and 
procedures (although you are solely responsible for the empfoyment terms and conditions 
of all Restaurant employees); and accounting, advertising, and marketing. We may guide 
you through our Operations Manual, in bulletins or other written materials, by electronic 
media, by telephone, and/or at our office or the Restaurant.. (Franchise Agreement - 
Section 6.H)

2. At our option, establish an Intranet for internal isystemwide 
communications . The Intranet might be part of the System Website described later in this 
Item. The Intranet will provide the features, services, and functionality we periodically 
Specify. You:must comply with our requirements for connecting to and using the Intranet. 
We may discontinue the Intranet or any services offered through the Intranet at any time. 
(Franchise Agreement-^ Section 7.G)
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3. Give you, at your request expense (and our option), additional or 
special guidance, assistance, and training. Any specific ongoing training, conventions, 
advice, or assistance we provide does not obligate us to continue providing that training, 
convention, advice, or assistance, all of which we. may discontinue and modify at any 
time. (Franchise Agreement - Section 6.H)

4. Continue to give you access to our Operations Manual. (Franchise 
Agreement - Section 6.H)

5. Issue ^d modify Brand Stand^dsi Changes in Brand Stand^ds may
require you to invest additional capital in the Restaurant arid inCur higher operating costs. 
You must comply with those obligations within the timefi-anie we specify. Our Franchise 
Agreement describes certain time lirhitations on when we may require you to implement 
certain capital modifications. Brand Standards may regulate (to the extent the law allows) 
maximum, minimum, or other pricing, requirements for products and services the 
Restaurant sells,, including requirements for promotions, special offers, and discounts in 
which some or all NAF NAF Restaurants participate and price advertising policies. 
(Franchise Agreement - Sections 7.A and 7.C)

6. Let you Use our Marks. (Franchise Agreement - Section 8)

7. Let you use our confidential information, some of which constitutes trade
secrets under applicable law (the “Confidential Information”). (Franchise Agreement 
Section 9)

8. Maintain an Ad Fund for advertising, marketing, research and 
development, public relations, social media management, and customer relationship 
management programs and materials we deem appropriate to enhance, promote, mid 
protect: the NAF NAF brand and fi*anchise system. We describe the Ad Fund and other 
advertising activities below. (Franchise Agreement - Section 13.B)

9. Periodically inspect and monitor the Restaurant’s operation. (Franchise 
Agreement - Section 15 . A)

10. Periodically offer refresher training, Courses. (Franchise Agreement - 
Sections 6.D and F)

11. Review advertising and promotional materials you want to use. (Franchise 
Agreement - Sections 13 ;C and D)

Advertising and Marketing Programs

Ad Fund

We have established an Ad FUnd to which you must contribute the amounts we 
periodically specify; nof to exceed 4% of your Restaurant’s Gross Sales during each 2 calendar- 
week peried (except as provided below). NAF NAF Restaurants that we and our affiliates own
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will contribute to the Ad Fund on the same percentage basis as franchisees once the total number 
of operational franchised NAF NAF Restaurants equals the total number of operational 
company- and affiliate-owned NAF NAF Restaurants. Until that time, operational coinpany- and 
affiliate-owned NAF NAF Restaurants collectively are only required to match each calendar year 
the total Ad Fund contributions made during that calendar year by all operational franchised 
NAF NAF Restaurants.

We may increase your required Ad Fund CGntribution by up to an additional 2% of the 
Restaurant’s Gross Sales (for a, total of up to 6% of die Restaurant’s Gross Sales) to die extent 
we concurrently and proportionately reduce your minimum required Local Marketing Spending 
Requirement; (Your minimum required advertising and promotional expenditures will not 
exceed, in total, 6% Of the Restaurant’s Gross Sales. We may adjust the percentages among the 
various required expenditures throughout the franchise term.)

We will direct all programs the Ad Fund finances, with sole control over all creative and 
business aspects of the Fund’s activities. The Ad Fund [may pay for preparing, producing,, and 
placing video, audio, and written materials, digital and electronic media,i and Social Media; 
developing, maintaining, and administeimg one or more System Websites; administering 
national, regional, and mUlti-regional marketing and advertising programs, including purchasing 
trade journal, direct mail, and other media advertising and using adyertising, proinotion, and 
marketing agencies, and other advisors to provide assistance; establishing regional and national 
promotions and partnerships and hiring spokespersons to proinote the NAF NAF brand; and 
supporting public relations, market research and development, and other adyertising, promotion, 
marketing, and brand-related activities. The; Ad Fund may advertise locally, regionally, and/or 
nationally in printed materials, on radio or television, and/or on the Internet, as vve think best. We 
and/or an outside regional or national advertising agency will produce all advertising and 
marketmg. The Ad Fund periodically may give you sample advertising,, marketing, and 
promotional formats and materials (collectiyely, “Marketing Materials”) at no: cost. We may sell 
you multiple copies of Marketing Materials at our direct production costs, plus any related 
shipping, handling, and storage»charges.

We will account for the Ad fund separately from Our other funds (although we need nOt 
keep Ad Fund contributions in a separate bank account) and not use the Ad Fund fOr any of Our 
general operating expenses. However, the Ad Fund may reimburse us and our affiliates for the 
reasonable salaries and benefits of personnel who manage and administer. Or otheiwise provide 
assistance of services to, the Ad Fund (including our culinary, creative, public relations, 
marketing, and social rnedia personnel);, the Ad Fund’s administrative costs; travel expenses of 
personnel while they are on Ad Fund business; meeting costs; overhead relating to Ad Fund 
business; and other expenses we. and our affiliates incur adrninistering or directing the Ad Fund 
and its programs, including conducting market research, preparing Marketmg Materials, 
collecting and accounting for Ad Fimd contributions, paying taxes due oh Ad Fund cOntfibUtions 
we receive; and any otiier costs or expenses we incur operating or as u consequence of the Fund. 
We will not use the Ad, Fund specifically to develop materials and programs, to solicit 
franchisees. However, media, materials, and programs prepared using Ad Fund contributions 
may describe our franchise pro^am,, reference the availability of franchises and related 
information, and process franchise leads. The Ad Fund did not operate during 2017.
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The Ad Fund is not a trust, and we; do, not owe ydu TidMihiy nbligatidhs^ ibeeluse 
maintain, direet, or administer the Ad Fund, or for, sariy other reason. The AdfF.undm'ay speM in’ 
any fiseal year more or less tiian the total Ad pimd.Gonlfibutions ih;that ye^i, bortow :#om usbr 
Others .(paying reasonable interesti.’to cover deficits, or mvest any surplus for-futture uses We may 
use new. Ad Fund eojtrikutibns to pay Ad Fund deficits lincurred during previous jears. We will 
use all interest'e^ed, on Ad Fund/confiributions to pay costS'before using the'Ad Fundfsrotffer 
assets. We will prepare en mnuab unaudited statement of Ad Fund collections sand expensed and 
allow you to review if upon reasonable request. We may Jjut need not) hayefi^e Ad '®dnd^|udited , 
annuallyj at. toe Ad Fund’s expense^i by a certified public accojmtmt we. designate. We may 
incorporate toe Ad Fund or opemte it torojlgh a separate <ent|y y^enever we deem appropriate.. 
The successor entity-will havetall Of the rights'and duties ispecified 'here,

The Ad Fund’s principal purposes are to .maximize:recOpition of toe Marks) increase 
patronage of FfAF NAF Restaurants,, Und enhance, promote, and protect toe MAF-brand; and 
feanchise system. Although we will try to Use the Ad Fund m/toe aggregate to deyeipp^and 
implement Marketing Materials snd programs' benefiting all .hlAF^ NAFlReslaurants) w&ngei not , 
ensure that Ad Fund expenditures in' or laffecting any rgeOgraphic area are proporttonate or 
equivalent to Ad Fund contributions by MAF^ NAF Restaurants operating in that geograpbie^pa ^ . 
or that any MAF NAF ResfaUfant benefits directly of m prOportipn to rts Ad iund}contrlbuion ' 
from toe development of Marketing, Mafer-Ms or toe iimpiementafion lof programsk ^ pfcr 
words, neither We nor toe; Ad Fund mUst spend any spocific ;amount;in, ypur m^kekarea^^^ 
have toe right, but: no obiigation, to Use'collection, agents; land ’institute TegUl proeeedmgs af fie- ; 
Ad Fund’s expense- to collect Unpaid Ad Fund, contributions^ We^also may for^ye,,, waivg, SCtflfe , 
and compromise .all claims-by ot agaihst toe; Ad Fundk We assume no other direct or indbect 
liability or; ;dbligatiOn to yoU for' oollecfing amounts due 'tpk maintaining- Jheetiug, -or 
administering toe Ad FUnd^ - ,

Wet may at ;any time defer .or, .reduce toe Ad Fund. ,Oontobutions of isny ^NAF' 
Restauranftoanehisee abd,,upOn;3.0 days’prioFWrittennQiiGeto'yGUsreduceorsuspend.AdFun.d . -■
contributions .and, opefatibhs for one; or more periOjdsi Of rany lengto md- tepninatei fand„-if ‘ . 
terminated, reihstate) the- Ad Fund; If- We- terininate the Ad Fund,) we wdl either |i) spend- toe 
remaining Fund baiance On permitfed pfograms land .expenditures, Or fii) disMbufe all unspent. , , 
funds to Our toemexisting franchiseesj and to Us arid OUr affiliates.,, in proportion fo/toeir'and our’ ' 
respective Ad Fund contributions during the precedihg 12 monthsi, (Franchise Agreement - ’ - "
Section-13.B) ■' ■,

Local Marketing . - ' ^ ' ' ' . ' ’ -
' " ■ j , j '

Besides the Market Introduction Ffogfam. desOribed in Item, 5) you must spend aileast 2% , "
of your Restaurant’s monthly Gross Sales on approved .Marketing Materials and programs for the. ,, :

' Restaurant. You mUst prepare a Written, calendar-quarterly local :mpketing plan, for feiOcaJ,
Marketing Spending Requirement and send Us the plan before each calendar quarter for reyiew 
and pre-approval. (Franchise AgreemenUc- SbcfiOn.lSiP) Wb may determine Whi^ :bxp|nses; ■ 
count or do;not count toward yourXbeal Mafketing’SpndingRequfrementlGenerally,,Ad Find, ; - 
contributions, price discounts Or reductions you provide as a promotion, permanent on-preiriises' 
signs, lightingi personnel salaries, administrative: costs, transportation vehicles (even ;ifi they 
display the Marks)^ and employee incentive programs do not count. If you do not spend (or prove
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that you spent) the Local Marketing Spending Requirement, we may, among other rights^ requite 
you to contribute the shortfall to the Ad Fund.

Despite the above, at our request you must pay us the Local Marketing Spending 
Requirement,, which we will iJien re-pay you as you send us invoices or receipts confirming your 
conimitment with vendors to move forward with the approved local marketing programs. You 
must pay us the Lpchl Marketing Spending Requirement at the same time and in the same 
manner as die Royalty, or in such other manner we periodically specify.

The marketing activities in which you engag& will materially affect your Restaurant’s 
success or lack of success. The Local Marketing Spending Requirement might be insufficient for 
you to achieve your business Objectives. Subject to the mmiraum above, you alone: ate 
responsible: to determine how much to spend on, and tiie nature of. Marketing Materials and 
other approved advertising, marketing; and promotional programs for the Restaurant in order to 
achieve your business Objectives.

Approval of Advertising

All Marketing Materials must be legal and not misleading and conform to our policies. 
To protect the goodwill that we and certain of opr affiliates have accumulated in the “NAF NAF” 
name and other Marks, at least 30 days before using them, you must send us samples Or proofs Of 
ail Marketing Materiiais we did not prepare or already approve or that we prepared or approved 
but you want to change in any way. If we' do not approve those Marketing. Materials in Writing 
within 20 business days after we receive them, they are deemed approved for lisC: YOu may not 
use any M^keting Materials we have not approved or have disapproved. We may upon 30 days’ 
prior written notice require you to stop using any previously-approved Marketmg Materials; 
(Franchise Agreement - Section 13.C)

Advertising Councils

There currently are no: franchisee advertising councils advising us on advertising and 
marketing policies and programs. However, we may form, change, dissolve, or merge any 
fi'anchisee advertising council.

Advertising Cooperatives

There currently are no advertising cooperatives. However, We may designate a 
geographic area for an advertising-cooperative (a “Cooperative”). The Cooperative’s members in 
any area are the owners of all NAF NAF Restaurants located and operating in that area 
(including us arid our affiliates, if applicable). Each Cooperative will be: organized and governed 
in a form and manner, and begin operating on a date, We determine. There heed :ttOt be any 
formal agreements or bylaws to admini^er the Cooperative. We; may change, dissolve, and 
merge Cooperatiyes, Each Cooperative’s purpose is, with our approval, to administer advertising 
programs and develop Marketing Materials for the area the Cooperative covers. You 
automatically will become a member of any existing; or hew Cooperative formed in your market 
area and must participate in the Cooperative as, we require. We may require you to contribute up 
to 2% of the Restaurant’ s monthly Gross Sales to the Cooperative. Your Cooperative dues' will 
count toward the Local Marketing Spending,Requirement but not toward the market introduction
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progr^ or Ad Fund contributions. The Cooperative will prepare annual, unaudited financial 
statements you may reyievv. (Franchise Agreement - Section 13!E)

System Website and Electronic Advertising

We or our designees may establish a website or series of websites for the NAF NAF 
Restaurant: network: (1) to advertise, market, and promote NAF NAF Restaurants, the products 
and services they offer, and/or the NAF NAF Restaurant; franchise opportunity; (2) to function as 
the Intranet; and/or (3) for any other purposes we deem appropriate for NAF NAF Restaurants 
(collectively, the “System Website”). The System Website may, but need not, give you a 
separate interior webpage or micro-site, (accessible only through the System Website) 
referenCihg your Restaurant and/or Otherwise allow you to participate in the System Website. 
Only we niay develop and modify a micro-site for you. Your micro^site always must comply 
with Brand Standards. We will own all intellectual property and other rights in the System 
Website, your micro-site^ arid all iriformation they contain. We will Control, and may use the Ad 
Furid’s assets to develop, maintain, operate, update, and market, the System Website^ including 
your micro-site:

All Marketing Materials yOu develop for the Restaurant must contain notices of the 
System Website’s URL as we specify. You may riot develop, maintain^ or authorize another 
website, online preserice, or electronic medium mentioriing or describing the Restaurant or 
displaying any Marks without our prior written approval. You may not Conduct commerce or 
directly dr indirectly offer of sell any products' of services using any website, another electronic 
means or medium, or othefwise over foe Internet. We have the right to maintain websites other 
foan foe System Website and to dffef and Sell products and services urider foe Marks ffom foe 
System Website, another websitei, of otherwise over foe Internet without payment; or other 
obligation to you. (Ffanchise Agfeemerit - SeCtiOri 13.F)

Computer System

You must obtain and use the computer hardwafe and software, poirit-of-sale system, 
dedicated telephone and power Ikes, modems, priritersi tablets, smart phories, arid other 
computer-related accessories and periphefal equipment we periodically specify (the “Computef 
System”). At our option, you must use foe Cdrriputef System to access the Intranet and to input 
and access informatibn about yOur sales and operations. The Computer System must petmit 24 
hours per day, 7 days per week electfonic communications betweeri yOu and us, including access 
to foe Internet and hitranet: (Ffanchise Agreement - Section 7.F)

The computer system currently includes at least 3 POS terminals with Capacitive 
touchscreens rtmning foe Windows 10 Professional operation system (NCR 1233 is curfently foe 
standard) and various peripheral hardware cOriiponents. You also must have a back-office file 
server and Various peripheral hardware coinponents. You must use Aloha POS software for 
ordef-taking arid processing and NCR baCk-Office software. Additional required items include at 
least 2 EMY pin pads, 2 Apple iPads, Broadband Internet connection, and protective firewalls. 
As described in Itefn 7, we estimate the computer and poirit-Of-sale systems’ cost to be $20^000 
to $24,000. This estimate does not include initial Payment Card Industry (PCI) Data Security
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St^dards compliance costs because each Credit card processor has different certification 
requirements based on the amount of total transactions processed.

iTie third parties whose computer-related products you buy have nO coiltractual ri^t or 
obligation to provide ongoing mamtenance:, repairs, or updates unless you obtain a service 
contract or a warranty covers the product. We estimate the cost of Ongoing mainten^ce, repairs, 
and updates for the current computer and point-of-sale systems to be $3,700 per ye^. The 
Computer System generates and maintains sales,; meiiu mix, inventory, food cost, and other 
fihaneid information. You must up^ade the Computer System, an^of obtain service and 

support, as we require or when necessary because of technological developments, includiiig 
Complying with PCI Data Security Standards. There are riO conhractual limitatibiis on the 
frequency and cost of this obligation. We need not reimburse your costs (they are not covered by 
the Tech Fee). You may not use any unapproved computer software or security aCcess cOdeS. We 
have independent,, unlimited access to the information the System generates (and to the content of 
any NAF NAF email accounts \ve provide you), although riot to employee- or employment- 
related information for your Restaurant’s employees.

We and ouf affiliates may Condition any license to you of required or recommended 
proprietary software, and/or your use of technology developed or maintained by or for us 
(mcludihg the Intranet), on your signing a Software license agreement of sirhilaf document, or 
otherwise agreeing to die terms (for example^ by acknowledging your consent in a click-through 
license agreement)i, we and oiir affiliates require to regulate your use of the software or 
technology. We and our affiliates may charge you up-front and ongoing fees for any required or 
recommended proprietafy software or technology we or Our affiliates license to you if we; 
determine in our sole judgment that the Tech Fee does not cover those amounts.

Despite your obligation to buy, use, and maintain the Computer System according to our 
standards and specifications, you have sole and complete responsibility for; (1) acquirings 
Operating, maintaining, and upgrading the Computer System; (2) the manner in 'Which yoiir 
Computer System interfaces: with our and any third party’s computer system; (3) any and all 
consequences if the Computer System is not properly operated, maintained, and upgraded; and 
(4) independently determining what is required for you to comply (and then complying) at all 
times with the most-current version of the Payment Card Industry Data Securily Standards; and 
with all laws governing the use, disclosure, and protection of Consumer Data (defined in Item 
14) and the Computer System, and validating compliance with those standards and laws as 
periodically required.

Technologv Fee

The Tech Fee is to fund the technology expenditures we deem best, including providing 
the franchise siystem (and affiliated NAF NAF Restaurants) with general assistance and guidance 
on technology-related matters^ researching and developing new technologies such as hardware, 
software, and cloudHbased services, network maiintenance and upgrading, website 
internet/intranet capabilities^ and internal and external data storage and afehiving. We may 
allocate and spend Tech Fees in our sole judgment, includmg for salaries. Wages, and benefits^ 
direct technology program costs, and overhead expenses; for the activities described above. 
Despite payment of the Tech Fee to us, you must pay third-party vendors for the costs of and
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support services forj your Restaurant’s Computer System described above. W& have no 
obligation to account to you or other franchisees for our use of Tech Fees or to ensure that you or 
the Restaurant; benefits'directly or pro rata Ifrom your Tech Fee payments. NAF NAF Restaurants 
that we and our affiliales own will pay the Tech Fee on the same percentage basis as franchisees 
once the total number Of operational franchised NAF NAF Restaurants equals fre total number 
of operational company- and affiliate-owned NAF NAF Restaurants. Until that time, operational 
company- and affiliate-owned NAF NAF Restaurants collectively are only required to match 
each calendar year the total Tech Fees paid during that calendar year by all operational 
franchised NAF NAF Restaurants. (Franchise Agreement - Section 5.C)

Opening

You must open the Restaurant for business within 14 months after the Franchise 
Agreement’s effective date. Your opening timetable depends on how quickly you find the 
Restaurant’s site and finalize the Restaurant’s lease; the Restaurant’s condition and upgrading 
and remodeling requirements; the construction schedule; obtaining licenses; the delivery 
schedule for Operating Assets and supplies; attending and completihg training; and complying 
with local laws and regulations. (Franchise Agreement—Sections 4.C and 4.D)

You may not open the Restaurant for business until: (1) we inspect and approve in 
writing the Restaurant as having been developed in compliance with our specifications and 
standards; (2) your Operating Principal and Restaurant Managers complete the initial braining 
program to our satisfaction; (3) the Restaurant has sufficient trained employees to manage and 
operate the Restaurant on a day-to-day basis in compliance with our Brand Standards; (4) your 
Operating Principal, the Restaurant Managers, and the Restaurant’s employees, complete all 
required third-party certifications for the food indusby; (5) you have satisfied all state and 
federal permitting, licensing, and other legal requirements; (ti) you have paid all amounts Owed 
tOi and-are not in default under any agreement with, us, our affiliates, and principal suppliers; (7) 
you have given us copies of aU required permits, licenses, and insurance policies; and (8) you 
have met all other opening requirements specified in our Operatidns Manual.

Training

Initial Training Program

At least 3 peoplet (or at least 2 people if this is your second or subsequent NAF NAF 
Restaurant), including your Operating Principal, rriust coniplete our initial training program to 
our satisfaction before opening the Restaurant for business (although we will train up to 4 
people, including your Operating Principal and the Restaurant’s on-site managers). You must at 
all times have: 1 fully-trained, certified manager (which may be your Operating Principal) 
managing the Restaurant’s day-to-day, on-site operations. We Will Conduct the initial training 
program at our designated tralining location and/or through Video and other electronic means. We 
expect training (which currently is approximately 4 weeks long) to occur after you sign the 
Franchise Agreement and while you develop the Restaurant. As a new franchisor, we plan to be 
flexible in scheduling training to accommodate our personnel, your Operating Principal, and the 
Restaurant’s managers. There currently are no fixed (i.e., monthly or bi-monthly): training 
schedules. We use manuals, videos, and other training aids during the training program. Your
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training attendees must complete training 8 weeks before the Restaurant’s scheduled opening 
date. We provide the mitial trainiiig program for no additional fee. You must pay your 
employees’ wages, benefits, and travel, hotel, and food expenses while they attend training. Our 
training program may include a “train the trainer” module so your senior?!level personnel can 
learn how to tram your other employees in our Brand Standards. Item 5 describes our training 
cancellation fees.

The following ch^ describes our current initial training program, which we may modify 
for the particular trainees:

TRAINING PROGRAM

Column 1

Subject

Positional Training

Shift Running

Cost Control

Team Management

Scheduling

Total Hours

Column 2 

.Hours of Training
Classroom On-the-job

90

10

160

Column 3

Location

Cbiporate: Office in 
Chicago, Illinois' 
and Training 
Restaurant
Corporate- Office ip 
Chicago, Illinois 
and Training 
Restaurant_______
Corporate Offite in 
Chicago, Illinois 
and Training 
Restaurant
Corporate Office in 
Chicago^ Illinois 
and Training 
Restaurant
Corporate Office in 
Chicago, Illinois 
andTfairimg 
Restaur^t

Chad Chmielowicz, our Director of Training, Yanet Martinez, our Training Manager,, and John 
McMahon, also a Training Manager, will supervise franchisee training, These 3 people have 
been with the NAF NAP brand for 3 years, 5 years, and 1.5 years, respectively, and also have 6 
years, :6 years, and 16 years, respectively, of foodservice operations experience. Given their 
tenure With the NAP NAP brand and extensive foodservice operations experience, they have 
experience in all aspects of operating a NAP NAP Restaurant.
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We "will send an “opening teani’^ ‘toi the Restaiifant^fdr to 5 .dap] (^iedlly sf^firig: 
before and eoritmuing after opMing) to h^lp ;yoii train yduf■ empidydes o'n idM phildsdjphy and" 
Brand Standards (but ndt matters relating td; ;iabdr relatidns and empldpient pfactibes| !iad, 
.prepare die Restaurant fdr epening. We will pay bur opening team‘wages alid travel, hotel,! aHd 
living ei^penses. If you request; and we a^ee to provid^i ‘additional df special guidance^ 
assistance:, or training during; this openihg; phase: (excluding; itrairung relating to labor relations 
•and emplp5^ent practices), you, must pay our personnels-daily Gharges! (includihg wages) and , 
travel, hotel, and liv-irig e^gienses. We may delay the Restauranf y opening until all required 
itraihing:has been satisfactorily completed. ,

Retraining
" , ,:i "

If your 0§eratiag:Muc^ or a ?.esfaurantvManager fails fo^tcompfe 
our satisfaetion, or we determine’ after lan inspectiQn thafLretrainingls; necessaty Biegaus| iftie, 
Restaurant, is not bperating lapcOrding to Brand Standards, he dj-ishe may attend a 'retraimhg = .
session at our‘ ftainihg location. Yon must pay ;all employee eomponsation and expenses, dumng 
retrainmg. We may terminate- the iFranchise: Agreement if your ‘Operating Principal faiis to 
eomplete MtihlirainiHg to om satisfaction. ; , ’ , „ ■ v .

Tfainirtg fonReplacgmentRestaurant Managers, ’ , , '. .

If you no longef employe a Restaurant Manager Of 'become iw^e tiiat [aj Res^ur^f 
Manager intends to leave his; Or'her position, you must intinediaMylseek a ?new manager £Of.ti^^^ 
Restaurant (the “Replaeement! Manager”)';in order t0‘ pfOteet the‘MAF' MAf ■brandii Yon must ,, 
appoint the Replaceraent Manager within 3Q days after the fosmer Restauraii ■Manager’s ' - 
ertiployanentends-. Tihe Replacement Manager must ssatisfactofilyMeo:mplete tia;ining: appropriate; 
for the position, ‘ineluding, our iStedard‘ l^ihitial trdnmg. pro^am'. You Sanst. pay his or her 
eonapensation and expenses during .training. “ ,

Training fOr'Restaurant Employees] „ . \•

Your Operating Principal ;or Restanrant MsiageS! must; properly ttain, all Restaurant 
employees to perform the tasks for their respeotiyei positions! usmi Out rrequired 'tinning “ " 
materials and content in order to, pfotect Brand ’Standards^ Wb may develop said mafee. ayailab^ie 

training tools 'amd/fecommendations.fOf you to use, in itrammgrthe Restaurant’sj employees to ’ 
eomply vwth Brand Standafdsi We may update these training mateiiaisto refieetehanges m:quf ' 
tfaining methods and procedures md changes, in Brand Standardsv ■ ; \ ‘ '

- j ■ I ■OngQing<and Suppremental Training . . " , ; .

We may 'require your Operating :Rfiheipai, pfd(of Restaurmt MmagerS] to 'dttend: and] 
complete satisfaetorily various tiainihg courses, and progfams thafeyie’or tojtrd paiiies ppriodie^^^^^ ,
offer during- the ffandhise term :at the times .and locations we! tieSigna:te\ You must, pay their; 
eOmpensatibn and. expenses, during tiamingr We dO not Oharge! fees ;fOf .training; oecorfuig lat ouf ‘ "
designated training loeatiom Howeyerj if you rpque^; training iOufseS! or prOgmmsj 'tO‘ bp 
provided iOGally, then subject to our training personnel’s availabilityi, you must pay our theuT ; 
cltoenttraining fee andthe^trayeland livirtg expenses Of’otSltraihinglpersonneT,
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Besides attending and/or participating in various training courses and programs, at least 1 
of your representatives (an owner or another designated representative we approve) must at our 
request attend an annual meeting of all NAF NAF Restaurant franchisees at a location we 
designate. You must pay all costs to attend. You must pay any meeting fee we charge even if 
your representative does not.attend (whether or not we excuse that non-attendance).

Item 12 
TERRITORY

Franchise Agreement

You will, operate the Restaurant at a specific location \ye first must accept If the 
Restaurant’s address is unknown when the Franchise Agreement is signed, you must obtain our 
written acceptance of, and secure, a she witiiin 6 months afterward. In that case, we will identify 
in the Franchise Agreement a nonexclusive Site Selection Area in which you must search for a 
suitable site, We may terminate the Franchise Agreement if we do not accept, and you do not 
secure, the Restaurant’s site'witiiin these 6 months. You may operate the Restaurant only at the 
accepted :site and may not Telocate without pur prior written consent, which we may grant or 
deny as we deem, best. Whether or not we will allow relocation depends on Circumstances at the 
time and what Is in the Restaurant's and our system's best interests. Factors include, for example, 
tile new she's market area, its proximity to other Restaurants in our system, \vhether you are in. 
compilance with your Franchise Agreement, and how long it will take you to open at tiie HeW 
site.

Conditions for relocation approval are (1) the new site and its lease are acceptable to us, 
(2) you pay us a reasonable relocation fee (as set forth in the Operations Manual), (3) yOu 
reimburse any costs we incur during the relocation process, (4) you. confirm that your original 
Franchise Agreement remains in effect and governs the Restaurant's operation at the new site 
with no change in the franchise term or, at our option, sign our then-current form of fi^nchise 
agreement to govern the Restaurant's operation at the new site for a new franchise term, (5) you 
sign a general release, in a form satisfactory to us, of any and all claims against us and Our 
owners, affiliates, ofticers, directors, employees, and agents, (6) you continue operating the 
Restaurant at its original site until we authorize its closure, and (7) you take, within the 
timeframe we specify and at your own expense, all action we require to de-brand and de-identify 
the Restaurant’s former premises so it no longer is associated in any mariner (in Our opinion) 
with our system and the Marks.

You will receive an Area of Protection around your Restaurant. We will idetttify and 
describe the Area of Protection in the Franchise Agreement before you sigh it. However^ if the 
Restaurant’s addresS is. unknown when the Franchise Agreement is signed, we will describe the 
Area Of Protection on an amended and restated exhibit to the Franchise Agreement that we will 
send you after we accept the Restaurant’s site. We expect the Area of Protection to encompass a 
minimum day-time population of approximately 30^000 people. We may modify the Area of 
Protection during the franchise term only if the Restaurant relocates.

The Area of Protection always will be defined to exclude any and all Non-Traditional 
Venues' physically located within the Area of Protection. This means there are no restrictions
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whatsoever on our and our affiliates’ activities in or at Non-Traditional Venues physically 
located within the Area of Protection, including our and our affiliates’ right to own and operate 
and grant others the right to own and operate NAF NAF Restaurants, and to engage in other 
foodservice operations under the Marks, at such Non-Traditional Venues. A “Non-Traditional 
Venue” means a hospital Or medical center, airport, public or private school, university or 
college campus, airport terminal, train or bus station, convention center, exhibition hall, 
amusement park, fairground, sports arena, military base, state or national park, hotel, lodge, 
countty club, social club, resort, casinoj theater, or similar venue. Because of these reserved 
rights at,Non-Traditional Vehues, 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.

Except for your “location exclusivity^’ described above (which is subject to our and our 
affiliates’ rights at Non-Traditional Venues physically located within the Area of Protection), we 
and our affiliates retain aU rights with respect to NAF NAF Restaurants, the Marks, the sale of 
siinilar or dissimilar products and services, and any other activities we and they deem 
appropriate, whenever and wherever we and they desire, whether inside or outside the Area of 
Proteetion, These rights include the following:

(1) to own and operate, and to allow other franchisees and licensees to own and operate, 
NAF NAF Restaurants at any locations outside the Area of Protection (iiicluding at the boundary 
of the Area of Proteetion) and on any terms and conditions We deem appropriate;

(2) to offer and sell, and to allow others to offer and sell, inside and outside the Area of 
Protection, products and services that are identical or similar to and/or competitive with those 
offered and sold by NAF NAF Restaurants, whether identified by the Marks or other trademarks 
Or service marks, through any distribution channels (including the Internet) other than NAF NAF 
Restaurants physically located within the Area of Protection and on any terms and conditions we 
deem appropriate;

(3) to establish and operate, and to allow others to establish and operate, anywhere 
(including inside or outside the Area of Protection) businesses offering similar products and 
services under trademarks and service marks other than the Marks;

(4) to acquire the assets or ownership interests of one or more businesses offering and 
selling products and services similar to those offered and sold at NAF NAF Restaurants, and 
operate, franchise; license, or create similar arrangements for those businesses once acquired, 
wherever those businesses (or the franchisees or licensees of those businesses) are located or 
operating, including within the Area of Protection;

(d) to be acquired (through acquisition of assets, ownership interests, or otherwise) by a 
business offering and selling products and services similar to those offered and sold at NAF NAF 
Restaurants, or by another business, even if that business operates, franchises. Or licenses 
competitive businesses inside or outside the Area of Protection; and

(6) to engage in all other activities the Franchise Agreement does not expressly prohibit. 

We and our affiliates need not compensate you if we engage in these activities.
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Unless you acquire development righls (described below), you have: no options, rights of 
first refusal, or similar rights to acquire additipnal ftanchises. Although we have the right to do 
so (as described above), we and our affiliates have not established other franchises or company- 
owned outlets or another distribution channel selling or leasing similar products or services 
under !a different trademark.

Continuation of your franchise does; not depend.on your achieving a Certain shies volume, 
market penetration, or other contingency.

Your right to operate a NAF NAF Restaurant is limited to products prepared and sold, 
and services provided, at the Restaurant location; it does not include the right to distribute 
products and services over the Internet or to engage in other supply or distribution channels. You 
may not deliver products or cater away from the Restaurant’s location unless and until we notify 
you in writing" that you may do so (although we need not allow such activities by a certain date 
or at all). If we allow you to engage in these activities, you must comply with all related Brand 
Standards.

You may not develop, maintain, or authorize any website; online presence, or electronic 
medium mentioning or describing the Restaurant or displaying any Marks without oUr prior 
written approval. Except for our System Website, you may not conduct commerce or directly or 
indirectly offer or sell any products or services using any website, another electronic means, of 
medium, or otherwise over the Internet. You may use other distribution channels, suCh as 
telemarketing or other direct marketing, only if we approve the materials and programs.

Development Rights Rider

Ybu may (if you qualify) develop and operate a number of NAF NAF Restaurants within 
a specific territory (the; “Territory”). We and you will identify the Territoiy in the Developrhent 
Rights Rider before signing it. The Territory typically is a city, cities, or counties. We base the 
Territory’s size primarily on the number of NAF NAF Restaurants you agree to develop, 
demographies, and site availability. We will determine the number of Restaurants you must 
develop, arid the deadlines for development, to keep your development rights. We and you then 
will complete the schedule in the Development FQghts Rider before signing it. You may not 
develop or operate NAF NAF Restaurants outside the Territory. While the Development, Rights 
Rider is in effect, we; (and our affiliates) will nOt, except hi the situations described below, 
establish and operate or grant Others the right to establish and operate NAF NAF Restaurants 
having their physical locations witiiin the Territoiy.

The exceptions referenced above to your exclusive right to establish NAF NAF 
Restaurants having their physical locations Within the Territory are as follows. If

(1) We becorrie aWare during the Development Rights Rider term of one or more 
opportunities to establish and operate a NAF NAF Restaurant at a location within the Territory 
for which that location’s owner or manager sets financial, experience, or organizational standards 
for an acceptable operator (for example, a national or multi-regional concessionaire) that you do 
not and cannot satisfy When the opportunify becomes available; or
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(2) the location is a NOn-^Traditional Venue (which is defined to mean a hospital or 
medical center, airport, public Or private school, university or college campus, airport terminal, 
train or bus station, convention center, exhibition hall, amusement p^k, fairground, sports arena, 
military base, state or national park, hotel, lodge, country chib, social club, resort, casino, theater, 
or similar venue) (the locations referenced in (1) and (2) are referred to collectively as 
“Restricted Venues”);

dien we (or our affiliates) may pursue the opportunity for that Restricted Venue and establish, or 
fr^chise or license another to establish, a NAF NAF Restaurant at that Restricted Venue. Our, 
our affiliate’s, or another ftanchisee’s or licensee’s development and operation of a NAF NAF 
Restaurant at a Restricted Venue in the Territory do not count toward your compliance with the 
development schedule. NAF NAF Restaurants that you (or your affiliates) are permitted to 
operate at Restricted Venues physically located in the Territory likewise do not count toward 
your compliance with the development schedule. Because of our rights with respect to Restricted 
Venues, you will not, receive an exclusive territory under the Development Rights Rider. You 
may face competition from other franchisees, from outlets that we own, or from other channels 
of distribution or competitive brands that we control.

The location exclusivity described above (with the noted exceptions) is the only 
restriction on our (and our affiliates’) activities within the Territory during the development tenn. 
We may terminate the Development Rights Rider if you do not satisfy your development 
obligations. We will accept proposed locations for your additional Restaurants only if they meet 
our then-current standards for Restaurant sites.

Despite the development schedule in the Development Rights Rider, we may delay your 
development and/or opening of additional NAF NAF Restaurants within the Territory if we 
believe, when you apply for another Restaurant, or after you (or your approved affiliate) have 
developed and constructed but not yet opened a particular Restaurant, that you (or your approved 
affiliate) are not yet operationally, managerially, or otherwise prepared (no matter the reason) to 
develop. Open, and/or operate the additional Restaiurant in full compliance with our standards and 
specifications. We may delay additional development and/or a Restaurant’s opening for the time 
period we deein best if the delay will not in our reasonable opinion cause you to breach your 
development obligations under the development schedule (unless we are willing to extend the 
schedule to account .for the delay).

Except as described above, continuation of your territorial exclusivity does not depend on 
your achieving a certain sales volume, market penetration, or other contingency. We may not 
alter your Territory during the Development Rights Rider teim. Although we have the right to do 
SO, we and our affiliates have not established other franchises or company-owned outlets or 
another distribution channel selling or leasing similar products or services under a different 
trademark.
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Item 13
TRADEMARKS

Yt)U may use certain Marks in operating the Restaurant. Naf-Naf Holdings owns and has 
registered the following principal Marks on the Principal Register of the United States Patent and 
Trademark Office (the “USPTO”):

Mark

NAFNAF®

GET YOUR NAP ON®

NAP NAP BAKERY®

NAP IT UP®

nap nap middle
EASTERN GRILL with 
CAMEL IN TRIANGLE 

DESIGN

Registration (OR 
Application) 

Number

5,488'32l

5,275,102

5,031,997

5,045,562

5U 72,962

87/952419
(Application

Number)

Registration (OR 
Application) Date

06/05/2018

08/29/2017

08/30/2016

09/20/2016

03/28/2017

06/07/2018 

(Application,Date)

NaftNaf Holdings filed an application for the last Mark above based on its actual use of the 
Mark, Naf-Naf Holdings does not yet have a federal registration for that principal trademark. 
Therefore, the trademark does not have many legal benefits and rights as a federally-^registered 
trademark. If our right to use the Mark is challenged,, you may have to change to an alternative 
trademark, which may increase your expenses. (However, Naf-Naf Holdings already has federal 
regishations for certain portions of the combination Mark.)

Naf-Naf Holdings has filed, or will file when due* all required affidavits for its registered 
Marks. While no Marks are due for renewal, Naf-Naf Holdings intends to renew them if they
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remain impjortant to the NAF NAF brand. Naf-Naf Holdings licenses us to use these Marks and 
related intellectual property, and to authorize franchisees to use them in operating NAF NAF 
Restaurants, under a Trademark, Copyright, and Know-How License Agreement effective June 
29, 20,18 (the “License Agreement”). The License A.greement’s initial term is 20 years; we have 
the right to renew the License Agreement for 3 successive 10-year terms. We may termiinate the 
License Agreement at any time. N^-Naf Holdings may terminate the License Agreement 
immediately if we breach the License Agreement and fail to Cure the breach within 30 days after 
receiving written notice from Naf-Naf Holdings. When the License Agreement, terminates or 
expires, we must stop using and sublicensing the Marks and related intellectual property. 
However, any NAF NAF Restaurant franchisee that has been authorized to use the Marks in its 
franchise may continue using the Marks until that franchisee’s franchise agreement, and any 
permitted successor franchise agreement, expire or are terminated, but Only if the franchisee 
continues to comply with its obligations in the franchise agreenient and any permitted successor 
franchise agreement during their remaining terms. No other a^eement limits Our right to use Or 
sublicense any Mark (whether we own them Or Naf-Naf Holdings licenses them for use in 
operating NAF NAF Restaurants).

There are no currently-effective material determinations of the USPTO, the Trademark 
Trial and Appeal Board, or any state trademark administrator or court, and no pending 
infringement, opposition, or cancellation proceedings or materiaJ. litigation, involving the 
principal Marks. We do not actually kriow of either superior prior rights or infringing uses that 
could materially affect your use of the Marks in any state.

You must follow our rules and other Brand Standards when using the Marks, including 
giving proper notices of trademark and service mark registration and Obtaining required fictitious 
or assumed-name registrations. You may not use any Mark as part of your corporate or legal 
business name; with modifying words, teims, designs, or symbols (other than logos we license to 
you); in selling any unauthorized products or services; as part of any domain name, homepage, 
electronic address, metatag, or otherwise to connection with a website or other online presence; 
or in any user name, screen name, or profile; associated witii any Social Media sites (except in 
compliance with our guidelines).

If we believe at any time that it is advisable for us and/or you to modify, discontinue 
using, and/or replace any Mark, and/or to use one or more additional or substitute trademarks or 
service marks, you must comply with our directions within a reasonable time after receiving 
notice. We need not reimburse your expenses to comply with those directions (such.as your costs 
to change signs or replace supplies for the Restaurant)^ any loss of revenue due to any modified 
or discontinued Mark, or your expenses to promote a modified or substitute trademark or service 
mark.

You must notify us immediately of any actual or apparent infringement or challenge to 
your use of any Mark, any person’s claim of any rights in any Mark (or any identical or 
confusingly similar trademark), or unfair competition relating to any Mark. You may not 
communicate with any person other than us and Naf-Naf Holdings, Our respective attorneys, and 
your attorneys regarding any infringement, challenge, or claim. We and Naf-Naf Holding^may 
take the action \ve or it deems appropriate (including no action) and Control exclusively any 
litigation,. USPTO proceeding, or other adiriinistrative proceeding arising; from any infringement,
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challenge, or claim or otherwise concerning Mark. You must sijpi any documents and take 
any other reasonable actions that; we and diir, and Naf-Naf Holdings!s, attorneys deem necessary 
or advisajjle to protect and mmntain our and Naf-Naf Holdings's interests in ,any litigation or 
USPTO or other proceeding dr otherwise to protect and maintain our and Naf-Naf Holdmgs's 
interests in the Marks.

We will reimburse your damages and expenses incurred in any trademark infringement 
proceeding disputing your authorized use of any Mark, provided your use has been consistent 
with: the Franchise; Agreement, the Operations Manual, and Bf^d Standards communicated to 
you and you have timely notified us of, and complied with our directions in responding to, the 
proceeding, At our option, we and/or our affiliates may defend and control the defense of any 
proceeding arising from or relating to your use of any Mark.

Hie Deyelopinent Rights Rider does not grant you the right to use the Marks. These 
rights arise only under signed Fr^chise Agreements with us.

Item 14
PATENTS, COPYRIGiTTS, AND PROPRIETARY INFORMATION

No patents or patent applications are material to the: franchise., We and certain of our 
affiliates , claim copyrights in the Operations Manual (containing bUr trade secrets and 
Confidential Information), Restaurant blueprints and other design features, signage, advertising 
and marketing materials, our System Website, and siinilar items used in operating NAF NAF 
Restaurants. We and our affiliates have not registered these copyrights with the United States 
Copyright Office but currently need not do so to protect them. You may use copyrighted items 
only as we; specify while operating your Restaurant (and must stop using them at our direction). 
Our right to use many of the copyri^ted materials described above and much of the Confidential 
Information described below arises froni the License Agreement described in Iteni 13.

There currently are no effective adverse material determinations of the USPTO, the 
Uiiited States Copyright Office, or any Court regarding the copyrighted materials. Except for our 
agreement with Naf-Naf Holdings, no agreement limits our right to Use or allow others to use 
copyrighted materials.

We do not actually know of any infringing Uses of bur, or Naf-Naf Hbldings’s copyrights 
that cbUld materially affect ybur using them in any state. We and Naf-Naf Holdings need not 
prbtect or defend Copyrights, although we intend to do so if in the system’s, best interests. We 
and Naf-N'af Hbldings may Control any action we choose to bring, even if you vbluntarily bring 
the matter to bur attentibn. We and Naf-Naf Holdings need not participate in your defense of 
and/or indemnify you fbr damages or expenses incurred in a copyright proceeding,

Our Operations Manual and other materials contain our and Certain of oUr affiliates’ 
Confidential, hiformation (some Of Which are trade secrets under applicable law). Confidential 
Information includes layouts, designs, and other Plans for NAF NAF Restaurants, methods, 
formats, specifications, standards, systems, procedures, sales and marketing techniques, and 
knowledge and experience used in developing and operating NAF NAF Resfaiirants; marketing 
research and promotional, marketing, and advertising programs for NAF NAF Restaurants;
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strategic plans, including expansion strategies and targeted demographics; knowledge of 
specifications for and suppliers of, and methods of ordering, certa:in Operating Assets, products, 
services, materials, and supplies that NAF NAF Restaurants use ^d sell; knowledge of operating 
results and financial performance of NAF NAF Restaurants other than your Restaurant; customer 
solicitation, communication, and retention programs, along with data and information used or 
generated in connection with those programs; and information generated by, or used or 
developed in, operating your Restaurant, including Consumer Data, and any other information 
contained in the Computer System or that visitors (including you) provide to the System 
Website. “Consumer Data” means the names, addresses, telephone numbers, email addresses, 
dates of birth, demographic or related information, buying habits, preferences, credit^card 
information, and other personally-identifiable information of customers. You must comply with 
all laws governing the use, protection, and disclosure of Consumer Data. If there is a data 
security incident at the Restaurant, you must notify us immediately, specify the extent to which 
Consumer Data was compromised or disclosed, and comply ahd cooperate with our instructions 
for addressing the data security incident in order to protect Consumer Data and the NAF NAF 
Restaurant brand (including giving us or our designee access to your Computer System, whether 
remotely or at the Restaurant).

You may not use Confidential Information in an unauthorized manner. You must take 
reasonable-steps to prevent: its improper disclosure to others and use non-disclosure agreements 
with those having access to Confidential Information. We may pre-approve your non-disclosure 
agreements solely to ensure that you adequately protect Confidential Information ^d the 
conipetitiveness of NAF NAF Restaurants. Under no circumstances will we control the forms or 
terms of employment agreements you use with.Restaurant employees or otherwise be responsible 
for your labor relations or employment practices.

You must promptly disclose to us all ideas, concepts, techniques, or materials relating to 
a NAF NAF Restaurant (“Innovations”), whether or not protectable intellectual property and 
whether created by or for you or your owners, employees, or contractors. Innovations belong to 
and are works made-rfor-hire for us. If any Innovation does not qualify as a “work niade-for-hire” 
for us, you assign ownership of and all related rights to that Innovation to us and must sign (and 
cause your owners, employees, and contractors to sign) whatever assignment or other documents 
we periodically request to evidence our ownership and to help us obtain intellectual property 
rights in the Iimovation. You may not use any Innovation in operating the Restaiirant without our 
prior written approval.

The Development Rights Rider does not grant you rights to use any intellectual property. 
These rights arise only under signed Franchise Agreements with us.

Item 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION 

OF THE FRANCHISE BUSINESS

You must at all times faithfully, honestly, and diligently perform your contractual 
obligations and use best efforts to proniote and enhance the Restaurant, Brand Standards may 
require adequate staffing levels for tiie Restaurant to operate in compliance with Brand Standards 
and address appearance of Restaurant personnel. However, you have sole responsibility and
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authority for your labor relations and emplpyment practices, including, among other things, 
eniployee selection, promotion, termination, hours worked, ra:tes of pay, benefits^ work assigned, 
discipline, adjustment of grievances and complaints, and working: conditions. Restaurant 
employees are under your control at the Restaurant, You must conuhunicate. clearly with 
Restaurant employees in your employment agreements, human resources nianuals, written and 
electronie correspondence, paychecks, and other materials tha:t you (and only you) are their 
employer and that we;, as the franchisor of NAP NAF Restaurants, and our affilmtes are not their 
ernployer and do not engage in any employer-type activities (including those described above) 
for which only franchisees are responsible. You must obtain an acknowledgtnent (in the form we 
specify or approve) froni all Restaurant employees that you (and not we or our affiliates) are 
their employer.

You rnust designate an owner with at least a 25% ownership interest in yOu to be the 
Operating Principal. Wq have the right to approve or disapprove the proposed Operating 
Prihcipal or any proposed change in the Operating Principal. The Operating Principal is 
responsible for managing your day-to-day business. The Operating Principal will communicate 
with us directly and must have sufficient authority to make decisions for yOu and the Restaurant. 
The Operating Prihcipal’s decisions will be final and bind you.

You must at all times have 2 fully-trained, certified managers managing: the Restaurant’s 
day-to-day, on-site operations, one of whom may be your Operating Principal. The Operating 
Prihcipal is responsible for each Restaufant Manager’s. performance. A Restaurant Manager heed 
not have an equify interest ih you or the Restaurant. The Operating Prihcipal and all Restaurant 
Managers must successfully complete our ihitial training, program before you open the 
Restaurant to the public. Restaurant Managers (if hot also the Operating Principal) and your 
officers and directors must sign confidehtialify and other agreements we specify or pre-approve. 
Our right to. pre-approve the forms you use is Solely to protect Confidential IhformatiGn and the 
competitiveness of NAP HAF Restaurants. Uhder no circurnstances will we control the forms or 
terms of employment agreements you use With Restaurant employees or otherwise be responsible 
for your labor relations or employment practices.

If you propose to chahge the Operating Principal, you must immediately seek a new 
person (the “lieplaeement Operating Priheipar’) for that role ahd appoint the Replacement 
Operating Principal within io days after the former Operating; Prihcipal’s last day. The 

Replacement Operating Prihcipal must satisfactorily complete our initial trainihg program within 
30 days after we approve him or her. (Item 6 describes related costs.)

Each of your owners with at least a 20% oWhership interest in you, orto an entity directly 
or indirectly owning at least a 20% owhershlp interest ih you, and any other owner we designate, 
must persohally guafahtee all of your obligatiohs under the Pranchise Agreement and agree to be 
bound personally by every contractual, ptovistoh, whether cohtaining monetary or non-monetary 
obligatiohs, includihg, the covenant hot to compete; This “Guaranty and Assumption of 
Obligations” is Exhibit B-1 of the Franchise Agreemeht; Each owner not owning at least a 20% 
OWhership interest ih you, or ih an entity directly or indirectly owning at least a 20?^ Ownership 
ihterest ih you, muSt .sigh an “Owner’s Undertaking of Non-Monetary Obligatiohs” (Exhibit B-2 
of the Franchise Agreement) undertaking to be bound personally by specific non-monetary 
provisions in the Ffanehise A^eement.
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Item 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

The Restaurant must offer for sale all products and services we periodically specify. The 
Restaurant may not offefj sell, or otherwise distribute at the Restaurant or another location any 
products or services we have not authorized. There are no limits on our right to modify the 
products and services yOur Restaurant must or may Offer and sell. Brand Standards may regulate 
(to the extent the law allows) maximum, minimum, or other pricing requirements for products 
and services the Restaurant sells, including requirements for national, regional, and local 
promotions, special offers, and discounts in which some or all NAF NAF Restaurants must 
participate and price advertising policies. Brand Standards also may regulate delivery and 
catering services, including your obligation to deliver products to customers, to engage with 
third-party food ordering and delivery siysterhs, arid to ring up and accourit for delivery and 
catering charges not included in the price of products only in the manner \ve permit.

Item 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements. 
Yon should) read these provisions in the agreements attached to this disclosure document.

Provision
Section in franchise 
or other agreement Summary

a. Length of the franchise term 3.B of Franchise 
Agreement and 2. and

3 of Development 
RightsiRider

10 years from day on which Restaurant first opens 
to the public for business.

Development Rights Rider term depends on 
development obligations.

b. Renewal or' extension of the
term

1,7 of Franchise 
Agreeriient

If you are in good standing, you may acquire one 
successor franchise for 10'years on ouf then- 
current terms.

No renewal or, exterision.of Development Rights 
Rider.
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Provision
Section.in franchise 
or other agreement Summary

c. Requirements for franchisee
to renew or extend

17 of Franchise 
Agreement

You timely request business review; substantially 
complied with contractual obligations and 
operated Restaur^t in substantial compliance 
with Brand Standards; remodel/upgrade or 
relocate Restaurant (at our option); sign then- 
current form of franchise agreement and releases 
(ifappUcable state law allows); and pay successor 
franchise fee: Terms of our new fr^chlse 
agreement you sign for successor franchise-may 
differ materially from any and all terms contained 
in Franchise Agreement attached to this 
disclosure document (including,higher fees and a 
modified dr smaller Arenqf Profection).

d. Termination by franchisee I RA of Franchise 
Agreement

If we breach Franchise Agreement and do not 
cure default;after notice from you; you may not 
terminate without cause.

e. Termination by franchisor
without,cause

IRB of Franchise 
Agreement

We maymot terminate your Franchise Agreement 
(or development rights) without cause:

f. Termination by franchisor
with.cause

18.B of Franchise 
Agreement and 8 of 
Development Rights 

Rider

We may tenmnate your Franchise Agreement 
(and developmentrights) only if you of your 
owners commit one ofseyeral violations.

g. “Cause” defined—^.curable
defaults

18 ;B of Franchise 
Agreement

Ydti have 5 days to cure monetary,and insurance 
defaults; 10 days to satisfy unpaid judgments of at 
least ,$25,000; F5 days to cure violations of 
material law; 30 days to pay suppliers and'to cure 
other defaults not listed in (h) below; and 60. days 
to vacate attachmeiit, seizure, of levy of
Restaurant or appointaent of receiver,, trustee, or 
liquidatpf.
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ProYision
'h. “Cause” defined — rioh- 

curable defaults

Section in franchise 
or other agreement

18.B of Franchise 
Agreement and 8 of 
Development Rights 

Rider

Summary
Non-curable defaults include: ^material 
misrepresentation or omission; failure to complete; 
initial training to our satisfaction; failure to obtain 
our written site acceptance or to develop and open 
Restaurant (with fully-trained staff) by deadlines; 
abandonihent or failure to operate for more than 3 
consecutive days; unapproved transfer; felony 
conviction or guilty plea; dishonest, unethical, or 
immoral conduct adversely impacting our Marks; 
foreclosure on Restaurant’s assets; misuse of 
confidential ihforinatioh; viblatibh of non­
compete; materi^ underreporting of Gross Sales; 
failure to pay taxes due; repeated defaults; 
assignment for benefit of creditors or admission 
of iiiability to pay debts when.due; violation of 
anti-terrorism laws; losing,rights to.Restaurant 
premises; causing or coiitributing to a data 
security incident or failUre tb comply with 
requirements to protect Consumer Data; or we 
send notice of termination under another franchise 
agreement with you or your affiliates, or you or 
your affiliates terminate another franchise 
agreement with us without cause.

We may terminate Development Rights Rider if 
you do not satisfy development schedule! or other 
obligations; if Franchise Agreement or another 
franchise agreement between us and you (of your 
affiliated entity) is terminated by us for cause or 
by you for any or no reason; or we have delivered 
formal notice, of default to you (or your affiliated 
entity) under Franchise Agreement or another 
franchise agreement-(whether or not default 
is cured).________________________________
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Provision
Section in franchise 
Or other agreement Summary

i, Franphisee’s obligations on
termihatiOn/nonreneWal

19 of Franchise 
Agreement

Obligationsiinclude paying outstanding amounts; 
complete deridentification; returning,confidential 
information; retumihg or destroying (at our option 
and at your ovm.cost) branded rhaterials and 
proprietary equipment and other items; assigning 
telephone and telecopy numbers arid directory 
listings; and assigning or cancelling any website
Or other online presence or electronic media 
associating you with us or the Marks (also see (o) 
and (r) below); we may control de-identification 
process if you do not voluntarily take required 
action; we may assume Restaurant’s management 
while .deciding whether to buy Restaurant’s 
assets.

j . Assignmentiof contract by
fraincbisor

16. A of Franchise 
Agreement

No restriction on our right tO assign; we, tnay 
assign vvithout your approval.

k. “Transfer” by francbisee ^—
defined

16,B of Franchise 
Agreement

Includes transfer of Franchise Agreement; 
Restaurant or its profits, losses, or capital 
appreciation; all or substantially all Opefatmg 
Assets; or ownership interest in you or controlling 
ownership interest, in entity with Ownership 
interestiin you. Also includes pledge of Franchise 
Agreement or ownership interest,

1. Francbisor approval of
transfer by friicbisee

16.B of Franchise 
Agreement and 9 of 
Development Rights 

Rider

We must approve all transfers; no transfer vwthout 
Out prior written consent.

Your development rights under Development
Rights Rider are not assignable.
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Provision
m. Conditions for franchisor 

approval. Of transfer

Franchisor’s right of first 
refusal to acquire franchisee’s 
business

Section in franchise 
or other agreement

16.G of Franchise 
Agreement

16.G of Franchise 
Agreement

Summary
We will approve transfer of non-controlling 
ownership interest in you if transferee (and each 
owner) qualifies and meets our then-applicable 
standards for non-controlling owners, is not (and 
has no affiliate) in a competitive business, signs 
our then-current form of guaranty (dr, if 
applicable, Owner \s Undertaking of Non- 
Monetary Obligations), and pays transfer fee.

We will approve transfer of franchise rights or 
controlling ownership interest if transferee (and 
each owner) qualifies (including, if transferee is 
an existing franchisee, transferee is in substantial 
operational compliance under all other franchise 
agreements for NAF NAF Restaurants) and.is not 
restricted by another agreement from moving, 
forward with the transfer; you have paid us and 
our affiliates all amounts, due, have submitted all 
reports, and are not then in breach; transferee and 
its owners and affiliates are not in a competitive 
business; training completed; transfer fee paid; 
transferee may occupy Restaurant’s site for 
expected frmichise term; transferee (at our option) 
assumes your Franchise Agreement or signs our 
then-current form of franchise agreementiand 
other-documents for unexpired portion of your 
original franchise term (themcurrent form may 
have materially different terms except that your 
original Royalty, Tech Fee, and Ad Fund 
contribution levels and the definition of Area of 
Protection wiliremain the same for unexpired 
portion of your original franchise term); 
transferee agrees to upgrade and remodel; you 
(and transferring owners) sign general release (if 
applicable state law allows); we determine that 
salesferms and financing will not adversely affect 
Restaurant’s operation post-transfer; you 
subordinate amounts due to you; and you stop 
lisingiMarks and our other intellectual property 
(also seefr) below). ___ ___
We may match any offer for ,your Restaurant or 
ownership interest iii you or entity that controls
you.

Franchisor’s option to 
purchase franchisee’s 
business

19iF of Franchise 
Agreement

We may buy Restaurant’s assets at fair market 
value and take over site after Franchise 
Agreement is terminated dr expires (without 
renewal). ___ ____ _____  ___
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Provision
Section in franchise 
or other agreement Summary

p. Death dr disability of
franchisee

16.E of Franchise 
Agreement

Must transfer to approved party within 6 months;, 
we may operate Restaurant in interim if it is not 
then managed properly.

q, Non-competition covenants
during the temiiof the 
franchise

12 of Franchise 
Agreement

No owning interest in, performing services for, or 
loaning money or guaranteeing loan to 
competitive business^ wherever located or 
operating; no diverting business to icompetitive 
business. “Competitive Business” ineans a (a) 
restaurant or other food-service business.for 
which 30% or more Of the fpodmenu (excluding 
beverages) consists of Middle Eastern- and/or 
Mediterranean-style items or (b) business 
granting franchises or , licenses ,tO others to operate 
the type of business describedin clause fa):

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

19.E of Franchise 
Agreement

For 2years-after franchise term, no, owning 
interest in or performing services for Competitive 
Business at Restaurant’s site, within 10 miles of 
Restaurant’s site, or within 5 miles of another 
NAF’NAF Restaurant (same restrictions apply 
after fransfer).

s. Modification of the
agreement

21.K of Franchise 
Agreement

No modifications generally, but we may change 
Operations Manual and Brand Standards.

t. Iiifegration/merger clause 21 .K of Franchise 
Agreement

Only terms of Franchise Agreement and other 
docmnents you sign With us are binding (subject 
to state and federal law). Any representations .or 
promises outside of the disclosure document and 
Franchise Agreement may nOt be enforceable.

u. Dispute resolution by
arbitration or mediation

21.F of Franchise 
Agreement

We.and you must .arbitrate all disputes within 10 
miles of where-we have our principal business 
address when the arbitration demand is,filed (it 
cmrfently is in ChicagOifllinois).

V. Choice of fdriim 21 .H of Franchise 
Agreement

Subjectto arbitration requirements,, litigation i
generally must be m courts .clOseSt to Where we, 
asifranchisor,;have our principal business address 
when the action is commenced (it currently is in 
Chicago, Illinois) (subj ect to applicable estate law).

w. Choiceoflaw 21 .G of Franchise 
Agreement

Federal laW and, with certain exceptions, Illinois 
law apply (subject to applicable state law).

Item 18
PUBLICIIGURES

We do not use any public figure to promote our fr^chise.
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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 in the disclosure 
document. Financial performance information that differs from that included in Item 19 may be 
given only if: (1) a franchisor provides the actual records of an existing outlet you are 
considering buying; or (2) a franchisor supplements the information provided in this Item 19, for 
example, by providihgTnformation about possible performance at a particular location or under 
particular circumstances.

This financial performance representa;tion reflects the historical average and median 2017 
Gross Sales, Cost of Goods Sold, Personnel Expenses, Advertising; Operating Expenses, 
Occupancy Expenses, General and Administrative Expenses, and EBITDAR, as we define those 
terms below, during the fiscal year ended December 31, 2017 (“Fiscal Year 2017”) for 8 NAF 
NAF Restaurants owned and operated by our affiliates that operated continuously in traditional 
retail venues during the entire 2015, 2016, and 2017 calendar years, (the “Three-Year Period”). 
We had no operational franchises as of this disclosure document’s issuance dMe.

As of December 31, 2017, there were 38 affiliate-Owned NAF NAP Restaurants in 
operation. This financid performance representation does not include the follovving 30 of those 
Restaurants: (1) the original 3 NAF NAF Restaurants in Ulihois, which opened in 2010 and 
2011, because they are not the same service model, and do not have the same menu, as the NAF 
NAF Restaurants that franchisees will operate; (2) 11 Restaurants (located in the District of 
Golunibia, Ulinpis, Michigan, Mirmesota, New Jersey, Ohio, Pennsylvania, and Wisconsin) that 
had not been open for a frill 12r-morith period as of December 31, 2017; and (3) an additional 16 
Restaurants (located in Illinois, Michigan, Minnesota, New Jersey^ Pennsylvania, and 
Wisconsin) that had been open for at least a full 12-mohth period as of December 31, 2017, but 
not for the entire Three-Year Period. We excluded those 16 Restaiirmts from this Item 19 
because the experiences Of our affiliate-owned NAF NAF Restaurants confirm that the 
acceptability and, financial performance of NAF NAF Restaurants in new m^kets, where 
consumers ^e unfamiliar with the brand and less accustomed to Middle-Eastern and 
Mediterranean fare, cannot be reliably measured until the Restaurants have been open and 
operating in those markets for a:t least 3 years.

The 8 affiliate-owned NAF NAF Restaurants included in this financial performance 
representation, all based in Illinois, are substantially simile to the NAF NAF Restaurants for 
which \ye are offering franchises in this disclosure dociuneht, and their products are the same as 
those: to be offered ^d sold by franchised NAF NAF Restaurants. These affiliate-owned NAF 
NAF Restaurants reflect the standard NAF NAF Restaurant prototype.

NAF NAF/2018 FDD 
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DuringFiscal Year 2017

Total Gross Sales (1)

Cost of Goods Sold 
(i.e., food, beverages, 
paper, ^d inventory)

Personnel Expenses 
(i.e„ salaries, payroll, 
medical insurance^ and 
unemployment taxes)

Advertising
(i.e., local iriMketing, 
coupons, and discounts)

Operating,Expenses 
(i.e., technology costs, 
maintenance, utilities, pest 
control, security^ and other 
confrollable expenses)

General and Adrniiaistra- 
tive Expenses (i.e.^ credit 
card fees, bank fees; 
general liability insurance, 
and business license and 
fees)

Emiings Before Interest, 
Taxes, Depreciation, 
Amortization, md Rent 
Experise (EBITDAR) (See 
Notes B and;C below)

Average

ffigh: $1,546,223 
Avg.: $1,107,232 
Low: $672,616

$274,046

$330,164

$14,871

$55,899

$84,949

$3473303

Percentage Of 
Total Gross 
Sales During 
the Period

24.8%

2918%

1:3%,

5,0%

7:7%

31:4P/o

No. and 
Percentage 

of
Restaurants'
Exceeding
Average

4/8 (50%)

4/8 (50%)

5/8
(62.5%)

4/8(50%)

3/8
(37.5%)

3/8
(37:5^

4/8(50%)

Median

$1,132,213

$275,115

$334,576'

$14,459

$49,657

$77,015

$381,391

(i) “Gross Sales” rheans the aggrega:te amount Of all revenue Md other consideration generated 
from any source, including revenue and other cohsideratibn generated from the sde of products,
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services, and merchandise; other types of revenue you receive, including the proceeds of 
business interruption insurance; and (if we allow barter) the value of products, services, and 
merch^dise bartered in exchange for the Restaurant’s products, services, or merchandise. Gross 
Sales are not reduced by the amount of any discounts on products or servibes sold to employeeSj 
family members, or other businesses you own or control or by the amount paid to, collected by, 
or shared with third-parfy food ordering and delivery systems with which we allow the 
Restaurant to dO business^ All of those transactions must be entered into the Computer System at 
the full, standard retail price for purposes of calculating Gross Sales. However, Gross Sales 
exclude; (i) federal, state, or municipal sales, use, or service taxes collected from customers and 
paid to the appropriate taxing authority; (ii) proceeds from insura.nce, excluding business 
intenoptibn insurance; (iii) proceeds from any civil forfeiture, condemnation, or seizure by 
government entities; and (iv) promotional or marketing discounts we permit. In addition, Gross 
Sales are reduced by the amount Of any credits provided in compHaiice with our policies. 
Revenue from gift cards we approve for sale at NAF NAF Restaurants is included in Gross Sales 
when the gift card is used to pay for products and services.

Annual Franchise Expense Not Encompassed in Table Above (assuming the average and median 
annual Gross Sales reflected above) (See Note A beloW)

Average Median

Royalties (5%) $55,362 $56,611

Technology Fee (1%) $11,072 $11,322

Ad Fund (2%) $22,145, $22,644

Local Marketing (2%) $22,145 $22,644

Numerous factors will affect a particular NAF NAF Restaurant’s performance, including 
goodwill mid name recognition in the matket; length of time in business; nearby businesses; 
nearby working and living population; traffic count; site accessibility and visibility; the local 
market and competition frOrh other restaurants and food-service businesses; general economic 
conditions; the franchisee’s mariagement Skill, experience, business acumen, and ability to 
promote and market its NAF NAF Restaurant effectively in the local market; service levels and 
customer satisfaction; local labor costs; rent and leasehold expenses in the market; and the 
degree of adherence to Our methods and procedures in, operating the NAF NAF Restaurant.

We expect to provide to franchisees some of the services that our ^Hates’ management 
provides to the NAF NAF Restaurants Whose results appear above, However, we do not provide 
services that a NAF NAF Restaurant’s owner nonnally would provide, such as financing, 
accounting, legah persoimel/labor, construction, and management services. The availability of 
these: services te a franchisee; as well as their cost and quality, will affect operations;

Explanatory Notes

(A) Because the NAF NAF Restaurants whose results appear above are affiliate-
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owned and operated, they paid no Royalties. You must eohsider your' Restaurant’s required 
Royalty pajmient (currently 5% of bi-weekly Gross Sales) as part of its expected operating 
expenses. The annual Royalty your Restaurant would have been required to pay had it: achieved 
the average and median Gross Sales levels reflected in the table above is identified separately.

These affiliate-owned and operated NAF NAF Restaurants spent various amounts during 
Fiscal Year 2017 on advertising and marketing. Under the Franchise Agreement, you currently 
must contribute 2% of your Restaurant’s bi-weekly Gross Sales to an Ad Fund and iiiust spend at 
least 2% of your Restaurant’s monthly Gross Sales on local advertising arid marketingi The 
arinual Ad Fund contributions your Restaurant would have beeri required to pay, and its Local 
Marketing Spending Requirement, had it achieved the average! and median annual Gross Sales 
levels reflected in the table above are identified separately.

These afifiliate-oWned and operated NAF NAF Restaurants^ also spent various amounts On 
technology services during 2017. The Franchise Agreemeiit Obligates you to pay us bi-wOekly 
technology Fees. You also will incur costs for necessary technology services obtained from other 
service providers. The annual technology fees your Restaurant would have been required tO pay 
us had it achieved the average and median annual Gross Sales levels reflected in the table above 
are identified separately.

(B) Depreciation of leasehold improvements and equipirierit is not included iri 
EBITDAR. To the extent leasehold improvenaents (estiinated in Item 7 of the disclosure 
document) are paid for and capitalized by a franchisee, these amounts are normally depreciated 
over die life of the lease. Equipment is normally depreciated over 3 to 5 years. Leasehold 
improvements are normally depreciated over 10 to 15 years depending on the lease’s term.

(G) The financing, amortization, and interest costs for leasehold iinprovements and 
equipment are not included in EBITDAR. Sunilarly, amortization of the initial franchise fee and 
organization costs is not included.

Our managenient prepared this financial performance representation based on 
infonriatiOn provided by our affiliates that we believe to be reliable. This financial performance 
representation was prepared without an audit. Frospective franchisees or sellers of franchises 
should be advised that no certified public accountant has audited these figures or expressed 
his/her Opinion with regard to their contents or form. Written substantiation of all financial 
information presented in this financial performance representation will be made available to you 
upon.reasonable request;

Some NAF NAF Restaurants have earned this amount Your individual results may 
differ. There is no assurance that you will earn as much.

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 outlet, however, we may provide yOu with the actual records of that outlet. 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.Paul Darriico, Naf-Naf Franchising
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LLC, 720 North Eranklin, Suite 401, Chicago, Dlinois 60654, (773) 293-6120, the Federal Trade 
Commission, and the appropriate state regulatory agencies.

item 20
OUTLETS AND FRANCHISEE INFORMATION

All figures in the tables below are as of Decernber 31 of each year. The “Company- 
Owned” outlets referenced in tables 1 arid 4 below are owned by one or more of our affiliates.

Table No. 1
Systemwide Outlet Summary 

For years 2015 to 2017

Column 1 Column! Column 3 Column 4
Column 5 II

Outlet Type Year Outlets at the 
Start of the Year

Outlets at the 
End of the Year

Net Change

2015 0 0 0

Franchised 2016 0 0 0

2017 0 0 0

2015 12 17

Company-Owned 2016 17 27 +10

2017 27 38 +11

2015 12 17 +5

Total Outlets 2016 17 27 +10

2017 27 38 +11
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Table No. 2

Transfers of Outlets from Franchisee to New Owners (other than the Franchisor)
For years 2015 to 2017

Gblumn 1 Column 2 Column 3

State, year Number of Transfers
2015 0

We had no franchise transfers 
during the past 3 fiscal years

2016 0

2017 0

2015 0

Total 2016 0

2017

Table No., 3

Status of Franchised Outlets 
For years 2015 to 2017

Col. 1 Col. 2 Col. 3 Col. 4 Col., 5 Col 6 Col. 7 Col. 8 Col 9

State
Year Outlets at 

Start of 
Year

Outlets
Opened

Termin­
ations

Nort-
Renewals

Reacqiiired
by

Franchisor

Ceased 
Operations 

- Other 
Reasons

Outlets at 
End of 

the Year

We had no 
, franchises 
during the past
3 fiscal years

2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0

Totals

2015 0 0 0 0 0" 0 0
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
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Table No. 4

Status of Company-^Owned Outlets 
For years 2015 to 2017

Col. 1 Col. 2 Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8

State Year Outlets at 
Startof 

the Year

Outlets
Opened

Outlets
Reacquired

From
Franchisee

Outlets
Closed

Outlets 
Sold to 

Franchisee

Outlets at 
End of 

the Year

2015 0 0 0 0 0 0

District of 
Columbia

2016 0 0 0 0 0 0

2017 0 1 0 0 0 1

2015 12 1 0 0 0 13

Illinois 2016 13 2 0 1 0 14

2017 14 1 0 0 O: 15

2015 0 0 0 0 0 0

Michigan 2016 0 2 0 0 0 2

2017 2 2 0 0 0 4

2015 0 3 0 0 0 3

Minnesota 2016 3 4 0 0 0 7

2017 7 2 0 0 0 9

2015 0 0 0 0 0 0

New Jersey 2016 0 1 0 0 0 1

2017 1 1 0 0 0 2

2015 0 0 0 0 0 0

Ohio 2016 0 0 0 0 0 0

2017 0 1 0 0 0 1

Pennsylvania 2015 0 0 0 0 0 0
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2016 0 2 0 0 0 2

2017 2 3 0 0 0 5

Wisconsin

2015 0 1 0 0 0 1

2016 1 0 0 0 0 1

2017 1 i 1 0 0 0 2

Totals

2015 12 5 0 0 0 17
2016 17 11 0 1 0 27
2017 27 11 0 0 0 38

Table No., 5

Projected Openings as of December 31,2017

-

Column 1

State

Column 2

Franchise Agreements 
Signed But Outlets Not 

Opened

Column 3

Projected New 
Franchised Outlets In the 

Next Fiscal Year

Cblumh 4

ProjectedNew 
Company-Owned 

Outlets fri the.Next 
Fiscal Year

Delaware 0 0 1
Illinois 0 0 1

Ohio 0 0 1

Total 0 0 3

We had no franchisees as pf this disclosure document’s issuance date. There were no franchisees 
that had NAF Restaurants termhiated, canceled, or riot renewed, or that pfrierwise 
volimtarily or involuntarily ceased doing business under our Franchise Agreement or 
Development Rights Rider, during our last fiscal year or that have not cpnimunicated Wth us 
within 10 weeks of this disclosure document’s issuance date. If you buy this franchise, your 
contact irifoimation may be disclosed to other buyers^ when you leave the franchise system.

During the last 3 fiscal years,, no current or former franchisees have signed confidentiality 
clauses restricting them from discussing with you, their experiences as a franchisee in our 
franchise system. There are no trademark-specific franchisee organizations associated \vith the 
NAF NAF Restaurant franchise system.
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Item 21 .
eManciAListAtements; V ” .

We 'are a start-iys franchisor formed! on luhej 6, 20f8; EMihit A cSntaihs (I)' an 
independent accountant’s eompilafipn report of our unaudited opening Mlanfee sheet; datgfr as >of 
June 30,20t8,;and our unaudited staternentsofpperaliionsi changes'iH member's equity, and'cash 
•flows for the period ended June 30, 20:1;8, and (2) am unaudited ‘balance sheCti dated as of 
Octpljer 28,20f 8j, and unaudited statements' of operations, changes in; member's “equig, and* cash 
flows fpr the period from meeption i(June 4i 20J8;) thrpu^, October 28>, 20|8, W?i 4ad"np 
pperatipns before die date of our opening balance: sheet, because w? have not been m eMsfeiice j ■ 
for. at least 3 year% we do not have avaiiable and! eaonot; yet include m; Ms; disciosure! dpCi^ent ‘ 
3 full, years of audited flnaneialstatemente. ^

Item;22! '' ' ^ - '
CONTRACTS

The following eontraCtsSoeumenfr am exhibits: . f ,

1. Eranchise Agreement (Exhibits) , " 'l ' „
,2. Development Rights Rider to Franchise Agreement (E^bitC) .
3. Efanchisee Representations DocumentitExhibitE): • V
A. Form of Generail!Release (Exhibit G)
5. State-Specific FrandhiseAgreementRiders»(Exliibit'Hl

Item^
RECEIPTS

Our and. yoUf .copies of the FtanChise' Diseibsure Decument; ReCjeipiMe jRCated at the fast 
2 pages bf this disclosure dbeument. ■ , ’

-J

;-1: ■

“I..' I,.f

'i

flXFt^,/.2pl8ED.b
EASTOSIOTOO?.^ ■;52’
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NAF-NAF FRANCmSM LLC 
FRANCmSE AGREEMENT

This Franchise Agreement (this “Agreemenf’) is made by and between Naf-Naf 
Franchising LLC,, a Delaware limited liability company whose principal business address is 720 
North Franklin Street,, Suite 401, Chicago, Illinois 60654 (“we;^’ “us,” or ‘^our”), and 
__ ________ - a(n) ____ _ (“yoii” or “your”), and is 
effective as of the date we sign it as the franchisor, which is set forth next to our signature at the 
end of this Agreement (the “Effective Date”).

1. Preambles

We and certain of our affiliates hayei created, desigiied, and developed a fast-casual 
restaurant brand identified by the Marks (defined below) that currently offers and sells Middle- 
Eastem and Mediterranean fare, including, shawarma, falafel, hummus, and pita,, and lother food 
products and beverages.

We and certain of our affiliates have developed, and currently use, promote, and license, 
certain trademarks, service marks, and other commercial symbols for our restaurant brand, 
including “NAF NAF® Middle Eastern Grill” and “NAF NAF®,” and from time to time may 
create, use, and license neW trademarks, service marks, and conimercial symbols (collectively^ 
the “Marks”). One of our affiliates o\vhs the Marks, the Confidential Information (defined in 
Section 9 below), and all aspects of our branded system and has licensed us that intellectual 
property for use in our franchise program for NAF NAF Middle Eastern Grill restaurants (“NAF 
NAF Rrataurants”).

We offer and grant franchises to operate a NAF NAF Restaurant using the NAF NAF 
business systein, business formats, methods, procedures, designs, layouts, trade dress, standards;, 
specifications, and Marks, all of which we and our affiliate periodically may improve, further 
develop; and otherwise modify (collectively; the “Franchise System”).

You have applied for a franchise to Operate a NAF NAF Restaurant, and We are willing to 
grant yOu the franchise on the terms and, conditions contained in this Agreement.

2. Acknowledgments

You acknpwledgethat:
i. You independently investigated the NAF NAJ' Restaurant franchise opportunity 

and recognize that, like any other business, the nature of a NAF NAF Restauranf s 
business may, and probably will, evolve and change over time.

ii. frivesting in a NAF NAF Restaurant involves business risks that could result in 
your losing a significant portion or all of your investment,

iii. We have not made, and you have; not relied on, any express or implied guaranty 
or representation as to the extent to which we and our affiliates will continue 
developing and expanding the NAF NAF Restaurant network.
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IV.

V.

VI.

vii.

viii.

IX.

XI.

Xll.

Xllh

XIV.

Your business abilities and efforts are vital to your success.

Attracting customers for your NAF NAF Restaurant will require you to inake 
consistent marketing efforts in your community, including through media 
advertisihgi direct mail and on-line advertising, social media marketing and 
networking, and display ^d use of in-Restaurant promotional materials.

Retaining customers for your NAF NAF Restaurant will require you to maintain 
the premises, provide a high level of customer service, and adhere strictly to the 
franchise System and our Brand Standards (defined in Section 6'H below),.

You are committed to maintaining our Brand Standards.

Other than for disclosures in our franchise disclosure document, you have not 
received from us or our affiliates and are not relying upon ^y representations or 
guaranteesj express or implied, of a NAF NAF Restaurant’s potential volume;, 
salesj income, or profits.

In their dealings with you, our officers, directors, employees, consultants, 
lawyers; and agents act only iii a representative, and not in an individual, capacity, 
and business dealings between you and them as a result of this Agreernent are 
deemed to be only between you and us;.

You have represented to us, to induce our signing this Agreement, that all 
application and qualification materials you gave us are accurate and complete, and 
you made ho misrepresentations or material omissions to obtain the franchise.

You read this Agreement and our franchise disclosure document and understand 
and accept that this Agreement’s terms and covenants ^e reasonably necessary 
for us to maintain our high product quality and service standards (and the 
uniformity of those standards at each NAF NAF Restaurant) and to protect and 
preserve the goodwill of the Marks.

We have not made any representation, warranty, or other claim regarding this 
NAF NAF Restaurant franchise opportunity other than those made in this 
Agreement and our franchise disclosure document, and you independently 
evaluated this opportunity (including by using your business professionals and 
advisors) and relied solely upon those evaluations in deciding to sign this 
Agreement.

You had an opportunity to ask questions and to review materials of interest to you 
concerning the NAF NAF Restaurant franchise opportunity.

You had an opportunity, and we encouraged you, to have an attorney or other 
professional advisor review this Agreement and all other materials We gave or 
made available to you.
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3. Grant of Eranchise

A. Grant of Eranchise

Subject to; tiiis Agreement's terms, we grant you the right, and you conunit, to operate a 
NAF NAF Restaurant at the address identified on Exhibit A (the “Restaurant”) using the 
Franchise System and the Mto*ks. (If the Restaurants address is unkno\yn as of the Effective 
Date, the address will be determined as provided in Section 4 A and then listed on an amended 
and restated Exhibit A we will give you.) Except as provided in this Agreement, your right to 
operate the Restaurant is limited to products prepared and sold, and services provided, at the 
Restaurant location and. does not include ibe right to distribute products and services over the 
Internet or to engage in other supply or distribution channels. You may not engage in any 
product delivery or catering activities away from the Restaurant’s location unless and until we 
notify you in writing tiiat you may do so (although we have no: obligation to allow such activities 
by a certain date or at all). If we' allow you to engage in such activities, you must comply with all 
related Brand Standards.

B. Term

The franchise term (the “Term”) begins on the Effective Date and expires ten (10) years 
from the day on which the Restaurant first opens to the public for business. The Term is subject 
to earlier termination under Section 18. You agree to operate the Restaui-ant in compliance with 
this Agreement for the entire Term unless this Agreement is properly terminated under Section 
18.

C. Territorial Rights

During the Term, we and Our affiliates will not, except as provided in this Section and in 
Section 3.D, own or operate, or allow another franchisee or licensee to own or operate, another 
NAF NAF Restaurant that has its physical location within the' geographic area described on 
Exhibit A (the “Area of Protection”), We may modify the Area of Protection only as provided 
in Exhibit A. If foe Restaurant’s address is unknown as of foe Effective Date, we will describe 
foe Area of Protection on an amended and restated Exhibit A that we will send ;you after we 
accept foe Restainant’s site as provided in Section 4.A. The Aea of Protection will always be 
defined to exclude any and all Non-Traditional Venues physically located within foe Aea of 
Protection., This means there are no restrictions whatsoever on our and our affiliates’ activities in 
or at Non.-Traditional Venues physically located within foe Aea of Proteetion, including, but not 
limited to, our and our affiliates’ right to own and operate and grant others the right to own and 
operate NAF NAF Restaurants, and to engage in other foodservice operations under foe Marks, 
at such Non-Traditional Venues. A “Non-Tfaditional Venue” means a hospital or medical 
center, airport, public or private school, university or college campus, airport terminal, train or 
bus station, convention center, exhibition hall, amusement park, fairgroimd. Sports, arena, 
rnilitary base, state or national park, hotel, lodge, countfy club, social club, resort, casino, theater, 
or similar Venue.

NAFNAFFA(2018)
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P. Reservation of Rights

Except for your location exclusivity described in Section 3.C above (which is subject to 
our and our affiliates’ various rights with respect to Non-Traditional Venues, physically located 
within the Area of Protection), we and our affiliates retain all rights with respect to NAF NAF 
Restaurants, the Marks, the sale of similar or dissimilar products and services, and any other 
activities we and they deem appropriate^ whenever and wherever we and they desire, whether 
inside-or outside: the Area of Protection. Specifically, but without limitation, we and our affiliates 
reserve the following rights;

i. to own and operate, and to allow other franchisees and licensees to own and 
operate, blAF NAF Restaurants at any locations outside the Area pf Protection 
(including at the boundary of the Area of Protection) and on any terms and 
conditions we deem appropriate;

ii. to: offer and sell, Md to allow others to offer and sell, inside and outside the Area 
of Protection, products and services that are identical or similar to and/or 
competitive with those Offered and sold by NAF NAF Restaurants, whether 
identified by the Marks or other trademarks or service marks, through any 
distribution channels (including the Internet) other than NAF NAF Restaurants 
physically located within the Area of Protection and on any terms and conditions 
we deem appropriate;

111.

iv.

to establish and operate, and to allow others to establish and operate, anywhere 
(including: inside or outside the Area of Protection) businesses offering sinlilar 
products and services iinder trademarks and service marks other dtan the Marks;

to acquire the assets or ownership interests of one or more businesses offering and 
selling products and services similar to those offered and sold at NAF NAF 
Restaurants, and Operate, franchise, license, or create similar arrangements for 
those businesses once acquired, wherever those businesses (or the franchisees or 
licensees of those businesses) are located or operating, including within the Area 
of Protection;

to be acquired (whether through, acquisition of assets, ownership interests, or 
otherwise, regardless of the transaction form) by a business offering and selling 
products and services similar to those offered and sold at NAF NAF Restaurants, 
Or by another business, even if such business operates, franchises, or licenses 
Competitive Businesses (defined in Section 12 below) inside or outside the Area 
of Protection ; and

to engage in all other activities this Agreement does not expressly prohibit.

E. Guaranty

The Guarantors must fully guarantee all of your financial arid other obligations to us 
under this Agreement or otherwise arising frorh our franchise relationship with you, and agree
NAFNAF'FA,(2018)
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persGhdly to comply with this Agreement’s terms, by executing the form of iGuarmty attached 
as Exhibit B-1. “Guarantors” means each owner owning at least a twenty percent (20%) 
ownership interest in you, or in an entity directly or indirectly ownihg at least a twenty percent 
(20%) ownership interest in you, and any other owner we: designate as a Guarantor in ExMbit B. 
Each owner not owning at least a twenty percent (20%) ownership interest in yoUj dr in ah entity 
directly or indirectly owning at least a twenty percent (20%) ownership interest in you, must sign 
an Owner’s Undertaking of Uon-Mpnetary Obligations, in the form attached as Exhibit B4. 
Undertaking to be bdund personally by specific ndn-monetaiy provisions in this Agreement Each 
owner’s name and his, her, or its percentage ownership interest in you are setforth in Exhibit C. 
Subject to our, rights and your obligations in Section 16, you must notify us of any change in the 
information In.Exhibit C within ten (10) days after the change occurs.

F. Your Form and Structure

As a corporation,, limited liabilify compahy, or general, limited, or limited liabilify 
partnership (each, an “Entity”), ypu agree and represent that:

i. Ypu have the authority to execute, deliVerj and perform your gbligations 
under this Agreement and all related agreements and are duly organized or formed and 
validly exist in good standing under the laws, of the state Pf your incorporation or 
formation;

ii. Your organizational documents, operating, agreement, or, partnership
agreement, as applicable, will, at our request, recite that this Agreement restricts the 
issuance and transfer of any direct or indirect ownership interests in you, and all 
certificates and other documents representing ownership interests in you will, at our 
request, bear a legend (the wording of which we may prescribe) referring to this 
Agreement’s restrictions;

iii. Your organizational documents, operatihg agreement, or partnership
agreement, as applicable, will, at our request, contain a provision requiring any dissenting 
or non-voting: interest-holders to execute all documents necessary to effectuate any action 
that is properly authorized under the organizational documents, operating agreement, or 
partnership agreement, as applicable;

iv. Exhibit G to: this Agreement completely and accurately describes all of 
your owners and ftieir interests in you as of the Effective Date; and,

v: You may not use any Mark (in whole or in part) in, or as part of, your
legal business name or email,address or use any name that is die same as or similp to, or
an acronym or abbreviation of, the NAF NAF name (although you may register the 
"assumed name" or "doing business as" name -TSfAF NAF" in the jurisdictions where you 
are fonned and qualify to do business).

NAF NAF FA (2018) 
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4. Site Selection^ Lease, and Developing the Restaurant

A, Site Selection and Acceptance

If the Restaurant's address is unknown as of the Effective Date, this Section 4.A will 
govern the site: selectipn and acceptance process. Within six (6) months after the Effective, Date 
(unless a different date is specified in a Development Rights Rider to which you (or your 
affiliate) and we are parties), you must obtain oyir written acceptance of, and secure, a site within 
the non-exclusive geographical area described in Exhibit A (the “Site Selection Area”) at which 
to operate your Restaurant. The timefi-ame during which you inust search for, propose, obtain our 
written acceptance of, and secure the Restaurant's site within the She Selection Area (the “Site 
Selection Period”) will expire upon the earliest of (i) oiir acceptance of the Restaurant's site and 
lease and giving you an amended and restated Exhibit A. (ii) this Agreement’s teiminatipn, or 
(iii) six (6) months after the Effective Date (unless a different date is specified in a Development 
Rights Rider);

It is your responsibility to locate, evaluate, and select the Restaurant’s site. We and our 
alffiliates will not conduct site selection activities for you. We will review potential Restaurant 
sites you identify within the Site Selection Area and conduct one (1) visit to the Site Selection 
Area to review potential Restaurant sites. We may condition our proposed visit and acceptance 
of a proposed site on your first sending us complete site reports arid other materials (including, 
without limitation, photographs and video recordmgs) we request. We will give you our then- 
current criteria for NAF NAF Restaurant sites (including, without limitatioii, population density 
and other demographic Gharacteristics, visibility, traffic flow, competition, accessibility, parkmg,; 
size, and other physical and commercial characteristics) to help you select and identify your site. 
However,, even if we give you information regarding a potential site or site criteria, you 
acknowledge that we have made, and will make, no representations or warranties of any kind, 
express or implied, about the site's suitability for a NAF NAF Restaurant or any other purpose or 
the likelihood that we ultimately will accept that site for the Restaurant’s location.

You must submit all information we request when you propose a site, including a signed 
letter of intent specifying the key terms of the proposed lease or purchase transaction. We will 
use reasonable efforts to review and accept or reject each site you propose Within twenty (20) 
days after we receive all requested information and materials. If we do not accept the site in 
writing within twenty (20) days, the. site will be tieemed rejected. We will not unreasonably 
withhold Our acceptance of a site if, in our and our affiliates’ experience and based on the factors 
outlined above, the proposed site is not iricoiisisterit with sites that we and our affiliates regard as 
favorable or that o^erwise have been suceessftil sites fpr NAF NAF Restaurants in the past. 
However, we have the absolute right to reject any site not meeting qur criteria or to require you 
to acknowledge in writing that a site you haye chosen is accepted but; not recommended due to 
its incompatibility with certain factors that bear on a site's suitability as a location for a NAF 
NAF Restaurant.

Our acceptance of a site indicates only that we believe the site is not inconsistent with 
sites that we regard as favorable or that otherwise have been successful sites for NAF NAF 
Restaurants in the past. Applying criteria appearing effective with other sites mi^t not 
accurately reflect the potential of all sites, and demographic or other factors included in or
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excluded from our criteria could change, altering a site's potential. The uncertainty and instabilily 
of these criteria are beyond our control, and we are noTresponsible if a, particular site fails to 
meet ypur expectations. Upon accepting a proposed site^ we will list the accepted site’s loca:tion 
as the Restaurant’s address in Exhibit A. If you do not find ^d we do not accept a Restaurant 
site within six (6) months after the Effeetiye Date (or a different date specified in a Development 
Rights Rider), then we^or you inay terminate this Agreement upon written notibe to the other.

You may not relocate the Restaurant, to a new site without our prior written consent, 
which we may grant or deny as we deem best. We may condition relocation approval on (I) the 
new site and its lease being; acceptable to us, (2) your paying us a reasonable ;reloeation fee (as 
set forth in the Operations Manual), (3) your reimbursing any costs we incur during the 
relocation process, (4) your confirming that this Agreement remains in effect and govenis the 
Restaurant's operation at the new site with no change in the Term or, at our option, your signing 
our then-current form of franchise agreement to govern the Restaurant's operation at the new site 
for a new franchise term, (5) your signing a general release, in a fonn satisfactory to us, of any 
and all claims against us and our owners, aftihates, officers, directors, employees, and.agents, (6) 
your continuing to operate the Restaur^t at its original site until we authorize its closure, and (7) 
your taking, within the timeframe we specify and at your own expense, all action we require to 
de-brand and de-identify the Restaurant’s former premises so it no longer is associated, in any 
manner (in our opinion) \yith the Franchise System and the Marks.

B. Lease Acceptance

You must send us for our written acceptance, which we will not unreasonably withhold, 
any tease or sublease (and any renewals and amendments of the lease or sublease) that will 
govern your occupancy and lawful possession of the Restaurant’s site at least twenty (20) days 
before you intend to sign it. The lease or sublease must either (i) include the lease rider attached 
to this Agreement as Exhibit D or (ii) provide within its body the terms and conditions found in 
the lease rider. You may not sign any lease' or sublease (or any renewal or amendment of the 
lease or sublease) we have not accepted in writing. We may (but haye^ no obligation to) guide or 
assist you witii the leasing process but will not negotiate the lease or sublease for you or provide 
any legal advice, If we do not accept the proposed lease or sublease in writing within twenfy (20) 
days after we receive a complete! copy, the lease or sublease will be deemed rejected. You 
acknowledge that our guidance or assistance and written, acceptance of the lease or sublease (or 
renewal or amendment) are not a guarantee or warranty, express dr implied, of the Restaurant's 
success or profitability Or of the suitability of the lease dr sublease for your business purposes. 
Our aeceptmce indicates only that we believe the site and the terms Of the lease or sublease 
adequately protect our interests and/or the interests of other franchisees in the NAF NAF system, 
to the extent those interests are implicated in the lease or subleasei Ydu must have a signed lease 
or sublease by the end of the Site Selection Period. After your lease or sublease is executed, you 
must send us prior notice of any revirions to its terms that you Or yOur landlord might propose, 
and we have the right to accept or reject those proposed revisidiis before they become effective.

C. Development of Restaurant

Besides the deadline for obtaining site acceptance and signing an accepted lease or 
sublease, you must within fourteen (14) months after the Effective Date (or, if earlier, on or
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before the date specified in any Development Rights Rider to which we and you (or your 
affiliate) are parties) (the “Opening Deadline”) (i) secure all financing required to develop ^d 
operate the Restaurant, (ii) obtain all permits and licenses required to construct and operate the 
Restaurant, (iii) construct all required improvements to the site and decorate the Restaurant in 
compliance with our approved plans and specifications, (iv) purchase or lease and install all 
required Operating Assets (defined below), (V) purchase an opening inventory of required, 
autiiorized, and approved products, materials, and supplies, (vi) complete all required training, 
and (vii) open your Restaurant in accordance with all requirements'of this Agreement.

You must develop the Restaurant at your expense. We will give you construction 
guidelines and mandatory and suggested: specifications arid layouts for a NAF NAF Restaurant 
(collectively,, “Plans”), including requirements or recommendations (as applicable) for 
dimensions, design, interior layout, decor, signage, arid Operating Assets. All other decisions 
regarding the Restaurant’s development and layout, design, color scheme, finishes, 
improvements, decor, and Operating Assets are subject to our review and prior written approval. 
Our Plans might not reflect the; requirements of any federal, state, or local laws, codes, 
ordinances, or regulations (collectively, “Laws”), including those arising under the Americans 
with Disabilities Act, or any lease requirements or restrictions. You are solely responsible for 
complying with all La\ys and must inform us of any changes to the Restaurant's specifications 
that you believe are necessary to ensure such compiiance. We have the right to pre^approve the 
architect and general coiitractpr you propose to use to develop the Restaurant before you hire 
them.

You agree at your expense to construct, install all trade dress and Operating Assets in^ 
and otherwise develop the Restaurant according to our standards, specifications, and directions. 
The Restaur^t must contain all Operatmg Assets, and only those Operatirig Assets, we specify 
or pre-approve. You agree to place or display at the Restaurant (interior arid exterior), according 
to our guidelines, only the signs, emblems, lettering, logos, arid display riiaterials We approve 
fi-om tiipe to time.

You agree to purchase or lease from time to time orily approved brands, types, and 
models of Operating Assets according to our standards and specifications and, if we specify, only 
froin one or more suppliers we designate or approve (which may iricliide or be limited to us 
and/or certain of our ^filiates), “Operating Assets” means afi required furniture, fixtures, signs, 
and equipment (including components of and required software licenses for the Computer 
System (defined in Section 7-F)) we periodically require for the Restaurtot and the business you 
operate under this Agreement.

You must adapt the Flans for the Restaurant (tlie “Adapted Plans”) and make sure they 
comply with all Laws and lease requiremerits and restrictions. You must send us the Adapted 
Plans for our written approval before begirming the Restaurant’s build-out and all revised or “as 
built” plans and specifications prepared during the Restaurant’s construction and development. 
You may not begin the Restaurant’s, btiild-out until we approve the Adapted Plans in writing. 
Our review of the Adapted Plans is liiriited to reviewing your compliance with our Plans. Our 
review is not intended or designed to assess your compliance with Laws or lease requirements 
and restrictions; compliance iri those areas is your responsibility.
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You must develop the Restaurant in accordaji.ee with the Adapted Plans we have 
approved in writmg. We own the Plans and all Adapted Plans, During the Restaurant’s build-out, 
we may physically inspect the Restaurant or require you to send us pictures arid images 
(including recordings) of the Restaurant's interior and exterior so we can review your 
development of the Restaurant in accordance with our Brand Standards. If your general 
contractor fails to send us the images/recordings we require for the Restaurant by the specified 
deadline (but not more often than bi-\yeekly), \ve may require you to pay uS One Hundred 
Dollars' ($100) for each day the requested images/recordings are late (the “Developmerif Images 
Deficiency Fee”). The Development Images Deficiency Fee, should one be: charged, is deemed 
by us and you to be a reasonable estimate of our administrative and management costs to address 
your failure to submit the required images/recordings by their due: date. The Development 
Images,Deficiency Fee is riot a penalty. We may debit your account for the Developinerit Images 
Deficiency Fee or Set off monies otherwise due and payable to you to cover the payrnerit of the 
Development hnages Deficiency Fee. You also must correct your deficiency, which is a default 
uhder this Agreement, whether or not we charge the Development Images Deficiericy Fee.

D. Opening

You must open the Restaurant for business on or before the Opening Deadline, provided, 
however, you may riot do so until:

L

11-

iii.

we inspect and approve in writmg the Restaurant as having been developed in 
accordanee with our specifications and standards. You must give us at least sixty 
(60) business days’ prior written notice of the Restaurant’ s planned opening date 
and also notify us in writing when the Restaurant is. ready for inspection or 
review. If we do not inspect or review the Restaurant within sixty (60) business 
days after you deliver notice that the Restaurant: is ready for inspection or review, 
or if wc do not comment in writing within seven (7) business days after our 
inspection; or review, then the Restaurant is deemed approved to open. Our 
inspection and approval are: limited to ensuring your compliance with our 
standards and specifications; oUr approval is: not a representation that the 
Restaurant in fact complies with OUr standards and specifications or a waiver of 
our ri^t to enforce any provision of this Agreement. Our inspection and approval 
likewise are not intended or designed to assess compliance with Laws; 
compliance with Laws is your responsibility. We will not unreasonably withhold 
our approval of the Restaurant;

your Operating Principal and the Restaurant’s Managers, as applicable, Rave 
completed to our satisfaction the initial training program described in Section 
6,A;

the Restaurant has sufficient employees, trained by yoUj to manage and operate 
the Restaurant on a day-to-day basis in COffipliarice with Brand Standards (you 
must at all times have two (2) fully-trained, certified Restaurant Managers 
managing the Restaurant’s day-to-day, on-Site operations, one of whom may be 
your Operating Principal);
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iv. your Operating Principal, the Restaurant Managers, and the Restaiu-^t’s 
employees have completed all required third-party certifications for the food 
indushy (including certifications required imder Lavvs);

V. you have satisfied all state and federal permitting, licensing, and other legal 
requirements for the Restaurant’s lawful operation;

vi. all aihOuntSrdue to us, our affiliateSj and principal suppliers have been paid;

yii, you are not in default imder any agreement with us, our affiliates, or principal 
suppliers;

viii, we have received copies of all pennitsi, licenses, and insurance policies required 
by this Agreement; and

ix. you have met all other opening requirements we have established in our 
Operations Manual (defined in Section Ah).

5. Fees

A. Initial Franchise Fee

You must pay us a Forty-Thousand Dollar ($40,000) initial ftanchise fee in a lump sum 
when you sign this Agreement (the “Initial Franchise Fee”). TTie Initial Franchise Fee is not 
refundable under any circumstances. We will credit toward the Initial Franchise Fee any deposit 
you (or an.affiliate) paid us under a Development Rights Rider.

B. Royalty

YOU agree to pay us, on or before the Wednesday following the end of each two (2) 
calendar-week period (the “Payment Day”), a royalty (“Royalty”) equal to five percent (5%) of 
the Restaurant’s Gross Sales during the preceding two (2) calendar-week period. Each calendar 
week currently begins on Monday and ends on Sunday, although upon notice to you we may 
change the first and last days of each calendar week for Royalty (md other payment) calculation 
purposes. In .this Agreement^ “Gross Sales” means the aggregate aniount of all revenue ^d other 
consideration generated from any source, including, without limitation, revenue and other 
consideration generated from the sale of products, services, and merchandise; other types of 
revenue you receive, including the proceeds of business interruption insurance; and (if barter is 
permitted by us) the value of products, services, and merchandise bartered in exchange for the 
Restaurant’s products, services, or merchandise.

Gross Sales are not reduced by the amount of any discounts on products or services sold 
to employees, family members, or other businesses you own or control or by the amount paid to, 
collected by, or shared with third-party food ordering and delivery systems with which We allow 
the Restaurant to do business. Ml of those transactions must be entered into the Computer 
System at the full, standard retail price for purposes of calculating Gross Sales. However, Gross 
Sales exclude: (i) federal, state, or municipal sales, use,, or service taxes collected from customers 
and paid to the appropriate taxing authority; (ii) proceeds from insurance, excluding business
NAFNAFFA(20i8)
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interruption insuranee; (iii) proceeds from any civil forfeiture, pondeinnation, or seizure by 
goveminent entitiesj and (iv) promotional or marketing discounts we permit. In addition. Gross 
Sales are reduced by the amount of any credits the Restaurant provides in accordance with the 
terms and conditions Set forth in the Operations Manual. Each charge or sale upon credit will be 
treated as a sale for the fiill price on the: day the charge or sale is made, irrespective of \yhen you 
receive payment (whether lull or partial, or at all) on that sale;. Revenue frorn gift cards we 
approve for offer and sale at NAF NAF Restaurants is included in Gross Sales when ftie gift card 
is Used to pay for products and services. Your Restaurant may not issue' or redeem any gift 
certificates, coupons, or gift, loyalty, or similar cards unless we first approve in writing tiieir 
form and content and your proposed issuing and honoring/redernption procedures. We may grant 
or withhold our approval as we deem best.

Ci Technology Fee

You agree to pay us a bi-weekly technology fee (“Tech Fee”) in the amount we 
periodically specify, not to exceed three percent (3%): of the Restaurant’s Gross Sales. The Tech 
Fee is; due and payable at the same time and in the same manner as the Royalty, unless: we 
otherwise specif. NAF NAF Restaurants that we or our affiliates own will pay the Tech Fee on 
the same percentage basis as franchisees once the total number of operational franchised NAF 
NAF Restaurants equals the total number of operational company- and affiiiaterpwned MAF 
OSfAF Restaurants. Until that time, operational company- and affrliate-owned NAF NAF 
Restaurants collectively are only required to match each calendar year the total Tech Fees paid 
during that calendar year by all operational franchised NAF NAF Restaurants. We will use the 
Tech Fee to fund the technology expenditures we deem best, including, without limitation^ 
providing the Franchise System |as weft as affiliated NAF NAF Restaurants) with general 
assistance and guidance on tectaology-related matters,, researching and developing new 
technologies such as hardware, software, and cloud-based services, network maintenance and 
upgradmg, website intemet/infranet capabilities, and internal and external data storage and 
archiving-

We may allocate and spend Tech Fees in our sole judgment, including for salaries, 
wages, and benefits, direct technology program costs, and Overhead expenses for the activities 
described above. Despite payment of the Tech Fee to us, you must pay third-party Vendors for 
file costs of and support services for your Restaurant’s Computer Systeni. We have no obligation 
to account to you or other franchisees for our use of Tech Fees Or to ensure that you or the 
Restaurant benefits directly or pro rata based on your Tech Fee payinents.

P. Payment Method and Timing

You agree to sign and send us the documents we periodically require, or enable the 
electronic mechanism, authorizing us to debit your business checking or. other account 
automatically for foe Royalty,, Tech Fee,, Ad.Fund. contribution, and other amounts dUe under this 
Agreement and any related agreement between us (or our affiliates) and you. If we institute an 
automatic debit program for foe Restaurant, we will debit yoUr account on or before the Payment 
Day for foe Royalty, Tech Fee, Ad Fund, contribution, and other amounts dUe. Funds must be 
available in the account before foe Payment Day for withdrawal by electronic transfer; We may 
require you to obtain, at your expense, overdraft protection for yoUr bank account in an amount
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we specify. You must reiiributse any“insufficient funds” charges and related expenses we incur 
due to your failure; to maintain sufficient fimds in your bank account.

If you fail to report the Restaurant’s Gross Sales when required, we may debit your 
account for one hundred twehty-fiYe percent (125%) of the Royalty, Tech Fee, and Ad fund 
contribution; we debited for the previous payment period. If the amount we debit from your 
account is less; than the amount you actually owe us for the payment period (once we determine 
the Restamant’s actual Gross Sales), we will debit your account for the balance due on the day 
we specify. If the amount we debit from yoUf account is greater than the amount you actually 
owe us for the payment period (once we determine the Restaurant’s actual Gross Sales), we 'will 
credit the excess, without interest, against the amount We may debit from your account for the 
following payment period.

We have the right, at pur sole option upon notice to you, to change from time to time the 
timiftg and terms for payment of Royalties, Tech Fees, Ad Fund contributions, and other 
amounts due to us under this Agreement, You may not subordinate to any other obligation your 
Pbligation to pay us Royalties, Tech Fees, Ad Fund contributions, or any other amount due under 
this Agreement.

E. AdiUmisfrative Fee and Interest on Late Rayments

In addifibn to oUr other remedies, including, without limitation, the right to terminate this 
A^eement Under Section I dj if you fail to pay (or make available, for ^vithdrawal from your 
accbimt) aiiy amounts you owe us; or our' affiliates relating tp this Agreement or the Restaurant, 
those ambUiits will bear interest, accruing as of their original due dates, at one and one-half 
percent (1.5%) per month or the highest comniercial contract interest rate the Law allows, 
whichever is less. In addition, you must pay us a One Hundred Dollar ($l00) administrative fee 
for each payment not made to US or our affiliate when due (or for each dishonored payment) to 
cover the ihcreased Costs and expenses incurred due to your-failure to pay the amounts when due.

F. Application of Payments and Right of Set-Off

Notwithstanding any designation you make, we may apply any of ypur payments 
(whether made by debit or otherwise) to any of your past due indebte^ess to us or our affiliates 

relating to this Agreement or the Restaurant. We may set off any amounts you or your owners 
oWe us or our affiliates against any amounts that we or our affiliates owe you or your owners, 
whether in cOrmectiOn with this Agreement or otherwise.

Gi Annual Increase in Fixed Fees and Amounts

We reserve the right to increase the amount of any fixed fee, fixed payment, or fixed 
amOimt stated Under this Agreement based on changes in the Index (defined below) (■‘Annual 
Increase”). An Annual Increase to such fees, payments, and amounts may occur Only once 
during any Calendar year and may not exceed the corresponding, cumulative increase in the Index 
since the Effective Date or^ as the case may be, the date on which the last Annual Increase 
became effective for the particular fixed fee, payment, or amount being increased. Any and all 
Annual Increases will be made at the same time during the calendar year. “Index” refers to the
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Consumer Price Index for All Urban Consumers (CPI-U) for the U.S. City Average for all Items. 
(1982 - 1984 = 100), not seasonally adjusted, as published by the United States Department of 
Labor, Bureau of Labor Statistics, or in a successor index. Notwithstanding this Section, if any 
fixed fee, payment, or amount due under this Agreement encompasses any third-party charges 
we collect from you on a pass-through basis (i.e., for ultimate payment to the third party), wei 
also reserve the right to increase the fixed fee, fixed payment, or fixed amount beyond the 
Annual Increase to reflect increases in the third party’s charges to us.

6. Training; Guidance, and Assistance

A. Initial Training

We will furnish without additional charge, at a designateid training location of our choice 
(which rnay be our corporate headquarters, an operating NAF NAF Restaurant, and/or your 
Restaurant) and/or through video and other electronic means, an initial training program (“initial 
Training”) On operating a NAF NAF Restaurant for up to four (4) people, including your 
Operating Principal arid the Restaurant’s on-site managers (each, a “Restaurant Manager”). 
Initial Framing will last for approximately four (4) weeks and focuses on our philosophy. Brand 
Standards, and the material aspects of operating a NAF NAF Restaurant, excluding aspects 
relating to labor relations and employment practices. Before you open the Restaurant to the 
public, at least three (3) people (or at least two (2) people if this is your second or subsequent 
NAF NAF Restaurant), including your Operating Principal, must complete Initial Training to Out 
satisfaction and pass applicable operations apd proficiency tests. Our training program, iriay 
iriclude a “train the trainer” module so that your senior-leyel persopnel can learn how to trairi 
your other employees to follow our Brand Standards, You must at all times have one (1) fully- 
trained, certified Restaurant Manager (which may be your Operating Principal) managing the 
Regtaurant’s day-to-day, on-site, operations,

You are responsible for paying your employees' wages, benefits, and travel, hotel, and 
food expenses while they attend trairiing. We will give; you information about the number of 
hours your employees are actively involved in classrooin and in-restaurant training,, and you are 
responsible for evaluating any other iriformation you believe you need to ensure your employees 
are accurately paid during trainirigi You also are responsible for maintaining workers' 
compensation insurance over your employees during training and must send us prOOf of that 
insurance at the outset of the training program. Everyone attending training must: have a state 
health certificate.,

B. Retraining

If your Operating Principal or a Restaurant Manager fails to eomplete Initial Training to 
our satisfaction, or we determine after an inspection that retraining is necessary because the 
Restaurant is not operating according to Brand Standards, he or she may attend a retraining 
session at our designated training location for np additional fee. You are responsible for all 
employee compensation and expenses during retraining. We may tenriinate this Agreement if 
your Operating Principal fails to complete Initial Training to our satisfaction. The Initial 
Franchise Fee is not refondablc'under any circumstances.
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Y(Su jnlay request additional lor, repeat trainTng for die, Opera&g .Pnncipal and ypur 
Restaurant Managers at the- end of Inifia], Training if fbey dp .not Teel sufiaeientTy Rained to 
operate a HAF Restauraiit. We and^ypu \vill jointly deterrnine the duration of any additional -
training, which is subject to our 'personnel’^ avatiabilify,j YdU: rnust pay our tihen-Gim;ent twining; 
fee for additional or repeat training’conduetei at yovn-RestaurantOf ip yotR market areav H^^ fee ' 
is due .for training at Our own designate training Ipeationv However,: if you do not. expressly 
inform us/diaf your Operating Principal or Resfaurant.Managersdo not feel sufficiently trained to 
Operate a NAT MAT Restaurant, they will bg deemed tp, have; peeff trained'sjrfficienlly tO 
a NAF NAF Restaurant. “ - ^

G: Opening SelrXJp and iSflppoKt f ?

Wei will send an “opening team”^ (involving the nunibef 'of people we deTefrnine)/tO; the- ' 
Restaurant in connection with its opening to- the public fdf business; fdr,' up to five dap 
(^ieally starting, before and eontihuing after opening^ as. we deem. Sbest; iundef ^e> 
cireumstances,;to help'you train, your employees on our philosophy "andBraad' Standards! |but not 
matters relating to labor relations md employment practices|: and prepare;‘the Restaurant fOr 
opening; We will pay for our opening te^^s yvages and travel,, hotel,, and liyingiexpenses'. If: you, 
request, and we agree to provide, additional or special,guidance,, assignee, or toihmg du^g ' 
this opening phase (excluding trairiing relating ito labor relatiohs and employment praeticesi,, you, 
must pay ou® personneFs daily charges ^including wages| and travel,. Hotel, and living expenses. ,
We niay delay the Restaurants opening; until all required Raiiung has :been satisfaetofily 
completed. ■ " ; , ■ ,

D. Ongpingand Supplenienjfal TramingZConventiQn
' . ".'-".'A,

We may require your Operating Ffmcipal and/or Restaurant; Managers, to attend dad 
GG.mpiete satisfactorily vafious; training courses and programs offered periodically during the , 
Term by us or third parties at the times and locations we* designate. You are :fesponsible foralf 
compensation and expenses during their attendance. If you request: any training Ooufses aHd 
programs, to be provided locally, then sabject to orir, tfaihihg pefsoniiel’s 'avdilabilityi, you, muSf 
pay our-then-current traihihg; fee’ and theitravel and livihg;experises:f6f our ^framingpefs'dnhel, ^ '

Besides attending and/of. pafticipatihg in yafious' tramihg eouhses .^d>pro^aBis,;iai lealt’ ' 
one of yOur representatives ;(an owner or ;another ddsign'ated.rppf^sentative' wes approve|; inust It ., 
our request, (m our .sole diseretiOh), attend ati annual rfieetihg of all, NAF’ NAE' Restaurant' -
•fianehisees at a location we designate. Yon .must pay all, cosR to fatteridi, Y6u'/musf pay ’any' 
:meetihg:;fee we charge even if your repfes'eritative does,nOtattendjlwhether'or hot wdexetrseithat: 
non-attendance); , \ ' ' , . .

„ ' ' 1 ’ I- ■' •

‘ . i.*.

E. Training For Replacement Restauraiit MMagers . ^
c f " w. - ,If you no longer, ehaploy a ResRluraht Mahagef of Becomei iawafe 'that a» Res&uraht; . 

Manager ihtends to. leave ;his or her 'position,, you. haust lithmedidtely; segk a. h’ew hfanagef for^thef 
Restaurant: (the ‘^Replacement Manager’lJiim order td protect tiie; NAF NAF Restaurantfbfahd.
You must appoint tire' Replacemerit Manager within thifly (T0|‘ idap; after’'the jlast' day of'the- 
•former Restaurant Manager’s employment. The Replacement Manager ;must'aMsfaeRjrily ,

I
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complete^ training appropriate for the position, meluding our standard Initial Training. No fee is 
due for traming at our own designated training location. However, you are responsible, for the 
compensation and expenses of traiiting attendees.

F. Training for Restaurant Employees

Your Operating Pirineipal or Restaurant Managers must properly train all Restaurant 
employees to perform the tasks required of their positions. We may develop and make available 
training tools and recommendations for you to use in training the Restaurant’s employees to 
comply with Brand Standards. We may update these training materials periodically to reflect 
changes in our training methods and procedures and changes in Brand Stand^ds:

We may periodically and without prior notice review the Restaurant’s performance to 
determine if the Restaurant-meets our Brand Standards, If we determine that the Restaurant is not 
operating according to Brand Standards, we niay, in addition to our other rights under this 
Agreement, recommend that your Operating Principal or a Restaurant Manager retrain one or 
more Restaurant employees.

G. Training Cancellation Fees

If your Operating Principal or any Restaurant Manager cancels participation in any 
training program for which he or she pre-registers and pays us a training fee, we wilt not refund 
or reimburse the traming fee you paid. If participation is cancelled more than two (2) weeks 
before the class or program is scheduled to begin, we will apply one^half (1/2) of the training fee 
as a credit toward the fees due for a fliture training class or program that your Operating 
Principal or Restaurant Manager attends. However, if participation is cancelled two (2) weeks or 
less before the class or program is scheduled to begin, you will receive no credit at all toward 
future training fees due.

H. General Guidance and the Operations Manual

We periodically will advise you or make recommendations regarding the Restaurant’s 
operation with respect to;

i, standards, specifications, operating procedures, and methods that NAF ,NAF 
Restaurants use;

ii. purchasing required or recommended Operating Assets and other products, 
se^ices, supplies, and materials;

Hi. supervisory employee training methods arid procedures (although you are solely 
responsible for the employment terms and conditions of all Restaurant 
employees); and

iv. accounting, advertising, and marketing,

We may guide you through our operations manual and other techriical manuals (“Operations 
Manual’’), ih bulletins or other written materials, by electronic tnedia, by telephone consultation.
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aiidyfqr at ipiir office, or the Restaurant, ff you request sMd. we’ agree^tb prol^iclei Of we dgifenniiie 
that ^pu need, ^ditional or special, guidance,, assistance, of tfajriihg,( ybu. agfee tbi pay ;ouf. then- 
applieahle' ch^gesi iincluding .reasonable training fees land bur pefsbnhers. daily iharges’* arid 
travel and llyirig expenses, ^y .specific ongoing ttairiirig, e6nventibnsj,;adyibeibf assistaivce vffi 
proYide; does uot: bbligate us to continue providing thatrtraihing, bbhventibB,’ adyiGb,- bf 
assiS1ances.4i ofwhidh ysje inay disconfinue^d modi^at an^^

We* will give you .access to buf ©perafions M^ual, Whichi wlL be made;ay|ikbleitb ybu 
thfou^ the Iririiandt’ fdefiribd m Section below) or 'another :resMcted website! to #iich you 
will have password acbess. Any passwords or digitai ■identlficatiorrsi necess^; tp '|iccep the. 
©perations Manual are icorisidefedpart.of'eonfideritial Ihforrnation. The OperafiorisiM^uadanay 
consist of and isi defined to include .audio,, video, computer software, afiier lelecteonSc and di^tdl

developing and bpefatiifg a IffAF MAT ReStauraftt T'Bnand Standards”): and information bn

fundainental rights or ^status, imder this Agreemenfe you agrebi to communicate tb’ ybpr 
employees, :iri. a timely fashion aH updates:tb the Operations MniuaL you must momtof the 
website weekly* for updates tb the; ©perations. Manual or Brand Standards. Ybn,a;^ee to keep: al 
parts: Of the ©peratibns Manual secure, and fespict access to any passwords fpr 'aCGessin:g;^die 
©pefations Manual. fiiere is;;a dispute over its :ebntents.i bur' master copy of the^ ©perations 
Manual ebntfolsi yOu agree that, the ©peratibns Manual’s contents !afe confidential and. not fe 
disclbse: any part of tho ©perations* Manual to. any person other than Restaurant employees and 
others needing access in order to perform their duties, but only if they agree to .maintain its 
cbfifidentialily by signing .a form of confidentiality agreement, WbihaVO the; right: to: preirapproye 
theTorm used (an acceptable sample' of which is: attached as Exhibit El. You may not at any time 
copy, duplicate^ record, or otherwise reproduce any part of the Operations Manual, except for 
coftain forms, specified in the ©pefations ManUdL , ,

While we have- the right to pre-approve the form of ;COnIdtQfiy% 'ag?e!piept^.^^^ 
with' Restamant emplqyeesi arid others .having: access* to.ouf Conffidentiai >Momafion| 3n,or|erjto . 
pfotect thatCbnfideritial Information, under no circuraSttotees: Will weieonpol the forms ofterms 
of employment agreements you use with Restaurant employees or otoerwisei fie toiponsibb'fo^ 
■your labor relations. In addition. Brand Standards dp not include any personnel policies or 
pfbeeduresi Of any Restamant seeurityirdiated poiieiestor prbcednress'di^ we,-(attour optignTmay'

operation. You and we agree that we do not dtotote or GontbTlaborjpr employment matters for 
franchisees and NAF NAF Restaurant employees, and we are not responsible .for the safety and 
physical security of Restaurant employees, guests, and visitors. ", “ " '

3 ” . ■ ■■■ . II •

I. Delegation ;

We have the right from time to time to delegate the performance of any portipn-qr allof 
our obligatiofts under this Agfbemenf‘tri third-par^ .desigfieeSj "wheiher itheiy are: our affiliates,; 
agents, or ihdeperiderit, coritraetors wifii Which;We 'eOritract to: perforin such obtigafioriSs

'■{r ■,:

... '

1
:'.v •

ll ■
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7. Restaurant Operation and Brand Standards

A. Condition and Appearance of Restaurant

You may not use, or allow another to use, any part of the Restaurant for any purpose 
other than operating a NAF NAF Restaurant in complianee with diis Agreement. You must place 
or^display at the Restaurant (interior and exterior), according to our guidelines, only those signs, 
emblems, designs;, artwork, lettering, logos, and display and advertising rnaterials \ye 
periodically specify. You agree to maintain the condition and appeai^ce of the Restaurant, the 
site, and Ae Operating Assets in accordance with Brand Standards. Without limiting that 
obligation, you must take the following actions during the Term at your own expense: (i) 
thorough cleaning, repainting, and redecorating of the Restaurant’s interior and exterior at 
intervals we periodically specify and at our direction; (ii) interior and exterior repair of the 
Restaurant and the site as needed; and (iii) repair or replacement, at our direction, of damaged, 
womrojit, unsafe, or obsolete Operating Assets, or Operating Assets no longer meeting our 
Brand Standards, at intervals: we periodically specify (pr, if we do not specify an interval for. 
replacing an Operating Asset, as that Operating:Asset needs to be repaired or replaced).

In addition to your obligations described above, vye periodically may modify Brand 
Standards, which may accommodate regional or local variations, and those modifications may 
obligate you to invest additional capital in the Restaurant and/or incur higher operating costs. 
You agree to implement any changes in mandatory Brand Standards >yithin the time period we 
request as if they were part: of this Aigreement on the Effective Pate. However, except for 
changes in the Computer System and signage and logo (i-e-,i Restaurant exterior and interior 
graphics), the timmg and amounts for which are not limited, and except for changes provided in 
Sections 16.C.ii.(f) and (h) in connection with a transfer, the timing and amounts for which are 
not limited, we will not obligate you, unless the expenditure is required by a lease or applicable 
Law, to make any capital modifications:

i. during tihe first two (2) years of the Term (imless we also then require all other 
NAF NAF Restaurants, including NAF NAF Restaurants owned by us or our 
affiliates, to make the particular capM modifications, in which case you must 
take the action required of all other NAF NAF Restaurants); or
during the last two (2) years of the Term, unless the proposed capital 
modifications during those last two (2) years (the amounts for which are not 
limited) are in connection, with Restaurmt upgrades, remodeling, refurbishing, 
and similar activities for your acquisition of a successor franchise (as provided in 
Section 17.iii).

ii;

This means that, besides the rights we reserve above, we may from time to time, but not more 
than once during the Term by the end of the seventh (7^) year after the Restaurant commences 
operation (and unrelated to your potential acquisition Of a successor franchise), require; you 
substantially to alter the Restaurant’s appearance, layout and/or design, and/or replace a material 
portion of the Operating Assets, in order to meet our then-current requirements and then-Current 
Brand Standards for new NAF NAF Restaurants. You acknowledge that this could obligee you 
to make extensive structural changes to, and significantly remodel and renovate, the Restaurant, 
and/or to spend substantial amounts for new Operating Assets. You agree to spend my siQns
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required in order to comply with this obligation and our requirements (even if such expenditures 
cannot be. amortized over the remaining Term). Within sixty (60) days after receivmg written 
notice from US, you mUst prepare plans according to the standards and specifications we 
prescribe and, if we require. Using architects and contractors we designate or approve, and you 
must submit those plans to us for written approval. You agree to complete all work according to 
the plans we approve within the tune period we reasonably specify and in accordance with this 
Agreenient.

We also may from tiriie to time require you to participate in certain test programs for riew 
products, services, and/or Operating Assets. This could obligate you to spend money for new 
Operating Assets and to incur other operating costs associated with the Restaurant. We need not 
reimburse you for those items. You.agree to maintain and timely send us any records and reports 
we require related to the test programs. We may discontinue any test programs before, their 
scheduled completion dates and choose not'to implement any changes to the Franchise System.

B. Compliance with Applicable Laws and Good Business Practices

You must secure and maintain all licenses, permits, aiid certificates required for the 
Restauiiaht’s operation and operate the Restaurant in full compliance with all Laws, including 
goVemment regulations relating to occupational hazards, advertising, health, enviromnent, 
employment, workers’ compensation and Unemployment insurance, and withholding and 
payment of federal and state income taxes, social security taxes^ and sales and service taxes. 
Your advertising and promotion must be completely factual and conform to the highest: standards 
of ethical advertising. The Restaurant must in all dealings with its customers, suppliers, us, and 
the public adhere to the highest standards of honesty, integrity, fair dealing, and ethical conduct. 
You may not engage in any business or advertising practice that CoUld injure our business and 
the goodwill associated wilii the Marks, the Franchise System, and other NAF NAF Restaurants. 
You must notify us in writing immediately if (i) any legal charge is asserted against you or the 
Restaurant (even if there is no formal proceeding), (ii) any action, suit, or proceeding is 
Commenced against you or ftie Restaurant, (iii) you receive any report, citation, or notice 
regarding the Restaurant’s failure to comply With any licensing, healte, cleanliness,, or safety 
Law or standard, or (iv) any bankruptcy or insolvency proceeding or an assignment for the 
benefit of creditors is commenced by or against you, your owners, or the Restaurant.

C. Compliance with Brand Standards

You agree to comply with.all Brand Standards, as we may periodically modify them, as if 
they were part of this Agreement. You may not Offer, sell, or provide at or from the Restaurant 
any products or services not authorized in the Operations Manual. You must offer, sell, and 
provide all products and services we prescribe from time to time. Brand Standards may direct 
any aspect of the Restaurant’s opera:tion and maintenance^ including any one or more of the 
following:

i. required and/or authorized food products, beverages, recipes, and food-handling 
and preparation procedures; required and/or authorized services; unauthorized and 
prohibited food products, beverages, arid services; storage, cooking, baking, and 
packaging procedures and' techniques; arid inventory requirements sp the 
Restaurant may operate ait full capacity. We always have the right to approve or
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disapprove in advance all items and services to be used or sold by the Restaurant. 
We may withdraw our approval of previbusly-authorized products ^d services;

ii. sales, marketing, advertising, and promotional programs and the materials and 
media used in those programs, including; participating in and complying with the 
requirements of any special advertising, marketing, and promotional programs we 
periodically specify;

iii. adequate staffing levels for the Restauranitto operate the Restaurant in compliance 
witii Brand Standards, appearance of Restaurant persormel, and courteous iseryice 
to customers, However, you have sole responsibility and authority for your labor 
relations and employment practices, including, among; other thirigs, employee 
selection, proniotion, termination, hours \vorked, rates of pay, benefits, work 
assigned, discipline, adjustment, of grievances and complaints, and workirtg 
conditions, Restairrant employees are exclusively under your control at the 
Restaurant. You must communicate clearly with Restaurant employees in your 
employment agreements, human resources manuals^, written and electronic 
correspondence, paychecks, and other materials that you (and only you) are their 
employer and that we, as the franchisor of NAF NAF Restaurants, and our 
affiliates ve not their employer and do nOt engage in any employer-type activities 
(including those described above) for which Only fi-anchisees are responsible. You 
must obtain an acknowledgment (in the form we specify or approve) fi-om all 
Restaurant employees that you (and not we or our affiliates) are their employer;

iv. standards, procedures, and requirements for responding to customer complaints, 
including reimbursing us promptly if we resolve a customer complaint because 
you fail to do so as or when, required;

V. maximum, minimum, or other pricing requirements for products and services the 
Restaurant sells, including requirements for national, regional, and local 
promotions, special offers, and discoimts in which some or all NAF NAF 
Restaurants must participate, and price advertising policies, in each case to the; 
maximum extent the law allows;

standards and recommendations for training your Restaurant’s supervisory 
personnel to follow Brand Standards;

use and display of the Marks at the Restaurant and on napkins; boxes, bags, 
wrapping paper, labels, forms, paper and plastic products, and other supplies;

delivery and catermg services^ including your obligation to deliver products to 
customers,, to engage with third-party food ordering and delivery systems, and to 
ring up and account for delivery and catering charges not included in the price pf 
products only in the manner we permit;

ix. quality-assurance, food-safety audit, guest-^satisfaction, “mystery-shop,”^ and in- 
Restaurant music programs, including yOur using and paying directly our 
designated third-party service providers;

VI.

Vll.

Vlll.
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X. days and hours of operation;

xi. aceepting credit and debit cards and other payment systems;

xii. issuing and hohofing/redeeming gift certificates, coupons, and gift and loyalty 
cards and admiiiisterihg customer loyalty and similar programs. You must 
participate in, md comply with the requirements of, our gift card and other 
customer loyalty programs. You agree that we may draft from your bank account 
all monies paid to you for gift cards and similar customer loyalty initiatives and. 
hold those monies until the gift cards and similar customer loyalty initiatives are 
redeemed at a NAF NAF Restaurant. However, we may keep any prepaid 
amounts that are not used by Customers to the extent allowed by Law. We also 
may cap the amounts we reimburse you when a gift card is used to pay for the 
Restaurant’s products and services if that gift card was purchased at a discounted 
price at a-retailer other than a NAF NAF Restaurant;

xiii. standards and procedures for using blogs, cOnimon social networks like Facebook 
and Instagram, professional networks like Linkedin, live-blogging tools like 
Twitter, virtual worlds, file, audio, md video-sharing sites, and other similar 
socialrnetworking media or tools (collectively^ “Social Media”) that in any way 
reference the Marks or involve the Restaurant (except to the extent our standards 
or procedures are prohibited under Law); and

xiy. any other aspects of operating and maiintairiing the Restaurant that We detennine 
are useful to preserve or enhance the efficient operation, images or goodwill of the 
Marks and NAF NAF Restaurants.

Brand Standards \vill not include any employment-related policies or procedures or dictate or 
regulate the employment terms and conditions for the Restaurant’s employees. Any information 
we provide (in the Operations Manual or otherwise) concerning employment-related policies or 
procedUreSj or relating to employment terms and conditions fOr Restaurant employeesi is only a 
recommendation; and not a requirement, for your optional use.

As described in Section 7.A above, we have, the right periodically to modify and 
supplement Brand Standards, which may require you to invest additional capital in the 
Restaurant and incur higher operating costs. Those Brand Standards will constitute legally 
binding obligations on you when we communicate them. Although we retain the right to 
establish and modify periodically the Brand Standards you have agreed to follow, you retain 
complete responsibility and authority for the Restaurant’s management and operation and for 
implementing and maintaining Brand Standards at the Restaurant.

You acknowledge the importoce of operating the Restaurant in full compliance with this 
Agreement and Brand Standards. You further acknowledge that your deviation from any 
contractual requirement, including any Brand Standard, is a violation of this Agreement and will 
trigger incalculable administrative and management costs for us to address the violation (separate 
and apart from any damages your violation might cause to the Franchise System, our business 
opportunities, or the goodwill associated with the Marks). Therefore, you agree to compensate us

NAF.NAFFA(2018)
46643836.5



for our incalculable administrative and rntoagement costs by paying us Two Hundred Fifty 
Dollars ($250) for each deviation from a contractual requirement, including any Brand Standard, 
cited by us (the “Non-Compliance Fee”).-(The Non-Compliance Fee does not apply'to payment 
defaults for which we may charge late fees and interestunder Section 5.D above.) We and you 
deem the Non-Compliance Fee to be a reasonable estimate of our administrative and 
management costs and not a penalty. We may debit your bank account for Non-Compliance Fees 
or set, off rhonies otherwise due and payable to you to cover the payment of NOn-Conipliance 
Fees. We must receive the NOn-Compliahce Fee within five (5) days after we notify you that we 
are charging it due to your violation. We need notgive yOu a cure opportunity before charging 
the Non-Compliance Fee. Charging the Non-Compliance Fee, does not prevent us from seeking 
to recover damages to the Franchise System, Our business opportunities, or the goodwill 
associated with die Marks due to your violation, seeking injunctive relief to restrain any 
subsequent or continuing; violation, and/or formally defaulting you and terminating this 
Agreement under Section 18.B.

D. Operating Principal

Upon signing this Agreement, you must designate an owner owning at least twenty-five 
percent (25%) of your ownership interests to serve as yOur Operating principal (the “Operating 
Principal”). At all times during, the Term, there must be an Operating Principal meeting the 
following qualifications and ^y other st^dards we set forth from time to time in. the Operations 
Manual or otherwise communicate to you:

i. We must approve the proposed Operating Principal in writing before the Effective 
Date. We have the right, as; we deem best, to approve or disapprove the proposed 
Opefating Principal of any proposed change in the individual designated as the 
Operating Principal.

ii. The Operating Principal is responsible for managing your day-to-day business., The 
Opefating Principal must have sufficient decision-making authority to make decisions 
oh your behalf that are essential to the Restaurant’s effective and efficient operation. 
The Operating Principal must communicate directly with us regarding any 
Restaurant-related matters (excluding matters relating to labor relations and 
employment practices). Your Operating PrincipaTs decisions will be final and 
binding on you, we may rely solely on the Operating Principal’s decisions without 
discusring the matter with another party, and we will not be liable for actions we take 
based on your Operating Principal’s decisions or actions.i

iii. The Operating Principal may be a Restaurant Mriiager or may designate ofiier 
mdividuals to serve as Restaurant Managers, provided the Operating Principal 
ensures that the designees fulfill all obligations in accordance with this Agfeement’s 
terms. The Operating Principal remains fully responsible for each Restaurant 
Manager’s perfonnanee;

iv. The Opefating Principal fnust successfully complete Initial Training before yOu open 
the Restaurant to the publiCi If the Operating Principal fails to complete Initial
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Training to our satisfaction^ we may terminate this Agreement in accordance with 
Section 18. The Initial Franchise Fee is not refijndable.

V, If you want or need to change the individual designated as the Operating Principal,
you must immediately seek a new individual (the “Replacement Operating 
Pfincipar’) for that role iii order tO protect our brand. You must appoint the 
Replacement Operating Principal within thirty (30) days after the former Operating 
Principal no longer occupies Aat position. One of your other owners must serve as 
the operating principal until you designate, and we approve in writing, the 
Replacement Operating Principal. The Replacement Operating Principal must 
satisfactorily complete Initial Training within thirty (30) days after we approve the 
individual. No fee is due for training at our own designated training location. 
However, you are responsible for the Replacemerit Operating Principal’s 
compensation and travel and living expenses during training.

E. Approved Products, Services, and Suppliers

We may periodically designate and approve standards, specifications, brands, models, 
manufacturerSj suppliers, and/Or distributors for the Operating Assets and other products and 
services we periodically authorize for use or sale by NAF NAF Restaurants. YoU inust purchase 
Or lease all Operating Assets and other products and services you use or sell at the Restaurant 
only according to our Brand Standards and, if we require, only fi'oni suppliers or distributors we 
designate or approve (which may include or be limited to us, certain of ouf affiliates, and/or 
other restricted sources). We and/or our affiliates may derive revenue based on your purchases 
and leases, includingj without limitation, from[ charging you (at prices exceeding our and their 
costs) for products’ and services we or our affiliates sell you and from promotional allowances, 
volume discounts, and other amounts paid to us and Qur affiliates by suppliers that we designate, 
approve, or recommend for some or all NAF NAF Restaurant firanchisees. We and our affiliates 
may use all amounts received from suppliers, whether or not based on your and other 
fi:anchisees’ prospective or actual dealings with them, without restriction for any purposes we 
and our affiliates deem appropriate.

If you want to purchase or lease any Operating Assets or other products or services from 
a Supplier or disiributor we have not then approved (if we require you to biiy or lease the product 
or service only from an approved supplier or distributor), then you must establish to our 
reasonable satisfaction that the product or service is of equivalent quality and functionality to the 
product or service it replaces and the supplier or distributor is, among other things, reputable, 
financially responsible,, and adequately insured for product liability claims. You must pay upon 
request any actual expenses we incur to determine whether or not the products', services, 
suppliers, .or distributors rneet our requirements and specifications. We may condition our written 
approval of a supplier or distributor on requirements relating to product quality and safety, 
prices^ consistency, waraanty, reliability, financial capability, customer relations, frequency of 
delivery, concentration of purchases, standards of service (including prompt attention to 
complaints), and other criteria. We have the right to inspect the proposed supplier’s or 
distributor’s facilities and to require the proposed supplier or distributor to deliver product 
samples or items, at oiu- option, either directly to us or to any third party we designate for testing. 
If we approve a supplier or distributor you recommend, you agree that we may allow other NAF
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NAF Restaurants to purchase or lease the Operating Assets or other products or services from 
those suppliers or distributors without limitation ^d without Compensation to you. Despite the 
foregoing, vye may limit the number of approved suppliers and distributors \vith which you may 
deal, designate sources you must use, and refuse any of your requests for any reason, including, 
without limitation, because we have already designated, an exclusive source :(\vhich mi^t be us 
or one of our filiates) for a particular item or service or believe that doing so is in the NAF 
NAF Restaurimt network’s best interests. We make no guaranty, warranty-, or promise that we 
vyill obtain the best pricing or most advantageous terms On behalf of NAF NAF Restaurants. We 
also do not guar^ty the performance of suppliers and distributom’to NAF NAF Restaurants. We are 
not responsible or liable if the products or services provided by a supplier or distributor fail to 
conform to or perform in compliance with Brand Standards or our contractual terms with the 
supplier or distributor.

We have the right (without liability) to consult with your suppliers, about the status of 
your account with them and to advise yOur supipliers and others with whom you, we^ our 
affiliates, and other franchisees deal that you are in default under any agreement with us or our 
afifiliates (but'only if we or our affiliate has nOtified you of such default).

F. Computer System

You agree to obtain and use the computer hardware and software, point-of-sale system, 
dedicated telephone and power lines, mOdemS, printers, tablets, smart phones, and other 
computer-related accessories and peripheral equipment we periodically specify (the “Computer 
System”), At our option, you must use the Computer System to access the Intranet and to input 
and access information about your sales and Operations. You must maintain the Computer 
System’s continuous'operation. We will have unlimited access to all informatipn maintained on 
the Computer System (excluding matters relating to labor relations and employment practices) 
and to the content of any NAF NAF e-mail accounts' we provide yOu.

We may periodically modify the Computer System’s specifications and components. Our 
modification of Computer System Specifications, and/or other technological developments or 
events, may require you to purchase, lease, or license new Or modified computer hardware, 
software, peripherals, and other components and to obtain service and isupport for the Computer 
System. Although we cannot estimate the future costs of the Computer System or required 
service or support, yoU must incUf the costs to obtain the computer hardware^, software, 
peripherals, and other components comprising the Computer System (md additions and, 
modifications) and required service or support. These costs are not covered by the' Tech Fee you 
must pay us under Section 5.C above: Within.ninety (90) days after we deliver notice to you, you 
must obtain the Computer System components we designate and ensure that your Computer 
System, as .modified, is,functioning;prOperly.

We and our affiliates may condition any license Of required or recommended proprietary 
Software to you, and/or your use of technology developed Or maintained by or for us (including 
the Intranet), oh yOur signing a software license agreement or similar document, or otherwise 
agreeing to the terms (for example, by acknowledging your consent to and accepting the terms of 
a click-through license agreement), tliat we and our affiliates periodically prescribe to regulate 
your use of, and our (Or our affiliates’) and your respective rights and responsibilities with
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respect to, the software, or technology. We and our affiliates may charge you upfront and 
ongoing fees for any required or recommended proprietary software or technology we or our 
affiliates license to you if we determine in Our sole judgment that the license of the proprietary 
spftwarekor technology is not covered by the Tech Fee you must pay us.

Despite your obligation to buy, use, and maintain the Computer System according to our 
standards and specifications, you haye sole and complete responsibility for: (1) acquiring, 
operating, maintaining, and upgrading the Computer Systeih; (2) the manner in which your 
Computer System interfaces with our and any third party’s computer system- (3) any and all 
consequences if the Computer System is not properly operated, maintained, and upgraded; and 
(4) independently determining what is required for you to comply (and then complying) at all 
times with the most current version of the Payment Card Industry Data Security Standards, and 
with all Laws governing the use, disclosiirei and protection of Consumer Data (defined in 
Section 10) and the Computer System, and validating compliance with those standards and Laws 
as may be periodically required. The Computer System must permit twenity-four (24) hours per 
day, seven (7) days per week electronic communications between ypu and us, including access to 
the Internet and Intranet (but excluding matters relating to labor relations and employment 
practices).

G. Intranet

We may, at our option, establish and maintain an Intranet. We will issue Brand Standards 
for the Intranet’s use. Those Brand Standards will address, among other things, (1) restrictions 
on using abusive, slanderous, or otherwise offensive language in electronic communications, 
(2) restrictions on cOmmimications among fi'anchisees endorsing or encouraging breach of any 
franchisee’s franchise agreement^ (3)i confidential treatment of materials! we transmit via the 
Intranet, (4) password protocols and other data security precautions, (5) grounds and procedmes 
for our suspending or revoking a franchisee’s access to the Intranet, (6) a privacy policy 
governing; our access to and use of electronic communications that franchisees post on the 
Intr^et, amd (7) our right to remove any posts we: consider to be inconsistent with our Brand 
Standards for toe Intranet’s use. We expect to adopt and adhere to a reasonable privacy policy. 
However, as the Intranet’s administrator, we have toe right to access and view any 
Commiinication posted on the Intranet. We vyill o\yn all intellectual property and other rights in 
the Intranet and aH infonnation it contains, including its domain name or URL, toe log of “hits” 
by visitors, any personal or business data visitors supply, and all information relating to the 
Restaurant’s customers, whether that infopnation is contained oh your Computer System Or our 
(or our designee’s) computer system (eollectively, toe “Data”).

After we notify you that the Intranet has become functional, you must establito and 
continually maintain electronic connection with the Intranet allowing us to send messages to and 
receive messages from you. YOur obligation to maintain connection with the Intranet applies 
during toe entire Term (unless we dismantle the Intranet or suspend yoUr access). You must pay 
Our then-current monthly or other fee to participate in the Intranet or as we otherwise require to 
maintain and operate toe Intranet (if, or to the extent, the Ad Fund does not pay for those costs). 
If you fail to pay when due any required amount, or fail to comply with any Intranet Brand 
Standard, we may (in addition to our other rights under this Agreement) temporarily suspend
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your access to any chat room, bulletin board, list-serve^ or siniilar feature the Intranet includes 
until you fully cure the breach.

8. Marks

A. Ownershijp and Goodwill of Marks

Your right to use the Marks is derived only from this Agreement and is limited to your 
operating the Restaurant according to this Agreement and aU mandatory Braird Standards we 
prescribe during the Term. Your unauthorized use of the Marks is a bi'each of this Agreement; 
and infringes Our (and our licensor’s) rights in the Marks, Any use of the Marks relating to the 
Restaufant, and any goodwill that use establishes, are for our (and our licensor’s) exclusive 
benefit. We (and Our licensor) may take the action necessary to enforce all trademark use 
obligations under this Agreement. This Agreement: does not confer any goodwill or. other 
interests in the Marks upon you,, other than the right to operate the Restaufant according to this 
Agreement. All provisions in this Agreement relating to the Marks apply to any additional and 
substitute trademarks and service marks we periodically authorize yOu to use. You may not at 
any time during or after the Term contest pr assist any other person to Contest the validity, Of our 
(or our licensor’s) ownership, of tiie Marks.

B. Limiiafions on Use of Marks

You agree to use the Marks as tiie Restaurant’s sole identification, subject to the notices: 
of independent ownership we periodically designate, You may not; use any Mark (i) as part of 
any corporate or legal business name, (ii) witii any prefix, suffix, or other modifying words, 
terms, designs, or symbols (other than logos we license to you), (iii) in selling any unauthorized 
products or services, (iy) as part of any domain name, homepage, electronib address, metatag, of 
Otherwise m connection wito any website of other onlme presence without our Consent, (v) in 
any user name, screen name, or profile in connection with any Social Media sites, except m 
compliance witii our guidelines set forth in the Operations Manual or otherwise communicated to 
you, or’ (vi) m any otoef manner we haye not expressly authorized in writing. You may not use 
any Mark to adyertise the transfer, sale, or other disposition of the Restaurant Of an omefship 
interest in yOu vyithput pur prior written consent, which we willmot unreasonably withhold. You 
must give the notices of trademark and seryice mark registrations we periodically specify and 
obtain any fictitious pr assumed name registrations that applicable Law requires. You may not 
pledge, hypothecate, or grant a security interest in any property that bears: or displays the Marks 
(unless the Marks are readily removable from such property) and. must advise yoUr proposed 
lenders of this restriction.

To tiie extent you use any Mark in employment-related materials, you must include a 
clear disclaimer thut you (and only you) are the employer Of Restaurant employees and that we, 
as the franchisor of NAF NAF Restaurants, and our aftiliates afe not theif employer and do not 
engage in any employerrtype activities for which only franchisees are respOnsiblei, suCh as 
employee selection, promotion, termination, hoUrs worked, rates of pay, other benefits, work 
assigned, disciplme, adjustment of grievances and complamts, and workmg conditions. You also 
must obtam an acknowledgment (in the fofm we specify or approve) from all Restaurant 
employees that yOU (^d not we or oUr affiliates) are theif employer.
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C. Notification of Infringements and Claims

You, agree to notify us immediately of any actual or apparent infringement or challenge to 
your- use of any Mark, any person’s claim of any rights in any Mark (or any identical or 
confusingly similar trademark), or unfair competition relating to any Mark. You may not 
communicate with any person other than us and our licensor, oUr respective , attorneys, and your 
attorneys regarding any infringement, challenge, or claim. We and our licensor may take the 
action we deem appropriate (including no action) and control exclusively any litigation, U.S. 
Patent and Trademark Office proceeding, or other administrative proceeding arising from any 
infringement, challenge, or clairn or otherwise concerning any M^k. You rnust sign any 
documents and Me any other reasonable actions wc and, pur, and our licensor’s, attorneys deem 
necessary Or advisable to protect: and maintain our (and our licensor’s) interests in any litigation 
of Patent and Trademark Office or other proceeding or otherwise to protect and maintain our 
(and our licensor’s) interests in the Marks.

P, Discontinuance of Use of Marks

If we believe at any time that it is advisable for us and/or you to modify, discontinue 
using, and/pr, replace any Mark, and/or to use one or more additional or substitute trademarks or 
service marks, you agree tO coniply with oUr directions within a reasonable tirne after receiving 
notice. We need not reimburse yOiir expenses to comply vyith those directions (such as your costs 
to change signs or to replace supplies for the Restaurant), any loss of revenue due to any 
modified or discontinued Mark, or your expenses to promote a modified or substitute trademark 
or service mark.

E, Indlemniflcation for Use of Marks

We agree to reimburse ybuf damages’ and expenses incurred in any trademark 
mfringemerit; proceeding disputing your authorized use of any Mark under tflis Agreement, 
provided your use has been consistent with this Agreement, the Operations Manual, ^d ,Brand 
Standards communicated to you and you have timely notified us of, and cornplied with our 
directions in responding to, the proceeding. At our option, we and/or our affiliate(s) may defend 
and control the defense of any proceeding arising from or relating to your use of any Mark imder 
this Agreenient.

9. Confidential Information

We and certain of our affiliates possess (and will continue to develop and acquire) certain 
confidential information, some of which constitutes trade secrets under applicable law, relating 
to developing and opefatirig NAF NAF Restaurants (the “Gonfidential lnformatipn”), which 
includes, but is not limited to :

i, information in the Operations Manual and our Brand Standards; 

ii;. layouts, designs, and other Plans for NAF NAF Restaurants;
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Hi. methods, formafe, speeificatiions, stodards, systems, procedures, sales and 
marketing techniques, and knowledge ^d experience used in deyeloping and 
operating NAF NAF Restaurants;

iv. marketing research and promotional, marketing, and advertising programs for 
NAF NAF Restaurants;

V. strategic plans, including expansion strategies and targeted demographics;

vi. knowledge of specifications for and suppliers of, and methods of ordering, certain 
Operating Assets, products, services, materials, and supplies that NAF NAF 
Restaurants use and sell;

vii. knowledge of the operating results and financial performanee of NAF NAF 
Restaurants other than the. Restaurant;

viii. customer solicitation^ communication, and retention programs, along with Data 
used or generated ih coimection ivith those programs;

ix. all Data and other information generated by, or used or developed in, operating 
the Restaurant, ineluding Consumer Data, and any other information contained 
from time to time in the Computer System or that visitors (including you) provide 
to the System Website; and

X, any other information we reasonably designate as confidential or proprietary.

You will not acquire any interest in any Confidential hiformation, other than the right to: 
use certain Confidential Information as we specify ih operating the Restaurant during foe Term 
according to Brand Standards and this Agreement’s other terms and. conditions. You 
acknowledge that using: any Confidential Information in another business would constitute an 
unfair method of competition with us and our affiliates, suppliers, and franchisees. You 
acknowledge and agree that Confidential Information is proprietary, includes pur and our 
affiliates’ trade secrets, and is disclosed to you only on the condition that you,, your owners, your 
Operating Principal, and your employees agree, and you and they do agree:

i. not to Use any Confidential Information in another business or eapacify and at all 
times to keep Confidential Information absolutely confidential, both during and 
after the Term (afterward for as long as foe information is not generally known in 
the restaurant industry);

ii, not to make unauthorized copies of any Confidential Information disclosed via 
electronic medium or in written pr pfoer tangible form;

iii. to adPpt and implement all reasonable procedures we periodically Specify to 
prevent unauthorized use or disclosure of Confidential Information, including 
disclosing it only to Restaurant personnel and others needing to know foe 
Confidential Information in order to operate the Restaurant and using, 
confidentiality and nonTdisclosure agreements with those having access to
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Confidential Information. (We have the right to pre-approve the forms of 
agreements you use solely to ensure that you adequatdy protect Confidential 
Information and the competitiveness of NAF NAF Restaurants. Under no 
circumstances will we control the forms or terms of employment agreements you 
use vyith Restaurant employees or otherwise be responsible for your labor 
relations or employment practices); and

iy. not to sell, trade, or otherwise profit in any way from the Confidential InfOnhatioh 
(including by selling or assigning my Consumer Data or related information or 
Data), except during the Term using methods we have approved.

“Confidential Information” does not include information, knowledge, or know-how that lawfully 
is or becomes generally known in the restaurant industry or that you knew from previous 
business experience before we gave you access to it (directly or indirectly) or before you began 
training of operating the Restaurant. If we include any matter in Confidential Information, 
anyone claiming it is not Confidential Information must prove that the exclusion in this 
paragraph applies.

10. Consumer Data

You must comply with Oiir reasonable instructions regarding the organizational, physical, 
administrative, and technical measures and security procedures to safeguard the confidentiality 
and security Of the names, addresses, telephone numbers, e-mail addresses, dates of birth, 
demographic or related information, buying habits, preferences, credit-card information, and 
Other personally-identifiable infoimation of customers (“Consumer Data”) and, in any event, 
employ reasonable means to safeguard the confidentiality and security of Consumer Data. You 
must comply with all Laws governing the use, protection, and disclosure of Consumer Data. If 
there is a Data Security Incident at the Restaurant, you must notify us immediately after 
becoming aware of the actual or suspected occurrence, specify the extent to which Consumer 
Data was compromised or disclosed, and comply and cooperate with our instructions for 
addressing the Data Security Incident in order to protect Consumer Data and the NAF NAF 
Restaurant brand (including giving us or our designee access to your Computer System, whether 
remotely or at the Restaurant). We (and our designated affiliates) have the right, but no 
obligation, to take any action or pursue nny proceeding or litigation with respect to the Data 
Security Incident, control the direction and handling of such action, proceeding, Of litigation, and 
eonfrol any remediation efforts. If we determine that any Data Security Incident results from 
your failure to comply with this Agreement or any requirements for protecting the Computer 
System and Consumer Data, you must indemnify us under Section 20.E. “Data Security 
Incident” means any act that initiates either internally or from outside the Restaurant’s 
computers’, point-of-sale terminals, and other technology or networked environment and violates 
the L^w of explicit or implied security policies, including attempts (either failed or successful) to 
gain unauthorized access (Of to exceed authorized access) to the Franchise System,, NAF NAF 
Restaurants; or their Data or to view, copy, or use Consumer Data or Confidential Information 
without authorization Or in excess of authorization; unwanted disruption or denial or service; 
unauthorized use of a system for processing or storage of Data; and changes to system hardware, 
firmware^ or software Characteristics without our knowledge, instruction, or consent.
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11. Innovations

All ideasi concepts, techniques, or materials relating to a NAF NAF Restaurant, whether 
or not protectable intellectual property and whether created by or for you or your owners, 
employees, or contractors (“Innovations”), must,be promptly disclosed to us, and will be deemed 
to be OUT sole and exclusive, property and works made-fOr-hire for usi To the extent any 
Innovation does not qualify as a “work made-for-^hire” for us, by this paragraph you assign 
ownership of and all related rights to that Innovation tO iis ^d agree to sign (and to cause your 
owners, employees, and contractors to sign) whatever assignment or other documents we 
periodically request to evidence our ovsmefship and to help us Obtain intellectual property rights 
in the InnovatiGn. You may not use any Innovation in operating the Restaurant or Otherwise 
without our prior written approval.

12. Exclusive Relationship

You acknowledge that we granted yOu the rights imder this Agreement in consideration 
of and reliance upon your and your owners’ agreement to deal exclusively with iis with respect to 
the products and services that NAF NAF Restaurants offer and sell. You therefore agree that, 
during the: Term, neither you, your Owners^ nor any members of youf of their Immediate Families 
(defined below) will:

i. have any direct or indirect, controlling or non-controlling interest as an owner— 
whether of record, beneficial, or otherwise—in a Competitive Business (defined 
below), wherever located or operating, provided that this restriction will not 
prohibit ownership of shares of a class of securities publicly-traded on a United 
States stock exchange and representing less than three percent, (3%) of the number 
of shares, of that class of securities issued and outstanding;

ii. perform services as a director, officer, manager, employee, consultant, 
representative, or agent for a Competitive Business, wherever Ibcated or. 
operating;

iii. directly or indirectly loan any money or other thing of value, or guarantee any 
other person’sToan, to any Competitive Business or any owner, director, officer, 
manager, employeej dr agent of any Competitive Business, wherever located or 
operating; or

iVi divert of attempt to divert any actual of potential business of customer of the 
Restaurant to a Competitive Business.

The term “Competitive Business^’’ as used in this Agreement, means any (a) restaurant of other 
food-service business for which thirty percent,(30%) of more of the food menu (i;e;, excluding 
beverages) consists of Middle Eastern- and/or Meditefranean-style itemsj or (b) business 
gfanting fi-anchises dr licenses td others to operate the type of business described in clause (a), 
other than a NAF NAF Restaurant operated under a firanchise agreement with us. The term 
“Immediate Family” includes the named individual, his of her spouse,, and all childfen Of the 
nartied individual or his dr her spouse. You agree to obtain similar covenants from your senior 
personnel whom We specify, including the Restaurant Manager and officers and directors, by
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having them sign the form of agreement we specify or pre-apprOye. We may pre-approve the 
forms of agreements you use solely tO ensure that you adequately protect Gonfidential 
Information and the competitiveness of NAF NAF Restaurants; Under no cireumstances will we 
control the forms or terms of employment agreements you use With Restaurant employees or 
otherwise be responsible for, your labor relations or employment practices;

13. Advertising and Marketing

A. Market Introduction Program

You must conduct and spend at least Thirty-Five Thousand Dollars ($35,000) On a 
market introduction progr^ for foe Restaurant. We expect this program to begin approximately 
one (l)monfo before Md to continue for approximately one- (1) month after the Restaurant opens 
(although we may specify a different timefi-ame). We will consult with you about foe type of 
market introduction program that we believe is most suitable for your Restaurant’ s market. We 
must pre-approve in writing yOur proposed market introduction program, and you must send it to 
us for review at. least forty-five (45) days, before its planned rollout date. If we do not accept the 
market introduction program in writing within fifteen (15) days after receiving it, it will be 
deemed rejected. You agree to implement foe approved program according to Brand Standards 
and our other requirements. At our request, you must pay us for foe program’s anticipated costs, 
which we then Will either spend on your behalfin foe Restaurant’s market or re-pay you as you 
send us invoices or receipts confirming your commitment with vendors to move forward with the 
approved program.

B, Ad Fund

We have established a fund (“Ad Fund” or “Fund”) for advertising, marketing, research 
and development, public relations, social media management, and customer relationship 
management programs and materials, foe purpose of which is to enhance, promote, and protect 
foe NAF NAF' Restaurant brand fod Franchise System. You a;gree to contribute to foe Ad Fund 
foe amounts we periodically specify^ not to exceed four percent (4,%) of foe Restaurant’s Gross 
Sales during each two (2) calendar-week period (except as provided below). Yom Ad Fund 
contribution is due and payable at foe same time and in foe same manner a^ the Royalty or in 
such other manner we periodically specify; NAF NAF Restaurants that we and our affiliates own 
will contribute to foe Ad Fund on foe same percentage basis as franchisees once the total number 
of operational franchised NAF NAF Rertaurants equals foe total number of operational 
company- and affiliate-owned NAF NAF Restaurants. Until that time, operational company- and 
affiliate-owned NAF NAF Restaurants collectively are only required to match each calendar year 
foe total Ad Fund contributions made during that calendar year by all operational franchised 
NAF NAF Restaurants.

We may increase your required Ad Fund contribution by up to an additional two percent 
(2%) of foe Rertaurant’s Gross Sales (for a total of up to six percent (6%) of foe Restaurant’s 
Gross Sales) to foe extent we concurrently and proportionately reduce your minimum required 
Local Marketing Spending Requirement: under Section 13.D below. (Your minimum required 
expenditures under this Section 13.B and under Sections 13 .D and l3,E below will not exceed, in
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the aggregate, six percent (6%) of the Restaurant’s Gross Sales. We may adjust the percentages 
among the various required expenditures'throughout the Term!)

We^will direct all programs the Ad Fund finances, with sole control over all creative and 
business aspects of tiie Fund’s activities. The Ad Fund may pay for preparing, producing, and 
placing video, audio, and written materials, digital and eleetrpnie media, and Social Media; 
developing, maintaining, and administering one or mote System Websites; administering 
nation^, regional, and multi-regional marketmg and advertising programs, including, without 
limitation, purchasing trade journal, direct mail, and other media advertising and using 
advertising, promotion, and marketing agencies and qtiier advisors to provide assistance; 
establishitig regional and national promotions and partnerships and hiring ^spokespersons to 
promote the f?AF NAF Restaurant brand; and supportmg public relations,, market research and 
development, and other advertisingi promotion, marketing, and brand-rolated activities, The Ad 
Fund periodically may give you samples of advertising, marketing,, and promotional formats and 
materials (coUectively, “Marketing Materials”) at no cost. We may sell you multiple copies of 
Marketing Materials at our direct cost of producing them, plus any related shipping, handling, 
mid Storage charges.

We will account for the Ad Fund separately from our other funds (although we need not 
keep Ad Fund contributions in a separate bank account) and not use the Ad Fund for any of our 
general operating expenses. However, the Ad Fund may reimburse us and our affiliates for the 
reasonable salaries and benefits of personnel who rpanage and administer, or otherwise provide 
assistance or services to, the Ad Fund (including, without limitation, our culinary, creative, 
public relations, marketing, and social media personnel); the Ad Fund’s administrative costs; 
travel expenses of personnel while they are on Ad Fund business; meeting costs; overhead 
relating to Ad Fund business; and other expenses we and our affiliates incur administering or 
directing the Ad Fund and its programs, including conducting market research, preparing 
Marketing Materials, collecting and accounting for Ad Fund contributions, paying taxes due on 
Ad Fund contributions we receive, and any other costs or expenses we incur operating or as a 
consequence of the Fund. The Ad Fund is not a trust, and we do not Owe you fiducimy 
obligations because we maintain, direct, or administer the Ad Fund or fOf any other reason. The 
Ad Fund may spend in any fiscal year more or less than the total Ad Fund contributions in that 
year, borrow from us or others (paying reasonable interest) to cover deficits, or invest any 
surplus for future use. We may use new Ad Fund contributions to pay Ad Fund deficits incurred 
during previous years. We will use all interest earned on Ad Fund contributions to pay costs 
before using the Ad Fund’s, other assets. We will prepare .an annual, unaudited statement of Ad 
Fund collections and expenses and allow you to review it upon reasonable request. We may (but 
need not) have the Ad Fund audited annually, at the Ad Fund’s expense, by a certified public 
accountant We designate. We may incoiporate the Ad Fund or Operate it through a separate entity 
whenever we deem appropriate. The successor entity Will have all of the rights and duties 
specified in this Section 13.B.

The Ad Fund’s principal purposes are to niaximize recognition of the Marks, increase 
patronage of NAF NAF Restaurants, and enhance, promote, and protect the NAF NAF 
Restaurant brand and Franchise System. Although we will tty to use the Ad Fund in the 
aggregate to develop and implement Marketing Materials and programs benefiting all NAF NAF 
Restaurants, we need not ensure that Ad Fund expenditures in Or affecting any geographic area
NAENAFFA(2018)
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are proportionate or equivalent to Ad Fund contributions by NAF NAF Restaurants operating in 
that geographic area or that any NAF NAF Restaurant benefits directly or in proportion to its Ad 
Fund Contribution from the development of Marketing Materials or the implementation of 
programs^, The Ad Fund will not be Used principally to develop materials and prqgrams to solicit 
franchisees. However, media, materials, and programs (including the System Website) prepared 
using Ad Fund contributions may describe our franchise program, reference the availability of 
franchises and related information, and process franchise leads. We have the right, but no 
obligation, to use Collection agents and institute legal proceedings at the Ad Fund’s expense to 
collect unpaid Ad Fund contributions. We also may forgive, waive, settle, and compromise all 
claims by or against the Ad Fund. Except as expressly provided in this Section 13.B, we assume 
no direct or indirect liability or obligation to yoU for collecting amounts due to, maintaining, 
directing, or administering the Ad Fund.

We may at any time defer or reduce; the; Ad Fund contributions of any NAF NAF 
Restaurant franchisee and, upon thirty (30) days’ prior written notice to yOu, reduce or suspend 
Ad Fund contributions and operations for one or more periods of any length and terminate (and, 
if terminated, reinstate) the Ad Fund. If we terminate the Ad Fund, we will either (i) sjpend the 
remaining Fund balance on permitted programs and expenditures or (ii) distribute all unspent 
funds to our then-existing franchisees, and to us and our affiliates, in proportion to their and our 
respective Ad Fund contributions during the preceding twelve (12) month period.

C. Approval of Marketing and Other External Communications

All advertising, promotion, marketing, and public relations activities you conduct and 
Marketing Materials you prepare must be legal and not misleading and conform tO the policies 
set forth in the Operations Manual or that we otherwise prescribe from time to time. To protect 
the goodwill that we and certain of our affiliates haye accumulated in the ‘TSiAF NAF” name and 
other Marks, at least thirty (30) days before you intend to use them, you must send us samples or 
proofs of (a) all Marketing Materials we haye not prepared or already approved, and (b) all 
Marketing Materials we have prepared or already approved which you propose to change in any 
way. However, you need not send us any Marketing Materials in which you have simply 
completed the missing Restaurant-specific or pricing information based on templates we sent 
you- If we do not approve your Marketing Materials in writing within twenty (20) business days 
after we actually receive them, they will be deemed approved for use. We will not unreasonably 
withhold our approval, You may not use any Marketing Materials we have not approved or have 
disapproved. We reserve the right upon thirty (30) days’ prior written notice to require yoU to 
discontinue using any previously-approved Marketing Materials.

D. Eocal Marketing

You agree to spend at least two percent (2%) of the Restaurant’s monthly Gross Sales on 
approved Marketing Materials and advertising, marketing, and promotional programs for the 
Restaurant (the “Local Marketing Spending Requiremenf’). You mUst prepare a written, 
calendar-quarterly local marketing plan for the Local Marketing Spending Requirement and send 
us the plan before each calendar quarter for review and pre-approval according to our specified 
process, We will not count any of the following expenditures towards yOur Local Marketing 
Spending Requirement: Ad Fund contributions!, price discounts Or reductions you provide as a
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promotion, permanent on-premises signs, lighting, personnel salaries, adminislrative costs, 
transportation vehicles (even if they display the M^fca), employee incentive programs, and other 
arnoUnts that we, in our reasonable judgment, deem inappropria;te to satisfy Ae Local Marketing 
Spending Requirement. We may review your bpoks and records, and require you to; submit 
reports periodically^ to determine your advertising, marketing, and proniotion expenses. If you 
fail to spend (or prove that you spent) the Local Marketing Spending Requirement, we ma;y, in 
addition to and without limiting oUr other rights and remedies, require you to contribute the 
shortfall to the.Ad Fund for use as provided in.Seetion 13.B above.

Notwithstanding the above, at our request you must pay us the Local Marketing Spending 
Requirement, which We Will then re-pay you as: you send us invoices or receipts confinhing your 
commitment With vendors to move forward with the approved local marketing programs. You 
must pay us the Local Marketing Spending Requirement at the same time and in the same 
manner as the Royaltyj or in such other maimer as we periodically specify.

You acknowledge that the marketing activities in which you,engage will materially affect 
your. Restaurant’s success or lack of success. While you agree to the Local Marketing Spending 
Requirement above, that amount might be insufficient for you to achieve your business 
Objectives. Subject to the minimum above, you alone are responsible for determining how much 
to spend om and the natiire of. Marketing Materials and other approved advertising, marketing, 
and promotional programs for the Restaurant in order to achieve ypur business objectives.

E. Regional Advertising Cooperatives

We may designate a geographic area for an advertising cooperative (a “Cooperative”); 
The Cooperative’s members in any area are the owners of all NAFT^AF Restaurants located and 
operating in that area (including us and our affiliates, if applicable). Each Cooperative; Will be 
organized and governed in a form and manner, and begin operating on a date, we determine; We 
may changej dissolve, and merge Cooperatives. Each Cooperative’s purpose is, with our 
approval, to administer advertising prograrns and develop Mmketing Materials for the area the 
Cooperative covers. If, as of the Effective Date; we' have, established a Cooperative fOr the 
geographic area in which the Restaurant is located, or if we. establish a Cooperative in that area 
during the Term, you automatically will becopie a member of the Cooperative and then must 
participate as its governing documents require. We reserve the right to require yOu to contribute 
up to two percent (2%) of the Restaurant’s monthly Gross Sales to the Cooperative. Any 
Cooperative dues you contribute will count toward the; Local Marketing Spending Requirement 
under Section 13 .D but will not affect your market introduction program obligations under 
Section 13.A or be credited toward your required Ad Fund contributions.

F. System Website

We or our designees may establish a website or series of websites for the NAF NAF 
Restaurant network: (1) to advertisCj market, and promote NAF NAF Restaurants, the products 
and services they offer, and/Orthe NAF NAF Restaurant franchise opportunity;, (2) to function as 
the Intranet; and/or (3) for any other purposes we deem appropriate for NAF NAF Restaurants 
(collectively, the “System Website”). The System Webrite may, but need not, provide you With 
a separate interior webpage or “micro-site” (accessible only through the System Website)
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referencing yonr Restaurant and/or otherwise allow you to participate in the System Website. 
Only we may develop and modify a micro-site for you. Your micro-site always must comply 
with Brand Standards. You must give us the information and materials we request for you to 
participate in the System Website, whether or not on a micro-site. In doing so, you represent that 
they are accurate and not misleading and do not infringe another party’s rights. We, will own all 
intellectual property and other rights in the System Website,, your micro-site, and all ihformation 
they contain (including, without limitation, any Data).

We will control, and may use Ad Fund contributions to develop, maintain, operate, 
update, and market, the: System Website, including your micro-site (if any). We will update or 
add information on your mticro-sitei if any, as: frequently as we deem appropriate. You must pay 
oiir then-current monthly or other fee to participate in the various aspects of the System Website 
or as we otherwise require to maintain and operate the System Website’s various features and 
functions (if, or to the extent, the Ad Fund or Tech Fee does not pay for these costs). We have 
final approval rights over all information on the System WCbsitej including your micro-site, if 
any. We rnay implement and periodically modify Br^d Standards for the System Website.

We will ma;intaim your miCro-site, if any, and otherwise allow you to participate in the 
System Website only while you are iii substantial compliance With this Agreement,artd all Brand 
Standards (including those for the System Website). If you are in material default of any 
obligation imdef this Agreement or Brand Standards, we may, in addition to our other remedies, 
temporarily suspend yOur participation in the. System Website until you fully cure the default. 
We will permanently terminate yoiir access to and participation in the System Website upon this 
Agreement’s expiration or termination.

All Marketing Materials you develop for the Restaurant must contain notices of the 
System Website’s URL in the manner we periodically designate. You may not develop, 
maintain, or authorize any other website, online presence, or electronic medium mentioning or 
describing, the^ Restaurant, or displaying, any Marks; without our prior written approval., Except for 
the System Website, yOu may not conduct commerce or directly Or indirectly offer or sell any 
products or services using any \vebsite, another electronic means or medium, or otherwise over 
the Internet.

Nothing in this Section limits Our right, to maintain websites other than the System 
Website or to offer and sell products and services under the Marks from the System Website, 
another Website, or otherwise over the Internet without payment or any other obligation to you.

i4> Records. Reports, and Financial Statements

In order to assure consistency and reliability with respect to the various forms of financial 
reporting, you must make to us, you must establish and maintain at your own expense a 
bookkeeping, accounting, and recordkeeping system conforming to the requirements and formats 
(including, at oiir option, the accounting methods and chart of accounts) we prescribe from time 
to time. The records and information contained in this; system will not include any records or 
inforrhation relating: to the Restaurant’s employees, as you control exclusively your labor 
relations and employment practices. You must use a Computer System to maintain certain 
revenue data and other information (including Consumer Data) and give us access to that data 
and other ihformation (but excluding employee records, as you control exclusively your labor
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relations and employment praetices) in the manner we specify. We may, as often as we deem 
appropriate (including on a daily, continuous basis), independently access the Gbmputer System 
and retrieve all information regarding the Restaurant’s operation (other than Restaurant 
employee records^ as you control exclusively your labor relations and employment practices). 
You rnust give us:

i. on or before the Payment Day, statistical reports showing the Restaurant’s total 
Gross Sales, product mix, customer count, and other information we request 
regarding you and the Restaurantcovering the previous two-week period;

11.

111.

within ninety (90) days after the end of each of your fiscal years, annual profit and 
loss and cash flow statements; and

within fifteen (15) days after our request, exact copies of federal and state income, 
sales tax, and other tax returns and any other forms, records, books, reports, and 
other infonnation we periodically require relating to you or the Restaurant (other 
than Restaurant employee records, as you control exclusively your labor relations 
and employment practices).

We may periodically specify the forai and content; of the reports and financial statements 
described above. You must verify and sign each report and financial statement in the manner we 
prescribe; We have: the right to disclose data from such reports and statements (and to identify 
the Restaurant as the source of such reports and statements) for any business purpose We 
determine in our sole judgment, including the right to identify the Restaurant and disclose its 
individual financial results in both a financial performance representation appearing irt Item 19 
of our'franchise disclosure document and a supplemental financial performance representation.

You agree to preserve and maintain all records, in tlie manner we periodically specify, in 
a secure loeation at the Restaurant or at another location we-have approved in writing for at least 
five (5) years after the end of the fiscal year to which such records relate or for ariy longer time 
the Law requires. If we reasonably determine that any report or financial statement you send us 
is willfiilly or recklessly, and materially, inaccurate, we may require you tO prepare audited 
financial statements annually during Ae Term until we determine that yoiir reports and 
statements accurately reflect fre Restaurant’s business and operations.

If you fa:irto give us any statistical, financial, accounting, or other report, statement,, Or 
record we require for the Restaurant by the specified deadline, we may require you to pay us One 
Hundred Dollars ($1.00) for each day the requeued report, statemeut, or record is late (the 
“Records Deficiency Fee”). The Records Deficiency Fee, should one be charged, is deemed by 
us and you to be a reasonable estimate of our 'administrative and management costs to address 
your failure to submit the required report, statement, or record by its due date. The Records 
Deficiency Fee is not a penalty. We may debit your account for the Records Deficiency Fee or 
set off! monies otherwise due and payable to you to cover the payment of the Records Deficiency 
Fee. You also must correct your records deficiency, which is a default under this Agreement; 
whether or not we; charge tiie Records Deficiency Fee.

NAf NAT FA (2018) 
EAST\i46643836:5 35



15. Inspections and Audits

A. . Inspections

To determine whether you and the Restaurant are complying with this Agreement, all 
Brand Standards, and food safety staiidards, we and our designated representatives and vendors 
(including: “mystery” shoppers) haye the right before you open the Restaurant for business and 
afterward fi-om time to time during your regular business hours, and without prior notice to you, 
to ihspect and evaluate the Restaurant, observe and record operations (including through 
electronic monitoring), remove samples of products and supplies, interview and interact with the 
Restaurant’s supervisory employees and customers, inspect all books and records relating to the 
Restaurant, and access all electronic records on your Computer’System to the extent necessary to 
ensure compliance with this Agreement and all Brand Standards (in all cases excluding records 
relating to labor relations and employment practices, as you control exclusively labor relations 
and employment practices for Restaurant employees). You must cooperate with us and our 
representatives and vendors in those activities. We will give you a written summary of the 
evaluation. Without limiting; our other rights and remedies under this Agreement, you must 
promptly correct at your own expense all deficiencies (i.e., failures to comply with Brand 
Standards) noted by our evaluators within the time period we specify after you receive notice of 
those deficiencies. We then may conduct one or more follow-up evaluations to confirm that you 
have corrected the deficiencies and otherwise are complying with this Agreement and all Brand 
Standards. You must pay the actual costs, of the first foUow-up audit, including our personnel’s 
daily charges (including wages) and travel, hotel, and living expenses. We may charge you a 
Two Thousand Five Hundred Dollar ($2,500) inspection fee for the second and each follow-up 
evaluation we make and for each inspection you specifically request.,

Because we do not have: the right to inspect your employment records, you agree to 
confirm for us periodically (in the manner specified in Brand Standards) that the Restaurant’s 
employees have all certifications required by Law.

B. Our Right to Audit

We and our designated representatives may at any time during your business hours, and 
without prior notice to you, examine the Restaurant’s business, bookkeeping, and accounting 
records, sales and income tax records: and returns, and other records (other than records we have 
no authority to control and/or remedy, such as your employment records, as you control 
exclusively your labOr relations and employment practices). You must fully cooperate with our 
representatives: and independent accountants conducting any inspection or audit. If any 
inspection or audit discloses an understatement of the Restaurant’ s Gross Sales, you mUst pay us, 
within ten (10) days after receiving the inspection or audit report, the amounts due on the 
understatement plus oUT administrative fee and interest from the date originally due Until the date 
of payment. If any inspection or audit discloses an overstatement of the.Restaurant’s Gross Sales, 
we will credit yoU (without interest) for the overpayment. Further,, if an inspection or audit is 
necessary due to youT failure to, furnish reports, supporting records,, or other information as 
required or on a timely basis. Or if our examination reveals an understatement exceeding two 
percent (2%) of the amount you actually reported to us for the period examined, you must 
reimburse oUr costs for the examination, including, without limitation, legal fees, independent
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accountants’ fees, and travel expenses, room arid board, arid coriiperisation for our eriiployees. 
These remedies are. in addition to our other remedies and rights under this Agreement and 
applicable Law;

16. Transfer

A. Transfer by Us

We may change our ownership or form and/or assign this Agreement arid ariy other 
agreement to a third party without restriction. After we assign this Agreement to a third party 
that expressly assumes this Agreement’s obligations, we no longer will have any performance or 
other obligations under this Agreement, That assignment will constitute a release and novation 
with respect to this Agreement, and the new ovvner-assignee will be liable to you as if it: had been 
;an original party to this Agreement, Specifically and without limiting the foregoing, yoU agree 
that we may sell our assets (including this Agreement), the Marks, or the Franchise System to a 
third party- offer our ownership interests privately or publicly; merge, acquire other business 
entities, or be acquired by another business entity; and/or undert^e a refinancing, 
recapitalization, leveraged buyout, securitization, or other economic or financial restructuring.

B. Transfer by You and Definition of Transfer

You acknowledge that the rights and duties this Agreement creates ;are personal to you 
and your owners, and we have granted you the rights urider this Agreement in reliance upon our 
perceptions of your and your owners’ character, skill, aptitude, attitude, business ability, and 
financial capacity. Accordingly, neither: (i) this Agreement or any interest iri this Agreement; 
(ii) the Restaurant or any right to receive all or a portion of the profits, losses, or capital 
appreciation relatmg to the Restaurant; (iii) all or substantially all of the Operating Assets; 
(iv) any ownership interest in you; nor (V) a controllirig ownership interest in an Entity with an 
ownership interest in you, may be transferred without our prior Written approval, A transfer of 
the Restaurarit’s ownership, possession, or control, or all or substantially all of the Operating 
Assets, may be made only with the concurrent trarisfer (to the same proposed transferee) of the 
franchise rights (tvith the transferee assuming this Agreement Of signing our theri-current form of 
franchise agreement and related documents, as we may require). Any transfer without our prior 
vyritten approval is a breach of this Agreement and has no effect, meanirig you and your owriers 
will contiriue to be obligated to us fdr all your obligations under friis Agreement.

In this Agreement, the term “trarisfer” includes a voluritafy, involuntary, direct, or 
indirect assignment, sale, gift, or other disposition, including the following events:

i. trmsfer of record or beneficial ownership of stock or any other ovvriership interest 
or the right to receive (directly or indirectly) all of a portion of the profits, losses, 
or any capital appreciation relating to the Restaurarit;

ii. a merger, consolidation. Or exchange of ownership mtefests, issuance of 
additional Ownership iritefests, of securities, representing or potentially 
representing Ownership interests, of,a redemption of ownership interests;
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iii. any sale or exchange' of votmg interests or securities convertible to voting 
interests, or any management or other agreement granting the right (directly Or 
indirectly) to exercise or control the exercise of any owner’s voting rights or to 
control your (or an Entity with an otynership interest in ydii) or the Restaurant’s 
operations or affairs;

iv. transfer in a divorce, insolvency, or Entity dissolution proceeding or otherwise by 
Operation of law;

V. transfer by will, declaration of or transfer in trust, or under the laws of intestate 
succession; or

yi. pledge of this Agreement (to someone other than us) or of an ownership interest 
in you or yoixr owners as security or collateral, foreclosure upon or attachment or 
seizure of the Restaurant, or your tr^sfer^ surrender, or loss of the Restaurant’s 
possession, control, or management. You may grant a security interest (including 
a purchase money security interest) in the Restaurant’s assets (not including this 
Agreement or the fr^chise rights) to a lender that finances your acquisition, 
development, and/or operation of the Restaurant without having to obtain our 
prior written approval as long as you give us ten (10) days’ prior written notice. 
Notwithstanding the: above, you may not pledge, hypothecate, or grant a security 
interest in any property that bears or displays the Marks (unless the Marks are 
readily removable from such property) and must advise your proposed lenders of 
this restriction,

C. Conditions for Approval of Transfer

If you and your owners are in full compliance with this Agreement, then, subject to this 
Section 16.C’s other provisions, we will approve a transfer meeting all of this Section’s 
requirements.

i. We will approve the tr^sfer of a non-controllmg ownership interest in you if the 
proposed transferee’s owners are of good moral character, have nO ownership 
interest in and do not perform services for (and have no affiliates with an 
ownership interest in or performing services for) a Competitive Business, 
Otherwise meet our then-applicable standards for non-controlling owners of NAF 
NAE Restaurant franchisees, sign our then-current form of Guaranty and 
Assumption of Obligations or, if applicable^ Owner’s Undertaking of Non- 
Monetary Obligaitions, and pay us a Two Thousand.Five Hundred Dollar ($2,500) 
transfer fee. The term “controlling ownership interest” is defined in Section 
2i.M.

ii. If the proposed transfer involves the; franchise rights granted by this Agreement or 
a controlling ownership interest in yOU or in an Entity owning a controlling 
ownership interest in you, or is one of a series of transfers (regardless of the 
timeframe over which those; transfers take place) in the aggregate transferring the 
franchise rights grated by this Agreement or a controlling ownership interest in
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you or in an Entity owning a controlling ownership interest in you, then all of the 
following conditions must bei met before or concurrently with the proposed 
transfer’s effective date (provided, however, tliere may be no such tr^sfer until 
after the Restaurant has opened for business):

a. (i) the transferee and its direct arid indirect owners have the necessary 
business experience, aptitude, and financial resources to operate the 
Restaurant, (ii) the transferee otherwise is quMified under our theii- 
exifting standards for the approval of new ftanchisees or of existing 
franchisees interested in acquiring additional franchises (including the 
transferee and its affiliates are in substantial operationa;! compliance, at the 
time of the application, under all other finnchise a^eements for NAF NAF 
Restaurants to which they then are parties with us); and (iii) the transferee 
arid its owners are not restricted by another agreement (whether or not 
with us) from purchasing the Restaurant or the ownership interest in you 
or the Entity that owns a coritrollirig. ownership interest in you;

b. you have paid all required Royalties, Ad Furid contributions. Tech Fees, 
and other amounts Owed to usi and our affiliates relating to this Agreement 
and the Restaurant, have subittitted all required reports arid statemerits, and 
are not in breach of any provisiOri of this Agreemerit or another agreement 
with us or our afiiliates relating tO fheiRestaurarit;

c. neither the transferee nor any of its direct or indirect owners or afiiliates 
operates, has an ownership interest in, or performs services for a. 
Gompetitive Business;

d. the transferee’s Operating Principal and management personnel, if 
different from your management personnel, satisfactorily complete our 
then-current Initial Training;

e. the; transferee has the right to occupy the Restaurant’s site for the: expected 
franchise term;

f. the: transferee and each of its owners (if the transfer is of the franchise 
rights granted by this Agreement), or yOu and yOur ovmers (if the frarisfer 
is of a controlling Ownership iriterest iri yoU or iri an Eritity owriirig a 
controlling ownership interest in you), if we so require, sign bur theri- 
currerit form Of franchise agreement and related dOcurnerits (includirig a 
Guararity arid Assumption of Obligations and, if applicable. Owner’s 
Undertaking of Nori-Morietary Obligations), any arid all of the provisioris 
of which may differ iriaterially from any and all of those cOntairied in this 
Agreement, provided^ however^ that (i) the term Of the new franchise 
agreement sighed will equal this Agreement’s unexpired Term, (ii) the 
Royalty, Tech Fee, and Ad Fund contributiori levels specified in this 
Agreement will be substituted info the thenrcurfent form of franchise 
agreement that you sign for the balance of the initial frarichise term, and
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(iii) the Area of Protection defined in this Agreement will be substituted 
into the then-cuirent form of franchise agreement that you sign foe the 
balance of the initial fr^chise term. If the transferee has the right to 
possess the Restaiirant for no less than an additional ten (10) years 
following the transfer’s proposed effective date, we may (but have no 
obligation to) grant the transferee a full ten (10) year term under the new 
franchise agreement signed if the transferee commits to repair and/or 
replace Operating Assets and upgrade the Restaurant in accordance with 
our then-current requirements and specifications for new NAF NAF 
Restaurants within the timeframe we specify following the transfer’s 
effective date. If we grant a full ten (10) year term, however, our then- 
current fees; including the Royalty, Tech Fee, and Ad Fund contributions, 
will apply to the Restaurant, and we niay change the definition of the Area 
of Protection;

g. you or the transferee pays us a transfer fee equal to fifty percent (50%) of 
our then-current initial franchise fee for new franchisees;

h. the transferee agrees to repair and/or replace Operating Assets and 
upgrade the Restaurant in accordance with our then-current requirements 
and specifications: for new NAF NAF Restaurants within the timeframe we 
specify following the transfer’s effective date;

i. you (and your transferring owners) sign a general release, in a form 
satisfactory to us, of any and all claims against us and our affiliates and 
our ^d their respective owners^ officers, directors, employees, 
repfesentatives, agents; successors, and assigns;

j. we have determined that the purchase price, payment terms, and required 
financing will not adversely affect the transferee’s operation of the 
Restaurant;

k. if you Or yOur owners finance any part of the purchase price, you and they 
agree that the transferee’s obligations under promissory notes, agreernents, 
or security interests reserved in the Operating Assets or ownership 
interests in you are subordinate to the transferee’s (and its owners’) 
Obligation to pay Royalties, Ad Fund contributions, Tech Fees, and other 
amounts due to us and our affiliates and otherwise to comply vyith this 
Agreerhent;

l. you and your transferring owners (and members of their Immediate 
Families) agree, for two (2) years begiiming on the transfer’s effective 
date, not to engage in any activity proscribed in Section 19.E below;: and

m. you and your transferring owners will not directly or indirectly at any time 
afterward or in any manner (except with Other NAF NAF Restaurants you 
or they own or operate): (i) identify yourself or themselyes in any business
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as a current or former NAF NAF Restaurant or as one of our franchiseesj
(ii) use any Marl^ any colorable imitation of a M^k, any trademark, 
service mark, or commercial symbol that is confusingly similar to any 
Mark, or other indicia of a NAF NAF Restaurant for any purpose; or
(iii) utilize for any purpose any trade dress, trade name, trademark, service 
mark, or other commercial syrhbol suggesting or indicating a connection 
or association with us.

If the proposed transfer is to or among your owners, your or their Immediate Fainily meihbers, or 
an Entity you control, or if the transferee either is a franchisee in good standing for the past five 
(5) years pr managed a franchised or company-owned NAF NAF Restaurant for at least five (5) 
years, then the transfer fee in clause (g) will be Five Thousand Dollars ($5,000), You 
acknowledge that we have; legitimate reasons to evaluate the qualifications of potential 
transferees and to analyze md critique the terms of their purchase contracts with you, and oUr 
contact with potential transferees to protect our business interests, will hot constitute improper or 
unlayvful conduct. You expressly authorize us to investigate any potential transferee’s 
qualifications, to analyze and critique the proposed purchase terms, to communicate, cmdidly and 
truthfully with the transferee regarding yoiir operation of the Restaurant, and to Withhold coriseht 
for the reasons specified above. You waive any claim that the action We take in good faith to 
protect our business interests in connection with a proposed transfer Constitutes tortious 
interference with contractual or business relationships. Similarly, we may review all inforinatioh 
regardmg the Restaurant you give the proposed transferee, correct any information we believe is 
inaccurate, and give the proposed transferee copies of any reports you have given Us or we have 
made regarding the Restaurant.

Notwithstanding anything to the; contrary in this Section 16, we need not consider a 
proposed transfer of a controlling or non-controlling ownership interest in you, or a proposed 
transfer of this Agreement,, until you (or an owner) and the proposed transferee first send us a 
copy of the bona fide offer to purchase or otherwise acquire the particular interest from you (or 
the owner). For an offer to be considered “bona fidei” we may require it to include a copy of all 
proposed agreements between you (or youT owner) and the proposed transferee related to the 
sale, assignment, or’transfer.

D. Transfer to a Wholly-Owned or Affiliated Entity

Nbtvvithstanding Section 16.C above^ if yoU are in full compliance with this Agreement, 
you may transfer this Agreement, together with the Operating Assets and all other assets 
associated with the Restaurant, to an Entity that will Conduct no business other than the 
Restaurant and, if applicablej other NAF NAF Restaurants and of which you or your then- 
existing owners own md control one hundred percent (:100,%) of the equity and voting power of 
all issued and outstanding ownership interests, provided that all Restaurant assets are owned, and 
the Restaurmt is operated, only by that single Entity. The Entity must expressly assume all of 
your obligations, under this Agreement, but you wilt remain personally liable under this 
Agreement as if the transfer to the Entity did not occur. Transfers of ownership interests in that 
Entity are subject to the restrictions in, Section 16.C.
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E. Death or Disability

Transfer Upon Death or Disability1.

Upon the death or disability of one of your owners, that owner’s executor, administratory 
conservator, guardian, or other personal representative (the “Representative”) must transfer the 
owner’s ownership interest in you (or an owner) to a third party. That transfer (including transfer 
by bequest or inheritance) inust occur, subject to our ri^ts under this Section 16.E, within a 

reasonable time, not to exceed six (6) rnonths from the date of death or disability, and is subject 
to ail terms and conditions in this Section 16. A failure to transfer such interest within this tune 
period is a breach of this Agreement.

ii. Operation upon Death or Disability

IT upon the death Or disability of one of your owners, the; Restaurant’s day-to-day 
operations are not being managed by two (2), fully-trained, certified Restaurant Managers, then 
yOu or the Representative (as applicable) must within a reasonable time, not to exceed fifteen 
(15) days from the date of death or disability, appoiiit one or more new managers to operate the 
Restaurant. The managers must at your expense satisfactorily complete the training we designate 
within the time period we specify. We have the right to assume the Restaur^t’s management, as 
described in Section 18.C, for the time we deem necessary if the Restaurant is not in our opinion 
being managed properly upon the death or disability of one of yoirr owners.

F. Effect of Consent to Transfer

Our consent to any transfer is not a representation of the fairness of any contract terms 
between you (or your owner) and the transferee, a guarantee of the Restaurant’s or transferee’s 
prospects of success, or a waiver of any claims we have against you (or your owners) or of our 
right to dernmtd full compliance with this Agreement.

G. Our Right of First Refusal

If you, any of your owners, or the owner of a controlling ownership interest in an Entity 
with an ownership interest in you at any time determines to sell or transfer for consideration the 
firanchise rights granted by this Agreement and the Restaurant (or all or substantially all of its 
Operating Assets), a controlling ownership interest in you, dr a controlling ownership interest in 
an Entity with a controlling Ownership interest in you (except to or among your current owners 
or in a transfer imder Section 16.Dj which are not subject to this Section 16.G), you agree to 
obtain from a responsible and fully-disclosed buyer, and. send us, a true and complete copy of a 
bona fide, executed written offer (which, as noted in Section 16.C above, we may require to 
include a copy of all proposed agfeements related to the sale or transfer), The offer must include 
details of the proposed sale’s payment terms and the financing sources and terms of the proposed 
purchase price and provide for an earnest money deposit of at least five percent (5%) of the 
proposed purchase price. To be a vdid, bona fide offer, the proposed purchase price must be a 
fixed dollar amount, without any contingent payments of purchase price (such as earn-out 
payments), and the proposed transaction must relate exclusively to the rights granted by this 
Agreement and the Restaurant (or all or substantially all of its Operating Assets), a controlling 
ownership interest in you, or a controlling ownership interest in an Entity with a controlling
NAFNAFFA(2018)
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ownership interest in you. It may not relate to any other interests or assets. We may require you 
(or your owners) to send us copies of any materials or information you send to the proposed 
buyer or transferee regarding the possible transaction,

We may, by written notice delivered to you \vithin thirty (30) days after we receive both 
an exact copy of ^e offer and all other inforniation we request, elect to purchase the interest 
offered for fte price and on the terms and conditions contained in the offer, provided that: (i) -we 
may substitute ca^h for any form of payment proposed m the offer; (li) pur credit will be deemed 
equal to the credit of any proposed buyer; (iii) die closing will be not less than sbcty (60) days 
after we notify you of our election to purchase or, if later, the closing date proposed in the Offer;
(iv) you and your owners must sign the general release described in Section 16.C(i) above; and
(v) we must receive, and you and your owners agree to make, all customary representations, 
warranties, and indemnities given by the seller of the assets of a business or of ownership 
interests in an Entity, as applicable, including representations and warranties regarding 
Ownership and condition of, and title to, assets and (if applicable) oiynership interests; yOur and 
your owners’ authorization to sell, as applicable, any ownership interests or assets without 
violating any Law, contract, or requirenient of notice or consent; liens and encumbrances On 
ownership interests and assets; validity of contracts and liabilities, contingent or otherwise, 
relating to the assets or ownership interests being purchased; and indemnities for all aCtiOiis, 
events; and conditions that existed or occurred in connection with the Restaurant before the 
closing of our purchase. If the offer is to purchase all of your ownership interests, we niay elect 
instead to purchase ;all of the Restaurant’s assets (and notany of your ownership interests) on the 
condition that the amount we pay you for such assets equals the full value Of the transaction as 
proposed in the offer (i,e., the value of all assets to be sold.and of all liabilities to be assumed);

Once you or your owners submit the offer and related information to us triggering; the 
start of the thirty (30) day decision period referenced above, the; offer is irrevocable for that thirty 
(30) day period, This means we have the full thirty (30) days to decide; whether to exercise the 
right of first: refusal and may choose to do so: even if you or yOur owners change yOur, his, her. Or 
its mind during that period and prefer after all not to sell the particular interest tW iS; the subject 
of the offer. You and your owners may not withdraw or revoke the offer' for any reason during 
the thirty (30) days,, and we may exercise the right to purchase the particular interest in 
accordance with this Section’s terms.

If we exercise our right of first refusal and close the transaction, yOu and your 
transferring owners agree that, for two (2) years beginning;on the closing date, you and they (and 
members of your or their Immediate Families) will be boUhd by the non-competition covenants 
contained in Section 19.E.

if we do not exercise Our right Of first refusal, you Or your owners may complete the sale 
to the proposed buyer on the original offer’s terms,, but only if We approve the transfer as 
provided in this Section 16. If you or your owners dO not complete the sale to the proposed buyer 
within sbcty (60) days after we notify you that We do not intend to exercise oiir right of first 
refusal, or if there is a material change in the sale’ s terrns (which you agree to tell us promptly), 
we will have an additional right of first refusal during, the thirty (30) days following either 
expiration of the sbcty (60) day period or our receipt of notice of the material changC(s) in the 
sale’s terms, either on the terms originally offered or the modified terms, at our option.
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We have the unrestricted ri^t to assi^ this right of first refusal to a third party 
(including an affiliate), which then will have the rights described in this Section 16.G. We waive 
our right of first refusal for sales or transfers tP Immediate Family members meeting the criteria 
in Seetipn lS.C,

17. Expiration of Agreement

When this Agreement expires (unless it is terminated sooner), you will have the right to 
acquire a successor franchise to continue operating the Restaurant as a NAF NAF Restaurant for 
ten (10) years under our then-current form of franchise agreement, but only if you have:

i. requested in writing a business review at least six (6) months, but not more than 
nine (9) months, before the end of the Term;

ii. substantially complied with all of your obligations under this Agreement and all 
other agreements with us or our affiliates related to the Restaurant, and operated 
the Restaurant in substantial compliance with Brand Standards, during the Term, 
as noted in the business review we conduct; and

iii. at: our option, either (a) remodeled and upgraded the Restaurant and otherwise 
brought the Restaurant into full compliance with then-applicable specifications 
and standards for new NAF NAF Restaurants (regardless of cost) before this 
Agreement expires, or (ii) agreed to relocate the Restaurant to a substitute site we 
have accepted and construct and develop a new NAF NAF Restaurant at that site^

To acquire a successor franchise, you and your owners must: (i) sign our then-current form of 
franchise agreement (and related documents), which may contain terms and conditions differing 
materially from any and all of those in diis Agreement, including higher Royalties^ Tech Fees;, 
and Ad Fund cPnfributions andamodifiedor smaller Area of Protection, and will be modified to 
reflect that it is for a successor franchise; (ii) pay us a successor franchise fee equal to Ten 
Thousand Dollars ($10,000); and (iii) sign a general release in the form we specify as to any and 
all claims agaiiist us, our affiliates, and our and their respective ovraerSj officersi, directors, 
employees, agents, representatives, successors, mid assigns. If you fail to sign and return the 
dpcuments referenced above, together with the successor franchise fee, within thirty (30) days 
after we deliver them to you, that will be deemed your irrevocable election not to acquire a 
successor franchise. If you (and your owners) are not, both on the date you give us written notice 
of your election to acquire a successor franchise (at or after the business review) and on the date 
on which this Agreement expires, in substantial compliance with this Agreement and all other 
agreements with us or our affiliates related to the Restaurant, you acknowledge that \ye need not 
grant you a successor franchise, whether or not we had, or chose to exercise, the right to 
terminate this Agreement during its/Term under Section 18. We may condition our grant of a 
successor franchise on your completing certain requirements on or before designated deadlines 
following commencement .of the successor franchise term.
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18. Termination of Agreement

A. Termination by You

You may teraiinate this Agreement if we materially breach any of our obligations under 
this Agreement and fail to cojrect that breach within thirty (30) days after you deliver written 
notice to us. of the breach; provided^ however; if we Cannot reasonably correct the breach within 
those thirty (30) days but give you; within the thirty (30) days, evidence of our effort to Correct 
the breach within a reasonable time period, then the cure period will run through the end of that 
reasonable time period. Your teimination of this Agreement other than according to this Section 
1‘8.A Will be deemed a termination Without cause and your breach of this Agreement.

B. Termination by Ws

We may, at our option, terminate this Agreement, effective immediately upon delivery of 
Written notice'of termination to you, upon the occurrence Of any oiie^of the following events:

i. you (or any of your direct or indirect owners) haVe made or make any material 
misrepresentation or omission in conriection with your application fOr and 
acquisition Of the franchise or your operatiori of the Restaurant, including; without 
linlitation, by intentionally or through your gross negligence understating ithe 
Restaurant’s Gross Sales for any period;

you fail (a) to obtain our written acceptance of the site, to secure' the accepted site 
under a lease or sublease we accept, or otherwise to meet any development 
obligation identified in Section 4 on or before the deadline, or (b) to develop; 
open, and begin operating the Restaurant in compliance with this Agreement and 
Brand Standards (including with a fully-trained staff) on or before the Opening 
Deadline;

you (a) abandon the Restaurant, meaning you have deserted, walked away from, 
or closed the Restaurant under circumstances leading us to conclude that you have 
no intent to return to the Restaurant, regardless of how many days have passed 
since: the apparent abandonment, or (b) fail actively and continuously to operate 
the Restaurant (a failure to operate the Restaurant for over three (3) consecutive 
days will be deemed a default under this clause (b), except where closure is due to 
fire, riot, flood, terrorist acts, or natural disaster and you notify us within three (3) 
days after the particular occurrence to Obtain our written approval to remain 
closed for an agreed-upon amount of time as is necessary under, the circumstances 
before we will require you to re-open);

you, any of yOur owners, or the owner of a controlling ownership interest in an 
Entity with an ownership interest in you makes ,a purported transfer in violation of 
Section 16;

you (or any of yOur direct or indirect owners) are or have been convicted by a ,trial 
court of, or plead or have pleaded guilty or no contest to, a felony ;

11;

111;
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Vlll.

IX.

XI.

xn.

xni.

5av.

XV.

you (or any of your direct or indirect owners) engage in any dishonest,, unethical, 
immoral, or sirtiilar conduct as a result of which your (or the owner’s) association 
with the Restaurant (or the owner’s association with you) could, In our reasonable 
opinion, have a material adverse effect on the goodwill associated with the 
Marks;

a lender forecloses on its lien on a Substantial and material portion of the 
Restaurant’s assets;

an entry of judgment against you involving aggregate liability of Twenty-Five 
Thousand Dollars ($25,000) or more in excess of your insurance coverage, and 
the judgment remains unpmd for ten (10) days or more following its entry;

you (or any of your direct or indirect owners) misappropriate any Confidential 
Information or violate any provisions of Section 12, including, but not limited to, 
by holding interests in or perforrhing services for a Competitive Business;

you violate any material Law relating to the Restaurant’s development, operation, 
or marketing and do not (a) correct the noneompliance or violation within fifteen 
(15) days after delivery of written notice of the noneompliance or violation or (b) 
completely correct the noncompliance or violation within the time period 
prescribed by Law, unless you are in good faith contesting your liability ter the 
violation through appropriate proceedings or provide reasonable evidence of your 
continued efforts to correct the violation within a reasonable time period;

you fail to report the Restaurant’s Gross Sales or to pay us or any of our affiliates 
any amounts; when due and do not correct the failure within fiye (5) days after 
delivery of written notice;

you underreport the Restaurant’s Gross Sales by two percent (2%) or more on 
three (3) separate occasions within any twenty-four (24) consecutive-month 
period or by five-percent (5%) or more during any reporting period;

you fail to rnaintain the insurance this Agreement requires or to send us 
satisfactoiy evidence of such insurance within the required time, or significantly 
modify yOur insurance coverage without our written approval, and do not correct 
the failure within five (5) days after delivery of written notice;

you fail to pay when due any federal or state income, service, sales, eniployment, 
or Other taxes due on the Restaurant’s operation, unless you are in good faith 
contesting your liability for such taxes through appropriate proceedings;

you (or any of your direct or indirect owners) (a) ,fail on three (3) or more separate 
Occasions within any twelve (12) consecutive-month period to comply with this 
Agreement^ whether or not we notify you of the failures, and, if we do notify you 
of the failures, whether or not you correct the failures after our delivery of notice 
to you (which includes failures identified and reported to you during any 
inspection We conduct under Section 15.A), or (b) fail on two (2) or more separate
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XVI.

XVll.

XVlll.

XIX.

,XX1.

XXll.

XXUl.

occasions withiii any six (6) consecutive-month period to comply with the same 
obligation under this Agreement, whether or not we notify you of the failures, 
and, if we do notify you of the failures, whether or not you coirect the failures 
after our delivery of notice to you (which includes failures identified and reported 
to you during any inspection we cOnduct under Section 15.A);

you fail to pay i^ourits you owe to Our designated, approved, or recommended 
suppliers witl^ thirty (30) days following the due date (unless you are contesting 
the amount in good faith), or you default (and fail to cure within the allocated 
time) under any note, lease, or agreement we deem material relating to the 
Restaurant’s Opera;tibn Or Ownership, and do not correct the failure within five (5) 
days after delivery of Written notice;

you make an assignment for the benefit of creditors or admit in writing your 
insolvency or inability to pay your debts generally as they beconie due; you 
consent to the appointment, of a receiver, trustee, or liquidator of all or a 
substantial pM of your property; the Restaurant is attached, seized, or levied 
upon,, unless the attachment, seizure, or leyy is vacated within, sixty (60) days; Or 
any order appointing a receiver, trustee, or liquidator of you or the Restaurant is, 
not vacated within sixty (60) days following its entry;

your or any of your Owners’ assets, propertyj or interests are blocked under any 
Law relating to terrorist activities, or you or any of yoiu: owners otherwise violate 
any such Law;

you lose the right tO Occupy the Restaurant’s preniises due to your lease default 
(even if you have not yet Vacated the Restaurant’ s premises);

you lose the> right to Occupy the Restaurant’s premises (but not due to your lease 
default), or the Restaurant: is damaged to such an extent that you cannot operate 
the Restaurant at its existing location over a thirty (30) day period, and you fail 
both to relocate the Restaurant to a substitute site we accept and to begin 
operating the Restaurant at that substitute site within one hundred fifty (150) days 
fi^om the, first date on which you could not operate the Restaurant at its existing 
location;

you fail to comply with any other Obligation under this Agreement or any other 
agreement between us (of any of our affiliates) and you relating to the Restaurant, 
including. Without limitation, any Brand Standard, and do not correct the failure 
to our satisfaction within thirty (30) days after we deliver written notice;

you cause of contribute to a Data Security Incident or fail to comply with any 
requirenients to protect Consumer'Data; or

we have Sent; a notice of termination undef another finnehise agreement for a NAF 
NAF Restaufant between you (or any of your affiliates) and us, regardless of the, 
reason for Such termination, or you (or aqy of yom affiliates) have terminated 
another fi-anchise agreement with us without cause.
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C. Assumption pf Restaurant’s Management

If you abandon or fail actively to operate the Restaurant for any period, and under the 
circumstances described in Sections 16.E and 18.D, we or our designee has the right (but not the 
obligation) to enter the site and assume the: Restaurant’s management for any time period we 
deem a;pprOpriate. Our manager vvill exercise control over the working conditions of the 
Restaurant’s employees only to the extent such control is related to our legitimate interest in 
protecting, and is; necessary at that time to protect, the quality of our products, services, or brand. 
If we assume the Restaurant’s management, all revenue from the Restaurant’s operation during 
our management period will (except as provided below) be kept in a separate account, and all 
Restaurant expenses will be charged to that account. In addition to all other fees and payments 
owed under this Agreement on account of the Restaurant’s operation, we may charge you a 
reasonable management fee, not to exceed ten percent (10%) of the Restaurant’s Gross Sales, 
plus any dutrof-pocket expenses incurred in connection with the Restaurant’s management. We 
or our designee will have a duty to uSe only reasonable efforts and^ if we or our designee is not 
grossly negligent and does not coinmit an act of willful misconduct, will not be liable to you or 
yOUr owners for any debts, losses, lost Or reduced profits, or obligations the Restaurant incurs, or 
to any of your creditors for aiiy supplies, products, services. Or other assets or Services the 
Restaurant purchases, while we or Our designee manages it. We may require you to sign oUr 
then-eUrrent form of management agreement, which will govern the terms of our management of 
the ROstaUrant.

If we or our designee assumes the Restaurant’s management due to yoUr abandonment Or 
failure actively to operate the Restaura:nt, or after termination or expiration of this Agreement 
while we are deciding: whether tO exercise our right to purchase the Restaurant’s Operating 
Assets under Section 19.F, we or our designee may retain all, and need not pay you or otherwise 
account to you fOr any. Gross Sales generated while we or our designee manages theRestaurant.

D. Other Remedies upon Default

Upon yoUr failure to remedy any noncompliance with any provision of this Agreement Or 
any Brand Standard, or another default specified in any written notice issued to you under 
Section 18.B, within the time period (if any) we specify in Our notice, we have the rights until the 
failure has been corrected to OUr satisfaction, to take any one or more of the following actions:

i. , Suspend your right to participate in one or more advertising, marketing, or
promotional programs that we or the Ad Fund provides;

ii. suspend or terminate your participation in any temporary or permanent fee 
reductions to which we might have agreed (whether as a policy, in an amendinent 
to this Agreement, or otherwise);

iii. refuse to provide any operational support this Agreement requires; and/or

iv. assume the Restaurant’s rnanagement, as described in Section I8:C, for the time 
we deem necessaiy in order to correct the default, for all of which costs you must 
reimburse us (in addition to the amounts you must pay us Under Section 18.G).
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Exercising any of these rights will not constitute an actual or constructive termination of this 
Agreenlent: Or be our sole and exclusive remedy for your default, if we exercise any remedies in 
this Section 18.D rather than terminate this Agreement, we may at any time after the applifeable 
cure period under the written notice has lapsed (if any) terminate ftiis Agreement without giving 
you any additional corrective or cure period. During any suspension period, you must continue 
paying all fees and other amounts due under, and otherwise comply with, this Agreement and all 
related agreements. Our election to suspend your rights as provided above is not our waiver of 
any breach of this Agreement. If we rescind any suspension of your rights, you are not entitled to 
any compensation (including, without limitation, repayment, reimbursement, refunds, or offsets) 
for any fees, charges^ expenses, or losses you might have ineurred due! to our exercise of any 
suspension right provided above.

19. Rights and Obligations upon Termination or Expiration of This Agreement

A. Payment of Amounts: Owed

You agree to pay Us within fifteen (15) days after this Agreement expires or is 
terminated, or on any later date we determine the amounts due to us„ the Royalties, Ad FUnd 
Contributions, Tech Fees, late; fees and interest, and other amounts owed to us (and Our affiliates) 
that are then Unpaid. If we terminate this Agreement on any ground specified under Section 18.B, 
or if you terminate this: Agreement without cause, before the Term’s scheduled expiration date, 
you also will be liable to us for a:ll of our damages caused by your breach of contract, including 
oUr lostrfuture royalties.

B. De-ldeiitiflcation

Upon termination Or expiration of this Agreement, you must de-identify the Restaurant in 
Compliance with this Section 19.B and as we reasonably require. De-identificatiou includes, but 
is not limited to, talcing the following actions;

i. beginning on the De-identification Date (defined below), you aud your owners 
may not directly or indirectly at any time: afterward, or in any manner (except in 
Connection with other NAF NAF Restaurants you or they own and operate): (a) 
identify yourself or themselves in any business as a current: or former NAF NAF 
Restaurant or as one of our current or former fi-anchisees; (b) use any Mark, any 
colorable imitation of a Mark, any trademark, service mark, or commercial 
symbol that is confusingly similar to any Mark, or other indicia of a NAF NAF 
Restaurant for any purpose; or (c) use for any pu^ose any trade dress, trade 
name, trademark, :seryice mark, or other commercial symbol suggesting Or 
indicating a.connection or association with us.

ii. within fifteen (15) days after the De-identification Date, you must take the action 
required to cancel all fictitious or assiraied name or equivalent registfatioris 
relating to your use of any Mark;

iik if we do not exercise the option under Section 19.F below, you must, at your own 
cost and without any payment ftom us for such items, at oiir option, deliver to us, 
make available to us for pick-up, or destroy, in any case within twenty (20): days;
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after the De-identification Date, all signs, Marketing Materials, forms, and other 
materials containing any Mark. If you fail to do so voluntarily when we require, 
we and our’ representatives may enter the Restaur^t at our convenience and 
remove these items without liability to you, the landlord, or any other third party 
for trespass or any other claim. You must reimburse: our costs of doing so;

iv. if we do not exercise the option under Section 19.F below, you must, at your own
cost and without any payment from liS for such items, at our option, deliver to us^ 
make available to us for pick-up, or destroy, in any case within thirty (30) days 
after the De-identification Date, all equipment and other materials that are 
proprietary to the NAF NAF Restaurant brand. If you Fail to do so voluntarily 
when we require, we and our representatives may enter the Restaurant at out 
convenience and remove these items without liability to you, the landlord, or any 
other third party for trespass or any other claim. You must reimburse our costs of 
doing so;

V. if. we do not exercise the option imder Section 19.F below, you must at your own
expense, within twenty (20) days after the De-identification Date, make the 
alterations we specify to distinguish the Restaurant clearly fi*om its former 
appearance and from oftier NAF NAF Restaurants in order to prevent public 
confusion. If you fail to do so voluntarily when we require, we and our 
representatives may enter the Restaurant at our convenience and take this action 
without liability to you, your landlord, or any other third party for trespass or ariy 
other claim. We need not compensate you or the landlord for any alterations. You 
must reimburse our costs of de-identitying the Restaurant;

vi. you must, within fifteen (15) days after the De-identification Date, notify the 
telephone company and all telephone directory publishers (both web-based and 
print) of the termination or expiration of your right to use any telephone^ 
facsimile, or other numbers and telephone, directory listings associated with any 
Mark; authorize, and not interfere with, the: transfer of those numbers and 
directory listings to us or at pur direction; and/or instruct the telephone company 
to forward all calls made to your numbers to numbers we specify. If you fail to do 
so, we may take whatever action and sign whatever documents we deem 
appropriate on your behalf to effect these events; and

vii. you must immediately cease using, or operating any website or other online 
presence or electronic! media, including social networking websites, related to the 
Restaurant or the Marks, take all action required to disable such websites or Social 
networking website accounts, and cancel all rights in and to any accounts for such 
websites (unless we request you toiassign them to us).

The “De-identification Date” means: (i) if we exercise the option under Section 19.F, the 
closing date of our (or our designee’s) purchase of the Restaurant’s assets; or (ii) if we do not 
exercise the option, under Section l9.F, the date upon which that option expires or we notify you 
of our, decision not to exercise, or to withdraw Pur previous exercise, of that option, whichever 
occurs first.
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e. Confidential Informafibn

Upon termination or expiration of this Agreement, you and your owners must 
immediately cease using any of our Confidential Information in any business or otherwise and 
return to us all copies of the Operations Manual and any other confidential materials to which we 
gave you access. You may not sell, frade, or otherwise profit in any way fi:pm any Consumer 
Data or other Confidential Information at any time after expiration or terrriination of this 
Agreement..

D. Notification to Customers

Upon termination or expiration of this; Agreement, we have the right, to Contact (at our 
expense) previous. Current, and prospective customers to inform them that a NAF NAF 
Restaurant no longer will Operate at the Restaurant’s: location on if we intend to exercise the 
option under Section 19.F, that tiie Restaurant will, operate under new management. We also 
have the right to inform them of other nearby NAF NAF Restaurants. Exercising these ri^ts will 
not;constitute interference with your contractual or business relationship with those customers.

E. Covenant Not to Compete

Upon oUr termination of this Agreement in compliance with its terms, your termination of 
this Agreement without Cause, or expiration of this Agreement (without the grant of a suecessor 
franchise), you and your owners agree that neither you, they^ nor any member Of your or their 
Immediate Families will?

have any direct Or indirect^ controlling or non^conttolling interest as: an Owner— 
whether Of record, beneficial, or OtiiCrwise—^in any Competitive Business located 
or operating:-

a. at the Restaurant’s,'Site; or

bi within ten (10) miles of the Restaurant’ s site; of

c. within five (5) miles of another NAF NAF Restaurant in operation or 
uiider construction on the later of the effective date of termihation or 
expiration Of the date on which the restricted person begins to Comply with 
this Section 19E,

provided that this restriction does not prohibit ownership of shares of a class of 
securities publicly-traded On a United States stock exchange and, representing less 
than tiiree percent (3%) of the number of shares of that class of securities issued 
and outstanding; or

perform services aS a director; officer, manager, employee; consultant, 
representative, or agent for a Competitive Business located or operating:

a., at the Restaurant’s site; or
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H. ten Clj|): miles of the(I|fistauranBs site; or,

g., withm five; (S) mijes: of anp&er Restaurant % pperatibn or
under OGnsitpgtion on the later of the effective 'dafe of termiinatfon or . 
exgiratiGn or .thg date on; svMcfrtheirestdgteJ,person hegins; to comply with: 
this Section L9.EV, ,

You, each, owner,, ahd your' sand their, Immediate; faniilies wili CaCh houBd, |y these' - 
competitiveTestrietiOhs^ for two (2) years beginningt oh the effective date of l&is.^gre|m:erftfs,. 
termination or expiration. However, if 1 resMcted/person.doCs. hotbegm tO’ comply widi these; ; ' 
eompetitive jrestrictiohs immediatelg 'the .two (21 year'restffetivC period/fof that ooni^eompliartt: 
person will not start to run until the date oh which that person begins to eMhply widi the' 
competitive restrictions (whether of not due: tOi the entry of .a Court: lordef. eifforeing: th’is; „ 
provisioh), The ^running of Ithe :two (2) year restnetive pefidd for S fesMeied person 'wiirbe! 
suspended whenever that restricted person breaches this' iSCction tfitd will resume when that 
person resumes, compliance. These fe'striCtibhs al'sb apply after‘tx&’sfers* and other events^ hs 
provided in Section 1,6 above. You (and your bwhersfexpresslyaelthbwledgefthat ybu (and they)' 
possess skills and abilities of a general nature ahd have other opportunities for, explbitiHgfthose.! 
skills. Consequently,, our enforcing diej ;Covenahts;made ih this Secdori. 1.9VE will not: deprive you, 
(and them) of personal: gobdwilfor the ability^tb eaih a.living. .

E, Option to Purchase OperatingvAssets * , . . , ' ,

i. Exercise of Option ,

Upon our termination of this Agreement in compliance with Its terms,, ybintemfirStibh:# 
this Agreement: without cause; or expiration of this Agreement, (without the! :gfant of a successor 
:fi;anchise), we have the' option, exercisable by giving you, written, notice before of withiii ithirly' 
(30) ^ys after the-effective date of terminatioh or expMtibh, to purchase, the jOpefating As'sefs 
and other -assets associated with the Restaurant’s qperatibn that we: desipafe; We have the . 
unrestricted right to assign this purchase'optiGn ib..a dufd party'(mcludihgtaCh affiliate),; which 
then will have the rights and obligatibns described,-in duSViSectiohi IS'j'E; We are. ehtided.tb Tall 
customary representations; waifahties, and .indeniiiiti’e's: in ‘bur, asset ;purehaaejf, ihcluding] 
representations and warranties, regarding ownership; and Cbhditi6n* bf. and, title; tq; [aS'sefe; liens, 
and encumbrances on assets;; validiW of cbhtfacts and liabilities, affecting dte: ,assets; gontihgenti " 
or odierwise; and indemnities for all actions, events^ and conditions'that exTsted. Or bgcurfed  ̂in: 
connection with the Restaurant befbre-the closing of OUT, purchase; „

If you, or Jonetof your;affiliates owns the riteiat which:'theiReslamaiitria Ibeatedfwc: ,,
assignee) may elect to lease that site, from you or the' aMliate fbf :.ah initial ffvei ;(5) of fen(fO); 
year term, (at our option), with one (I'), renewal term of :ffve (S| of ten |10)'. years (agaiii at tojif 
option), opi commereifdly reasonable terms., If you, lease the ReStaufant’s. site [from am unaffiliated' ; 
lessor; you agree, (at our option) to assign the leases'tb; us‘ or to‘ enter into a subleasei fof ' th’e,' 
tomamder of the lease.term: on the same terms (iheluding feneWal loptibffs) ;as; ;tiSe> lease;; , , .
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ii. Purchase Price

If we elect to purchase all or substotially all of the Operating Assets and other assets 
associated with the Restaurant’s operation, the purch^e price for those assets will be their fair 
market value, although fair market value will not include any value for (a) the ifranchise or any 
rights granted by this Agreement, (b) goodwill attributable to our Marks, brand image, and other 
intellectual property, or (c), participation in the network of NAF NAF Restaurants. In all cases, 
we may exclude from the assets purchased any Operating Assets or other items not reasonably 
necessary (in function or quality) to the Restaur^t’s operation or that we have not approved as 
meeting Brand Standards; the purchase price will reflect those exclusions. We and you must 
work together in good faith to agree upon the assets’ fair market value within fifteen (15) days 
after we deliver our notice exercising our right to purchase. If we and you cannot agree on fair 
market value; within this fifteen (15) day period, fair market value Will be determined by the 
following appraisal process.

Fair market value will be determined by one (l) independent accredited appraiser upon 
Whom we and you agree who, in conducting the appraisal, will be bound by the criteria specified 
above. We and you agree to select the appraiser within fifteen (15) days after We deliver our 
purchase notice (if we and you do not a,gree on fair market value before then). If we and you 
cannot agree on a mutually-acceptable appraiser within the fifteen (15) days. We will send you a 
list of three (3) independent appraisers, and you must within seven (7) days, select one (1) of 
them to be the designated .appraiser to determine the purchase price. Otherwise, We have the right 
to Select the appraiser., We and you will share equally the appraiser’s fees and expenses^ Within 
thirti' (30) days after deliveiy of notice invoking the appraisal mechanism. We and yOu each must 
send the appraiser our and your respective calculations of the purchase price, with Such detail 
and supporting documents as flie appraiser requests and according to the criteria specified above. 
Within fifteen (15) days after receiving both calculations, the appraiser must decide whether our 
proposed purchase price or your proposed purchase price most, accurately reflects the assets’ fair 
market value. The appraiser has no authority to compromise between the two (2) proposed 
purchase prices; it is authorized only to choose one or the .Othen The appraiser’s choice will be 
the purchase price and is final.

iii. Closing

We will pay the purchase price at the Closing, Which will take place not later than, flurty 
(3Q) days after the purchase price is determined. However, we may decide after the purchase 
price is deterrnined not to complete, the purchase md will have no, liabil% to you for choosing 
not: to do so. We may set off against the piirChase price, and reduce the purchase price by, any 
and all amounts you owe: us (or our affiliates). At the closing, you agree to deliver instruments 
transferring to us: (a) good and merchantable title to the assets purchased, fi'ec and Clear of all 
liens and encumbrances (other than liens and security interests acceptable to us). With all sales 
and tr^sfer taxes paid by you; (b) all of the Restaurant’s licenses and permits that may be 
assigned; and (c) possessory rights to the Restaurant’s site.

if you cannot deliver clear title to all purchased assets, or if there are Other unresolved 
issues, thei sale will be closed through an escrow. Yoii mid your owners further agree to sign 
generd releases, in a form satisfactory to us, of any and all claims against us and our affiliates
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and our and their respective owners, officers, directors, employees, agents, representatives, 
successors, ^d assigns. If we exercise our rights under this Section 19.F, then for two (2) years 
beginning, on the closing date, you and your owners (and members of your and their Immediate 
Families) will be bound by the non-competition covenants contained in Section I9.E.

G, Continuing Obligations

All of our and your (and your owners’) obligations expressly surviving expiration or 
termination of this Agreement will continue in foil force and effect after and notwithstanding its 
expiration or termination and until they are satisfied in foil.

20. Relationship Of the Parties; Indemnification

A. Independent Contractors

This Agreement does not create a fiduciary relationship between you and us (or any 
affiliate of ours). You have nO authority, express or implied, to act as an agent for us or our 
affiliatesi for any purpose. You are, and will remain, an independent contractor responsible for all 
obligations arid liabilities of and for all losses or damages to, the Restaurant and its assets, 
iricludirig any personal properly^ equipment, fixtures, or real property, and for all claims or 
demands based on damage to or destruction of property or based on injury, illnessi or dea,th of 
ariy person, directly or indirectly; resulting from the Restaurant’s operation. Further, we and you 
are not arid do not intend to be partners, joint venturers, associates, or employees of the^ other in 
ariy way, and we (and our affiliates) will not be construed to be jointly liable for any of your acts 
or Omissions under any circumstances. We (and our affiliates) are not the employer or joint 
employer of the Restaurant’s employees. Your Operating Principal is solely responsible for 
mariaging and operating the Restaurant and supervising the Restaurant’s employees. You agree 
to identify youreelf conspicuously in all dealings with customers, suppliers, public officials, 
Restaurant perSoimeh and others as the Restaurant’s owner, operator, and manager under a 
ftarichise we have granted and to place notices of independent ownership at the Restaurant and 
on the forms, business cards, stationery, advertising, e-mails, and other materials we require ftom 
time to time.

We (arid our affiliates) will riot exercise direct or indirect cqntool over the working 
coriditionS of Restaurant personnel, except to the extent such indirect control is related to our 
legitiriiate interest in protecting the quality of our products, services, or brand. We (and our 
affiliates) do not share or codetermine the employment terms and conditions of the Restaurarit’s 
employees , arid do not affect matters relating to the employment relationship between you and the 
Restaurant’s employees, such as employee selection, promotion, termination, hours worked, 
rates of pay^ other benefits, work assigned, discipline, adjustment of grievances and corriplaints, 
and workirig conditions^ To that end, you must notify Restaurant personnel that you are their 
employer arid that we, as the franchisor of NAF NAF Restaurants, and our affiliates are not their 
employer and do not engage in any employer-fype activities for which only franchisees are 
responsible, such as employee selection, promotion, termination, hours worked, rates of pay, 
other benefits, work assigned, discipline, adjustment of grievances and complaints, and working 
Conditions. You also must obtain an ackriowledgment (in the form we specify or approve) from 
all Restaurant employees diat you (and not we or our affiliates) are their employer.

NAF,NAFFA(2018)
EAST\146643836.5 54



B. No Liability for Acts of Other Party

We ,arid you may not make any express or implied agreements, warranties, guarantees, or 
representations, or incur debt, in the name or on behalf of the other or represent tha:t our 
relationship with you is other than franchisor and franchisee. We will not be obligated for any 
damages to any person or property directly or indirectly arising from the Restaurant’s operation 
or the business you conductunder this Agreement.

C. Taxes

We will have no liability for any sales, use,,service, occupation, excise, gross receipts, 
iheoine, property, employment, or Other taxes^ whether levied upon you or the Restaurant, due to 
the business you conduct (except for our own income taxes)., You must pay those toes and 
reimburse us for any -taxes We must pay to aiiy taxing authority on account of either your 
Restaurant’s operation Or payments-you make to us (except for our own income taxes).

D. Insurance

During the Tenri, you must maintain in force at your sole expense insurance coverage for 
the Restaurant in the amounts^ and Covering the risks^ We periodically specify in toe Operations 
Manual. We may require some or all of your insurance policies to provide for waiver of 
subrogation in favor of us and all of our affiliates. Your insurmce carriers must be Ucetised to do 
business in the state in which the Restaurant is located and be rated A- or higher by A.M, Best 
and Company, fric. (or such similar criteria we periodically specify). Insurance policies rnust be 
in effect before you begin constructing the Restaurant. We may periodically increase the 
amounts Of coverage required under those insurance policies antoor require different or 
additional insurance coverage at any time to reflect inflation, identifica:tion of new risks, changes 
in Law or standards of liability^ higher damage awards, or relevant changes in circumstances. 
Insurance policies must name! us and all of our affiliates as additional insureds and provide for 
ten (IQ) days’ prior written, notice to us of any policy’s material modification, cancellation, or 
non^renewal or any non-payment. You must periodically, including before toe Restaurant opens, 
send us a valid certificate of insurance or duplicate insurance policy evidencing toe coverage 
specified above and the payment of premiums- We may require you to use our designated 
insurance broker to facilitate your compliance with these insurance requirements. We have toe 
right to obtain insurance coverage for toe Restaurant at your expense if you fail to do so; in 
which case ypu.must reimiburse our eosts. We also, have toe right to defend Claims in our sole 
discretion.

E. Indemnification

(1) Indemnification Obligation. You must defend, indemnify, and hold harmless us 
and our affiliates, our and their permitted successors and assigiis,, and each of our and their 
respective direct and indirect owners, directors, officers, managers, employees, agents, attomeys, 
and representatives (collectively, toe “Indemnified Parties”) from and against all Losses 
(defined below) which any of toe Indemnified Parties may suffer, sustain, or incur as a result of a 
claim asserted or inquiry made formally of inforanally, or a legal action, investigation, or other 
proceeding brought, by a third party and directly or indirectly arising out of or relating, to: (a) the
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Restaurant’s operation; (b) the business you conduct under this Agreement; (c) your breach of 
this Agreement; (d) your noncompliance Or alleged noncompliance with any Law; or (e) any 
allegation that we or another Indemnified Party is a joint employer or otherwise responsible for 
yoiir acts or omissions relating to your employees. “Losses” includes all obligations^ liabilities, 
damages (actual, consequential, or otherwise), and reasonable defense costs that any Indemnified 
Party incurs. Defense costs include arbitrators’, attorneys’, and expert witness fees, costs of 
inyestigation ^d proof of facts, court costs, travel and living expenses, and other expenses of 
litigation, arbitration, or alternative dispute resolution, regardless of whether litigation, 
arbitration, or alternative dispute resolution is commenced.

(2) Indemnification Procedure. We will promptly notify you of any claim that may 
give rise to a claim of indemnity under this Section 20’E, provided, however, that the failure to 
provide such notice will not release you from your indemnification obligations under this Section 
20.E, except to the: extent you are actually and materially prejudiced by such fa:ilure. You have 
the right, upon written notice delivered to the Indemnified Party within fifteen (15) days 
thereafter assuming full responsibility for Losses resulting from such claim, to assume and 
control the defense of such claim, including the employment of counsel reasonably satisfactory 
to the Indemnified Party and the payment of the fees and disbursements of such counsel, If (a) 
the Indemnified Party has been advised, by counsel that there are one or more legal or equitable 
defenses available to it that: are different from or in addition to those available to you, and, in the 
reasonable opinion of the Indemnified Party, the counsel that you have selected could not 
adequately represent the interests of the Indemnified Party because: such interests could be in 
conflict with your' interestSi (b) you do not assume responsibility for such Losses in a timely 
manner, (c) the claim involves any elements of our and our affiliates’ intellectual property, or (d) 
you fail to defend a claim with counsel reasonably satisfactoiy to the Indemnified Party as 
contemplated above, then the Indemnified Party will have the right to assume the defense of any 
claims and employ counsel of its own choosing, and you must pay the reasonable fees and 
disbursements of such Indemnified Party’s counsel as incurred; provided that in any case, you 
will not be obligated to pay the expenses of more than one separate counsel for all Indemnified 
Parties taken together. In connection with any claim, the Indemnified Party or you, whichever is 
not assuming the. defense of such claim, has ftie right to participate in such claim and to retain its 
own CGimsel at such party’ s own expense.

(3) Cooperation and Settlement: You or the Indemnified Party (as the case may be) 
must keep you or the Indemnified Party (as the case may be) reasonably apprised of, and respond 
to any reasonable requests concerning, the status of the defense of any claim which it is 
maintaining and cooperate in good faith with each other with respeetrto the defense of any such 
claim. You may not, without the prior written consent of the Indemnified Parties, (a) settle or 
compromise any claim or consent to the entry of any judgment with respect to any claim which 
does not inciude a written release from liability of such .claim for the Indemnified Parties^ or (b) 
settle or compromise any claim in any manner that may adversely affect the Indemnified Parties 
other than as a result of money damages or other monetary payments which will be paid by you. 
No claim which is being defended in good faith by you in accordance with the terms of this 
Section 20.E.may be settled by the Indemnified Parties without your prior written consent.

(4) Willftil Misconduct or Gross Negligence. You have no obligation to indemnify or 
hold harmless an Indemnified Party for, and we will reimburse you for, any Losses to the extent
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tiiey determined in a final, unappealable ruling issued by a court of arbitrator with competent 
jurisdiction to have been caused solely and directly by the Indemnified Party’s gross negligence, 
willful misconduct, or willful wron^l omissions. However, nothing in this Section 20.E(4) 
limits your obligation to defend us and the other Indemnified Parties under Section 20.E(l) 
(Indemnification Obligation).

(5) Survival and Recovery. Your obligations in this Section-20.E will continue in full 
force and effect subsequent to and nOtwithst^ding this Agreement’s expiration or termination. 
An Indemnified Party need not seek recovery from ^y insurer of Other third party, or otherwise: 
mitigate its Losses, in order to maintain and recover fiiUy a claim against you under this Section
20. E. You agree that a failure to pursue a recovery or mitigate a Loss will not reduce or alter the 
amounts that ah Indemiufied Party may recover from you under this Section 20.E.

21. Enforcement

A. Severability

Except, as expressly provided to the contrary in this Agreement, each section, paragraph, 
term, and provision of this Agreement is: sevefable. If, for any reason, any part is field to be 
invalid or COnfraiy to or in conflict with any applicable present or future Law in a final, 
unappealable ruling issued by any court, arbitrator, agency, of tribunal with competent 
jurisdiction, that ruling will not impair the operation of, of otherwise affect, any other portions of 
this Agfeement, which will continue to have full force and effect and bind the parties. If any 
covenant festricting competitiye actiyity is deemed unenforceable due to its scope in terms of 
area, business activity prohibited, and/Or length of timej but would be enforceable if modified, 
you and we agree that the covenant will be reformed to theOxtentnecessafy to be reasonable and 
enforceaible, and then enforced to the fullest extent permissible^ under the Laws and public 
policies applied in the jurisdiction whose Laws: determine the covenant’s validity. If any 
applicable and binding Law requires more notice than this Agreement requires of the termination 
of this Agreement or of our re&sal to grant a successor franchise, or if under any applicable and 
binding Law any provision of this Agreement of any Brand Standard is invalidj unenforceable, of 
unlawful, the notice anti'or other action required by the Law will be substituted for the 
comparable povisions of this Agreement, and we^ may modify the invalid or Unenforceable 
provision or Brand Standard to the extent required to be valid and enforceable or delete the 
unlawful provision entirely. You agree to be bound by any promise or^ covenant imposing the 
maximum duty the Law permits which is subsumed within any provision of this Agreement, as 
though it were separately articulated in and made a part of this Agreement.

B. Waiver of Obligations and Force Majeure

We- and you may in writing unilaterally waive or reduce any Contractual Obligation Or 
restriction: upon the other, effective upon delivery of written notice to the other or another 
effective date^ stated in the waiver notice. Howeverv no interpretation, change, termination, or 
waiver of any provision of this Agreement will bind us unless in writing, signed by One of ouf 
officers, and speeifically identified as an amendment to this Agreement. No modification, 
waiver, termination,, discharge, or cancellation of this Agreement affects the right of any party to 
this Agreement to enforce any Claim or right under this Agreement, whether or not liquidated.
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V.

wMeh occurred Jbefore. tha .data of such inoidlficatidri^, vs^aivep;’ .ter^ation, "diseKarge,. ®r 
cancellatroiii Any waiver granted is without prejudice, to; my other’-rights! "^e or '^pn hav4 isi 
.subject to continuing review^ and 'may be: revoked at any time and, for any reason effective: upon 
deliveiy of ten (iQ) days’prior writfen nolice.

We and you \viU, not waive o¥ iMpaif: any nghtj slower;; of pploft thi's A|feenienf ,reseryes. 
(rincluding! our .right tO dernand youf strict: gomplitoci?! with cyefy teSn,. condition,^ :and eo:^enant; 
or. to declare, any breach to-be-a default and to’teiminate'thislAgreemenfbefdrefthe'Tenn :expires|! 
because of any custom of practice; varying; horn ;this Agreement’s terms| Cnf 'or your faifurej, » 
refusal,, or neglect to exercise any fight under this; Agreement Of to insist upon the oJbier’S! 
compliance with tihis Agreement, including youf Compliance, with any Brand ‘Standmdtr OUr . 
waiver of pr failure tO- exercise any right, jpowef, of option; whether of the- same; simirarjOf 
different: nature; with other fJAF' NAh’ Restaufants|:die (exi'steneC Of hanChisei asreeffients. for ■ 
other NAF Restaurants' containing provisions, difiefihg from thoSe COntaihed ,m this 
Agreement; or our acceptance pf any payments from yOu aftef^any breach of this Ape^entsMoi 
special or restrictiye legend or endorsement on any paynent ofisimirar item’ (given to' us will bCs a- „ 
waiver, compromise, settlement, or, laccord and satisfactiom We may femove any legend Of 
endorsement, which will have no eSect. ,,

■ ' J'
h[either we nor you will be liable for loss., or damage of Be iinibfeach Oflhrs Agfeement if 

our or your failure to perform obtigatidns results, fiom: ((i) acts; of Godj' fii)( fifes;, slfikeS;, 
embargoes; war; terrorist acts,or similar events,, or riot; (iii), compliance with the ofdOT% requests,j 
or feguiations of any federal, state; pr,municipal government;-Orfiv)-any other similaf'event or 
cause. Any delay resulting from "&ese causes will extend performance accordingly of excuse? 
peiformance, in whole or !n par^ as* may be feasonable, HOwCyefj. ttiese CausCs] will not excusej 
payment of amounts' owed at the time of the occurrence of payment of Royaltiw;^ Ad Eund 
conffibutions, feeh Fees, and other amounts due afterward.. : ' .

C. CQSte and Attorneys’Fees - “

;if we :iHGur costs and eipenses! |mtem;^. or >exteraa|t •tp lenforce our, fights of yqffi , 
Obligations undbfthis Agreement,because you haveifailedto pay^when due amountsowCditb'us;," 
to: submit when due any reports, information, or supportmg;records; Or Otherwise to Comply with' 
this Agreement, you agree to reimburse all costs and expenses we inCUr, deluding; without 
.limimtion;, reasonable accounting,, attorneys^ arbilfatofs’, and felaledi feesi Youf obligatibii to, 
reimburse us arises* whether or notwe begm a fonnal legal pfoCeedihg lagaihst; you ifO eriforCi; iii’s 
-Agreement; If we do begin aform«d.legahpr6eeeding'Cgalnsty0u,j the deinibufsemeht obligation

D., You May notWithhoid Payments

You may not \wthhold paj^ent of any amount's owed to; us. of ouf raMliateSl duC'tb Oilf

affiliates or tp fail or’refrise>tG perform any ofybUf obhgatidnsfUndef this; Agfeemehti
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E. Rijghts of Parties Are Cumulative

Our and your rights under this Agreement are cumulative, and our or yoUr exercise or 
enforcement of any right or remedy under this Agreement will not preclude bur or your exercise 
or enforcement of any other right or remedy that we or you are entitled by Law to enforce.

F. Arbitration

All cpntroverries, disputes, or claims between us (and our affiliates and bUr and their 
respective owners, officers, directors, agents, and employees^ as applicable) and you (arid your 
affiliates and your and their respective owners, officers, and directors, as applicable) arising out 
of or related to :;

i. this Agreement or any Other agreement between you (or your ovraer) and Us (or 
our affiliate) relating to the Restaurant or any provision of any such agfeeirients;

ii. bur relationship with you;

iii. the validity of this Agreement or any other agreement between you (or your 
owner) and us (or o.ur affiliate) relating to the; Restaurant, or any provision of any 
such agreements,, and the validity and scope of the, arbitration obligation under 
this Section; or

iv. any Brand Standard,

must be submitted for arbitration to the American Arbitration Association. Except as otherwise 
provided in this Agreement, such arbitratibri proceedings will be heard by one (1) arbitrator in 
accordance with the then-existing Cominercial Arbitration Rules of the American Arbitration 
AsSbciation, All proceedings, including the hearing, will be conducted at a suitable location that 
is within ten (1,0) miles of where we have our principal business address when the arbitration 
demand is filed,, The arbitrator will have no authority to select a different bearing IbCale other 
than as described in the prior sentence. AH inatters within the scope of the Federal Arbitration 
Act (9 U.S.C. Sections 1 er.yeq.) will be>governed by it and not by any state arbitration law.

The arbitrator has the; right to award any relief he or she deems proper in the, 
circumstances, including money damages (with interest on unpaid amounts froin the date due), 
specific performance, injunctive relief, and attorneys’ fees and costs (in accordance with 21.C, 
above), provided that:, (i) the arbitrator has no authority to declare; any Mark generic or otiierwise 
invalid; and (ii) subject to the exceptions in Section 21.1, we and you waive to the fullest extent 
the Law permits any right to or claim for any punitive, exemplary, treble, and other forms of 
multiple damages against the other. The arbitrator’s award and decision will be conclusive arid 
bind all parties covered by this Section, adjudgment upon the award may be entered in a court 
specified or permitted in Section 21 .H below.

We and you will be bound by any limitation under this Agreemerit or applicable Law^ 
whichever expires first, on the timefirame in which claims must be brought. We arid yoU further 
agree that, in connection with any arbitration proceedirig, each must submit or file any claim 
constituting a compulsory counterclaim (as defined by the then-current Rule 13 of the Federal
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Rules of Civil Procedure) within the same proceeding as the claim to which it relates. Any such 
claim not submitted or filed in the proceeding will be barred. The arbitrator may not consider any 
settlement discussions or offers either you or we made. We reserve the right, but have no 
obligation, to advance your share of the^ costs of any arbitration proceeding in order for the 
arbitration jproceeding to take piace and by doing so do not waive or relinquish our right to seek 
recovery of those Costs in accordance with Section 21.C above,

We ^d you agree that arbitration will be conducted on an individual basis and not in a 
class, consolidated, or representative action, that only we (and our affiliates and our and their 
respective owners, officers, directors, agents, and employees, as applicable) and you (and your 
affiliates and your and their respective owners, officers, and direetorsy as applicable) may be the 
parties to any arbitatipn proceeding described in this Section, and that no such arbitration 
proceeding may be consolidated or joined with another arbitration proceeding involving us 
and/or any other person. Despite the foregoing or anything to the contrary in this Section or 
Section 21. A, if any court or arbitrator determines that all or any part of the preceding sentence is 
unenforceable with respect to a dispute that otherwise would be subject to arbitration under this 
Section 21.F, then we and you agree that this arbitration clause will not apply to that dispute^ and 
such dispute will be resolved in a judicial proceeding in accordance with this Section 21 
(excluding this Section 21 .F).

This Section’s provisions are intended to benefit and bind certain third-party non­
signatories and will continue in full force and effect after and notwithstanding expiration or 
termination of this Agreement.

Despite your and our agreement to arbitrate, each has the right to seek temporary 
restraining orders and temporary or preliminary injunctive^ reilief from a court of competent 
jurisdiction, provided, however, each must contemppraneously submit its dispute for arbitration 
on the merits as provided in this Section.

G. Governing Law

Except to the extent governed by the Federal Arbitration Act, the United States 
Trademark,Act of 1946 (L^am Act, 15 U.S.C. Sections 1051 et seaX or other federal Law, all 
controversies, disputes, or clairns arising frorn or relating to:

i. this Agreernent or any other agreement between you (or your owners) and us (or 
our affiliates) relating to the Restaurant;

ii. our relationship with you;

iii. the validity of this Agreement or any other agreement between you (of your 
owners) and us (or our affiliate) relating to the Restaurant; or

iVi any Brand Standard,

will be governed by the Laws: of the State of Illinois, without regard to its conflict of laws rules. 
However, the provisions of the Illinois Franchise Disclosure Act, and any successor or rimilar 
legislation regulating the offer or sale of franchises, business opportunities, or similar interests.
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or governing the relMionship between a franchisor and a franchisee or any similar relationship, 
will not apply to the mMers in clauses (i) through (iv) above under any circumstances unless 
their jurisdictional requiremerits and definitional elements ^e met; independently, \yithout 
reference to this Section, and no exemption to their application exists;

H. Consent to jurisdiction

Subject to the arbitration obligations in Section 21.you and your owners agree that all 
judicial actions brought by us against you Or your owners? or by you or your owners against us, 
our affiliates, or our or their respective Owners, officers, directors, agents, or employees, relating 
to this Agreement or the Restaurant must be brought exclusively in the state or federal court of 
general jurisdiction located closest to where wC^ as franchisor, have our principal business 
address when the action is commenced. You and each of your Owners' irrevocably submit to the 
jurisdiction of such courts and waive any objection you or they might have to either jurisdiction 
or venue. Despite the foregoing, we may bring an action seeking a temporary restraining order or 
temporary or preliminary injunctive relief, or to enforce an arbitration award, in-any federal or 
state court in Re state in which you reside or the Restaurant is located.

I. Waiver of Punitive and Exeinplaiy Damages

EXCEPT FOR YOUR INDEMNIFICATION OBLIGATIONS UNDER SECTION 20.E 
AND CLAIMS BASED ON YOUR UNAUTHORIZED USE OF THE MARKS OR 
UNAUTHORIZED USE OR DISCLOSURE OF ANY CONFIDENTIAL INFORMATION, WE 
AND YOU (AND YOUR OWNERS) WAIVE TO THE FULLEST EXTENT THE LAW 
PERMITS ANY RIGHT TO OR CLAM FOR ANY PUNITIVE, EXEMPLARY, TREBLE, 
AND OTHER FORMS OF MULTIPLE DAMAGES AGAINST THE OTHER AND AGREE 
THAT, IF THERE IS A DISPUTE BETWEEN US AND YOU (AND/OR YOUR OWNERS), 
THE PARTY MAKING A GLAM WILL BE LMITED TO EQUITABLE RELIEF AND TO 
RECOVERY OF ANY ACTUAL DAMAGES HE, SHE, OR IT SUSTAINS.

j. Waiver of Jury Trial

SUBJECT TO THE ARBITRATION OBLIGATIONS IN SECTION 2 l.F, WE AND 
YOU (AND YOUR OWNERS) IRREVOCABLY WAIVE TRIAL BY JURY IN ANY 
action, proceeding, or counterclam? AVHETHER at law or IN EQUITY, 
BROUGHT BY EITHER US OR YOU (OR YOUR OWNERS). WE AND YOU (AND YOUR 
OWNERS) ACKNOWLEDGE THAT WE AND YOU (AND THEY) MAKE THIS WAIVER 
KNOWINGLY, VOLUNTARILY, WITHOUT DURESS, AND ONLY AFTER 
CONSIDERING THIS WAIVER’S RAMIFICATIONS.

K. Binding Effect

This Agreement is binding upon us and you and our and your respective executors, 
administrators? !heirs? beneficiaries? permitted assigns, and, suGcessors-inTinterest. Subject to our 
right to modify the Operations Manual and Brand Standards, this Agreement may not be 
modified except by a written agreement signed by both you and us that is specifically identified 
as an amendment to this Agreement.
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L. Limitations of Claims

EXCEPT FOR CLAIMS ARISING FROM YOUR NON-PAYMENT OR
underpayment Of amounts you owe us and except for our (AND
CERTAIN OF OUR RELATED PARTIES’) RIGHT TO SEEK INDEMNIFICATION FROM 
YOU FOR THIRD-PARTY CLAIMS AS PROVIDED IN THIS AGREEMENT, ALL CLAIMS 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE RELATIONSHIP 
BETWEEN US AND YOU WILL BE BARRED UNLESS AN ARBITRATION OR JUDICIAL 
PROCEEDING, AS PERMITTED, IS COMMENCED IN THE APPROPRIATE FORUM 
WITHIN TWO (2) YEARS FROM THE DATE ON WHICH THE VIOLATION, ACT, OR 
CONDUCT GIVING RISE TO THE GLAM OCCURS, REGARDLESS OF WHEN THE 
PARTY ASSERTING THE CLAM KNEW OR SHOULD HAVE KNOWN OF THE FACTS 
GIVING RISE TO THE CLAM.

M. Construction

The preambles and exhibits are part of this Agreement, which, together with any riders or 
addenda signed at the same time as this Agreement and together with the Operations Manual and 
Brand Standards, constitutes our and your entire agreement and supersedes all prior and 
contemporaneous oral or written agreements and understandings between us and you relating to 
this Agreement’s subject matter. There are no other oral or written representations, warranties, 
understandings, or agreements between us and you relating to this Agreement’s subject matter. 
Notwithstanding the foregoing, nothing in this Agreement disclaims or requires you to waive 
reliance on any representation we made in the most recent franchise disclosure document 
(including its exhibits and amendments) we delivered to you or your representative. Any policies 
we adopt and implement from time to time to guide our decision-making are subject to change, 
are hot a part of this Agreement, and do not bind us. Except as provided in Sections 20.E and 
21 .F, nothing in this Agreement is intended or deemed to confer any rights or remedies upon any 
person or legal entity not a party to this Agreement.

Headings of sections and paragraphs in this Agreement are fOr convenience only and do 
riot define, limit, or construe the contents of those sections or paragraphs.

References in this Agreement to “we,” “us,” and “our,” with reSpeCt to all of our rights 
and all yOur obligations to us under this Agreement, include any of Our affiliates With whom you 
deal. “Affiliate” means any person or entity directly or indirectly Owned or controlled by, under 
Coirimon Control with, or owning or controllipg you or us. “Control” means the power to direct 
Or cause the direction of management and policies. If two or more persons are at any time the 
owners of your rights under this Agreement and/or the Restaurant, Whether as partners or joint 
venturers, their representations, warranties, obligations,, and liabilities to us will be joint and 
several. “Owner” means any person holding a direct or indirect ownership interest (whether of 
record, beneficial, or otherwise) or voting rights in you (or your owrier or a fransferee of this 
Agreement and the Restaurant or any interest in you), including any person who has a direct or 
indirect interest in you (Or your owner or a transferee), this Agreement, or the Restaurant or any 
Other direct or indirect legal or equitable interest, or the power to vest in himself or herself any 
legal or equitable interest, in their revenue, profits, rights, or assets. References to a “controlling 
ownership interest” in you or one of your owners (if an Entity) mean the percent of voting
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shares or other voting rights resulting from dividing one hundred percent (i:00%) of the 
ownership interests by the number of owners, fri the case of a proposed transfer of an ownership 
interest: in you or one of your owners, whether a “controlling ownership interest” is involved 
must be determined both immediately before and immediately after the proposed tr^sfer to see, 
if a “controlling ownership interest” will be transferred (because of the number of owners before 
the proposed transfer) or will be deemed to have been transferred (because; of the, number of 
owners after the proposed transfer). “Person” means any natural person, corporation, limited 
liability company, general or limited partnership, uiuncorporated association, cooperative, or 
other legal or functional entity. Unless otherwise specified, all references to a number of days 
rnean calendar days and not business days.

The term “Restaurant” includes all assets of the NAF NAF Restaurant you operate 
under this Agreement, including, its reveiiue and ineomej, “Include,” “including,” and words of 
similar import will be interpreted tP mean “including, but not limited to,” and the terms 
following such words will be interpreted as exampleSj, and not an exhaustive list, of the 
appropriate subject;rnatter,

This Agreement will become valid and enforceable only upon its full execution by you 
and us, although we and you need not be signatories to the same original, facsimile, or 
electronically-transmitted cpvmterpart of this Agreement, A faxed copy of an originally-signed 
signature page,, a scanned copy of an originally-signed signature page that is sent as a .pdf by 
email, or a signature page bearing an electronically/digitally captured signature and transmitted 
electronically will be deemed an original,

N. The Exercise of Our Business Judgment

Because complete and detailed uniformity under many varying conditions might not be; 
possible or practical, you acknowledge that we specifically reserve the right and privilege, as we: 
deern best according to our business judgment, to vary Brand Standards or other aspects of the 
Franchise System for any franchisee. Ypu haye np right to require us to grant you a similar 
variation or acconunodatiop.

We have the right to develop, operatei and change the Franchise System in any manner 
this Agreement does not specifically prohibit. Whenever this Agreement reserves our right to 
take or ivithhoild an action, or to grant or decline to grant you the right to take or omit an action, 
we may, except as this Agreement specifically provides, make our decision or exercise our rights 
based on information then available to us and our jud^ent Of What is best for Us, NAF NAF 
Restaurant franchisees generally, or the Franchise System When we make our decision, whether 
dr not We could have made other reasonable or even arguably preferable alternative decisions 
and Whether or not our decision promotes, our financial Or other individual interest.

Oi No Affiliate Liability

You. acknowledge and agree that none of our past, present. Or future directors. Officers, 
employees, incorporators, members, partners, stockholders, subsidiaries, affiliates, contrOllihg 
parties, entities under common control, ownerships or management, vendors, service providers, 
agents, attorneys, of representatives will have any liability for (i) any of our obligations or
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liabilities relating to or arising from this Agreement, (ii) any claim against us based on^ in respect 
of, or by reason of the relationship between you and us, or (iii) any claim against us based on any 
of bur alleged uiilawful acts or ornissions.

22. Compliance with Anti-Terrorism Laws

You arid your owners agree to comply, and to assist us to the fiillest extent possible in our 
efforts to comply,, with Anti-Terrorism Laws (defined below),, In connection with that 
compliance, you and your owners certify, represent, and warrant that none of your property or 
interests is subject to being blocked imder, and that you and your owners otherwise are not in 
violation of, any Anti-Terrorism Law. “Anti-Terrorism Laws” mean Executive Order 13224 
issued by the President of the United States and ah other present and future Laws, policies, lists, 
and other requifemerits of any governmental authority addressing or in any way relating to 
terrorist acts and acts of war. Any violation of the Anti-TeiTorism Laws by you or your owners, 
or any blocking of your or your owners’ assets under the Anti-Terrorism Laws, constitutes good 
cause for immediate termination of this Agreement, as provided in Section 18 above.

23. Notices and Payments

All acceptances, approvals, requests, notices, and reports required Or permitted under this 
Agreeinent will not be effective unless in writing arid delivered to the party entitled to receive 
them in accordance with this Section 23. All such acceptances, approvals, requests, notices, and 
reports will be deemed delivered at the time, delivered by hand; or one (1) business day after 
deposit with a nationally-recognized commercial courier service for next business' day delivery; 
or three (3) business days after placement in the United States Mail by Registered or Certified 
Mail, Return Receipt Requested, postage prepaid; and must be addressed to the party to be 
notified at its most current principal business address of which the notifying party has been 
notified and/or, with respect to any approvals arid notices we send you or your owners, at the 
Restaurant’s address. Payments and certain information and reports you must send us under this 
Agreement will, be deemed delivered on any of the applicable dates described above or, if earlier, 
when we actually receive them electronically (all payments^ information, and reports must be 
received on or before their due dates in the form and manner specified in this Agreement). As of 
the Effective Date of this Agreement, notices should be addressed to the following addresses 
unless and until a different address has been designated by written notice to the other party;

Tous: Naf-Naf Franchising LLC 
720 North Franklin Street, Suite 401 
Chicago, Illinois 60654 
Attn: Chief Executive Officer

Notices to you and your owners:
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24. Electronic Mail

You acknowledge and agree that exchanging information with us by e-mail is efficient 
and desirable for day-to-day comihunicatioris and that we and you may utilize; e-mail for such 
communications, You authorize e-mail transmission to you during the Term by us and pur 
employees, vendors, and affiliates (“Official Sendeire’’).. You further agree that: (i) Official 
Senders are authorized to send e-mails to your supervisory employees whom you occ^ionally 
authorize tp communicate with us; (ii) you will cause your officers; directors, and supervisory 
employees to consent to Official Senders’ transmission of e-mails to them; (iii):you will require 
such persons not to; opt out Of or otherwise ask to no longer receive e-mails from Official 
Senders while such persons work for Or are ^soeiated with yOu; and (iv) you will not opt put of 
or otherwise ask to no longer receive e-mails from Official Senders during^ the Term. The 
consent given ih this Section 24 will not apply to the provision of formal notices by either par^ 
under this Agreement under Section 23 using e-mail unless the parties otherwise agree in a 
vyritten document manually signed by both parties.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement, to 
be effective p of the date set forth next to our signature below.

NAF-NAF FRANCHISING LLG, 
Delaware limited liability company

franchisee

Title:-.
Date: ,20

P4ame] 

By:;___
*’^Effective Date Title:.

Date: _,20_
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EXHIBIT A
TO THE NAF-NAF FRANCHISING LLC 

FRANCHISE AGREEMENT

BASIC TERMS

1. The noh-exelusive Site Seilection Area is described as follows:

 (see attached map, if applicable). The Site 
Selection Area is simply the geographical area within which you have the right to look for the 
Restaurant’s site. It will not determine the size or description of the Area of Protection.

2. The Restaurant’s physical address is.
If you have not,found and secured the Restaurant’s site as of the Effective Date, we and yOu will 
identify the Restaurant’s physical address in the blank above after you find and secure the site.

3, Restaurant’s Area Protection described
follows:

_______________________________ (see attached map, if applicable). If you have not found
and secured the: Restaurant’s site as of the Effective Date, we and you will define the Area of 
Protectibn in the blank above (and, if applicablej on the attached map) after you find and secure 
the site. (We may modify the Area of Protection during the Franchise Agreement term if the 
Restaurant relocates.)

NAF-NAF FRANCHISING LLC, a 
Delaware limited liability company

FRANCHISEE

Title:.
Date:

[Name]

By:___
Title:.
Date: .,20
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EASTM46643836.5 A-1



EXHIBIT B-1
TO THE NAF-NAF FRANCHISING LLC 

FRANCHISE AGREEMENT

GUARANTY AND ASSUMPTION OF OBLIGATIONS

THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS is given this 
20_, by

In cdhsideration of, and as an inducenient to, the execution of that certain Franchise 
Agreement (the “Agreement”) on this date by NAF-NAF FRANCHISING LLC, a Delaware 
limited liability company (“Franchisor”), each of the undersigned personally and 
unconditionally (a) guarantees to Franchisor and its successors and assigns, for the term Of the 
Agreement (including, without limitation, any extensions of its tenii) and afterward as provided
in the Agreement, that_______________________ (“Franchisee”) will punctually pay
and peffonfi each and every undertaking, agreement, and covenant set forth in the Agreement: 
(including, without limitation, any amendments or modifications of the Agreement) and 
(b) agrees to be personally bound by, and personally liable for the breach of, each and every 
provision in the Agreement (including, without limitation, any amendments or modifications of 
the Agreement), including (i) monetary obligations, (ii) obligations to take or refi:^ain fi-om taking 
specific actions and to engage or refrain from engaging in specific activities, including, but not 
limited tO, the non-competition, confidentiality, and transfer requirements, and (iii)the 
enforcement and other provisions in Sections 21, 22, and 23 of the Agreement, including the 
arbitration provision.

Each of the undersigned consents, and agrees that: (1) his or her direct, and immediate 
liability under this Guaranty will be joint and several, both with Franchisee and among other 
guarantors; (2), he or she will render any payment or performance required under the Agreement 
upon demand if Franchisee fails or refuses punctually to do SO; (3) this liability will not be 
contingent or conditioned upon Franchisor’s pursuit Of any remedies against Franchisee or 
another person; (4) this liability will not be diininishedj relievedj Or Otherwise ^ected by any 
extension of time, credit, or other indulgence Franchisor may from time to time grmt to 
Franchisee or to another person, including, without lirrtitatiOn, the acceptance of any partial 
payment or performance or the compromise Or release of any Claims (including, without 
limitation, any release of other guarantors),, none Of which will in any way modify or amend this 
Guaranty^ which will continue and be irrevocable during the: term of the Agreement (including, 
without limitation, any extensions of its term) and afterward for so long as any performance is or 
might be owed under the Agreement, by Franchisee Or any of its owners and for so long as 
Franchisor has any cause of action against Franchisee or any of its owners; (5) this Guaranty will 
continue in Sail force and effect for (and aS to) any extension or modification of the Agreement 
and despite the transfer of any interest in tlie A.greement or Franchisee, and each of the 
undersigned waives notice of any artd all renewals^ extensions, modifications, amendments, or 
tr^sfers; and (6) any Franchisee indebtedness to the undersigned, for whatever reason, whether 
currently existing or hereafter arising, will at all times be inferior and subordinate to any 
indebte^ess owed by Franchisee to Franchisor or its, affiliates.
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Each of the undersigned waives: (i) all rights to payments and claims for reimbursement 
or subrogation which the undersigned may have against Franchisee arising as a result of the 
undersigned’s execution of and performance under this Guaranty, for the express purpose that 
none of the undersigned will be deemed a “creditor” of Franchisee under any applicable 
bankruptcy law with respect to Franchisee’s obligations to Franchisor; (ii.) acceptance and notice 
of acceptance by Franchisor of his or her undertakings undei: this Guaranty, notice of demand for 
payment of any indebtedness or non-performance of any obligations hereby guaranteed, protest 
and notice of default to any party with respect to the indebtedness or nonperformance of any 
obUgations hereby guaranteed, and any other notices and legal or equitable defenses to which he 
or she rnay be entitled; and (iii) all rights to assert or plead any statute of limitations or other 
limitations period as to or relating to this Guaranty. The undersigned expressly acknowledges 
that the obligations under this Guaranty survive expiration or termination of the Agreement.

If Franchisor seeks to enforce this Guaranty in an arbitration, judicial, or Other 
proceeding and prevails in that proceeding, Franchisor is entitled to recover its reasonable costs 
^d expenses (including, but not limited to, attorneys’ fees, arbitrators’ fees, expert witness fees, 
costs of investigation and proof of facts, court costs, other arbitration or litigation expenses, and 
travel and living expenses) incurred in connection with the proceeding. If Franchisor is required 
to engage legal counsel in conneption with the undersigned’s failure to comply with this 
Guaranty, the undersigned must reimburse Franchisor for any of the ahove^listed costs and 
expenses Franchisor incurs, even if Franchisor does not commente a judicial or arbitration 
proceeding.

Subject to the arbitration obligations set forth in the Agreement and the provisions below, 
each of the undersigned agrees that all actions arising under this GuaranQ' Or die Agreement, or 
otherwise as a result of the relationship between Franchisor and the^ undersigned, must be 
brought exclusively in the state or federal court of general jurisdiction in the state, and in (or 
closest to) the city, where Franchisor has its principal business address when the action is 
commenced, and each of the undersigned irrevocably submits to the jurisdietibn of those courts 
and waives any objection he or she might have to either the jurisdiction of or venue in diOse 
courts. Nonetheless, each of the undersigned agrees that Franchisor may enforce this Guaranty 
and any arbitration orders and awards in the courts of the state Or states in which he or she is 
domiciled. FRANCHISOR AND THE UNDERSIGNED mREVOCABLY WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR 
IN EQUITY, BROUGHT BY ANY OF THEM. EACH ACKNOWLEDGES THAT THEY 
MAKE THIS WAIVER KNOWINGLY, VOLUNTARILY, WITHOUT DURESS, AND ONLY 
AFTER CONSIDERATION OF THIS WAIVER’S RAMIFICATIONS.
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IN WITNESS; WHEREOF, each of the undersigned has affixed Ms or her signature on 
die same day and year as the Agreement was executed.

GUARANTOR(S) PERCENTAGE OF OWNERSHIP IN 
FRANCHISEE

_%
%
%
%
%
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EXHIBIT B-2
TO THE NAF-NAF FRANCHISING LLC 

FRANCHISE AGREEMENT

OWNER’S UNDERTAKING OF NON-MONETARY OBLIGATIONS

THIS OWNER’S UNDERTAKING OF NON-MONETARY OBLIGATIONS is
given this, 20_^, by.

In consideration of, and as m inducement tp, the execution of that certain Franchise 
Agreement (the “Agreement”) on this date by NAF-NAF FRANCHISING LLC, a Delaware 

limited liability company (“Franchisor”), with , a 
(“Franchisee”), each of the undersigned unconditionally agrees (a) to be

personally boimd by, and personally liable for his or her own breach of, Sections 3.E, 3.F, 6.H, 
7.B, 7.D, 7.G, 8, 9, llO, 11,12,13F, 16, 17, 19 (except for Section 19.A), 20.B, 22, 23, and 24 of 
the Agreement, and (b) to be personally bound by Sections 2, 21 .A, 21 .B, 21 .F, 21 .G, 21 .H, 21 -I, 
21.J, 21.K, 21.L, and 21.M of the Agreement. None of the undersigned will be responsible for 
any of Franchisee ’ s payment obligations under the Agreement.

The undersighed consents and agrees that this liability will not be contingent or 
conditioned upon Franchisor’s pursuit of any remedies against Franchisee or another person and 
will not be diminished, relieved, or otherwise affected by any extension of time, credit, or other 
indulgence Franchisor may from time to time grant to Franchisee or to another person, including, 
without limitation, the acceptance of any partial performance or the compromise or release of 
any claims, none of which will in arty way modify or amend this Undertaking, which wilt 
continue and be irrevocable during the term of the Agreement (including, without limitation, any 
extensions, of its tenn) and afterward for so long as any performance is or might be owed under 
the Agreement by Franchisee or its owners and for so lOng as Franchisor has any cause of action 
against Franchisee Or arty Of its owners. This Undertaking will continue in full force and effect 
for (and las to) any extension or modification of the Agreement and despite the transfer of any 
interest in the Agreement or Franchisee, and the undersigned waives notice of any and all 
renewals, extensions, modifications, amendments, or transfers.

Each of the undersigned waives: (i) all rights: to payments and claims for reimbursement 
or Subrogation which the undersigned may have against Franchisee arising as a result of the 
undersigned’s execution of and performance under this Undertaking, for the express purpose that 
none of the imdereigned will be deemed a “creditor” of Franchisee under any applicable 
baaikruptcy law with respect to Franchisee’s obligations to Franchisor- (ii) acceptance and notice 
of acceptance by FrancWsor of his or her undertakings under this Undertaking, notice of non­
performance of any Obligations hereby assumed, protest and notice of default to any party with 
respect to the nonperformance of any obligations hereby assumed, and any other notices and 
legal or equitable defenses to which he or she may be entitled;: and (iii) all rights to assert or 
plead any statute of limitations or other limitations period as to or relating to this Undertaking. 
The, undersigned expressly acknowledges that the obligations under diis Undertaking survive 
expiration or termination of the Agreement.

If Franchisor seeks to enforce this Undertaking in an arbitration, judicial, or other 
proceeding and prevails in that proceeding. Franchisor is entitled to recover its reasonable costs 
and expenses (including, but not limited to, attorneys’ fees, arbitrators’ fees, expert witness fees.
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costs of investigation and proof of facts, court costs^ other arbitration or litiga:tion expenses, and 
travel and living expenses) incurred in connection with the proceeding. If Franchisor is required 
to engage legal counsel in Connection with the undersigned’s failure to comply with this 
Undertaking, the undersigned must reimburse Franchisor for any of the above-listed cCsts and 
expenses Franchisor incurs, even if Franchisor does not commence a judicial or arbitration 
proceeding.

Subject to the arbiti-ation obligations set forth in the Agreement and the provisions below, 
each of the undersigned agrees that all actions arising under this Undertaking or the Agreement- 
or otherwise as a result of the relationship between Franchisor and the undersigned, must be 
brought exclusively in the state or federal court of general jurisdiction in the state, and in (or 
closest to) the city, where Franchisor has its principal business address when the action is 
commenced, and each of the undersigned irrevocably submits to the jurisdiction of those Comts 
and waives any objection he or she might have to either the jurisdiction, of or venue in those 
courts. Nonetheless, eaCh of the undersigned agrees that Franchisor ,may eUfOrce this 
Undertaking and any arbitration orders and awards in the courts of the state or states in which he 
or she is domiciled. FRANCHISOR AND THE UNDERSIGNED IRREVOCABLY WAIVE 
TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER AT 
LAW OR IN EQUITY, BROUGHT BY ANY OF THEM. EACH ACKNOWLEDGES THAT 
THEY MAKE THIS WAIVER KNOWINGLY, VOLUNTARILY, WITHOUT DURESS, AND 
ONLY AFTER CONSIDERATION OF THIS WAIVER’S RAMIFICATIONS.

IN WITNESS WHEREOF, each of die undersigned has affixed his dr her signature on 
the same day and year as the Agreement was executed.

[Name]

[Signature]

Date:;

Panic]

[Signature]

Date:
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EXHIBIT C
TO THE NAF-NAF FRANCHISING LLC 

FRANCHISE AGREEMENT

FRANCHISEE AND ITS OWNERS

Effective Date: This Exhibit C is current and complete 
as of, 20

Franchisee was incorporated or formed on,, 20_________________ , under the laws of
the State of. Franchisee has not conducted business under any name other than 
Franchisee’s corporate, limited liability company, or partnership name and (if applicable)

The following: is a list of Franchisee’s directors or managers (if
applicable) and oKicers as of the effective date shown above:

Name Positionfs) Held

Owners. The following list includes the full name of each person who is one of 
Franchisee’s direct or indirect owners and fully describes the nature of each owner’s interest 
(attach additional pages if necessary).

Owner’s Name Description of Interest

Operating Principal. Franchisee’s Operating Principal is 
dr her contact information for notice is

.His

NAF NAP FA (2018) 
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NiAF-NAF FRANCHISING LLC, a 
Delaware limited liability company

Title:,
Date:,

FRANCHISEE

[Name]
_,20_

Title:,
Date:

NAFNAF:fA(2018) 
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KXjrmiT n
TO THE NAT-NAF FRANCHISING LLC 

FRANCHISE AGREEMENT

LEASE RIDER

LEASE PROVISIONS FOR NAF NAF RESTAURANT FRANCHISES

The following provisions must be inserted into the lease for the Restaurant you will 
operate under the “N^ NAF®” brand (the “Lease”). You may add this language via a rider or 
addendum to your Le^e as long as, the rider or addendum is signed by both the tenant and the 
landlord. Please send uS a copy of the sighed Lease and any riders or addenda.

REQUIRED LANGUAGE:

A. During the Term of die franchise agreement (the “Franchise Agreement”) 
between Tenaait and NaUNaf Franchising LLC (“Naf Naf’), Tenant will use the 
premises only to operate a.MAF NAF Restaurant.

B. Landlord will send to Naf Naf copies of all default notices, and all notices of 
Landlord’s intent to terminate the Lease (of any fights of Tenant under the Lease) or evict 
Tenant from the leased pfemises, simultaneously with sending such notices to Tenant., 
Such copies must be sent to:

Naf-Naf Franchising LLC 
720 North Franklin Street, Suite 401 
Chicago, Illinois 60654 
Attn: Chief Executive Officer

C. Tenant may assign or sublet the Lease to, Naf Naf or its affiliates upon expiration 
or termihatibn of fte Franchise Agreement, and Landlord will not withhold its consent to 
this assignment of sublet. Landlord will not impose or assess any assignment or 
subletting fee or similar payment or accelerate, rental payments under the Lease in 
connection with the assignment or sublet.

D. Naf Naf or its affiliates may enter the premises to make any modifications or 
alterations necessary to protect the Franchise System and the Marks or to cure any default 
under the Franchise Agreement or Lease, at any time and without prior notice to 
Landlord.

E. Tenant will not assign or sublease die premises^ renew or extend the terin of the 
Lease, of modify the Lease in any manner without Naf Naf s prior written approval.

F. Upon the bcctifrence of any of the following:

NAE NAF FA (2018) 
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(1) a default by Tenant under the Lease (whether or not Landlord mtends to 
terminate the Lease due to that default),- the Franchise Agreement, or aiiy 
docuineht ;pr ihstruihent securing or relating to the Franchise Agreement, or

(2) the termination of the Franchise Agreement before its term expires by Naf 
Naf or by Tenant for any reason other than an uncured default by NafiSfaf,

Naf Naf will have the right (but no obligation)j exercisable upon deiiyery of written 
notice to Tenant and Landlord, to compel ah assignment; or sublet of the Lease, and all of 
Tenant’s rights under the Lease, to Naf Naf of to an assignee or sublessee of Naf Naf s 
choice, atNaf Naf s option. If Naf Naf (br its assignee of sublessee) exefcises the rights 
under this paragraph (^), Tenant will have ho further right, title, or interest under the 
Lease or to the leased premises but will remaih solely liable to Landlord for all rents, 
charges, and other obligations under the Lease accruing before the date upon which Naf 
Naf (Or its assignee or sublessee) assumes possession of the leased premises.

G. Naf Naf is an intended third-patty beneficiary under the provisiohs set forth above
with independent rights to enforce thein, and neither Landlord nor Tehant may alter or 
limit any of those provisiohs without Naf Naf s'prior written approval.

NAF-NAFFA(2018)
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EXHIBIT E
TO THE NAF-NAF FRANCHISING LLC 

FRANCHISE AGREEMENT

SAMPLE FORM OF CONFIDENTIALITY AGREEMENT

In consideration of my employment or contract with and/or interest in 
__________(the “Franchisee”) arid the salary, honorariums, wages, and/or fees paid to

me, I acknowledge that NAF-NAF FRANCHISING LLC, a Delaware limited liability 
company having its principal place of business at 720 North Franklin Sfreet, Suite 
401, Chicago, niinois 60654 (“Naf Naf’), has iihposed the following conditions on the 
Franchisee, any owner of the Franchisee, and the Franchisee’s officersj directors, and senior 
personnel. As a condition of performing services for or having an interest in Franchisee, I agree 
to accept the following conditions without limitation:

L Without obtaining Naf Naf s prior written consent (which consent Naf Naf may
withhold in its sole discretion), I will (i) not disclose, publish, or divulge to any other person, 
ftimj orcorpOratiorr, through any means, any of Naf Naf s Confidential Information either during 
or after my employment by or asspciation with Franchisee, (ii) not use the Confidential 
Information for any purposes other than as related to my employment or association with 
Franchisee, and (iii) not make copies or translations of any documents, data, or compilations 
containing any or all of the Confidential Information, commingle any portion of the documents, 
data. Or compilations,, or otherwise use the documents, data. Or conipilations containing 
Confidential Information for my own purpose or benefit. I also agree to surrender any material 
containing any of Naf Naf s Confidential Information upon request or upon termination of my 
employment or association with Franchisee. I understand that the Operations Manual is provided 
by Naf Naf to Franchisee for a limited purpose, remains Naf Naf s property, and may not be 
reproduced, in whole or in p^, without Naf Naf s prior vvritten consent.

For purposes of this Agreement, “Confidential lnformation” means certain information, 
processes, methods, techniques, procedures, and knowledge, including know-how (which 
includes information that is secret and substantial), manuals, and trade secrets (whether or not 
judicially recognized as a trade secret), developed or to be developed by Naf Naf relating directly 
or indirectly to the development or operation of a NAF NAF Restaurant. With respect to the 
definition of know-hpw, “secret” means that the know-how as a body or in its precise 
configuration is not generally known or easily accessible, and “substantial” means information 
that is important and useful to Franchisee in developing: and operating Franchisee’s Restaurant, 
Without limiting the foregoing. Confidential Information includes, but, is not limited to:

i. information in the Operations Manual and Brand Standards;

ii. layouts, designs, and other plans and specifications for NAF NAF Restaurants;

iii. methods, formats, specifications, standards, systems, procedures, sales and 
marketing techniques, and knowledge and experience used in developing and 
operating NAF NAF Restaurants;

:NAFNAJFA:(2018) 
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iv. marketing research tand promotional, m^keting, and advertising programs for 
NAF NAF Restaurants;

V. knowledge of specifieations for and suppliers of, and methods of ordering, certain 
Operating Assets, products^ services; materials, and supplies that NAF NAF 
Restaurants use and sell;

yi, knowledge of the operating results and financial performance of NAF NAF 
Restaurants Other than Franchisee’ s Restaurant;

vii. customer solicitation, conttmmication, and retention programs, along with Data 
used.pr generated in connection with those programs;

viii. all Data and all other information generated by, or used or developed in, the 
Restaurant’s operation, including Consumer Data, and any other information 
contained from time to time in the Computer System or that visitors; (including 
you) provide to the System Website; and

ix. any other information Naf Naf reasonably designates as confidential or 
proprietary.

2. If there is a dispute or question yising out ^ the interpretation of this Agreement
or any of its terms, the laws, of the State will govern. [Insert franchisee’s:
home state. !

3‘. I acknowledge receipt of a copy of this Agreement and that I have read and 
understand this Agreement. This Agreement may not be modified except in writing with the 
prior approval of an officer of each of Franchisee and Naf Naf.

Name:
Title:_
Date:

Social !SCeUrityNo.:_
or Tax ID No._____
Address:____

Phone:_
Fax:

Check the following that apply:

. Owner 

. Officer 
Director

. Senior Personnel 

. Other (please specify)

NAFNAFFAi(2018),
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EXHIBIT C

DEVELOPMENT RIGHTS RIDER TO FRANCHISE AGREEMENT
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DEVELOPMENT RIGHTS RIDER TO 
NAE-NAFFRANCHISING LLC 

FRANCHISE AGREEMENT

1. Background. This Deyelopment Rights Rider (the “Rider”) is made;between NAF-
NAF FRANCHISING LLC “,usdr “our”) and ________ __________________

(“you” or “your’’). This,Rider is: attached to, and intended to be a part of, the 
Franchise Agreement that we arid yoU are signing concurrently with signing this Rider (the 
“Franchise Agreernent”) fprthe development and operation of your firstNAF NAF® Middle Eastern 
Grill Restaurant (“NAF NAF® Restaurant”) at a location to be specified within the Territory 
(defined below). We and you are signing this Rider because you want the right to develop additibnal 
NAF NAF® Restaurants (besides the Restaurant eovered by the Franchise Agreement) within the 
Territory over a certainfime period, arid we are willing to grant you those development rights if you 
comply with this Rider.

2.. Grant of Development Rights. Subject to your strict compliancc with this Rider, we
grant you the right to develop(_________ ) NAF NAF® Restaurants (including the NAF NAF®
Restaurant covered by the Franchise Agreement), according to the mandatory development schedule 
described in E^ibit A to this Rider (the^ “Schedule”), within the following geiographic area (the 
“Territory”) ^

NAF NAF® Restaurants that'you (or your affiliates) are pennitted to operate-at Restricted Venues 
(defined below) physically located in the Territory do not count toward your compliance with the 
Schedule.

If you (and, to theextent applicable,.your Approved Affiliates (defined in Section 3 below)) 
are fully complying with a;ll of your (and their) obligations under this Riden the Franchise 
Agreement, and all other franchise agreements then in^effectbetween us and you (and, to the extent 
applicable, your Approved Affiliates) for the development and operation of NAF NAF®Restaurants, 
then during this Rider’s term only^ we (and our affiliates) will not, except in the situations described 
below, establish and operate or grant to others the right fo establish and operate NAF NAF® 
Restaurmts having their physical locations within the Territory.

The. exceptions referenced above to your exclusive right toiestablish NAFNAF® Restaurants 
having their physical locations within the Territory are described in tois paragraph. If:

(i) webecome aware during this Rider’s term of one or more opportunities to establish 
and operate a NAF NAF® Restaurant ata location within the Territory for which that location’s 
owner or manager sets financial, experience, or organizational standards for an acceptable operator 
(for example, a national or multi-regional concessionaire) that you.do not and cannot satisfy when 
the opportunity becomes-available; or

(ii) the location is a Nori-Traditiorial Veriue (which is defined to mean a hospital or 
medical center, airport, public or private School, university or college campus, airport terminal, tram 
or bus station, convention center, exhibition hall,.aniusement park, fairground, sports arena, niilitafy 
base, state or national park> hotel, lodge, country club, social club, resort, casino,, theater, or similar 
venue) :(the locations referenced in (i) and (ii) are referred to collectively as “Restricted Venues”);

NAF NAF DRR (2018) 
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then we (or our affiliates) may pursue the opportunity for that Restricted Venue and establish, or 
fi-anchise Or license another to establish, a NAF® Restaurant located at that Restricted Venue. 
Our, our affiliate’s, or another fii^chisee’s or licensee’s development arid operation of a NAF NAF® 
Restaurant located at a Restricted'Venue in the Territory do not count toward your compliance with 
the Schedule. As noted above, NAF NAF®. Restaurants that you (or your affiliates) are permitted to 
Operate at Restricted Venues physically located in the Territory likewise do not count toward your 
compliance with the Schedule.

The location exclusivity described!abovej(with the noted exceptions) is the only restrictiori On 
our (and our affiliates’) activities within the Territory during this Rider’s term. You acknowledge and 
agree that we arid our affiliates have?the right to engage, and grant to others the right to engage, in 
aiiy other activities, of any nature whatsoever within the Territory, including. Without limitation, 
those we reservedn the Franchise Agreement. After this Rider expires or is terminated (regardless of 
theireaspn for termination), we and our affiliates,have the right, withoutany restrictions whatsoever, 
to (a) establish and operate, and grant to others the right to establish and operate, Ni^ NAF® 
Restaurants having their physical locations within the Territory and (b) continue to engage, and grant 
to others the right to engage^ in any other activities we (and our affiliates) desire within the Territory..

YOU ACKNOWLEDGE AND AGREE THAT TIME IS OF THE ESSENCE UNDER THIS 
RIDER, AND YOUR RIGHTS UNDER THIS RIDER ARE SUBJECT TO TERMINATION 
(WITHOUT ANY CURE OPPORTUNITY EF YOU DO NOT COMPLY STRICTLY WITH THE 
DEVELOPMENT OBLIGATIONS PROVIDED IN THE SCHEDULE. WE MAY ENFORCE THIS 
RIDER STRICTLY.

3. Development Obligations. To rnaintain your rights under this Rider, you (and/or 
Approved Affiliates) must, by the; dates specified in the Schedule, sign franchise agreements for and 
then constouct„develop, and have open and operating within foe Territory foe agreed-uporiminimum 
number of NAF NAF® Restaixrants. If your owners establish a new legal entity to operate orie or 
more of foe NAF NAF® Restaurants to be developed pursuant to this Rider and that new legal 
entity’s ownership is completely identical to your ownership, that legal entity automaticaliy will be 
corisidered an “Approved Affiliate” without further action. However, if foe new legal entity’s 
ownership is riot completely identical to your ownership, you first must seek our approval for that 
new entity to develop and operate foe proposed Restaurant as an Approved Affiliate. We may refuse 
any such request if you and/or your owners do not own and control at least two-thirds of foe new 
entity’s ownership interests arid retain management control ofthe Restaurant proposed to be owried 
by foe new entity,

You (and/or your Approved Affiliates) Will operate each NAF NAF® Restaurant under a 
separate franchise agreement with us. The franchise agreement (arid related documents, including 
Guaranty and Assumption of Obligations) that you and your owners (or yoiir Approved Affiliate and 
its owners):muSt sign for each Restaurant developed pursuant to this Rider Will be our then-current 
form of franchise agreeflierit: (and related documents, including Guaranty and Assumption of 
Obligations), anyorall terms of which may differ substantially and materially from any or all terms 
contained in foe Franchise Agreement, provided, however^ that foe initial franchise fee, Royalty, 
Tech FeOj Ad Fund contribution, and minimum required Market Introduction Program expense 
specified under our then-current form of franchise agreement will (if different) be modified for foe 
initial franchise term to be the same as those specified in the Franchise Agreement. Despite any

NAFNAFDiyi(2018)
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contrary provision, contained in the newly-signed franchise agreenients, your (and your Approved 
Affiliates’) additional NAF NAF® Restaurants within the Territoiy? must be open and operating by 
the! dates specified in the Schedule. To retain your rights under this: Rider, each NAF NAF® 
Restaurant opened pursuant to this;Rider must operate.coritihuously throughout this Rider’s term in 
full compliance with its franchise agreement,

4. Subfranchising and Sublicensing Rights. This Rider does not,give you any right to 
franchise, license, subfranchise, or sublieenSe others to develop and operate NAF NAF® 
Restaurants. Only,you;(and/or Approved Affiliates) may construct, develop, open, and.operateNAF 
NAF® Restaurants pursuant to this Rider. This Rider also does not give you (or your Approved 
Affiliates) any‘independent right to use the NAF NAF® Middle Eastern Grill trademark or our other 
trademarks and commercial symbols. The right to use our trademarks and commercial symbols is 
granted only under a franchise agreement signed directly with us. This Rider only grants you 
potential development rights if you fully comply with its terms.

5. Development Fee. As consideration for the development rights we grant you in this
Rider, you must pay us when you sign this Rider a total of_______________ ^
Dollars ($ ) (the “Development Fee”), which equals (a) the Forty-thpusand Dollar
($40,000) initial franchise fee due under the Franchise Agreement, plus (h) total deposits equaling
______________ _______ Thousand Dollars ($^) for the additional NAF NAF®
Restaurants you agree to construct, develop, and operate. Our initial franchise fee for each NAF 
NAF® Restaurant you develop under this ffider is Forty-Thousand Dollars ($40,000). The deposits 
appearing above.represent Thirty-Thousand Dollars ($30,000) for each NAF NAF® Restaurant to be 
developed after the first Restaurant; The Development Fee is consideration for the rights we grant 
you in this Rider and for reserving the Territory for you to the exclusion of others (except as 
provided in this Rider) while you are in compliance, is fully earned by us when we and you sign this 
Rider, and is not refundable under any circumstances, even if you do not, Comply or attempt to 
comply with the Schedule and we then terminate this Rider for that reason.

While the Development Fee is not refundable under any circumstances, each time you (or 
your Approved Affiliate) sign a franchise agreement for another NAF' NAF® Restaurant to be 
developed within the Territoiy, We will apply the deposit related to that Restaurant (which is part of 
the Development Fee) toward the initial franchise fee due for that Restaurant (leaving the Ten- 
Thousand,Dollar ($10,000) balance of the initial franchise: fee due at time of signing)^

6. Grantof Franchises. You must send us a separateapplication for each NAF NAF® 
Restaurant that you (or your Approved Affiliate) wish to develop in the Territory. Youvagree to give 
us in our Site Acceptance Request: (SAR) all information and materials we request to assess each 
proposed Restaurant site. It is yoUr responsibility to locate, evaluate, and select the Restaxirant’s site. 
We will not select sites for you. In granting you the development rights Under this Rider, we are 
relying on your knowledge of the real estate market in the Territory and your ability to locate and 
aceess sites. We'Will give you^ our then-current criteria for NAF NAF® Restaurant sites (including, 
Without:limitation„popUlafion density and other demographic charaeteristics, visibility, traffic floWi 
competition, accessibility, parking, size, and other physical and commercial characteristics) to help 
you select and.identify each Restaurant Site. We will ftot.unreasonably withhold our acceptance ofa 
SAR if, in our and our affiliates’ experience and based on the factors Outlined above, the proposed 
siteis not inconsistent with sites that we and our affiliates regard as favorable or that Otherwise have 
been,successful sites for NAF NAF®iRestaurants in the past. However, we have the absolute ri^t to 
reject any site not meeting otxr criteria or to require you to acknowledge in writing that a site you
NAF NAF DRR (2018) 3
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have.chosen is accepted but not recommended due to its incompatibility with certain factors that bear 
on a site's suitability as a location for a NAF NAF® Restaurant. We agree to use reasonable efforts to 
review and accept (or not accept) sites you propose within thirty (30) days after we receive all 
requested information and materials in the SAR. You may not proceed with a site that we have not 
accepted.

You also must send iis for our written acceptance, which we will not unreasonably withhold, 
any lease or sublease that will govern your occupancy and lawful possession of each Restaurantsite 
before you sign if You may notrsigutany lease or sublease that we have not accepted in writing. We 
may (but'have ho obligation to) guide or assist you with the leasing process but will not negotiate the 
le^e pr sublease for you or provide any leg^ advice.

If we accepfthe proposed site but you (or your Approved Affiliate) have hot yet sighed a 
frahchise agreemeht for that Restaurant, you agree within the time period we specify (but no later 
than, the date specified in the Schedule) to sign (or have your Approved Affiliate sign) a separate 
franchise agreement (and rented documents) for that Restaurant and.to pay us thejemaining portion 
of the initial franchise fee due. If you (or your Approved Affiliate) fail to do so, or cannot obtain 
lawful possession of the proposed site, we may withdraw our acceptance of the proposed site and 
exercise any of our other rights under this Rider. After you and your owners (or your Approved 
Affiliate and its owners) sign the ftanchise agreement (and related documents, including Guaranty 
and Assumption of Obligations), its terins and conditions will control the construction, development, 
and pperation of the NAF NAF® Restaurant (except that the required opening date is governed 
exclusively by the Schedule in this Rider, as provided in Section 3 above).

In addition to our rights with respect to proposed NAF NAF® Restaurant sites, we may delay 
your development and/or opening of additional NAF NAF® Restaurants within the T erritoiy for the 
time period wedbembest if we believe in oiir sole judgment, when you submityour application for 
another Restaurant, or after you (or your Approved Affiliate) have developedand constructed but not 
yet opened a particular Restaurant, tliat you (or your Approved Affiliate) are not yet operationally, 
managerially, or otherwise prepared (no matter the reason) to develop, open, and/or operate the 
additional NAF NAF® Restaurant in full compliance with our standards and specifications. We may 
delay additional development and/or a Restaurant’s opening for the time period we deem best aslong 
as the delay will not in our reasonable opinion cause you to breach your development obligations 
under the Schedule (unless we are willing to extend the Schedule proportionately to account for the 
delay).

7. Term. This Rider’s term begins on the date we sign it and ends pn the date when (a) 
you (or yoUr Approved Affiliate) open for business the final NAF NAF® Restaurant under the 
Schedule, or (b) this Rider otherwise is terminated, but in any event this Rider’s term will end no 
later than <insert date>.

8. Termination. We may at; any time terminate this Rider and your riglit under this 
Rider to develop NAF NAF® Restaurants within the Territory, such termination to be effective upon 
our delivery to you of written.notice of termination:

(a) if you failto satisfy your development obligations under the Schedule, which default 
you have no right to cure;:

NAF NAF.DRR (2018) 
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right to cure;

(c) if the Eranchise Agreement, or another franchise agreement between us and you (or 
your Approved Affiliate) for a NAF NAF® Restaurant, is terminated by us in compliance with its 
terms of by you (or your Approved. Affiliate) for any (qr no) reason; or

(d) if we have delivered a formal written notice of default to you (or your Approved 
Affiliate) under the Franchise Agreement, or another franchise agreement between us and you (or 
your Approved Affiliate) for a NAF NAF® Restaurant, whether or not you (or your Approved 
Affiliate) cine thatdefault and whether or not we subsequently termihate the Franchise Agreement or 
the other franchise agreeinent.

No portion of the Development Fee isrefundable upon termination of this Rider or under any other 
circumstances. If we terminate this.Rider because youFail to satisfy your development obligations 
under the Schedule, we will keep the Development Fee you paid (which is not refimdable) but 
otherwise will not seek to recover damages from you due solely to yoUr failure to comply with the 
S'chedule,

Termination of this Rider under clauses (a), (b), (c), or (d) above is not deemed to be the 
termination of any franchise rights (even though this Rideris attached to the Franchise Agreement) 
because this Rider grants you rio separate franchise rights. Franchise rights arise only under fianchise 
agreements signed directly with us. Terminmion of this Rider does not affect any franchise fights 
granted underany then-effective individual franchise agreements.

9. Assignment. Your development rights under this Rider are not assignable at all. This 
means we will not under any circumstances allow the: development fights to be transferred, A 
transfer of the development fights would be; deemed to occur (^d would be prohibited) if there is an 
assignment of the Franchise Agreement, a transfer of a controlling ownership interest in you, a 
transfer of this Rider separate’and apart from the Franchise Agreement, of any other eventattempting 
to assign the development rights. An assignment of only a non-controlling :ownership;interest in you 
is, permitted (and would not be deemed to be a transfer of your development rights) to the extent 
permitted by the teffnS and conditions of the Franchise Agreement.

10. Rider to Control. Except as provided in this Rider, the Franchise Agreement remains: 
in full force and effect as originally written., If there is any inconsistency between the Franchise 
Agreement and this Rider, this Ridef’s terms will control.

Dated this day of. _,20_

NAF-NAF FRANCfflSING LLC FRANCfflSEE

Bv: [Name]
Title:
Date: By:

Title:
Date:
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STATE AGENCIES/AGENTS 
FOR SERVICE QF PROCESS

Listed here are the names, addresses^ and telephone nurhbers of the state agencies having 
responsibility for the franchising disclosure/registration laws. We may not yet be registered to sell 
franchises iii any or all of these states.

If a state is not listed, we have not appointed an agent for service of process in that state in 
connection with the requirements of the franchise laws. There nday be states in addition to those 
listed below in which wehave appointed an.agent for service of process.

There also may be additional agents appointed in some of the? states listed.

CALIFORNIA

Commi ssioner of the Department 
of Business Oversight::

Toll Free: 1,(866) 275-2677

Los Angela

Suite 750
320 WestA*^ Street
Los Angeles, California 90013-2344-^ 
(213)576-7500

Sacramento

1515^K Street, Suite 200 
Sacramento,Califomia 95814^052 
(916)4454205

SanDiego

1350 Front Street, Rm. 2034
San Diego, California 92101-3697
(619)525-4233

San Francisco

One Sansome Street, Suite 60O 
San Francisco, California 94105-2980 
(415) 972-8559

HAWAII

(for service of process)

Commissioner of Securities 
Business Registration Division 
Department of Commerce 
and Consumer Affairs 
335 Merchant Street, Room 205 
Honolulu, Hawaii 96813 
(808)586-2722

(for other matters)

Commissioner of Securities 
Business Registration Division 
Department of Commerce 
and Consunief Affairs,
335 ,Merchant Street, Room .205: 
Honolulu, Hawaii, 96813 
(808) 586-2722

ILLINOIS

Illinois Attorney General 
500 South.Second Street 
Springfield,'Illinois 62706 
(217) 782-4465



INDIANA

(for service of process)

Indiana Secretary of State 
201 State House 
200 We^ Washington Street 
Indianapolis, Indiana 46204 
(317)232-6531

(state agency)

Indiana Secretary of State 
Securities Division 
RoomE-1,11
302 West Washington Street 
IndianappUs, Indiana 46204 
(317)232-6^1

MARYLAND

(stateagency)

Office of the Attorney General- 
Securities Diviribn 
200 St. Paul Place 
Baltimore, Maryland 21202-^2021 
(410)576-6360

(for service of process)

Maryland Securities Commissibner'
at the Office of Attorney General-
Securities Division
200 St. P^l Place
Baltimore; Maryland 21202-2021
(410)>576-6360

MICHIGAN

Colorations Division 
Franchise 
P.O.Box 30054 
Lansing,;Michigan 48909 
(517)373-7117

MINNESOTA

Gorrunissioner of Comrrierce 
Department of Commerce 
85 7* Place East, Suite 280 
St. Paul, Minnesota 55101 
(651) 539-1600

NEW YORK

(AdmiiiistratoO

NYS Department of Law 
Investor Protection Bureau 
28 Liberty’Street, 21"* Floor 
New York, New York 10005 
(212) 416-8236 (Phone)

(Agent for Service)

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

NORTH DAKOTA

(state agency)

North Dakota Securities Department 
600 East Boulevard Avenue State Capitol 
Fifth Floor Dept 4l4 
Bismarck, Noiffi Dakota 58505-0510 
(701) 328-4712

(for service of process)

Securities Commissioner 
600 East Boulevard Avenue State Capitol 
FifthFloor Dept 414 
Bismarck,North Dakota 58505-0510 
(701) 328-4712

OREGON

Oregon Division of Finance and Corporate 
Securities
350 Winter Street NE, Room 410 
Salem,.Oregpn 97301-3881 
(503)378-4387



RHODEISLAND

Securities Division 
Department ofBusinessReguIations 
isil Pontiac Avenue'
John.Q. Pastore Complex-Building 69-1 
Cranston, Rhode Island 02920 
(401) 462-9500

SOUTHDAKOTA

Divisionof Insur^ce 
Securities Regulation 
124 S. Euclid, Suite 104 
Pierre, South Dakota 57501 
(605)773-35.63

VIRGINIA

WASHINGTON

(for sewce of process)

Director Department of Financial Institutions
Securities'DiVision
150 Israel Road:SW
Tumwater, Washington 98501
(360)902-8760

(for other ma^tters)

Departrnent of Financial,Institutions 
Securities Division 
P.O.,Box 9033
Olympiaj Washington 98501-9033 
(360)902-8760

WISCONSIN

(for service of process)

Clerk, SMe Corporation Commission 
1300 E^t Main Street 
FirstEloor
Richmond, Virginia 23219 
(804)371-9733

(for other matters)

State Corporation COrhmission 
Division of Securities and Retail Frmichising 
1300 Ea^ Main Street 
Ninth Floor
Richmond, Virginia 23219 
(804) 371-9051

Commissioner Of Securities 
345 W. Washington Ave., 4th FlOOr 
Madison, Wisconsin 53703 
(608)266-8557
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NAF-NAF ERANCfflSING LLC 
FRANCfflSEE REPRESENTATIQNS

Important Instructions: Naf-Naf Franchising LLC (“wCi” “us,” or “our”) and you are 
preparing to enter into; a Franchise Agreement for the development :and operation of a NAF 
NAF® Middle Eastern Grill Restaurant (the ‘^Restaurmt”) and, possibly, Ae development of 
multipleNAF N^® Middle Eastern Gnll Restaurants. This document’s purpose is to determine 
whether aiiy Statements or promises were made to you that we have not auttiorized, that do not 
appear in or are inconsistent with our franchise documents, and/or that may be untrue, 
inaccurate, or misleading. We also want to be sure that you understand certain terms of the 
agreeinents you will sign and their ramifications. Please review each of die followmg statements 
carefolly and do not sign this document, if it contains anything you think nlight be untrue. If you 
sign this document, you are confirming the truth of what it says., In addition, if you sign it, we 
will take actions in reiliance on the truth of what it .says.

Name of Prospective Franchisee:. 
(the “Franchisee”)

Each of the undersigned represents that all of the following statements are true:

1. Each of the undersized has conducted its, his, or her own independent 
investigation of us, our affiliates, the Franchise System (as that term is used in our Franchise 
Agreement), the risks, burdens^ and nature of the business Franchisee will conduct under the 
Franchise Agreement, the Restaurant, the shopping center or other location for the Restaurant (if 
already selected), and the Restaurant’s market area.
insert initials into the following; blank to confirm this statement:

2. Each of the imdersiz^d understands that the business Franchisee will conduct 
under the Franchise Agreement involves risk, and any success or failure will be substantially 
influenced by Franchisee’s ability and efforts, the viability of the Restaurant’s location, 
competition ffom other restaurants, interest rates, inflation, labor and supply costs, lease terms,, 
and other economic and business factors.
’^Insert initials into the following blank to confirm this statement:

3 . Each of the undersized understands that we previously might have entered, and 
in the future we may enter, into franchise agreements with proviriohs different from the 
provisions of the Franchise Azeement for the Restaurant.
*Insert initials into the following blank to confirm this statement:

4. If We unilaterally made material changes in Franchisee’s final,, ready-to-be sized
copies of the Franchise A-zeement and related documents (other than as a result of our 
negotiations with Franchisee), Franchisee has had possession of those documents for at least 
seven (7) calendar days before executing them and has had ample opportunity to consult with its, 
his, or her attorneys, laccountants, and other advisors concerning those documents.
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'Insert initials into the foUowing blank to confirm this statement:

5. Franchisee has received a franchise disclosure document (“FDD”) as required by 
law at least 14 calendar days before signing the Franchise Agreement, or paying any 
consideration to us dr our affiliate in connection with this franchise, and has had ample 
opportunity to consult with its, his, or her attorneys, accountants, and other advisors concerning 
the FDD.

[If the Franchisee is based or will operate in Michigan, the Franchisee also has received the 
FDD at least ten (10) business days before both signing the Franchise Agreement and 
paying any consideration to us or an affiliate in connection with this franchise.]

'insert initials into the following blank to confirm this statement:

6. Except as provided in Item 19 of our FDD, we and our affiliates have made no 
representation, warranty, promise, guaranty, prediction, projection, or other statement, and given 
no information, as to the future, past, likely, or possible income, sales volume, or profitabiliiy, 
expected or otherwise, of the Restaurant or any other business, except: (None, unless something 
is filled-in here or Drovided on additional sheets!^_____________________

'Insert initials into the following blank to confirm this statement: ^__

7. Each of the imdersigned understands that:

7.1 Except as provided in Item 19 of our FDD, we -do not authorize our 
affiliates,, or pur or toeir respective officers, directors, or employees, to. furnish any oral or 
written representation, warranty, promise, guaranty, prediction, projection, or other 
statement or information concerning actual or potential incorne, sales volume, or 
profitability, either generally or of any NAF NAF® Middle Eastern Grill Restaurant.

'Insert initials into the following blank to confirm this statement:

7.2 Actual results vary from unit to unit and from time period to time period, 
and we cannot estimate, project, or predict the results of any particular NAF NAF® 
Middle Eastern Grill Restaurant.

'Insert initials into the following blank to confirm this statement:

%3 We have specifically instructed our affiliates, and our and their respective 
officers, directors, and employees, that except as provided in Item 19 of our FDD, they 
are not penriitted to make any representation, warranty, promise;, guaranty, prediction, 
projection, or other statement or give other information as to income, sales volume, or 
profitability, either -generally or with respect to any particular NAF NAF® Middle 
Eastern Grill Restaurant.

NAF.Z REPS (2018) 
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^Insert initials into the following blank to confirm this stateinent:

7.4 If any unauthorized representation, warranty, promise, guaranty, 
prediction, projection, or other statement or infomiation is made or given, the 
imdersigned should not (and will not) rely on it.

*Insert initials into the following blank to confirm this statement:

8. Before sigmng the Franchise Agreement and any related documents, the 
undersigned Franchisee has had ample opportunity: (a) to discuss the Franchise: Agreement, any 
related document, and the business Franchisee will conduct with its, his, of her own attorneys, 
accountants, and real estate and other advisors; (b) to contact Our existing franchisees; and (c) to 
investigate all statements and information made or given by us of our affiliates, or our or their 
respective officers, directors, employees, and agents,, relating to the Franchise System, the 
Restaurant, and mty other subject.
^Insert initials into the following blank to confirm this statement:

9. Each of the undersigned understands that the. Franchise Agreement licenses 
certain rights for one, and only One, Restaurant, located only at the location now specified (or to 
be specified): in the Franchise Agreement,, and that, except as may be provided in a si^ed 
Development Rights Rider with us, no “exclusive,” “expansion,” “protected,” 
“hOfi-encroachable,” or other territorial rights, rights of first refusal, or rights of miy Other kind 
are granted or have been promised concerning the shopping, center or other structure in which the 
Restaurant lis located, the contiguous or any other market area of the Restaurant,. Or aiiy other 
existing or potential NAF NAF® Middle Eastern Grill Restaurant or geographic territory.
^Insert initials into the following blank to confirm this statement:

10. Each of the undersigned understands that the Franchise Agreement (including any 
riders and exhibits) constitutes the entire agreement between the parties and supersedes all prior 
and contemporaneous oral or written agreements, statements, representations (except for those-in 
die FDD), or understandings of us, the underslgnedj and Franchisee.

Insert initials into the fbllowing blank to confirm this statement:

11. Each of the undersigned understands that nothing stated Or promised that is not 
specificaliy set forth in the Franchise Agreement or FDD can be relied upon by the undersigned 
or Franchisee.
*1
^Insert initials into the following blank to confirm this statement:

12. Each of the yndersigned has confirmed that no employee of ours Or our affiliateS j 
or other person speaking on our behalf, has made any statement, promise, Of agfeement 
concerning the advertising, marketing, training, support service, or assistance we will fiimish to 
Franchisee that: is contrary to, or different from, the information contained in the FDD and the 
Franchise Agreement.
*Insert initials into the following blank to confirm this statement:

NAF'Z REPS (2018), 
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13 . Each of the undersigned understands that we and our affiliates may sell or transfer
our assets, dur trademarks, and/or the NAF NAF® Middle Eastern Grill Franchise System 
outri^t to a third party; may go public; may engage in a private placement of some or all of our 
and our affiliates’ securities; may merge, acquite other companies, dr be acquired by andther 
company; and/or may undertake a refinancing, a recapitalization, a leveraged buy-out, or other 
economic or fmancial restructuring.
^Insert initials into the following blank to confirm this statement:

14. The only state(s) in which each of the undersigned is a resident is (are):

‘Insert initials into the following blank to confirm this statement:

15. Each of the undersigned understands the importance of the Restaurant’s location. 
The undersigned and Franchisee have had, or will have, ample opportunity and the means to 
investigate, review, and analyze independently the Restaurant’s location, the shopping center or 
other building in which it is contained, the market area and all other facts relevant to the 
selection of a site for a NAF NAF® Middle Eastern Grill Restaurant, and the lease documents 
for such location,
*Insert initials info the following blank to confirm this statement:

16. Each of the undersigned understands that neither our acceptance or selection of 
any location nor our negotiation or acceptance of any lease implies dr constitutes any warranty, 
representation, guarantee, prediction, or projection that the location will be profitable or 
successful or that the lease is on favorable terms. It often is the Case that leases are available only 
on very tough terms.
’^Insert initials into the following blank to confirm this statement:

17. Each of the undersigned understands that site selectidn is a difficult and risky 
proposition. We: and our affiliates have ndt given (and will not give) any representation, 
waiTanty, promise, guaranty, prediction, projection, or other statement or information relied upon 
by the undersigned or Franchisee regarding a location’s prospects for success, nearby tenants or 
Ollier attributes, or the form or contents of any lease. Franchisee will have any lease reviewed by 
its, his, or her own attorney and other advisors.
^Insert inifials into the following blank to confirm this statement:

18. The covenants and restrictions concerning competition contained in the Franchise 
Agreement are fair and reasonable and will not impose an undue hardship on the undersigned or 
Franchisee. Each of them has other considerable skills, abilities, opportunities, and experience in 
other matters and of a general nature enabling each of them to derive income that is satisfactory 
to them from other endeavors.
*Insert;initials into the following blank to confirm this statement:

NAF Z REPS (2018) 
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19. There is no fiduciary or confidential rektiOnship between us and the undersigned 
or between us and Franchisee. Each Of the undersigned expects us to deal, and will act as if we 
are dealing, with it, him, of her at arm’s length and in our Own best interests.
*Insert initials into the following blank to confirm this statement: __

20. We have advised the: undersigned and Franchisee to consult with their own 
advisors on the legal, fmancial, and other aspects of the Ffandhise Agreement, this document, the 
Restaurant, any le^e or sublease for the premises, and the business contemplated^ Each of the 
undersigned has either consulted with such advisors or deliberately declined tO do so.
*Insert initials into the following blank to confirm this statement:

21. Neither we or our affiliates, nor any of our or our affiliates’ employees, have 
provided the undersigned of Franchisee with services or advice that is legal, accounting, or other 
professional services or advice.
*1

Insert initials into the following blank to confirm this statement:

22. The statements made in this document supplement and are cumulative, to 
statements, wamanties, and representations made in other documents. Such as the Franchise 
Agreement. The statements made in this document Or the Franchise Agreement are made 
separately and independently. They are not intended to be, and will not be, construed as 
modifying or limiting each other.
’^Insert initials into the following blank to confirm this statement:

23. Each/of the undersigned understands that, in the fi-anchise relationship, we and 
Franchisee will be independent contractors. Nothing is intended to make either Franchisee or us 
(or a:ny affiliate of ours) a general or special agent, joint venturer, partner, or employee of the 
other for any purpose; We (and our affiliates) will not exercise direct or indirect control over the 
Restaurants personnel except to the extent any indirect control is related to our legitimate 
interest: in protecting the quality of products, service, or the NAF NAF® Middle Eastern Grill 
brand. We (and pur affiliates) will not share or codetermine the terms and conditions of 
employment of the Restaurant's employees or affect matters relating to the employment 
relationship between Franchisee ^d the Restaurant's employees, such as employee selection 
training, promotion, termination, hours worked, rates of pay, other benefits, work assigned, 
discipline, adjustment of grievances and complaints,, and Working conditions. We (and our 
affiliates) will not be the employer or joint employer of the Restaurant's employees.
*Insert initials into the following blank to confirm this statement:

24; The President of the United States of America has issued Executive Order 13224 
(the “Executive Order”) prohibiting transactions with terrorists and terrorist organizations, and 
the United States government, has adopted, and in the fixture may adopt, other anti-terrorism 
measures (the “Anti-Terrorism Measures’’). We therefore require certain certifications that the 
parties with whom we deal are not directly or indirectly involved, in terrorism. For that reason, 
the undersigned and Franchisee hereby certify that neither they nor any of their employees, 
agents, or representatives, nor any other person or entity associated with Franchiseci is: (a) a

NAF Z REPS (2018) 
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person or entity listed m the Annex to the Executive Order; (b) a person or entity otherwise 
determined by the Executive Order to have committed acts of terrorism or to pose a significant 
risk of committing acts of terrorism; (c) a person or entity who assists, sponsors, or. supports 
terrorists or acts: of terrorism; or (d) owned or controlled by terrorists or sponsors of terrorism. 
1116 undersigned and Franchisee further covenant that neither they nor any of their employees, 
agents, or representatives, nor any other person or entity associated; with them, \vill during the 
term of the Franchise Agreement become a person or entity described above or otherwise 
become a target of any Anti-Terrorism: Measure.
^Insert initials into the following blank to confirm this statement:

If the franchise that you \vill acquire is located in Maryland or you are a resident of 
Maryland, the following will apply:

The representations made are not intended to nor shall they act as a release, 
estoppel, or waiyer of any liability Under the Maryland Franchise Registration and 
Disclosure Law.

;!|::|s:S******!!:***.*-1:*.**!|:*!H******sN

(Signature) (Signature)

(Name Printed) (Name Printed)

(Date) (Date)

NAFZREPS(2018)
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NAF-NAF FRANCHISBVG LLG

GRANT OF FRANCfflSOR CONSENT AND FRANCHISEE RELEASE

Naf-Naf Franchising LLC (“we,” ‘%s” or “our”) and the undersigned franchisee, 
[insert name of franchisee entity] (“you” dr “your”), currently are parties to a 

Franchise Agreement dated(the “Franchise Agreement”) for the operation of a NAF NAF 
Restaurant at. You have asked us to
[insert relevant detail]. We ciirrently have no obligation under your Franchise Agreement or otherwise to
______________ [repeat relevant detail], or we have the right under the Frmchise Agreement to
condition our approval on your and your owners signing a release of claims. We are willing to 

[repeat relevant dkaU] if you and your owners give us the release and covenant not 
to sue provided below in this document. You and your owners are wilting to give us the release and 
covenant not to sue provided below in consideration for our willingness to^[repeat 
reliant detail].

Consistent with the previous introduction, you. On behalf of yourself and your successors, heirs, 
executors, administrators, personal representatives, agents, assigns, partners, owners^ directors, officers, 
principals, employees, and affiliated entities (collectively, the “Releasing Parties”), hereby forever release 
and discharge us and bur parent and other affiliated entities, and our and their respective current and 
former officers, directors, owners, principals, eniployees, agents, representatives, successors, and ^signs 
(GolleCtively> the “Naf-Naf Parties”) from any and all claims, damages^ demands, debts, causes of action, 
suits, duties, liabilities, costs, and expenses of any nature and kind, whether presently known or unknown, 
vested or contingent, suspected or unsuspected (all suCh matterS, collectively, “Claims”), that you and any 
other Releasing Party now have, ever had, or, but for this Consent, hereafter would or could have against 
any Naf-Naf "Party (1) arising, out of or related in any way to the Naf-Nad Parties’ performance of or 
failure to perform their obligations under the; Franctfise Agreement before the date of your signatiire 
below, (2) arising out of or related in any way to our offer and grant to you of your NAF NAF Restaurant 
franchise, or (3) otherwise arising out of or related in any way to your and the other Releasing Parties’ 
relationship, from the beginning of time to the date of your signature below, with any of the Naf-Naf 
Parties. You, on behalf of yourself and the other Releasing Parties, further covenant not to sue any Naf- 
Naf Party on any Claim released by this paragraph and represent that you have not assigned any Claim 
released by this paragraph to any individual or entity that is not bound by this.paragraph.

We also are entitled to a release and covenant not to sue from your owners. By his, her, or their 
separate signatures below, your Owners likewise grant to us the release: and covenant nOt to sue provided 
above.

Each of the parties granting a release acknowledges a familiarity with Section 1542 of the 
Civil Code of the State of California, which provides as follows:

“A general release does not extend to claims which the creditor does 
not know or suspect to exist in his favor at the time of executing the 
release which, if known by him, must have materially affected the 
settlement with the debtor.”

Each of the parties gfahting a release recognizes that he, she^ or it may have some claim, demand, 
or cause pf action against the other parties of which he, she, pr it is unaware: and unsuspecting, and 
which he, she, of it is giving up by signing this document;. Each of the parties granting a release 
hereby waives and relinquishes: every right or benefit which he, she, or it has under Section 1542 pf
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the Civil Code of the State of California, and any similar statute under any other state or federal 
law, to the fullest extent that such right or benefit may lawfully be waived^

NAF-NAF FRANCHISING LLC
[Ndmt of Franchisee]

By:___
Title:.
Date:;

By:_
Title:.
Date:.

[Name of Owner]

[Sigpature and Date]
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ADDItlONAL DISCLOSURES FOR THE 
FRANCHISE DISCLOSURE DOCUMENT OF

naF-naf franchising LLC

The foiiowing are additional disclosures for the Franchise Disclosure Document of NAF- 
NAF FRANCHISING LLC required by Various state franchise laws. Each provision of these 
additional disclosures will not apply unless, with respect to that provision, the jimsdictional 
requirements of the applicable state franchise regiSfration and disclosure law are met 
independentiy without reference to these additional disclosures.

CALIFORNIA

1. 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.

2. SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US TO 
GIVE YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF 
BUSINESS OVERSIGHT BEFORE WE ASK YOU TO CONSIDER A MATERIAL 
MODIFICATION OF YOUR FRANCHISE AGREEMENT.

3. OUR WEBSITE, Www.nafhafsTill.com. HAS NOT BEEN REVIEWED OR 
APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY 
COMPLAINTS CONCERNING THE CONTENT OF THE WEBSITE MAY BE DIRECTED 
TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov.

4. The following language is added at the end of Item 3:

Neither we^ nOr any person in Item 2 of the disclosure document, is 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. Sections 78a et seq.., suspending or expelling such person from 
membership in that association or exchange.

5. The following paragraphs are added at the end of Item 17:

California Business and Professions Code Sections 2GO0O through 20043 provide 
rights to franchisees concerning transfer,, termination or non-reneWal of a 
franchise. If the^ Franchise Agreement contains a provision that is inconsistent 
with the law, then the law will control,

The Franchise Agreement contains a covenant not tO compete that extends beyond 
termination of the franchise. This provision mi^t not be enforceable under 
Califoniia law.,
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'Hie jRramchise! Agreement poyMes for termination ;i^on’ imsQlxeW^y. This 
proyisioji might not be enforeeable imder federal barikfuptey’ law (11 njS'jElA*: 
Setitions fOl etiseq.T - ■

'The Erjanehise Agreement requires. :agj^licati,on of The laws oTthe State ofTllmdisi 
This'proyisjon nughtnotbeenforeeaMe undejG(paliforniiaJaw.

The Eranehise Agreementfequi£es binding'arbiitationjafea suife^^^^ locatiGnlthat’is 
within ten (fO)’ miles ,of where we haye- our priheipal business address when the 
arbitration derfianid is filed (ciMestljf Ghicago; MJinois)^ Wpu will he required, to. 
travel to that Ibeation and pay fill expenses you Incur’:ini any isuefi arbitration, 
proceeding. Prospective! fianchisels are iencouraged to; consult jnivate legal 
counsel to. deteimine the- applieabU% of Californiaj an# federal laws fsueh, as 
Business an#Professions Code SlcfidnSfiOdOvS^i Cbde OfCiyiliroeedure .SectionV 
1281, and the Eederal Arbitration ActJ to any proyisions: of fill Tran^ise 
Agreement, restfietingwenue to a,forum outside fiie State (gf Califomiai

You must si^ a general felease of cTaimsJif you renew gr fiansfer the ,fianchisei 
California. Corporations; Code) Section 3:15:12 provideSj that' any epndiiiOni 
stipulation, or provision purporting to bind *any person aejquiring; any :franehfse io 
waiyeicompliance*with any provision Ofthat law OEiany rule Or order fiiereunder is 
void, Section 31512 might void a waiver Of ;your rights under, the FrancMse. 
investment Law (California Colorations Code. SeetiOnS. 31’000: ^ 3|,5ffi^, 
Business and Professions Code Section 20'Q,1,0. ffnight; void Uj wuWPf pf yPUr rig&^te 
under, the Franchise Relations: Act (Business and Professions: Cgde Seetions 
20G00 - 200431.

ILLINOIS . N.'"' ^ , ■
i . ; ° -

T. The?following statements 'areaddedfofireiendiof ttern.lff
r.

Franchisees’ rights .upon temiinatiOnend:nomrenewaiare\set;|orth;in iSeetions' |9) 
and 20 of thililinPis FraUichise Eiselosure; Aet,i

In cohfOrmanee With Section 41 ©f ’ fiie! Illinoik franchise HisclOsufl Aeti any 
condition, stipulutipn, or provision'purporting to bmd .any;person acquiring usy: 
fianehise to waiye epmplianee wfSl the Illinois Franchise Disclosure AcfOr any 
other law of Illtnoia is void. . • ^ T

...................................... '■ “ : ^ r

' r 1'^. ' ' ^ ‘

MARYLAND . V ; ’ , -V-

c „ j

1, The followilig, language is added 3s the last paragraph of Items) '5 Md'74

Despite the payment provisions: .aboye,.we>wilLdefer your, papientibfithe ihitihl 
fianehise fee, fire tnarket introduction program fee, an#, when applieable,! aUiy 
deposit due us under aHeyeiopment; Rights Rider until we Have fulfilled all Qur-

Na&Naf-ao 1 gStaferAddenda/Ridersl 
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initial obligations to you under the Franchise Agreement and you have 
commenced doing business. You must pay us the initial franchise fee, Ae market 
introduction program fee, and, when applicable, any deposit due us under a 
Development,Rights Rider on the day you open for business.

2. The following language is added to the end of the “Summary” sections of 
Item 17(c)j entitled Requirements for franchisee to renew or extend, and Item 17(m), entitled 
Conditions for franchisor approval of transfer:

Any release required as a condition of renewal aiid/or assignmentitransfer will not 
apply to any liability under the Maryland Franchise Registration and Disclosure 
Law.

3. The following language is added to the end of the “Summary” section of 
Item 17(h), entitled “Cause” defined - non-curable defaults:

Termination upon insolvency might not be enforceable imder federal bankruptcy 
law (11 U.S.C. Section 101 et seq.), but, we will enforce it to the extent 
enforceable.

4. The “Summary” section of Item 17(v), entitled Choice of forum, is amended to 
readas follows^

Subject to your arbitration obligation, and to the extend required by the Maryland 
Franchise Registration and Disclosure Law, you may bring an action in Maryland.

5. The “Summary” section of Item 17(w)j entitled Choice of law, is amended to read 
as follows:

lilmpis law generally applies, except for Federal Arbitration Act, other federal 
law,, and claims arising Under the Marylandjranchise Registration and Disclosure 
Law.

6 . The following language is added to the end of the chart in Item 17:

You must bring any Claims arising under the Maryland Franchise 
Registration and Disclosure Law within 3 years after the grant of the 
franchise.

Naf-Naf-2018 State AddendayRidesrs 
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THE FOLLOWEVG PAGES IN THIS EXHIBIT ARE 
STATE-SPECIFIC RIDERS TO THE 

FRANCHISE AGREEMENT
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RIDER TO THE NAF-NAF FRANCfflSING LLG 
FRANCHISE AGREEMENT 

FOR USE IN ILLINOIS

THIS RIDER is made by and between Naf-Naf Franchising LLC, a Delaware limited 
liability company whose principal business address is 720 North Franklin Street, Suite 401,
Chicago, Illinois 60654 (“we,” “us,” or “our”), and __, a(n)
____________________________ (“you” or“your”).

1. background. We and you ^e parties to that certain Franchise Agreement
dated ~ 20__  (the “Franchise Agreement”). This Rider is
annexed to and forms part of the Franchise Agreement, This ^der is being signed because 
(a) any of the offer or sales activity relating to the Franchise Agreement occurred in Illinois and 
the NAF NAF Restaurant you will operate under the Franchise Agreement will be located in 
Illinois, and/or (b) you are a resident of Illinois.

2. WAIVER OF PUNITIVE AND EXEMPLARY DAMAGES AND JURY 
TRIAL. Thefbllowing language is added to the end of Sections 21.1 and.21. J of the Franchise 
Agreement:

HOWEVER, THIS WAIVER SHALL NOT APPLY TO THE EXTENT
PROHIBITED BY SECTION 705/41 OF THE ILLINOIS FRANCHISE
DISCLOSURE ACT OF 1987 OR ILLINOIS REGULATIONS AT SECTION
260:609.

3. ILLINOIS FRANCHISE DISCLOSURE ACT The following language is 
added as a new Section 25 of the Franchise; Agreement:

25. ILLINOIS FRANCHISE DISCLOSURE ACT

In conformance with Section 41 of the Illinois Franchise Disdlosure Act, any 
condition, stipulation, or provision purporting to bind any person acquiring any 
franchise to waive compliance with ^y provision of the Act or any other law of 
Illinois is void. However, that Section shall not prevent any person from entering 
into a settlement agreement or executing a general release regarding a potential or 
actual lawsuit filed under any provision of the Act, nor shall it prevent the 
arbitration of any claim pmsuant tP the provisions of Title 9 Of the United States 
Code.

Naf-Naf-2018. State.Aadenda/Riders 
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IN WITNESS WHERE’dF,, the-parties: :hav:e executed ^d deliverpd/Ms^^RMervtQ M 
eff^fiYe ^ ofthe date, set forth ne)d to oumgnatufe belowi , -

NAE4NAF FRANCHISING ELC,. a 
Delay/are: limited liability ciompany

FRANCHISEE h ,

Byt
Title:-_
Date-

**EffeetiveDate

Name]

mTitie:_
Date:_

. -/•

A ;■ ■■

t.,

, 'v

-f'

If
•f

. i

.' - . -P
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RTOERTO THE NAF-NAF FRAJVCfflSING LLC 
FRANCHISE AGREEMENT 

STATE OF MARYLAND

This rider is made by and between Naf-Naf Franchising LLCj a Delaware limited 
liability comply whose principal business address isi 720 North Franklin Street^ Suite 401, 
Chicago, Illinois 60654 (“we,” “us,” of “our”), ^d , a(n) 
__ _____________ __________ (“you” or “your”).

1. BACKGROUND. We and you are parties to that certain Franchise Agreement 
dated  (the “Franchise Agreement”). This Rider is 
annexed to and forms part of the Franchise Agreement. This Rider is being sighed, because (a) 
you.are a resident of the State of Maryland, and/of (b) the NAF NAF Restaurant you will operate 
under the Franchise Agreement will be: located in Maryland.

2. INITIAL FEES. The following language is added to the end of Sections 5.A and 
13.A of the Franchise Agreeiheht:

Despite the payment provisions above, we will defer your payment of the initial 
franchise fee,, the market introduction program fee, and, when applicable, any 
deposit due us under a Development Rights Rider until we have fhlfilled all our 
ihitial obligations to you under the Franchise Agreement and you have 
conimenced doing business. You must pay us the initial franchise fee, Ibe market 
infroduction program fee, and^ when applicablej any deposit due us imder a 
Development Rights Rider on the day you open for business.

3,. ACKNOWLEDGMENTS. The following language is added to the end of 
Section 2 of the Franchise Agreement:

All representations requiring you to assent to a release, estoppel, or waiver of 
liability are not intended to nor shall they act as a release, estoppel, or \yaiver of 
any liability incurred under the Maryland Franchise Registration and Disclosure 
Law;

4. RELEASES. Tile following language is added to the end of Sections 4.A, 
16iC(ii)(i), 16:G, 17j and 19.F(iii) of the Franchise Agreement:

; provided, however, that such general release shall not apply to any liability 
under the Maryland Franchise Registration and.Disclosure La\y,

5. GOVERNING LAW The following language is added to: the: end of 
Section 21 .G of the Franchise Agreement:

However^ to the extent required by applicable law, Maryland law will apply to 
claims arising under the Maryland Franchise Re^stration and Disclosure Law.

6. CONSENT TO JURiSDICTlON. The following language is added at the end of 
Section 2l.H of the Franchise , Agreement:

Naf-N^- 201 gjStateAddendajTUaers 
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Notwithstanding the foregoing, and subject to your arbitration obligations, you 
may bring an action in Maryland for claims arising imder the Maryland Franchise 
Registration and Disclosure Law.

7. LIMITATION OF CLAIMS. The following sentence is added to the end of 
Section 21.L of the Franchise Agreement:

, except that any and all claims arising imder the MarylandTranchise Registration 
and Disclosure Law must be brought within three (3) years after the grant of the 
Franchise.

IN WITi^SS WHEREOF, the parties have executed and deliYered this Rider, to be 
effective as, of the date set forth next to our signature below.

NAF-NAF FRANCHISING LLG, a 
Delaware limited liability company

By:,__________________________
Title:^________ ______
Date:

FRANCHISEE

2G_*=^

**Effective Date

[Name] 

By:___
Title:.
Date: ,20_
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RECEIPT

This diselosure'document suiniriaiizes certain provisions of the franchise agreement and other 
information in plain language. Read this .disclosure ddeument and all agreements carefully.

If Naf-Naf Franchising LLC offers you a franchise, it must provide this diselosure document to 
you 14 calendar-days before you sign a binding agreement with, or make a payment to, the 
franchisor or an affiliate in connection with the proposed.franchise sale;

[Michigan law requires that Naf-Naf Franchising LLC give you this disclosure document at least 
10 busmess days before the execution of any binding franchise or other agreement or the 
payment of any eonsideration, whichever occurs first.]

if Naf-Naf Franehising LLC does, not deliver this disclosure document on time or if it contains n 
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 Gonimission, Washington, D.C. 
20580 and the appropriate state agency identified on Exhibit E.

The franchisor is Naf-Naf Franchising LLC, located at 720 [North Franklin, Suite 401, Chicago, 
Illinois 60654, (773) 293-6120.

Issuance date: July 1,2018, as amended November 2,2018

The franchise sellers for this offering are; Paul Damico, D.avid A. Vernon,, and
_______________________ {to be completed as necessary} at Naf-Naf Franchising LLC,

located at 720 North Franklin, Suite 4,01, Chicago, Illinois 60654, (773) 293-6J2Q-

We authorize the respective state agents identified on Exhibit E to receive service of process for 
us in the particular states.

I received a disclosure document from Naf-Naf Franchising LLC dated as of July 1, 2018, as 
amended November 2,2018, that included the following Exhibits:

A. Financial Statements
B. Franchise Agreement
C. Development Rights Rider to Franchise Agreement
D. Operations Manual Table of Contents
E. List of State AgenCies/Agents for Service of Process
F. Franchisee Representations Document
G. Form of General Release
H. State-Specific Additional Disclosures and Agreement Riders

_________ ______  ____________ Date: _
Prospective Franchisee

Print Name

(Date, Sign, mdReturrt to Us)

You may retimi .the signed Receipt by signing, dating, and mailing it to us at our address above or by emailing a 
scanned: copy of the signed and dated Receipt.to paul@nafhafgrill.com.
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RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other 
information in plain language. Read this disclosure document and all agreements carefully.

If NafrNaf Franchising LLC offers you a franchise, it must provide this disclosure document to 
you 14 calendarrdays before you sign a binding agreement with, or make a payment to, the 
franchisor or an affiliate in connection with the proposed franchise sale.

[Michigan lawrequires that Naf-Naf Franchising LLC give you this disclosure document at least 
1.0 busmess days before the execution of any binding franchise of other agreement or the 
payment of any consideration, whichever occurs first.]

If Naf-Naf Franchising LLC does not deliver this disclosure docurnent 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 appropriate state agency identified on Exhibit E.

The franchisor is Naf-Naf Ffanchising LLC, located at 720 North Franklin, Suite 401, Chicago, 
Illinois 60654, (773) 293-6120.

Issuance date: July 1, 2018, as amended November 2-, 2018

The franchise sellers for this Offering are: Paul Damico, David A. Vernon, and
_____________ ____________{to be completed as necessary} at Naf-Naf Franchising LLC,
located at 720 North Franklin, Suite 401, Chicago, Illinois 60654;, (773) 293-6120.

We authorize the respective state agents identified on Exhibit E to receive service of process for 
us in the particular states.

I received a disclosure document from Naf-Naf Franchising LLC dated as of July 1, 2018, as 
amended November 2, 2018, that included the following Exhibits:

A. Financial Statements
B. Franchise Agreement
C. Development Rights Rider to Franchise Agreement
D. Operations Manual Table Of Contents
E. List of State A,gencies/AgentS: for Service of Process
F. Franchisee Representations Document
G. Form of General Release
H. State-Specific.Additional Disclosures and Agreement Riders

Date:
Prospective Franchisee

Print Name

(Date, SigHi and Keep for Your Own Records)
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