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Shawarma Stackz LLC ("we," "us," or "our") offers for sale a franchise to establish and operate a 
distinctive quick-service restaurant offering, authentic Middle Eastern cuisine and other cuisihe> aH rhade 
frorri-scratch, under the trade name "Shawarma Stackz".

The total investment necessary to begin operation of a ;Shawarrtia Stackz Restaurant franchise 
ranges from $690;000 to $1,225,000. This includes $30,000 that must be paid to the frariehisor or affiliate. 
The total investment necessary to begin operation of a Shawarma Stackz Restaurant franchise pursuant to 
an Area Deyelopnlent Agreerneht, Which requires deveiOpmerit of a minimum of three (3) Shavvarrna Stackz 
Restaurants, ranges froni $7/35,000 ip $1>270,000. This amount includes $75,000 that must be paid to the 
franchisor or affiliate.

This Oisclosure Document summarizes certain provisions of your Franchise Agreement and other 
information in plain English. Read the disclosure document and all accompanying agreements carefully. 
You must receive this disclosure document at least 14 calendar days before you sign a binding agreement 
vyifh, or make any payments to the Franchisor or an affiliate in connection with the proposed franchise sale. 
Note, hovyever, that no government agency has verified the inforrnation contained in this document,

I You may wish to receive your Disclosure Document In another format that js more, convenient for 
you. To discuss the availability of disclosures in different formats, contact Osama Shabaik, at Shawarma 
Stackz LLC, 9119 Clairemdrit Mesa Blvd, Suite G, San Diego,California 92123, and at (858) 208-8407.

I 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. Shpw your contract and this 
disclosure document to ari advisor, like a lawyer or accountant.

Buying a franchise is a complex investment. The information in this diklosure documerit 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 available from the 
Federal Trade; Commission. You can contact the. FTC at 1-877-FTGrHELP or by writing to the FTC at 600 
Pennsylvania Avenue; NW, Washington, D C. 20580, You: can also visit the FTC's home page at www.ftc.gov 
for additional information. Call your state agency or visit your public library for Other sources of 
information on franchising.

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

THE ISSUANCE DATE OF THIS DISCLOSURE DOCUMENT IS;DECEMBER16,:2019.
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franehise and tips on how to 
find more information:

QUESTION WHERE TO FIND INFORMATION

How much can 1 earn?

' 1

Item 19 may give yOu information about outlet sales, 
costs, profits or losses. You should also try to obtain 
this information from Others, like current and former 
franchisees. You can find their names and contact 
information in Item 20 or Exhibits H and 1,

How much will 1 need to 
invest?

Items 5 and 6 list fees you will be paying to the 
franchisor or at the franchisor's direction- Item 7 
lists the initial investrnent to open. Item 8 describes 
the suppliers you mUst use.

Does the franchisor have the 
financial ability to provide 
support to my business?

Item 21 or Exhibit C includes financial statements. 
Review these statements carefully.

|s the franchise system stable, 
growing, o> shrinking?

Item 20 summarizes the recent history Of the 
number of company^owhed and franchised outlets.

Will my business be the only 

SHAWARMA STACKZ business 
in my area?

Item 12 andthe "territory" provisions in the 
franchise agreerhent describe whether the franchisor 
and other franchisees can compete with you;

Does the franchisor have a 
troubled legal history?

1

Items 3 and 4 tell you whether the franchisor or its 
management have been involved in material 
litigation or bankruptcy proceedings.

What's it like to be a
SHAWARMA STACK? 
franchisee?

Item 20 or Exhibits H andl list current and fornner 
franchisees. You can contact them to ask about their 

experiences.

What else should ■ know? These questions are only a few things you should 
look for. Review all 23 Items and all Exhibits in this 
disclosure document to better understand this 
franehise opportunity. See the tablei of contents.,
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even 
if you are losing money.

Business niOdel can change. The franchise agreement may allow the franchisor to change 
its rhanuals and business model without your consent. These changes may require you to 

make additional investments in your franchise business or may harm your franchise 
business.

Supplier restrictions. You may have to buy or lease, items from the franchisor or a limited 
group of suppliers the franchisor designates. These items may be more expensive than 
similar items you could buy on your own.,

Operating restrictions. The franchise agreement may prohibit you from Operating a similar 
business during the term of the franchise. There are usually other restrictions. Some 
examples may include controlling your location; your access to customers, what you sell, 
hovVyou rharket, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants yOu a territory, the 
franchisor may have the right to compete with you in your territory:

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you; 
may have to sign a neyv agreement with different terms and conditions in order to 
continue to operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a 
similar business after your franchise ends even if you still have obligations to your landlord 
or other Creditors,

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to 
register before offering or selling ffanchises in the state. Registration does not mean that 
the state recommends the franchise or has verified the information in this document. To 
find out if your state has a registration requirement, or to contact your State, use the 
agency information in Exhibit A.

I

Your state also may have laws that require special disclosures or amendments be 
made to your franchise agreement. If so, you should check the State Specific Addenda. 
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About T/i/s Franchise

Certain states require thatthe fojiowing risk(s) be highlighted:

1. Out-of-State Dispute Resoiution. The franchise agreement requires you to 
resolve disputes with the franchisor by mediatibn, arbitration and/or 
litigation only in California. Out-of-state mediation, arbitration, or litigation 

may force you to accept a less favorable settlement for disputes. It may also 
cost; more to mediate, arbitrate, or litigate with the franChisbr in California 
than in your own state.,

Certain states may require other risks to be highlighted. Check the "State Specific 
Addenda" (if any) to see whether your state requires; Other risks to be highlighted.
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ITEM 1 THE FRANCHISOR, ANY PARENTS, PREDECESSORS AND AFFItlATES

To simplify the language in this Disclosure Documentj words such as "we," "us,'" "our," "Franchisor" 
or-"Shawarma Stackz" refer to Shawarma Stackz LLC, the franchisbr. Words Such as "you," "your" and 
"Franchisee" refer to the purchaser of a Shawarma Stackz Restaurant franchise. Terms not, defined in this 
Disclosure Document (including various capitalized terrfis) are defined in the franchise agreement attached 
as Exhibit B to this: Disclosure Document (the "Franehise.Agreement").

Franchisbr, Parent, ahd Affiliates
1

We are a California limited liability company that was fbrrned on August 29, 2019. We conduct 
businessiexclusively under the name "Shawarma Stackz," Our principal business address is 9119 Clairemont 
Mesa Bivd, Suite G, San Diego, California 92123. Our telephone number is (858) 208-8407. This is our 
initial franchise offering of Shawarma Stackz Restaurants. We do not operate a business of the type we 
franchise. We have never offered franchises in any other line of business. We do not conduct business 
under any other name.

Our parent, Tahirti, LLC> ("Licensor") is, a California limited liability company formed on March 15, 
2016. Licensor is' the ovyn.er of the "Shawarma Stackz" trade name; trademarks, service marks, logos and 
other and related trade dress (the "Marks") and licenses the Marks to us pursuant to a license agreement, 
it shares bur principal business .address at 9119 Clairemont Mesa Blvd, Suite G, San Diego, California 92123. 
Licensor currently owns and operates a restaurant under the trade name "Tahini," which is similar to the 
franchise: you will own and operate. The Tahini restaurant was first opened in November 2013 by the 
owners of Licensor. Licensor may open additional 'Tahini" brand resfaurahts in the future. Licensor has 
never offered franchises; in any line of business.

We have no affiliates or predecessors.

Agent for Service of Process

Our agentsforlservice of process are discibsed in Exhibit A.

The Business We Offer

We offer franchise oppbrtunities tb establish and operate distinctive quick-service restaurants that 
offer authentic Middle Eastern cuisine and other cuisine, all made from scratch ("Shawarma Stackz 
Restaurants") under the terms of a franchise agreement attached as Exhibit B (the "Franchise Agreement"). 
Shawarma Stackz Restaurants are typically 2,000 to 2,500 square feet and usually located in a shopping 
center or a free-standing building.

The Franchise Agreement authorizes you to use the Marks in cbnnectioh with ybur operation of a 
Shawarma Stackz Restaurant and permits you to operate the restaurant under a format' and system 
specified by MS (the"System"). The distiriguishing characteristics of the System include, without limitation, 
uniform and distinctive building designs, interior and exteribr layout and trade dress; business methods;; 
technical knowledge; standards and specifications for equipment, equipment layouts, supplies and menus 
(including food and beverage designations, food presentation, special recipes, and quality and quantity 
standards); operating procedures for sanitation, maintenance and food and beverage storage, preparation 
and service; and methods and techniques for irtvehtory and cost controls, recordkeeping and reporting,, 
training, purchasing, sales, promotibn and advertising. The System's standards, specifications and
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procedures are described in our confidential operations manuals (collectively, the "Manual"). The Systenri 
and the Manual may be changed, improved and further deyelbped by us. Other material aspects of the 
franchise are described in this Disciosure: Document and its exhibits, including the Franchise Agreement, 
Which will govern the relationship between you and us.

The franchise generally described in this disclosuredocument is ,a license to establish and operate a 
single Shawarma Stackz Restaurant (the "Restaurant") under the terms Of the Franchise Agreement. The 
Franchise Agreement is signed by us, by you, and by those of your principals whom we designate as the 
principal franGhisee-operator(s) (the "Operating Partner(s)") of the; Restaurant. The Operating Partner(s) 
(there may be up to two such individuals but only one address to which we communicate to regarding the 
franchise) named has the authority to act for you in all matters relating to the,Shawarma Stackz Restaurant, 
ihGluding voting responsibilities. By signing the Franchise Agreement,, you and the Operating Partner,(s) 
agree to be individually bound by certain obligations in the Franchise Agreement, including covenahts 
concerning confidentiality and non-cOmpetitioh, and to personally guarantee your performance under the 
Franchise Agreement. Depending on the type of business aGtiVities, which must be fully disclosed priOr to; 
signing this document, in which you or your Operating Partner(s) may be involved, we may require you or 
your Operating Partner(s) to sign additional confidentiality and non-competition agreements.

In ,addition to offering franchises for individual Shawarrha; Stackz Restaurants, we Offer the right to 
develop and operate a minimum of three (3) Shawarma Stackz Restaurants under the form of ah area 
developitient agreement attached as Exhibit J (the "Area Development Agreement"), The development 
schedule included in the Area Development Agreernent (the "Development Schedule") will specify the 
dates by which you must open each Shawarma Stackz Restaurant., For each Shawarma Stackz: Restaurant 
you develop under an Area Development Agreement, you will sign a then-current Franchise Agreement, 
which may differ from the current Franchise Agreement included with this Disclosure Document., the 
number of Shawarma Stackz Restaurahts; the development area and schedule must be agreed upon by :us 
prior to execution of the Area Developpient Agreemerit. Before the execution of each Franchise 
Agreement, we will deliver to you a Disclosure Docurnent describing the terms Of our then-current 
Franchise Agreemeht^and provide you with other relevant information.

Market and Competition

The markets for quick-service restaurants are fully developed, highly competitive and growing each 
year and include all types, of cuisirie. You will compete in the quick-service food business with various 
established independent local restaurants and regional or hatlohal chain outlets offering Middle Eastern 
style foods, as well as with other quick-service and casualrdining restaurants Offering other products, both 
fast takerOut service and full service, and catering /services. Typically, quickTservIce restaurant businesses 
operate year-round, sO Sales are not seasonal;,

Applicable, Regulations

You rnust comply with federal, state, and local health and environmerital safety regulations 
concerning the proper handling, cooking arid serving of food products. These regulations may include 
menu, labeling laws, laws relating to the storage of food> use Of appropriate cOokirig temperatures, and laws 
whicli effect hoW yOU train and supervise your staff You must also comply with all applicable federal and 
state employment laws, as well as bUildirig code: laWs which may affect how your unit looks, what signs yoU 
may display, and the amount and type of parking, drive-thru or hours Of Operation that you :may keep. 
CaUfornia and Other states and local jurisdictions have enacted laws, rules> regulations and ordinances 
which may apply to the Operation of the Restaurant, including those which (a) establish general standards,

2
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specifications and requirements for the construction, design and maintenahce of the Authorized Location; 
(b) regulate matters affecting the health, safety and welfare of yOur customers,,such as general health and 
sanitation requirements for restaurants; employee practices concerning the storage,, handling/ cooking and 
jjreparation of food; restrictions On smoking; availability of and requirements for public accommodatiOhSi 
including restrooms; (c)set standards pertaining to employee health and safety; (d) set standards and 
requirements for fire safety and general emergency preparedness,, (e) govern the use of vending machines, 
(f) control the sale Of alcoholic beverages; and (g) regulate the proper use, storage and disposal Of waste, 
mseGtieides, and other hazardous materials^

The Nutrition Labeling and Education Act [NLEA) sets regulations for food labeling, including 
inutritiorial label standards, nutrient content claims, and health claims. NLEA applies to virtually ail foods in 
the food supply, including food served and sold in restaurants. The food and Drug Administration's 
“Nutritional Labeling Guide for Restaurahts and Other Retail Establishments" provides answers to 
commonly asked questions regarding the applicatiOn of NLEA^

The Health Care Reform Bills that became law in March 2010 contain provisions that require 
disclosure of nutrition and calorie information in chains: of more than 20 restaurants, California laW 
requires each food facility that meets speGified criteria (which coVer franchised outlets with at least 19 
other franchised outlets with the same name among certain other food facilities) to provide nutritional 
information that includes/ per standard menu item, the total number of calories, grams of* saturated fat, 
grams of traps fat,, and milligrams of sodium and to have menu boards to include the total number of 
calories. Other states and cities may have lav/s similar to these laws. You should consult with your 
attorney concerning these and other local laws and ordinances that may affect the Restaurant. You should 
investigate whether there are regulations and requirements that may apply in the gedgraphic area in which 
you are interested in locating the Restaurant and should consider both their effect and cost of Gompilance.

The Payment Card Industry Data Security Standard ("PCi DSS") requires; that all companies that 
process, store/ or transmit creditor debit card information maintain a secure envirdnrtient. PCI DSS applies 
to all iJiurchantS/ regardless of size dr number of transactions that accept, transmit or store any cardhoider 
data.

ITEM 2 BUSINESS EXPERIENCE

Go-Founder and Managing Member: Osama Shabaik

Mr. Shabaik is our co-fouhder and has served as one of our Managing Members.since dur inception. 
He is also the cp-founder and a Managing Member df our parent Tahini, LLC, and has held: that position 
since its formation in March 2016. Hd has been the co-owner and co-operator of the Tahini restaurant, 
currentiy dwned by Tahini, LLC, since the restaurant's opening in November 2013. Ali positions listed above 
for Mci Shabaik are located in San Diego, California.

Cb-Founder and Managing Member: Mahmoud Barkawi

Mr; Barkawi is our co-founder and has served as one of our Managing^ Members since our 
inception. He is also the co-founder and a Managing Member of our parent Tahini, LLC, and has held that 
position since its formafioni in March 20l6. He has been the co-owner and co-pperator of the, Tahihi 
restaurant/ currently owned by Tahini, LLC, since the restaurant's opening in November 2013. From 
October 2014 to May 2017, Mr. Barkawi worked in saies for AT&T. AN positions listed above for Mr. 
Barkavvi are located in San Diego, California.

3
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ITEMS LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4 BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item.

ITEM 5 INITIAL FEES

Franchise Agreement

Initial Franchise Fee. You must pay us a lurnp sum, initial franchise fee (the "initial Franchise Fee") 
in the. amount: of $30,OOO to establish a single Shawarma Stackz Restaurant under a Franchise Agreement. 
The initial Franchise Fee is payable upon execution of the Franchise Agreement in the form of a cashier's 
check or wire transfer, the Initial Franchise Fee is fully earned by us when paid and is not refundable, in 
vyhole or in part, under any circumstances. We use the Initial Franchise Fee to cover our costs of evaluating 
your proposed Restaurant location, training you and your employees, and helping you develop and open 
the Restaurant.

I V
Area Development Agre^hnent

Deveiooment Fee. If you wish to reserve a protected territory in Which to develop three (3) or 
more Shawarma Stackz Restaurants, you will sign an Area Development Agreernent with us. Ybu will pay us 
a fee ("Development, Fee") in an amount equal to $25,000 multiplied by the nuniber of Shawarma Stackz 
Restaurants to be developed under the terms Of the Area Development Agreement. Upon the signing of 
the Area Development Agreement, you will pay a portion of the Development Fee, in the form of a cashier's 
check or wire transfer, in ah amount equal to :$15,000 multiplied by the number of Shawarma Stackz 
Restaurants to be developed under the Area Development Agreement. You Will pay the remaining $10,000 
due for each Restaurant when you sign the Franchise Agreementfor each such Restaurant.

The Initial Franchise Fee will be reduced to $25,000 for each Resfaurantyou develop under an Area 
Development Agreement. Each time you sign a Franchise Agreement for a Shawarma Stackz Restaurant 
developed under an Area Development Agreement,, we will credit the amount paid for the Restaurant, as 
part ofthe Development Fee, against the Initial Franchise Fee due for,such Restaurant.

The Development Fee is fully earned by us When paid and is not refundable for the reason that, 
upon the signirig of the Area Development Agreement, we will hold a designated territory ("Designated 
Territory") for you and Will not establish or license another to establish a ShaWarma Stackz Restaurant or a 
"Tahini" brand restaurant in the Designated Territory until you have established and opened all the 
Shawarma Stackz Restaurants as agreed in the Area Development Agreement.

[Remainder of Page Intentionally .Left Blank]

/
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ITEM 6 OTHER FEES

Franchise Agreement

Type of Fee ^ ArnoUnt Due Date Remarks

Continuing Royalty Fee^ 6% of Gross Salesr Payable biweekly 
(Le , every 2 weeks) 
on Wednesday by 

electronic transfer.®

If any state imposes sales or other 
taxes on the royalty fees, then we 
have the fight to collect this tax 
from you,

Marketing Fund 
Goiitributidn''

Currently, 2% of 
Gross Sales.'

Payable biweekly 
(Le., every 2 weeks) 
on Wednesday by 

electronictransfer.®

Your Marketing Fund
Contributions will begin from the 
date the RestaUrant fifst opens for 
business.

Local Marketing/ 
Advertising Expenses®

1% of Gross Sales,' Biweekly
(i.e., every 2 weeks,)

You must spend at least this 
amount on local advertising and 
promotion of the ,Restaurant 
biweekly.

Advertising Cooperative 
Fees'

Not yet 
established.

(Note 7) (Note?)

Gift Card Sales Face value of the 
gift card.

Biweekly (i.e,, every
2 weeks.)

Ailigift card sale revenues and 
redemptiOns are reconciled 
biweekly. ®

Interest and Latei
Ra^ypient Charge ®

The lesser of 1.5% 
per month or the 

highest rate of 
interest allowed by 

law.

Upon demand. Applies to all amounts not paid 
when due; until paid in full. We 
rpay also require you to pay an 
administrative fee of $100 for 
each late payment or late report.

;Audit Fees ® Cost of Audit Upon demand. Payable only if audit shows an 
u nderstatern e_nf of 2% or m ore.

Renewal Fee $10,000 At time of renewal. Your ability to renew your 
franchise is subject to the terms 
and conditions of your Franchi'se 
Agreement.

Transfer Fee'® Varies depending 
on type of transfer. 
20% or 50% ofthe 
then-current Initial 
Franchise Fee, or 

$2,500

On submitting an 
application for 

consent to 
assignment.

payable when you want to sell 
your franchise. This'fee is not; 
refundable.

Additional Training''

1

$3,000 per trainee. On demand. See Item 11 for more detailed 
Information on training.
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, Type: of Fee ■ Amount Due Date Remarks

Refresher Training 
"Daily Training Fee"^

$400 daily, per 
trainer.

Prior to training. Additionally, you must pay for 
your employee's compensation (if 
applicable), and any travel and 
living expenses you (and your 
employees) incur to attend the 
training at our headquarters. If 
we travel to your location, you 
must; pay our reasonable and 
customary business travel 
expenses.

Support Fee 10% of Gross;Sales 
during the time 
period support 
provided, plus 

' travel and living 
expenses.

On demand. Payable if yoU fail to have a 
trained Operating Partner and we 
take over managernent of the 
Restaurant until a successor is 
trained..

Indemnification ReimbOrserhent of 
damagesand 

losses.

On demand. You are obligated to indemnify us 
for ail damages or losses we incur 
as a result of the operation of the 
Restaurant.

Cost of Enforcement or 
Defense

1

All costs including 
attorneys' fees.

Upon settlement or 
conclusion of claim

or action.

You will; reimburse, us for all costs 
in enforcing Our obligations 
concerning the Franchise 
Agreement if we prevail.

insurance Policies; Amount of unpaid 
premium.

Must have the 
policies within 60 

ealehdar days after 
signing the Franchise 
Agreement, but no 
later than the time 
that you acqUiretan 
interest s the real 

property from Which 
you will operate the 

Restaurant.

Payable only if you fail to maintain 
required Insurance coverage and 
we elect to obtain coverage for 
you.

AlternativeSupplier 
Approval Fee^^

The lesser of actual 
costs or $1,000 per 

each inquiry.

At'time of request. Additionally, you must reimburse 
usfor any travel, 
accommodations, and meal 
expenses.

Restaurant Upgrades 
and Ongoing 
lyiairitenance Costs^®

$500-$50,000 At time of 
m.odifiGation.

You will make these expenditures 
as we require to comply with 
modifications, improvements, 
and/or upgrades,.such as painting,, 
graphics, equipment or fixture 
repair and on-going maintenance

Shawarma Stackz FDD 2019

I



Type of Fee'

Prohibited Product or 
Service Fine

Toast POS Softwar#^

Corn peat Accounting/ 
Management Software^®

Amount

$500 per day

$500

Approximately
$2,000

Due Date

As: incurred.

Monthly

Quarterly

Remarks

depending on the wear and tear 
of the Restaurant and in 
accordance! with theSystem. 
Payable tosuppMers,
We,can charge you this fine for 
each day you use-unauthorized 
products and.sen/icesi
We impose this fee, but you will 
pay this fee directly to the third- 
party approved supplier.

We impose this fee, but you will 
pay this fee directly to the third- 
party approved supplier.

Notes to Chart::

Note 1: All fees are imposed by and payable to us, unless otherwise noted. All fees are uniformly imposed 
and non-:refundable, unless otherwise stated. You must participate in our electronic repotting: and funds 
transfer programs, which (among other things) authorizes us to utilize a pre-authorized bank draft system. 
No other fees' or payments are to be paid to us, nOr do we ihi pose or collect any other fees or payments for 
any third party. Fees payable to third parties may be refundable based on yOur individual arrangements.

Npte:2: Upon our request, you will send Us a biweekly report:showing;the computation ofyour Continuing 
Royalty Fee and all other fees and amounts payable underyour Franchise Agreement using our forms. We 
may access or 'fooll" by telephone, Internet or other technology, remotely or on-site your computer system 
and business: records to collect information and to verify your Gross Sales (as defined bnlb\y In, Note 4) and 
all fees payable under yourFranchise Agreernent.

Note 3: "Gross Sales" means the total actual gross charges for all products and services sold to customers 
Of the Restaurant, for cash or credit, whether such sales are niade at or from the prernises of the 
Restaurant, of any other location or channel of distribution if approved by us, butexcluding: (1) sales. Use, 
service or excise taxes collected from customers and paid to the appropriate taxing authority; and 
(2) customer refunds and adjustments-

Note 4; You vvill pay us> vvithOUt set-off, credit or deduction of any nature, a Marketing FUnd Contribution 
equal to 2% of yoUr Gross Sales (as defined below in Note 3) biweekly> based on Gross Sales for the 
preceding two (2) calendar-week period, during the, term Of your Franchise Agreement. At our sole 
discretion, and upon thirty (30) days^ notice to you,, the: Marketing Fund Contribution may be increased or 
decreased, although no Increase will require you to contribute more than 4,% of your Gross Sales.

Note ,5: You must sign the forms and complete our reasonable procedure to establish a bank draft or 
electronic transfer arrangement so we can present a draft to your bank or other'financial institution for the 
Continuing Royalty Fees, Marketing Fund Fee, and all other fees or payments currently due Us. You must 
sign Exhibit FA-2 of your Franchise Agreement titled "Electronic Funds Transfer Agreement" (or-other forrn 
we provide to you) when you sign your Franchise Agreement. Before you start your Initial Training 
program, you will complete, sign and return any other form like the "Electronic Debit Authorization
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Agreement;" vyhich is at'taGhed: to your Franchise Agreement as Exhibit FA-3, authorizing an electronic' 
debit, and to give-us any information that vye need for this authorization.

If we establish a Gift Card Program, you will report biweekly (i.e., every 2 weeks) to us the totals for all gift 
card "sales" and remit to us the total proceeds from gift card "sales," as well as report to us biweekly all 
"redemptions" transactions for gift cards presented by your customers, and we will reconcile your account 
and credit you for the full value of all gift card tRnsactions redeemed by you biweekly regardless of the 
Shawafma Stackz Restaurant that issued eachgift card.

Biweekly (i.e., every two vVeeks) on Wednesday, at nooh^ we will draft your Continuing Royalty Fee, 
Marketing Fund Fee and any other amounts you owe us directly by electronic funds transfer or otherwise 
fron;i your bank account based on Gross Sales for the preceding two (2) calendaf-week period (the 
"Accounting Period"). Each calendar week will commence Monday at 12:01 AM and will end at midnight 
the following Sunday. At least quarterly, we Will provide you with an adjustment for any over or under 
payment of fees that you paid during the prior period., You will install at your expense and use any pre­
authorized payment and computerized point of sales systems, credit verification systems, automatic 
payrrient systems, electronic funds transfer systems, or automatic banking system that we may require to 
fulfill any business purpose reasonably related to the operation of your franchise and the franchise systerh 
or to permit you to make all required payments to us by automatic bank transfer. You must maintain 
account balances sufficient to make all payments due us by electronic transfer, You must reimburse; us for 
any charges incurred by'us If there are insufficient funds in your accountto pay a fee. Any insufficiency in 
your account to pay us the requited fees will be considered a default under your Franchise Agreement.

1 YOU must: submit to us by 5:00 PM (Pacific Time) On the Tuesday following the end of each 
Accounting'Period, a report in the form specified by us that includes Gross Sales figures for the immediately 
preceding Accounting Period. If ,we do hot tirnely receive this^ report, or are unable, for any reason 
whatsoever, to poll your POS computer system to determine your biweekly Gross Sales, then we are 
authorized to estimate these fees and to draft (withdraw) by electronic transfer an amount from your bank 
account for the Continuing Royalty Fee and the Marketing Fund fee with respect to the prior Accounting 
Period equal to the amount withdrawn for the most recent previously reported Accounting Period, plus an 
additional 10% (as an, estimate of the Accounting Period's Continuing Royalty Fee and the Marketing Fund 
Contribution.)

If you pay, or we, receive, a lesser amount than the full amount due us, we have the fight tO apply 
the payment against the longest outstanding amount: due us. We can accept any check or payment in any 
amount without prejudice to our right to recover the balance of the amount due or to pursue any other 
right Or remedy., No restrictive endorsement or statement on any check or payment or in any letter 
accompanyingany check or payment or elsewhefe from you will be an accord or satisfaction or Wili bind us. 
Our acceptance of any payments made by you are not a waiver of arty breach or default of any provision in 
your Franchise Agreement.

Despite any designation by you, we can apply any payments made by you, or on your behalf (and 
apply any amounts owed to you or any of your affiliates by us) to arty of your past due indebtedness for 
Continuing Royalty Fees, Marketing Fund Contributions, and any other amounts owing to us; or any interest 
or other'indebtedness that you or any of your affiliates owe to us.

Note 6: You must submit biweekly; in a form prescribed by us, vefifieatibn of your expenditures for local 
advertising and promotion for the previous two (2),calendar-week,period-
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Note 7: If we establish a localior regional advertising cooperative to promote Shawarma Stackz: Restaurants 
in your market area, you vyi|l contribute to the cooperative in sbch amounts as are determined by the 
majority of its members; but, in no event will you be required to pay mOre than 3% of Gross Sales for 
combined local Marketing and Cooperative Advertising. We are not required to participafe in any 
cpoperative advertising programs. As of the date of this Disclosure Document, no local or regional 
advertising cooperative has been established.

Note 8: Amounts due to us (except interest on unpaid amounts due), not paid when due> bear interest 
from the date due until paid at the rate, of 1.5% per rnonth. Or the highest rate of interest allowed by law; 
We can also recover our reasonable attorneys' fees, costs and other expenses incurred in collecting 
amounts owed by you.

Note 9: We can audit yOur financial information at any time during normal business hours Without prior 
notice at the Restaurant. If you have Underpaid any fees or amounts due us, you must irnmedidtely pay Us 
the underpaid amounts plus interest:from, the date originally dUe until the date of payment, at the lesser of 
1;5% interest, per month, or the highest rate of interest allowed by law. If an audit is done because you 
failed to furnish us reports, supporting records or other required information Or if the, underpayment 
exceeds ‘2% of your Gross Sales for any period covering the audit; you must also reimburse us for a|l costs of 
the audit including travel, lodging. Wage expense and reasonable accOunting;and legal expense.

Note Id: The Transfer Fee for a transfer to a new franchisee is 50% of the then^^curtent Initial Franchise 
Fee; for a transfer to an existing franchisee, it is 20% of the then-current Initial Franchise Fee; and fOr 
transfers to your business entity or a transfer of shares/interest in your business entity, the fee is.$2,5O0.

Note 11: After the Initial Training Program provided tp you (Or the Operating Partner) and your restaurant 
managers (including your general manager and up to: 2 additional supervisorial or managerial personnel), if 
you request additional training from us for yOur employees, or you employ a new Operating Partner or 
restaurant manager, you must pay us $3,000 for each employee that attends training. You must pay all pf 
your travel, food, lodgings wages and wage related expenses and all other expenses incurred by you and 
your employees in receiving the training. Additional training may be held at our .headquarters, a Shawarma 
Stackz Restaurant, conducted Virtually, or held at a franchise location, depending, on the: type of training 
required, and will be at a date and tirne that is convenient for us. if we provide the training at your 
Restaurant, yOu rriust pay all of our trainer's travel, mearapd lodging expenses. Which will be reasonable 
and customary for business travel.

1

Note 12: We can require you, the Operating Partner and/Or the Restaurant Manager to attend ongoing, 
refresher and/or remedial training to correct, improve and/or enhance the operation of the Restaurant. 
We charge a daily fee per trainer forany such training; We will designate the location where such refresher 
training will be held, which may be pur then-current.headquarters> the Restaurant, or any other location we 
designate. You are responsible for all; travel, living, incidental and other expenses incurred by you or your 
personnel in attending any training programs, seminars, meetings, etc. If we send a trainer to your 
location, in addition to the Daily Training Fee, you will pay all of our travel, meal and lodging eXpenseSj 
which will be reasonable and customary for business traveli (See Itern 11)

Note 13: Under certain circumstances, in the event of your death, disability Or default under your 
Franchise Agreement (e.g., failure to have a trained Designated Partner or Restaurant Manager), we rnay 
takeioverthe managemenlpf the Restaurant untiryoii have a replacement or successor Designated, Partner 
or Restaurant Manager attend and successfully complete the required training.
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Note 14: You must indemnify; defend, and hold harmless us, our affiliates, and others named in the 
Franchise Agreement from damages and liabilities due to facts or events relating to you and/or your 
business. Refer to the Franchise Agreement and other exhibits for your specific indemnification obligations.

Note 1S:‘ Yoti may request the approval of an item, product, service or supplier. We may require you to 
pre-pay any reasonable charges connected with our review and evaluation of any proposal.

Note 16: You wjll hot haYe to refurbish the Restaurant more than once every Syears, You must promptly 
repair or replace defective, worn-out, or obsolete, equipment, signage, fixtures or any other item of the 
interior or exterior of the Restaurant that is in need Of repair, refUrbishlhg or redecorating in accordance 
with our established standards, which may be updated from time to time; or as may be’ required by your 
lease. We may change or modify the System that is presently identified by the Marks, ihcludlhg, the 
adoption and use of new or modified Marks or copyrighted materials. You may be responsible for any 
reasonable conversion costs.

Note 17: Toast is; an independent, third-party company that provides the POS software that you are 
required to use in the operation of the Restaurant. You will pay this fee directly tq Toast.

Note 18: Compeat is‘ an independent, third-party company that provides restaurant management and 
accounting software. You are required to use this softvyare in the operation of the, Restaurant. You will pay 
this fee directly to Compeat.

Area Development Agreement

Type of Fee" Amount Due Date Remarks

Assignment Fee" Our incurred legal 
fees.

On submitting application 
for consent to assignment

Payable when you want to 
se|l/transferthe rights under 
your Area Pevelppmeht 
Agreement.

Indemnification AN costs, including 
attorneys' fees

As incurred
You must reimburse us for all 
damages arising from ypur 
activities.

Notes to Chart for Area Development, Agreement :

^ All fees are nonrefundable; the fees are cumulative of the fees you pay Under each Franchise: Agreement 
in connecfion vyith the operation of each Shawarma Stackz Restaurant.

^ These fees are Imposed by and are payable to us.

[Remairider of Rage Intehtidnally Left Blank]
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ITEM 7 ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR A SHAWARMA STACKZ RESTAURANT

TYPE OF EXPENDITURE^ AMOUNT METHODOF
PAYMENT

WHEN DUE TO WHOM payment IS 
TOBEJVIADE

Initial Franchise Fee^ $30;0G0 Lump sum by 
cashier's check 
or bank wire 

transfer.

At signing of 
Franchise 

Agreement.

Us

Travel,and living
Expenses While Training^

$10,000 - $15,000 As arranged. As incurred. Transportation Carriers; 
Hotel Facilities, Etc.

Real Estate/Lease 
(3 rfipnths + Deposit)''

$28,000 - $7.5,000 As required, 
under the 

lease.

When you sign 
your lease.

Landlord

Leasehold
Improvements^

$350,000 - $600,000 As arranged. As incurred. ! Approved Suppliers, 
Architect, Designer,.&,

1 Third-Party Contractors

'Furniture, Fixtures & 
EqUipmeilt®

$185,000 - $345,000 As arranged., As incurred. Designated Suppliers & 
ThirdrPartV Vendors

Signage!' $10,000 - $20,000 As arranged. As'incurred. Designated SQpplier

Utility Deposits® $0 - $5,000 As arranged. As incurred. Landlord and Utilities

Professional Fees/ 
Services®

$5,000 - $15,000 AS arranged. As incurred. Lawyers, Accountants 
and'Consultants

Computer andiPoint of 
Sale Systems^®

$15,000 - $30,000 As arranged. As incurred. Designated Suppliers

lnitiallhventory“ $5,000 - $10,000 As arrange:d. As incurred. Designated Suppliers

Grand Opening
Advertising''

$10,000 - $15,000 As arranged. As, incurred. Advertising Sources
1

Insurance'® $2,000-$5,000 As arranged; Before
opening

Restaurant.

Insurance Carrier

Business License and, 
Permits"'

$5,000 - $10,000 As arranged. As incurred. Local, State or Federal 
Government

Additional fupds - 
3 months

$35,000-$50,000 As arranged. As incurred, Employees, Veridors, 
Suppliers and Utilities

Total Estimated
Initial ilnvestmentl®

$690,000-$1,225,000
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YOUR estimated INITIAL INVESTMENT UNDER AN AREA DEVELOPMENT AGREEMENT

TYPE OF EXPENDITURE^ AMOUNT METHODOF
PAYMENT

WHEN, DUE TO WHOM PAYMENT IS 
TO BE MADE

Development Fee^ $75,000 Lump sum by 
cashier's check 
or bank wire 

transfer.

At signing of 
Area

Development
Agreement:

Us

Travel and Living
Expenses While Tpairiing^

$10,000 - $15,000 As arranged. As incurred. Transportation Carriers, 
Hotel Facilities, Etc.

Real Estate/Lease 
(3 months + Deposit)''

$28,000 -$75,000 As required 
under the 

lease.

When you sign 
your lease.

Landlord

Leasehold
Improvements^

$350,OOO-$60O,OO0 As arranged. As Incurred. Approved Suppliers, 
Architect, Designer, 8i 

Third-Party Contractors

Furniture, Fixtures & 
Equipment®

$185,000,-$345,000 As arranged. As incurredT Designated Suppliers 8i 
Third-Party Vendors

Signage^ $10,000-$20,000 As arranged. As incurred. DesIgnatedSuppller

Utility Deposits® $0-.$5,000 As arranged. As incurred. Landlord and Utilities

Professional Fees/ 
Services®

$5,000 - $15,000 As arranged. As incurred. Lawyers; Accountants 
and Consultants

Computer and Ppint of 
Sale Systems^

$15,000 - $3Q,O0O As. arranged. As incurred. Designated Suppliers

Initial Inventory^
1

$5,000 - $10;000 As arranged. As incurred. Designated Suppliers

Grand Opening
Advertising

$10,000 - $i5;ooo As arranged. As incurred. Advertising Sources

Insurance^® $2,000 - $5,000 As arranged. Before
opening

Restaurant.

Insurance Carrier

Eiusiness License and 
Permits ”

$5,000-$10;000 As arranged, As incurred. Local, State or Federal 
Government

Additional funds - 
3 months'^*®

$35,000 - $50,000 As arranged. As incurred. > Employees, Vendors, 
Suppliers and Utilities;

Total Estimated
Initial Investment

$735,000 - $1,270>000
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NOTES TO CHARTS FOR YOUR ESTIIVIATED INITIAL INVESTMENT

Note 1: All amounts payable to us are nonrefundable, unless othehA/ise noted. Amounts payable to 
suppliers/vendors may be refundable aecording to arrangements you make with the vendor. These figures 
are: estimates of the range of your initial costs in the first 3' months of operation only. We do not offer 
direct or indirect financing but leasing and financing may be available for many of the above expenses 
through third-partyienders.

Note 2: We do nOt finance any of your initial franchise fees. The Initial Franchise Fee for a single 
Shawarma Stackz Restaurant is $3,0,000 and is hon-refUhdable. The Initial Franchise Fee will be reduced; to 
$25,000 for each Restaurant developed under and Area Development Agreement. The Development Fee 
disclosed in the Area Development Agreement table is for the required mihirnurh 3 Shawarma Stackz 
Restaurants (i.e., $25,000 x 3 Restaurants = $75,OO0) developed under the Area Development Agreement. A 
portion Of the Development Fee ($15,000 per each Restaurant to be developed): is due upon the signing of 
the Area Development Agreement. The remaining $10,000 dUe for each Restaurant is payable upon the 
signing Of the Franchise Agreement for each Restaurant. The Deve|oprnent Fee is non-refundable. The 
Development Fee will be credited to the Initial Franchisee Fee due for each of the Shawarma Stackz 
Restaurants developed underthe Area Development Agreement at the signing of the Franchise Agreement. 
Please refer tp.ltem 5 for more detailed information on the initiai franchise fees.

Note 3: As described in Item 11, we will train you (or the Operating Parther) and your restaurant managers 
(ihcruding your general manager and 2 additional supervisorial or rjianagerial personnel) at no additional 
charge. Vbu are responsible for the wages, travel, and living: expenses of the attendees. The arhpunt you 
will spend vyhije training will depend on iseveral factors, including the number of persons attending, the 
distance you must travel and the type of accommodations you GhOose> if any are needed. Training is< 
approximately 7 days for you (or the Operating Partner) and the restaurant managers, depending on 
your/their experience.

Note 4: If you do not own adequate space, you must lease retail space for the Restaurant. Typical 
locations for a Shawarma Stackz Restaurant are strip shopping centers or similar locations in densely 
populated daytime traffic areas with large working or student populations. The typical Restaurant will be 
2,000 to 2,500 square feet. Rent is estimated to range between $7,000 and $18,750 per month and will 
vary significantly depending on such factors as square footage^ market climate, type of facility, location 
(relating to the location of the shopping center within a conimunity and to the location of the leased 
premises within the shopping center), condition of the leased premises, the age and popularity of the 
shopping center, etc. These figures assume base monthly rental rates ranging from $3.50 to $7.50 per 
square foot. Landlords may also vary the base rental rate and charge rent based on a percentage of'grpss 
sales. Such rent normally ranges between five percent (5%) and eight percent (8%) of gross sales. In 
addition to base rent, the lease; may require you to pay common area maintenance charges ("CAM 
Charges"), your pro rata share of the real estate taxes, and insurance, and your pro rata share of HVAC and 
trash' removal. You may also be required to pay a security deposit equal to a month's rent. This estimate 
covers the first 3 months of operation and 1 month's rent as a seeurity deposit. The cost of the real estate, 
if purchased, varies significaritly from location to location.

Note 5: The cost of leasehold improvements will vary significantly depending upon many factors, including, 
without limitation, square footage, geographic area, market climate, labor market (e.g., prevailing, wage 
rates, union Tabor restrictions, etc.), type and condition of the facility; location, condition of the leased 
premises and price difference between various suppliers and contractors. The costs of leasehold 
improvements are your sole responsibility and will vary depending upon your negotiations with the
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landlord or third parties prior tp occupaney, or they may be finanGed through the landlord or third parties. 
You may be able to negotiate for "tenant improvement" ajlowariees that cari help to reduGe your net 
cohstruGtion costs. This is ah irhportant factor for you to consider in chopsing a Ipcatipn. Additipnal 
important cost factors are the condition in which a landlord delivers a space, the extent to which it has 
existing improvements, such as restroom facilities, electfical, HVAC, store ffPnt, doors, concrete slab, and 
other elements, and the nature of the building/site> among other factors, all of iA/hieh vvill significantly 
impact the costs yPU should expect to incur. You should consult with a qualified, licensed contractor for 
eost estimates specific to your site before, sighing the lease, since we cannot predict or warrant what future 
costs may be. You are responsible for obtaihing all necessary permits and licenses required for the location, 
construction, renovation or operation of the Restaurant. You must use ah architect and an interior 
designer approved by Us fOr your architectural and design services. The designated architect: and interior 
designer will prepare a complete set of site-specific, architectural design drawings, including the 
mechanical, electrical, plumbing, and any other appllCablei plans (the ''architectural drawings") for the 
Restaurant, which must be consistent with the design plan and in compliance with all of our standards and 
specifications; You are responsible for hiring the designated architect and interior designer and paying 
them directly for their,services.

Note 6: The cost of the furniture> fixtures, and equipment included the estimated costs of all such items 
that are necessary to open and operate the Restaurantin compliance vyith our standards andispeeificatiOns.

Note 7: Before you sign a lease, you itiust obtain a "Shawarma Stackz" sign drawing that meets all our 
specifications and is specific to your location ("Approved Sign Gritefia") from our designated supplier of 
signage services. You must obtain a final approved sign plan ("Approved Sign Plan") from us and/or our 
designee and have the sign drawing and sign plan incorporated into your lease. You rhUst use our 
Designated Supplier for construction and installation ofyour signage. You must remove and replace at your 
cost'any sign at the Shawarma Stackz Restaurant location that does hot rrieet the Approved Sign Criteria 
and’Approved Sign Plan.

Note 8: Typically, a utility deposit will be required only if you are a new customer of the utility company.,

(Note 9: Professional fees include payments to attorneys, aecountahts, and other consultants.

Note 10: You must purchase or lease the corhputer system approved by us for use in the Restaurant (the 
''Computer System"), which includes a tablet computer, 2 terminals) 2 liandheid systems, 3 kitchen display 
systems, a Point of Sale ("POS") system and software programs. Your Computer System must meet all our 
current standards and specifications and be fully compatible with our computer system and software 
programs: This range includes the initial acquisition cost for theComputer System, including the:Toast POS 
System (ranging from $10,000 to $15,000), technology fees for accounting, business management, POS and 
other software license fees, and related support services. You are solely responsible for obtaining your own 
employee-scheduling software.

Note 11: This- range covers the estimated initial inventory that you will purchase from our designated 
supplier(s) in the first 3 months of operations. This estimated amount includes food products, produce, 
beverages', cleaning supplies, paper products, plastic utensils, etc.

Note 12: You must spend at least $10,000 On grand, openihg adyertisihg:and promotion of the Restaurant 
in your Protected Area. As part;of our Initial Training Program, we will discuss with you the marketing and 
promotions strategy to be used during this period.
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Note 13: This estimate is for 3 months of your minimum required insurance. The actual cost may be more 
than shown here. You will need to check with your insurance carrier for actual prerhium quotes and costs, 
and for the actual amount of deposit. Insurance costs cap vary widely, based on the: area ih which your 
business is located, your experience with the insurance carrier, the |qss experience of the carrier, the 
amount of deductibles and of coverage, and other factors beyond our control. You should obtain 
appropriate advice from your own insurance professional before signing any binding-documents or making 
any investments or other commitments, whether to us or anyone else,;

Note 14; These are general estimates Tor permits and licensing that may be required by local and state 
governments.

Note 15: Additional Funds is an estimate of funds needed to cover certain business expenses before and 
during the first 3 months of operation of your business. You also will need to support On-going costs: of 
your business, such as payroll, utilities, marketing expenses; overhead expenses and other costs. You ;may 
need more funds than those shown during the first 3 mPhths of initial Operation, and additional funds 
afterwards. In compiling these estimates, we relied upon the experience of our affiliate; Tahihi, LLG, iri 
owning and operating a "Tahihi" brand restaurant, which is substantially similar to the Shawarma Staekz 
Restaurant, for nearly 6years.

The: estimates presented relate only to certain costs associated with the Restaurant and do not 
cover any personal; "NVing," unrelated business or other expenses you may have, or amounts such as 
royalty payments, hriarketlng fund payments, debt service on any loans, sales and/or use taxes on goods 
and services, and a variety of other amounts not described above. We recommend that, in addition to the 
additional fundsishown, you have sufficient personal resources to cover your living and other expenses for 
more than 3 months;

Note 16: Your total initial investmenf to begin operations and other financial requirements may be more or 
less than the amount (range) provided in the chart(s) above. |t is not ailTincIlisive; and there may be 
additional expenses in starting the Restaurant. Compensation for your time Pr labor Is not included in this 
figure. Your costs will vaiy depending upon ,sUch factPrs as: how closely you follow the System; your 
fnanagement and marketing skills; experience and general business ability;- local and general economic 
CPnditions; andthe size of the Restaurant.

You are solely responsible for identifying and complying with all applicable laws, regulations and 
ordinances; including all licenses and permits that may be required for the Restaurant. You should npt 
assume that revenues, from your customers will cover your initial or later expenses. You should review 
these figures carefully with a business advisor, such as an accountant, before making any commitments.

ITEMS RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To ensure consistency, quality and uniformity throughout the System, you must purchase or lease 
all equipment, including poiht-pf-sale ("POS") and computer systems, fixtures, furniture, signs, supplies. 
Inventory, food products, and other products and materials used in the operation of the Restaurant 
according to our standards and specifications and supplier requirements. All specifications, standards, 
approved items and suppliers are described in the Manual issued to you and through other written 
communications from us to pur franchisees and approved suppliers. We may periodically update and alter 
our standards and specifications and add to or delete from the list of products and services authorized for 
sale at'the Restaurant; notification of such changes will be provided to ypu in writing by us.
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We: can require that you obtain products/services we specify exclusively from suppliers we 
designate or approve ("Designated Suppliers"). We can designate Of approve a single supplier or multiple 
suppliers for any specified product/service and designate a single supplier as ah exclusive supplier of a 
required product Or service. Designated Suppliers may include, and may be limited to> us and/or our 
affiliates, We Of Our affiliate may be designated as the only approved supplier pf a product Or service. 
Neither we nor any of our affiliates;are currently an approved supplier of any product or service that you 
are'required to purchase. Neither we nor any of our officers or affiliates have an ownership interest in any 
approvedsupplier.

We will provide you with, information regarding one or more suppliers for each specified 
product/serviee. If you wish to purchase goods and services from a supplier not Currently approved by us, 
andl if we do not require that you use a particular designated supplier for a product/serviee, you must 
submit a vvritten request to us seeking approval of such product, service or supplier. YOu and/Or the 
supplier must submit written documentation with any quaiifying information we request. We may charge 
you an Alternative Supplier Approval Fee in the amount Of $1,000 per inquiry, or the actual costs for our 
personnel engaged in evaluating a supplier at your request, whichever amount is! less, plus reimbursement 
for any travel, atcommodatiOhs and meal expenses. We will give you written notification Of our approval 
or disapproval of the proposed supplier within, 90 days of the date of our receipt of all required 
documentation.

Olir? designation or approval of a supplier may be conditioned On factors we establish, as we 
consider appropriate, including performance relating to frequency of delivety, standards of service, inability 
to maintam and/or quality Of goods, inability to meet or maintain acceptable pricing, and payment or Other 
consideration to us or parties we designate. Our criteria for suppiier approval are available to you upon 
request. We can approve, or revoke or deny approval, of particular items or suppliers as we consider 
appropriate. We and our affiiiates have the right to receive rebates, incentive amounts, discounts, 
commissions and other econorriie benefits from any Supplier and to realize a profit on the sales of products 
and/or services to you.

The Restaurant must contain or display only signage obtained from a Designated Suppiier of 
signage services and produced according to designs approved! by us. You aiso must use oniy the type and 
st^eiof menu board we approve.

You must retain and pay for the services of an architect we designate (the "Designated Architect"), 
an interior-designer we designate (the "Designated Interior Designer")) a sign service supplier we designate, 
and a construction management services- supplier approved by uS- We currently dp not receive any 
payment, commissions or Other compensation from the Designated Architect, Designated Designer, the 
designated construction management services, or signage services suppiiers, but we have the right to do

We do not currently have any distribution or purchasing, cooperatives for franchisees, in some 
cases, we vyill negotiate national account programs and pricing with various vendors on behalf of our 
franchisees, and we may receive compensation from the vendor.

in the future, \Ve may receive revenues from approved supplier(s), although the baSiS for 
determining the amount of Such revenues has yet to be determined. We have the right to receive 
promotional aiiowances and rebates,,commissions and Other consideration from suppliers.

We do notcurrently derive any revenue from franchisees directly purchasing products from us.
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During the fiscal year ended December 31, 2018, we did pot receive any revenue or other rnatefial 
behefits frorn required purchases or leases by you. Based upon the pperafing results of the existing 
"T^ihini" brand restaurant, owned and operated by our affiliate Tahini, LLC, which is substantially similar to 
a Shawarrna Stackz Restaurant, we estimate that your required purchases, purchases frpnn 
designated/approved suppliers and purchases that must meet our specifications in tPtal will be about 80% 
to 90% of your total purchases: to establish a Shawarrna Stackz Restaurant apd abput 90% to 95% of your 
purchases'tp continue the operation of the Restaurant.

We do not currently provide any material benefits to pur franchisees based upon their use of 
designated or approved suppliers. We may negotiate purchase agreements with suppliers that may result 
in cost saving benefits to our franchisees.

All advertising and promotional materials; iPcIudihg materials which may be’’used on any 
computerized media or electronic media by you, must be approved by us, be completely factual and 
conform to the highest standards,of ethical advertising and our requirements and specificatipns. You shall 
pot use any advertising or promotional materials that we have not approved or have disapproved.,

Dnderthe terms of the Franchise Agreemept, you are required to purchase and niaintain insurance 
in accordance with our requirements and furnish us with copies of all insurance policies that’we request.

\
Prior to opening the Restaurant and throughout the term of your Franchise Agreement, you are 

required to keep in force, at minimum, the fpllowinginsurance coverage-

requirements;
(1) Worker's compensation, employer's liability, and such insurance to meet statutory

(2) Cbmmercial general, liability insurance, including product Ifability, property damage, 
personal injury coverage, liquor liability; ehiployee benefits liability, and data compromise coverages, \wjth, 
a combined single limit of at least $2,000,000;

(3) "ALL RISK" dr special property coverage of not less than current replacerpent cost of 
the Restaurant's glass, equippient, fixtures and leasehold improvements sufficient in the amount to restore 
the Restaurant to full operations;

(^) Business interruption insurance with coverage for at least 12 months for'actual losses;
and

(5) If you. have company-owned vehicles, autopipbije liability insurance, fpr pwned and 
npn-ovyned automobiles including persPnal injury, wrongful death, and property damage with single limit 
coverage of at least $1,000,000,

$1,000;000,
(6j Employment Practices Liability Insurance with a minimum llioit of coverage of at least

(7) Excess Liability insurance with minimum limits of coverage of at least $5,000,000 for 
each occurrence, produets-completed operations aggregate, and other aggregate.

(8) Cyber Liability Insurance with a minimum coverage amount as set forth in the Manual
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and/or otherwise determined by Franchisor and Gomrhuhieated to Franchisee;

We reserve the right from time to time to upgrade the insurance requirements as to policy Tim its; 
deductibles, scope, of coverage; rating, of carriers, etc. We will provide you with written notice Of any 
change in our lnsuranee requirements. You will have 60 days, frOnri receipt of such notice to revise your 
coverage, as specified in the notice.

Your insurance must name Us as an additionaf insured and contain a clause requiring notice to us 
thirty (30) days in advance of any cancellation or material change to any such policy. The "Additional 
Insured Endorsement" must be approved in writing by us. You must maintain such additional insured 
status for us on your general liability policies continuously during the term of the Franchise Agreement.

In our discretiOh, We may accept or reject your proposed location. You must use pur standard form 
of Letter of Intent for the location. In addition, after receivihg a copy of a proposed lease or purchase, 
agreement in a form for execution, we shall have the right to accept, accept with modififeation or reject 
such proposed lease Or purchase agreement: You must collaterally assign your lease to us by executing Our 
standard form of lease addendum attached as Exhibit FA-6 to the Franchise Agreement (the "Addendum, to 
Lease"). Under the Addendunn to Lease; we or our designee will have the right to take possession of the 
premises in the event you default under the lease, the Franchise Agreement or any other agreement with 
us or our affiliates. You must; deliver to, us a copy of the fully signed lease or purchase agreement, as 
previbusiy accepted by us, immediately after its full execution.

YOU are prohibited from developing, creating, generating, owning; liCensihg, leasing or otherwise 
utilizing any computerized media and/or electronic media (including but not limited to the Internet, World 
vyjde Web, bulletin boards, news groups, FTP arid Telnet) which may be used in any manner, to display or 
otherwise utilize the Marks, or offer to sell or sell any of the products and services which are or may at a 
laterdate be Offered forsale in Shawarma Stackz Restaurants.

You must use gur designated supplier for merchant service banking and credit card processing, You: 
are required to honor all credit, charge, cpurteSy and cash cards that we approve in writing. To the extent 
you store, process, transmit or otherwise access or possess cardholder data in connection With the sale: of 
products and services at the Restaurant, you are required to maintain the security of cardholder data and 
adhere to the then-current credit card security standards which can be found at 
www.pcisecufitystandards.org for the protection of cardholder data throughout the term of your Franchise 
Agreement. You are responsible forthe:security of cardholder data Ih your possession or control and in the 
possession or control Of any of your employees that you engage to process credit cards., YoU mutt, if we 
request that you do so, provide appropriate documentation to us to demonstrate compliance With 
applicable PCI DSS requirements by you and all your employees, in the event of a breach orintrusion of or 
otherwise unauthorized access to cardholder data, yOu must immediately notify us in the manner required 
in the PCI DSS requirements and provide an approved third-party full access to conduct:a, thorough security 
review following a security intrusion.

The Area Development Agreement does not require yoU to buy or lease from us or any designated 
Or approved suppliers, any goods, services; supplies, fixtures,, computer hardware and software, or real 
estate, according to our specifications; However, you must follow our requirements under the, Frahchise 
Agreementfor each Shawarma Stackz Restaurant yOu develop.

[Remainder of Page Intentionally Left Blank]
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ITEMS FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements, it wMI help 
you 'find more detailed informatibn about your obligations in these agreements and in other items of this 
disclosure document.

Obligation Section in Agreement
bisclosure

Documentltem

a; Site selection and acquisition/ 
lease

Sections 1,2,1.3, 6.1, and 7.2 of Franchise; 
Agreement

Section 1(a) and Exhibit A of Area 
Development Agreement

Items 7,11 & 12

b. Pre-opening purchases/leases Sections 1.2, 6.1, 6.2, 7.2,7.3, 7.4 and 8.4 of 
Franchise Agreement

None in Area Development Agreement

Items 5, 7 & 8

c. Site development and other pre- 
opening requirements

Sections 6.1, 6.2, and 7.1-7 4 of 
Franchise Agreement

Section VI of Area Development Agreement

Items 7, 8 & 11

d. initial and ongoing training

i

Sections 63, 6.4, 6.5,end 8.8 of 
Franchise Agreement

None in Area Development Agreement

Item 11

e. Opening Sections 1.2, 6.5 and 7.2 of
Franchise Agreement

None in Area Development Agreement

Item 11

f. Fees Sections 3.2, 5.1 - 5.6; 6.2, 7.2, 8.1G, 9.2, 9.3, 
9.4,10.2,14.4 and 14.5 of

Franchise Agreement
Section III of Area Development Agreement

Items 5, 6, 7&11

g. Compliance with standards and 
poiicies/Operating Manual

Sections 6.6, 8.1 - 8.8, and 830>of 
Franchise Agreement

Section VI of Area Development Agreement

Items 8' 11 & 13

h. Trademarks and proprietary 
information

Sections 4.1 - 4.5 of Franchise Agreement 
Section VII pf Area Development.Agreement

Items 13 & 14

i. Restrictions bn prodUcts/services 
offered

Section,8.6 of Franchise Agreement
None in Area Development Agreement

Items 8,11 & 16

j. Warranty and customer service 
requiremeHts

Section 8.13 in Franchise Agreement 
None in Area Development Agreement

Not Applicable |

k. Territorial devejpprnent and 
sales quotas

None in Franchise Agreement
Section IV of Area Development Agreement

Item 12

1. Ongoing product/service 
purchases

Section 8.6 of Franchise Agreement 
None in Area Development Agreement

ltem.8i& 16
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Obligation Section ihi Agreement Disclosure 
Document Item

m. Maintenance, appearance & 
rernodelihg requirements

Sections 6.2, 7.1, 8.1 and 8.10 Of 
Franchise Agreement

None in Area Development Agreement

Items 11 & 17

n. Insurance Section T0.'3 of Franchise Agreement 
None in Area Development Agreement

Items 6, 7 & 8

0. Advertising Section 9 of Franchise Agreement
None in Area Development Agreement

Items 6, 7 & 11

p, Indemnification Sections: 8.7,, 8.10 and 11.2 of 
Franchise Agreement

Section Xi| of Area ,Deve|opment.Agreement

Item 6

q. Owner's participation/ 
management/ staffing/ 
personal guaranty

Recital E, Sections 8.5, 8.8 and 11.3 of 
Franchise Agreement

None in Area Development Agreement

Items 11 & 15

r. Records and reports Section 10.1 of Franchise Agreement 
None in Area Development,Agreement

Items 6 &, 11

s- inspections and audits Sections 8-2, 8.7, and 10.2 of 
Franchise Agreem,ent

None in Area Development Agreernent

Items 6 & 11

t. Transfer Section 14 of Franchise Agreement 
Section IX of Area Development Agreement

Item 17

u. Renewal Sections 3.2 and, 3.3 of
Franchise Agreement

None in Area Development;Agreement

Item 17

V. Post-termination obligations Sections 13.1,13.3, and 15.6 of 
Franchise Agreement

Section X of Area Developrnent Agreement

Item 17

w. Non-competition covenants Sections 12 and 13 of Franchise Agreement 
Section X of Area Development Agfeement

Item 17

X. Dispute resolution Section 16 of Franchise Agreement 
Section XlX of Area Development Agreement

[tern 17

y. Other: Owners/ Shareholders/ 
Spouse Guarantee of franchisee 
obligations

Sections 11.3,14.3,14.5 and Exhibit FA-5 of 
Franchise Agreement

Section XX and Exhibit Gof Area 
Development Agreement:

Item 15

ITEM 10 FINANCING

We dp hot offer direct or indirect financing for any amountdue under the Tranchise Agreement or 
Area Peveloprrtent Agreement. We do hot guarantee-your note, lease or any other obligation.
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ITEM 11 FRANCHISOR'S ASSISTANCE„ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except as’listed below, we are not required to provideryou with any assistance.

A. Pre-Ooening Assistance

Before you open the Restaurant, we will:

1. grant you a non-exclusive license to establish and operate a Shawarma Stack? Restaurant 
using the System and Marks, including, without limitation,, menu items and recipes developed and approved 
by us, at the location authorized by us (Franchise Agreernent, Section 1.1);

2. consult with you in connection with finding a suitable site, provide: you vyith the name and 
contact information of the designated commercial real estate brokeragefirm you are required to use to assist 
you with site selection, and provide you with pur standard form, of letter of intent'for the Restaurant. {See 
"Site Selection" below ) (Franchise Agreement, Sections 1.2, 6.1, 7.1 and 7,2);,

3. provide you With the name arid contact information of the designated suppliers for 
architectural, interior design, and construction management services and sigriage. (Franchise Agreement, 
Sections 6.1 and 6.2);

4. consult with you regarding the proper display of the Marks; selection of signs> equipment, 
furniture,- fixtures; initial inventories; recruiting personnel and on managing the;construction or refurbishment 
of the Restaurant. (See Items 7 and 8sof this Disclosure Document);

5. provide initial training to you (or the. Operating Partner) arid your restaurant managers, 
including your general manager and'two (2) additional supervisorial or managerial personnel, at our training 
facility in San DiegO, Galiforriia, at your Restaurant or other restaurant designated by us, at nO additional 
charge beyond the Initial Franchise Fee (except, you must pay all travel, lodging and incidental costs and 
expenses of you and employees whije attending training). (Franchise,Agreemerit, Section 6.3);

6. if this is your first Shawarma:Stackz Restaurant franchise, provide one (1) trainer to assist you 
in the opening of the Restaurarit for approximately five (5) days at .no charge to you. If you own and operate 
multiple Shawarma Stack? Restaurants, we may, at Our sole,discretion, provide less onsite opening assistance. 
(Franchise Agreement, Section 6.5);

7. loan .you (or al|ov/, you electronic or other access to) a, copy of the Manual, which contains 
mandatory and suggested specifications, standards and operating procedures prescribed by us (Franchise 
Agreement, Section 6.6); and

8. coordinate with you in implementing ^our advertising and marketing for the Grand Opening 
of the Restaurant (Franchise Agreement, Sections 6,11 and 9.3).

B. Our Obligation^ During the Operation of the Restaurant

After the opening of the' Restaurarit, we wili:

1. provide additional training to you and any of your employees at your request; You are 
responsible for ariy and all costs associated with such addifionartrainirig. (Franchise Agreement, Section
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6.4A);

2. provide refresher training or ne\w training, as yve may reasonably require, to correct, 
improve and/or enhance the operation ofthe Restaurant. You w/ill be responsible for'any costs associated 
with attending such'training (Franchise Agreement, Section 6.4B);

3; specify or approve certain products, services, and suppliers jo be used in Shawarma Stackz 
Restaurant. (Franchise Agreement^ Section 6.8);

4. provide continuing advisory assistance and information to you in the development and 
operation of the Restaurant, by telephone, cornputer,, fax, e-mail, written updates, periodic meetings, and 
on-site visits, as we deem advisable. (Franchise Agreement, Section 6.7);

5. advise you on required pricing, including any fixed minimum or maximum prices of 
products and services offered by Shawarma Stackz Restaurants (Franchise Agreement, Section 6.9);

6. reylew and approve or disapprove your proposals to use or sell certain products, 
equipment or suppliers that have not been approved by us in the operation of the Shawarma Stackz 
Restaurant (Franchise Agreement, Section 8,6 F);

7. manage the customer gift card program (the "Gift Card Program") among Shawarma Stackz 
Restaurant franchisees and affiliated eompanles;(Franchise Agreement, Section 8.10);

8. develop, prepare and offer to you (in some cases with, and in some cases without-, charge) 
such posters, ad formats; direct mail, point of sale and other advertising materials for the Shawarma Stackz 
Restaurant, as we deem appropriate (Franchise Agreement, Section 9.1); and

9. maintain and administer the Marketing Fund, (Franchise. Agreement, Section 9.2)

e. Typical Length of Time-before Operation

We will authorize the opening of your Restaurant when (i) all of your pre-opening dblig'atibns have 
been fulfilled,, (ii) pre-opening training has been completed, (Mi) all amounts due us have been paid, (iv) 
copies of all insurance policies (and payment of premiums) and all other required documents have been 
received by us, and (v) all permits have been approved. The length of time between the signing of the 
Franchise Agreement or payment: of your initial franchise fees and the opening of your’Restaurant must be 
within fifteen (IS) months. In certain instances, and in our sole discretion^ we may extend this opening time 
an additional three (3) months.

If you are operating under an Area Development Agreement, you must open multiple Shawarma 
Stackz Restaurants aeedrdmg to your development schedule, which may extend oYer severai years, 
depending on the number of restaurants you have committed to develop,

D. Site Selection (Franchise Agreement, Sections 1.2, 6.1, 6.2,7.1 artd 7.2)

Unless you own or purchase property that is suitable for purposes pf operating the Restaurant, the 
Restaurant: will be leased from an independent third party. You are solely responsible for locating, 
obtaining and evaluating: the suitability and prospects of the Restaurant location and for the review and! 
negotiation of your letter of intent and lease, and are accountable for the Ultimate decision as to the
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selection of a particular Ideation, regardless of the' suggestions or comments of ours, any of our 
representatives or any other entity. We will provide you with bur standard form of letter of intent, which 
you are required to use. We will ajso furnish you our standard site documents) including confidential site 
evaluation criteria, a location report form, our recommended form of letter of intent, %ariilla shell" 
construction exhibit, key lease pdirits document, and we generally consult with you. At our discretion, we 
may also conduct field inspections of proposed sites at mutually convenient times.

We must accept the site for the Restaurant. Our acceptance: of a proposed site is: hot an assurance 
or guaranty to yoU of the availability, suitability or success of a location. We are not responsible for your 
decision on a site or any site related matter. You are solely responsible for hiring your own financial and 
legal professionals, consultants, architects, engineers and contractors to help you. We urge you to seek 
legal counsel in connection with a lease review before entering intQ any cbmmitmeht. We recommend that 
you have a test fit done, for a proposed location prior to lease execution, especially if the location is hot a 
standard size or shape for a Shawarma StaCkz Restaurant.

We will advise you whether a proposed site is accepted or rejiected Within approximately 30 days 
after receipt of the Location Report, Site Plan, and demographic report on the area and informatidh relative 
to the site and Ipeation. Depending Updnthe,Completehess of the information provided, the process may 
take less than 30 days or longer than 30 days; if more than 30 days is required, you will be advised in 
Writing as to the reasons for the delay. If we are not able to agree Upon a site for the Restaurant, We rhay 
terminate the Franchise Agreertient. We will not unreasonably withhold our acGeptance of a location 
proposed by you. You must identify a site acceptable to us within six (6) months of the sighing of the 
Franchise Agreement. We can terminate yOur Franchise Agreement ifyou fail to select an acceptable site 
withih such allotted time period.

You must secure our acceptance to arty proposed site before signing either the letter of intent or 
the lease for the Restaurant location. Before you sign a letter df intent, you must provide your landlord's 
sign criteria fdr the proposed location. Before you sign a lease, you also must obtain a siteTspecifie drawing 
that; meets: our specifications and have obtained a final approved sign plan from us, vyhieh must be 
incorporated in the lease. If your sign does not meet the approved plan, then you must replace it at your 
expense. The lease must be in a form reasonably acceptable to us ahd contain certain provisions/concepts 
to protect us. Prior to executing the lease, you must provide us with an eXeCution-ready copy of the lease, 
with aliexhibits and attachments, fOr our review.

After you sign a lease, you must supply us With a fully executed copy along with a signed Lease 
Addendum, which is Exhibit FA-6 to the Franchise Agreement.:

Before you begin construction dfthe Restaurant, you also mustpromptly submit to us, art approved 
supplier for construction management services, the landlord and local authorities for approval, a|l requisite 
drawings, designs, plans and specifications, and obtain all required permits and certifications, including 
zoning, building, access, sign, fire and health requirements. You will use our designated suppliers for 
architectural, design, and signage services.

You must employ a licensed general contractor that we approve and obtain payment and 
performance bonds; all customary contractor's sworn statements; and partial and final Waivers of lien for 
construction, remodelihg, decorating, and installation services for the Restaurant. You also mUst obtain or 
have the general contractor obtain builders risk Insurance namingyou as a loss payee.

All site activities must comply with plans and specifications, including the Approved Sign Plan and
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any signage specifications approved by us, the landlord; and local authorities and with all applicable 
ordinances, building,codes and pernriit requirements.

If you sign an Area Development Agreement, you WijI submit a separate Location Report for site 
approval for each Shawarma Stackz Restaurant to be established within your Designated Territory, and our 
then-current standards for site selection will apply. Factors we consider in. approving sites are 
demographics, density of population, proxirnity to high schools and college campuses; traffic patterns and 
others. We will advise you whether a proposed site is acceptable within approximately 30 days after 
receipt of the Location Report, Site Plan, and demographic report on the area and information relative to 
the site and location. Depending upon the. completeness Of the information provided, the; process may 
take less than 30 days or longer than 30 days; if more than 30 days is required, you wili be advised in 
writing as to the reasons for the delay.

E, Operations Manual (Franchise Agreement. Section 6.6)

As stated above, we lend you (Or allow you electronic: or other access to) a. copy of the Manual 
during the term of your Franchise Agreement. The Manual contains our mandatory and suggested 
specifications, standards and operating procedures and is made up of our entire collection of manuals, 
guidelines, standards and specifications provided to you relating to the development; design, construction 
and Operation Of the Restaurant, if there is any dispute eoneerning the contents of the: Manual, the terms 
of the master copy of the Manual maintained at our principal office will contrp!, the Manual consists of 
approximately 283 pages. Its table of contents is attached to this Disclosure Document as Exhibit E,

F. Trairiirre (Franchise Agreement, Sections 6.3, 6.4 and 6,5)

InitialTraining

Before the opening of the Restaurant, we will provide you; (or the Operating; Partner) and your 
restaurant managers, jneluding your general manager and up tp two (;2) additional supervisorial Or 
managerial personnel from YPur Restaurant, with initial training (the "Initial Training") at pur training 
facility located in San Diego, California and at yqur Restaurant or other restaurant designated by us. We do 
not charge you,a fee for the Initial Training Program if you (or the Operating Parther) arid your restaurant 
managers receive, training at the same time. Subject to availability, and Wjth our approval, you may have 
additional emplpyees attend the Initial Traihihg Program at a cost of $3,000 per trainee, You (or the 
Operating Partner) and the Restaurant's general manager must successfully complete the Initial Training to 
Our satisfaction, and any additional required training, and comply On ah Ongoing basisi with all 
ongoing/refresher training requifements. if the franchisee is a business entity, then the Operating Partner 
named in the Franchise Agreement must successfully complete the Initial Training and any additional 
required training, and comply on an ongoing basis with all training requirements to: our satisfaction. You 
are responsible for all travel, lodging, food, wages, wage related expenses and other expenses in 
Connection with training for you and your employees.

The length of the Initial Training is: estimated to be 17 days with approximately 8 hours' of training 
per day for you (or the Operating Partner) and the Restaurant's managers, depending on your/their 
experience, and Is scheduled at our discretion. The Initial Training consists of a combination of online 
training, classroom, training at Franchisor's headquarters or such other facility as designated by Franchisor, 
and on-the-job training conducted at Franchisee's Restaurant or other restaurant designated by Franchisor. 
The Initial Training covers the basic aspects of establishing and operating a Shawarma Stackz Restaurant, 
including general business strategies, food preparation techniques, recipes, the POS Computer System,
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forms, cost control, purchasing, inventory control and disposition, customer service, marketing, selling 
skills, training and scheduling procedures, job functions and maintenance of quality standards. If you are an 
existing Shawarma Stackz Restaurant franchisee, we may, at our sole discretion, reduce the amount of 
required Initial Trairiihg for you and your restaurant managers. If you (orthe Dperating Partner) do not 
satisfactorily complete the Initial Traihihg, then We Will have the option, at our sole discretion, to (1) extend 
the InitialTrainingforyou (or the Operating Partner) and allow you additional time to successfully complete 
the Initial Training, or (2) terminate the Franchise Agreement.

The’ Initial Trairiing is conducted after the signing of the Franchise Agreement and the signing of 
your lease for the Restaurant and is generally corripleted 90 days before the Restaurant opening. However, 
we carinOt assureyou that delivery of our Initial Trainingand your Restaurant build-out will coincide. While 
we try to avoid scheduling problems, your Restaurant may be ready to open before yoU have Completed 
training and can be allowed to Operate it. Before attending Initial Training, you will: 1) send us a fully 
executed copy of the lease for your Authorized Location; 2) Complete> sign and return to us the Electronic 
Funds Transfer Agreement and the Electronic Debit Authorization Form (Exhibit FAt2 and Exhibit FA-3 to the 
Franchise Agreement, respectiVoly); and 3) send us a list of attendees with their biographies and positions 
at the Restaurant.

Training requirements are communicated and updated through periodio mernos, publications and 
manuals. The following Is ah.outline Of the current training program:

TRAINING PROGRAM

Subject
Hours of 

Classroom 
Training

Hours of 
Onrthe-Job 

Trairiing
Location

Brand Introduction 4 0

Our corporate, headquarters located in 
San Diego, California, arid af your 
Restaurant ,(pr at a location later 
designated by us.)

Customer Service 8 20

Our corporate headquarters located iri 
San Diego, California, and at your 
Restaurant (or at a location later 
designated by us.j

Bread Training 0 15

iOur corporate headquarters located in 
Sari Diego, California, arid atyour 
Restaurant (or at a location later 
designated by us.)

1

lyieat Training 0 20

Our corporate headquarters located in 
:San Diego, California, and atyour 
Restaurant (or at a location later 
designated by us )

Sauce/Food Preparation 0 20

Our corporate headquarters located in 
San Diego, California, and at your 
Restaurant (or at a location later 
designated by us.)
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Subject

Pperational Training

Software Training

Total

Hoursof
Classroorn
Training

Hours of 
On-the-Job 

Training

100

Location

Our corporate headquarters Ipcated in 
San Diego, California, and at your 
Restaurant.(or at a loeatibh later 
designated by us,) .___ ___
Our corporate headquarters located in 
San Diego, California, and at your 
Restaurant'(or at a location later 
designated by us.)

Osama Shabaik and Mahmoud Barkawi, whose biographies are listed in Item 2, are in charge of the 
Training Program. Mr. Shabaik and Mr. Barkawi each have 7 years of rnanagement experience in the 
restaurant industry and the subjects taught, They are> our co-founders and have been employed with us 
since our inception. We vyill offer initial training on an ;as-needed basis; which we anticipate being 
quarterly. Our primary instruction is through lecture, hands-on training, the Manual and other instructional 
rhaterials we prepare specifically for the Initial Training Program.

Additional Training, Refresher Training, and Meetings. (Franchise Agreement, Section 6.4)

If; after you complete the Initial Training, you vyant additionall training for yourself or any of your 
erhployees, or if you hire a new general manager or name a new Designated Partner,, vye will provide you 
with additional trajning at our training facjlity, your Restaurant; or other restaurant designated by us, We 
charge a fee of $3,000 per attendee for this additionaTtraining. You are responsible for all travel, lodging, 
food, wages, wage related expenses and other expenses in connection yvith the Initial Training for your 
Operating Partner and/or Restaurant managers.

New general managers must attend and complete the next available classes offered by us following 
the commehcemeht date of his/her employment. We may, at our sole discretion, allow yOu to provide 
Initial Training to your new managers if we believe you are capable of adequately conducting the required 
Initial Training.

We may require you (or the Designated Partner) and/or the restaurant managers to attend 
additionai and/Or remedial training to correct; improve and/or enhance the operation of the Restaurant, 
We will designate the location where such refresher training will be held, which may be our then-current 
headquarters, your Restaurant, or any other location vye designate,, Vou are responsible for all travel, 
living/incidental, and other expenses incurred by you or your personnel in attending any such training. We 
may charge a Daily Training Fee for each trainer we provide to conduct any necessary refresher or remedial 
training to you. If such refresher training is held at your Restaurant, you must pay all reasonable and 
customary business travel,and living expenses incurred by our trainers while conducting the training at the 
Restaurant.

Additionally, you must attend, at your sole expense, all annual meetings and other meetings,, 
conferences, conventions, and conference calls of franchisees that we determine are mandatory for all 
franchisees or groups of franchisees (as designated by us in its reasonable discretion.)
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G. Advertising

General (Franchise Agreement, Section 9.1)

You may develop advertising rnaterials for your own use at your own cost provided that you submit 
them to; us for our prior approval. We may require you to submit samples of all advertising and 
promotional materials. You may not use any advertising or promotional materials disapproved or 
unapproved by us. You must comply with any advertising requirements contained in your lease or sublease 
for fhe premises of the Restaurant., All advertising and promotional materials you use must be completely 
factual, comply with all applicable la.ws and conform to the highest standards of ethical advertising and 
policies we prescribe. You may not develop, establish, maintain, or authorize any Website which refers to 
the Shawarrha Stackz Restaurant and/or the Marks, \«ith the exception of Velp and Google Review. You 
nriuststrictly follow the social media guidelines, code of conduct, and etiquette, as set forth in the Manual 
pertaining td social nriedia activities. (Franchise:Agreement, Sections 9.6 and 9.7)

Marketing Fund (Franchise.Agreement, Section 9.2)

We will establish, maintain and administer a Marketing Fund (the "Marketing Fund") for 
advertising, marketing, public relations) promotional, and other programs we decide are necessary or 
appropriate to advertise and/or promote the System, brand, image arid/or Rertaurants owned by various 
franchisees, as well as us. We direct all these programs, with contrpl over the creative concepts, rnaterials, 
enddrsemehts and rnedia used in these progtarns, the, source of the advertising or public relation efforts, 
the placement and alipcatipn of such, prograrns and the composition of all geographic territories and 
market areas for the development and implementation of such programs.: Through the Marketing Fund, we 
may expend funds in rnedia, such as, direct mail, newspapers, radio, cabje apd local teleYision, and hire an 
advertising and/pr rnarketihg agency as well as a public relations firm. We will utilize a combination of in- 
house and advertising agency resources to prpduce advertising.

YOU'Will Contribute, biweekly (i.e., every 2 weeks), to the; Marketing Fund ;2% of the Gross Sales of 
the Restaurant, payable in the same manner and at the same time as the Continuing Royalty Fee, SfiJe 
reserve-the right to increase the amount you are required to contribute: to an aniount not to exceed 4% of 
the Gross Sales of the Restaurant; W.e will make contributions to the Marketing Fund on, the sarne bases as 
our franchisees for all Shawarhia Stackz Restaurants operated by usend/or our affiliate.

We reserve the right to rebate to you (as well as to other Shawarma Stackz Restaurant franchisees) 
on a periodic basis, all or any portion of any Marketing Fund Contributions; as reimbursenieht for local 
advertising and prpmotibn conducted by you. Marketing Fund Contributions are npn-refUndable. Other 
Shawarma Stackz Franchisees may not be subject to the same contribution requirements as you are. We 
can waive or reduce the Marketing Fund Contribution and/or other advertising expenditure requirements 
where we think the venUe or other circumstances warrant if, in which case other franchisees will be 
operating under Fund-related pfo.visioPs (if any) that could be materially different from your oWn^

The fees paid to the Marketing FUnd are used to meet all costs of maintaining, administering, 
directing,' preparing and reviewing national, regional and local adyertising materials and programs, 
promotional materials and activities, and all other Marketing Fund activities; and are in addition to, and 
exclusive of any sums that yoU may be required to spend on local advertising and promotion, including 
expenses associated wJfh your participation in merchandising, promotional, and other marketing programs 
implemented by us through the Marketing Fund. You mUst; participate at your expense in all Marketing
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Fund programs. You have the right to set your own prices, except that we can specify a minimum and 
maximum price for goods, or services to the greatest degree permitted by iaw;, You must honor all coupons, 
price, reduction and other prorriotions/programs we implement. We have the option of allowing Marketing 
Furjd, funds to be used to furnish franchisees With marketing, advertising, promotional and other 
materials/services, or requiring franchisees to pay all costs of partieipatidh in any Marketing Fund program, 
including related costs.of production, shipping, delivery, handling and/dr other related expenses.

We have sole control dver the amount and nature of expenditures from the Marketing Fund. We 
fiave the exclusive right to decide Whether and in what proportions the funds will be allocated to 
advertising, research, marketing, public relations„ sales promotions or other areas, and to select materials, 
programs, media and agencies that we deem appropriate. We can include on any advertising and/or Fund- 
produced material a brief statement regarding the availability of Shawarma Stackz Restaurant franchises.

The Marketing Fund is accounted for'separately from our other funds and is not used to pay any of 
our general operating expenses, administratiye costs and overhead that We incur in activities reasonably 
related to the administration, direction or promotion of the Marketing Fund and its: programs. We may 
audit the Marketing Fund; although, we have no obligation to do so. An annual accounting of the 
Marketing Fund is available to any franchisee upon request.

Any sums paid to the Marketing Fund that are not spent in the year they are collected Will be 
carried over to the following year;

Advertising may be prepared in-hOUse or by a national or regional advertising agency.

We have, no obligation to ensure that Marketing Fund contributions are spent on advertising in 
your market area or territory, and we have no Obiigatioh to ensure that the Restaurant benefits directly or 
pro rata from the placement of any advertising.

Through the Marketing Fund, We may furnish you with approved local marketing piaps and 
materials on the same terms and conditions as such pians and materiais are furnished to other franchisees.

We currently do not have an advertising council composed Of franchisees that advises us, oh 
advertising policies, but We reserve the right to establish one in the future and we have the power to form, 
change or dissolve the council in pur discretion.

we did not GOiiect any Marketing Fund Contributions in our fiscai year 2018,, Therefore/ during our 
fiscal year ended December 31, 2018, the Marketing Fund spent 0% of its contributions on production, 0%' 
on media and public relations, 0% On administrative expenses, 0% on sponsorships, and 0% on internet 
related matters.

No funds in the Marketing Fund are-used for-advertising that is principally a solicitation for the sale 
of franchises, but we may include a brief statement on any advertising;and other Marketing Fund^produced 
material regarding the avaiiability of Shawarma Stackz Resta'urantFranchises.

tirand Opening Advertising (Franchise Agreement, Sections 9.3)

You must spend a minimum of $lO,000 on advertising, marketing and prornotion to support; the 
Grand Opening of the Restaurant. We wiii advise you regarding your Grand Opening, advertising, You wiji 
use advertising and promotional campaign and materials approved by us, and which may be required to
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include a brief statement regarding the availability of Shawarma Stackz Restaurant franchises. The Grand 
Opening Program will include, but not be lirnited to, direct marketing matenals and production-ready, 
customized promotional slicks/items.

Local lyiarketing/Advertisirig (Franchise Agreement, Section 9.4)

YOU must spend for local advertising:and promotion of the Restaurant biweekly’(i.e., every 2 weeks) 
not less than 1% of your Gross Sales for the preceding two (2) calendar-week period, Such local advertising 
expenditures shall exclude money spent for classified telephone directory listings, discounts, coupon 
redemptions and the cost of products or servjces given, without charge.

Advertising Cooperative (Franchise Agreement, Section 9,5)

You are not currently required to participate in any local or regional advertising cooperative, as one 
has not yet been established. If we establish a local pr regional advertising cooperative in your designated 
market area, you must become a member and participate in thesame manner as the other members.. You 
will be required to contribute to the cooperative in such amounts as are determined by the majority of its 
members, but, in no event,, yyil! you be requiredto pay more than three percent (3%) of your Gross Sales for 
combined local marketing and cooperative advertising. Contributions made by you to any such advertising 
cooperative will count towards your local marketing and advertising spending requirement; Each 
Shawarma Stackz Restaurant will be entitled to one (1) vote, but in order to vote the franchisee must be in 
Good Standing. Any such advertising cooperative must operate under bylaws written and approved by us 
and must provide for one of our representatives to be a member of the cooperative and any committee 
responsible for advertising;and Sales promotion decisions.

H. Computer System, including POS System (Franchise Agreement, Section 8.10 and 10.1)

You must purchase, or lease, and maintain the Computer System that we designate, which includes 
a computer^ POS system, security system, hardware) software andequipment.

You must participate in our electronic point-of-sale cash collection and data processing systern (the 
"POS System"). The POS System> irtciuding hardware, credit card processing,, and cash register wiil be 
packaged and sold or leased to you by a designated supplier selected by us, who we may change from time 
to time at our sole discretion. Currently, we require you to use the POS System provided by the Toast. This 
is the product that we will utilize to determine biweekly sales in vyhieh to dravV Continuing Royalty Fees and 
Marketing Fund ContrJbutiohS;, All support and maintenance for the POS System will be provided by the 
Designated Supplier.

The POS System allows you to set up Various e-mail alerts, to generate detailed sales, inventory, 
product mix, employee performance, labor scheduling and payroll reports, and to record and report sales, 
activities and gift card sales and redemption. It also allows us to access or poll your sales and operatibnai 
activities. If we establish a custbmer gift card program ("Gift Card Program") and/or a loyalty program 
("Loyalty Program"), you must participate in such programs and comply with the guidelines, standards and 
requirements as provided by us.

The POS Systern will record gross sales and transaction data (such as item ordered, price and date 
of sale) and will facilitate: our customer Gift: Card Program and Loyalty Program. You must use our 
approved supplier, unless you obtain our prior written consent. The POS: System must be connected to a 
broadband line at all times and be: capable of accessing; the Internet via a designated third-party network
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for the purpose of implementing software, transmitting and receiving data, accessing the: Internet for 
ordering and maintaining the POS System-

We will have independent access to information you generate and store op your POS Systerri. the 
POS System, is designed to enable us to have immediate access to the information monitored by the 
System, and there is no contractual limitation on our access or use of the information we obtain.

We reserve the right to require you to update or upgrade any computer hardware Or software 
during the term of the franchise, and if we choose to do so, there are no limitations on the cost and 
frequency of this obligation. Neither we nor our supplier have a specific obligation to you to maintain, 
repair, update or upgrade your Computer System, That is your sole obligation.

The initial acquisitioh cost; for the Computer System, including the POS System and software, is 
approximately $15,000 to $30;000 for a ShaWarma Stackz Restaurant. This does not include the cost of any 
electrical work, cabling or other installation charges. The cost of the required Toast POS System ranges 
from $10,000 to $15,000. The approximate cost of any annual upgrades Or updates, support eoritractSi and 
maintenance costs are estimated to be approximately $750 to $1,800 per year, which costs you will pay 
directly to the approved supplier.

You must use our designated merchant services bank for credit card processing and administering 
our Gift Card Program and Loyalty Program, if established.

ITEM 12 TERRITORY

Franchise Agreement

Exhibit EA-1 to the'Franchise Agreement provides for the designation of an Authorized Location and 
Protected Area. You will operate the Restaurant from the Authorized Location, accepted by us, So long as: 
you are in good standing, you Will receive a non-exclusive protected area ("Protected Area"). The Protected 
Area: will vary by the market and location of the Authorized Location and will be determined solely by us pn 
a,case-by-case basis. The Protected Area will have a population of approximately 50,000 people and will 
typically be specified as a radius around the: Authorized Locafion. We will consider many factors in 
determining the boundaries for the Protected Area, including, but not limited tP, geographical barriers, 
political; boundaries, income levels, traffic counts, accessibility, and other-characteristics of the market area.

We will not establish a company-owned Shawarma Stackz Restaurant or a 'Tahini" brand 
restaurant, yyhich is the trade name of our company-owned restaurants that are similar to Shawarmai 
Stackz Restaurants, or grant a franchise to anyone other than you for the operation of a Shawarma Stackz 
Restaurant within the Protected Area, without your prior written consent, so long as you; (i) fully comply 
with the methods, procedures, standards and specifications required by us in the Manual or otherwise in 
writing, and (ii) do not violate any of the other terms and covenants of Franchise Agreement Or arty other 
agreement with us .

You will not receive an exclusive territory. You may face competition from other franchisees, from 
outlets that we 0Wn> or from Other channels of distribution or competitive brands that we, control.

We and our affiliates have the right at any time to establish company-owned or franchised, 
Shawarma Stackz Restaurants at any locations we choose Outside your Protected Area. You must receive 
our prior Written approval to offer^catering and/ordelivery services from the Restaurant. If approved by us,
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you may accept and fulfill orders for delivery to customers and/or recipients located within the Protected 
Area. You may not provide any such'services to or at locations outside the; Protected Area without our 
prior consent, and under no circumstances may you provide any such services to customers and/or 
recipients located in another Shawarma Stackz Franchisee's protected area. We have the right to require 
you to offer catering and/or delivery services from the Restaurant to custorners and/or recipients located 
within the Protected Area.

Subject to the rights reserved by us; in yoUr Franchise Agreement, we; grant you the fight to operate 
a single Shawarma Stackz Restaurant at the location and premises accepted by us in accordance with your 
Franchise Agreement. You are not granted any rights to use the System and the Marks in connection with 
alternative Channels of distribution, without our prior written consent. "Alternative Channels of 
Distribution" Include any other channel of commerce or method of distribution, including, without 
limitation, distribution of products or services in superrrtafkets, grocery stores, convenience stores, gasoline 
stations, discount stores, departruient stores, bookstores, music; stores, kiosks, mobile fkilities., vending 
Garts> stadiums, convention centers, concert halls, amusement parks> fair grounds and other areas of public 
gatherings, any tempofary or mobile facilities, mail order facilities, internet-based facilities, or direct 
response rnedia;.

You may serve customers only from the Restaurant. You may not offer or make sales to food 
,brokers; Wholesalers/ grocery dr other chain Restaurants or any other buyer for resale through any Channel 
of distribution. You may not operate any other perrnanerit or temporary mobile vending vehicle, grab 'n go 
case, cart, kiosk or any other channel of distribution, including via computerized media (e.g.. World Wide 
Web; internet, Telnet, FTP, electronic mail, bulletin boards and news groups), without oUr prior written 
consent. Any use of sbdal rnedia by you pertaining to the Shawarma Stackz Restaurant njUst he in good 
taste: and not linked to controversial, unethical) immoral, illegal or inappropriate content. We reserve the 
right to "occupy" any social rnedja websites/pages and be the sole provider of information regarding the 
Restaurant on such websites/pages (e.g , a system-wide Facebook page). At our request; you will promptly 
modify of remove any online communication pertaining,to the Restaurant that does not comply with the 
'Franchise,Agreement of the. Manual.

We have all rights to; market and sell "Shawarma Stackz" brand (or any other bfand) products and 
services (whether or not competitive) to customers located anywhere (includihg within Your Protected 
Area) using alternative, channels of distribution (i.e., channels other than a traditipnal, full service 
Shawarma Stackz Restaurant located in the Protected Area). You should not have any expectation that we 
will not use those means of distribution. With respect to sales by any alternative channel of distribution, 
there is no limitation on our ability (and the ability of anyone that we appoint) to sell to customers located 
anywhere, You are not entitled to any compensatioh, allowance, payment or other consideration on 
account of any products and services we may offer or sell using alternative channels of distribution in your 
Protected Area.

If we choose to grant you rights relating to an Alternative Channel of Distribution, you wi|l not haye 
a Protected Area with respect to the Alternative Channel of Distribution, uhless a mutually executed special 
addendum to the Franchise Agreement specifies a Protected Area.

We reserve a|| rights not expressly granted to you in your Franchise Agreement. We specifically 
reserve the rights to operate, prto Ncensedthers to operate:

(i) any kind of business in any Protected Area awarded to you selling to customers located 
anywhere,, whether or not Using the Shawarma Stackz Restaurant brand and System, except for a
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traditional Shawarma Stackz Restaurant.or "Tahini" brand restaurant in your Protected Area; and

(2) any kind of business anywhere outside of any Protected Area avyarded to you selling to 
customers located anywhere, whether or hot using the Shawarma Stackz Restaurant brand and System, 
including Shawarrna Stackz Restaurants.

We can acquire^ be acquired by, merge, affiliate with or engage in any transaction with other 
businesses {yyhether competitive or not)> with units, located anywhere (including in your Protected Area), 
and including arrangernents in Which (1) other units are ('or are hot) converted to the Shawarma Stackz 
Restaurant or other format (including using the System a.hd/or Marks) and/or (2) vi/e are acquired, and/or 
corripany-owhed, franchised or other businesses (including the traditional Shawarhia Stackz, Restaurant 
Restaurant) are converted to another format> rhaihtaihed under the System or othervyise. All Shavyarrna 
Stackz Restaurants owned by you must fully participate in any such conversion, at your sole expense, 
except as otherwise stated in the FranGhise Agreement.

You may not relocate the Restaurant to any other location without our prior written consent. If we 
approve apy relocation of the Restaurant, you must de-identify the forrher location. If you fail to: de- 
identify your former Restaurant, ypu must reimburse apd indemnify and hold us harmless from all costs 
and expenses, includingattorney's fees, arising out of your failure to de-ideritify.,

Any Protected Area you may have is hot dependent upon you attaining minimum sales. You have 
no right to any additional Restauraht franchises under the Franchise Agreement.

Svstefh Standards

We may choose,, in our sole discretion, to evaluate the Restaurant for compliance with the System 
Standards using various methods (including, but not limited to, inspections, field service visits; customer 
Gomrnent^uryeys; and secret shopper reports). You must meet minimum standards for Glea'h)mess> 
equiprhent eoriditiOn, repair and fuhctioh, and customer service. Your employees must meet minirnurn 
standards for courteousness and customer service. You must follow our food specifications, preparation, 
and recipes exactly as set forth in the Manual and elsewhere by us. You rnay not substitute ingredients or 
alter the recipes provided by us in any way whatsoever.

Area Development Agreement

You will receive a protected area (the' "Designated Territory") under an Area Development 
Agreement. The Designated Territory may be defined by zip code boundaries, county boundaries, 
highways, physical landforms, city or municipality boundaries and other factors vve deerh appropriate.

You will not receive an exclusiye territory. You may face competition from other franchisees, from 
outlets that we own, or from otherchanhels of distributioh or competitive brands that we control.

During the term of the Area Development Agreement, we reserve certain rights, iriciuding the right

(1) establish and operate, and allovy dthefs to establish and operate, Shawarma Stackz 
Restaurants using the Marks and the System, at any location outside the Designated Territory, on such 
terms and conditions we deem appropriate;
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(2) establish arid operate, and, allow others to establish and operate, competitive 
businesses that may offer products and services which are identical or similar to products and services 
offered by Shawarma Stackz Restaurants, under the Marks or other trade: names, iradefnarks, service marks 
and commercial symbols different'ffbm the Marks outside the Designated Territory;

(3) establish, and allow> others to establish, other .businesses and distribution channels, 
fbr sales of ShaWarma Stackz branded products, such as sauces or dressings, through retail stores that do 
not operate under the Marks, of sales via the Internet, wherever located or operating and regardless ofthe 
nature or location of the customers with whom such other businesses and distribution channels do 
business,, even if within the Designated Territory, as Developer recognizes that it is nOt feasible.for a single 
developer or franchisee to produce and market products to certain customers, such as a large grocery 
chain;

(4) acquire the assets or ownership interests of one, or more businesses providing 
products and services similar to those provided at the Shayyarma Stackz; Restaurants', and franchising, 
licensing of cfeating similar arrangements with respect to these businesses once acquired/wherever these 
businesses (or the franchisees or licensees of these businesses) are located or operating (including in the 
Designated Territory);

(5) be acquired (whether through acquisition of assets,, ownership Interests or 
othervvise, regardless Of the form of transaction), by a business providing products and services similar to 
those provided at Shawarma Stackz Restaurants; or by another business, even if such business operates, 
franchises and/or licenses competitive businesses in the Designated Territory; and

(6) engage in all other activities not expressly prohibited by the Area; Development
Agreerneht.

We are, not required to pay you if we exercise any of the rights specified above ihside your 
Protected Territory.

You will submit a separate Location Report to us for each ShavVarma Stackz Restaurant to be 
established, within your Desighafed Territory pursuant to your Area Develppmeht Agreement. We Will 
accept Of reject the site within ,30 days after receipt of the: Location Report; from you. If we. accept your 
proposed site, it will become the Shawarma Stackz Restaurant's; authofized location. Upon the signing of a 
Franchise Agreement fbr each Shawarma Stackz Restaurant; developed, we will define youf Protected 
Radius, as described above in the first paragraph under the heading, "Franchise Agreement."

We may reduce the number of Shawarma Stackz Restaurants to be developed in your Designated 
Teffitory ifyou fail to (i) meet the development schedule under yOur Area Development Agreertiefit, (ii) fail 
to comply With any other term or condition of your Area Development Agreement, of ,(iii) fail to comply 
with anylndiyiduarffanchiSe agreement between you and us.

ITEM 13 TRADEMARKS

We grant you the right to opefate a restaurant under the name "Shawarrna Stackz." You may also 
use other current or future trademarks that we desigriate to operate the Restaurant. By trademark, we 
mean trade, names, trademarks, service rnafks, and logos Used to identify the Restaurant. The following 
Marks have been filed by Licensor, Tahini, LLC, on the Principal Register of the United States Patent and 
Trademark:Office ("USPTO"), and licensed to us pursuant to a license agreement dated,September 1, 2019:
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Mark Serial Number Filing Date

SHAWARMA STACKZ 
(Word Mark)

88519456 . July 17, 2019

Affidavits of use and incontestability, and applications for reaewal will be filed at the time specified
by law.

We do not have a federal registration for our principal tfadernark. Therefore, our trademark does 
not have as many legal benefits and rights as a federally registered trademark. If our right to use the 
traderfiark is challenged, you may have to change to an alternative trademark, vyhich hiay increase your 
expenses.

We have not yet; filed for a federal registration of the follo\wing logos (or stylized word marks)> 
which you will use in connection with the operation of the Restaurant:

STACK2

There are no agreements; currently in effect, vyhich significantly lirhit our rights to use or license the 
use of the, Marks to you. The license agreement, between Licensor and us, has ah indefinite terrti and, does 
riot significantly limit our fight to use or license the trademarks in any manner material to the franchise. It; 
can only be canceled or rnodified if we decide to no longer offer Shawarma Stackz Restaurant franchises, or 
if we do not protect the Marks or misuse them. Cancellation or modification of the license agreement we 
have with Licerisor will not have any effect on our existing franchisees, who may continue to operate their 
Restaurants until the end of the term of their Franchise Agreement.

We have no information regarding any claims of, or agreements vvith, ariy third parties relating to 
the rights to, use these trademarks and/or service marks. We have po knowledge of any prior rights or 
irifringirig uses that could matefially affect your use ofthe Marks in any state.

There are no presently effective deterrninatibns of the, USPTQ, the Trademark Trial and Appeal 
Board, the trademark administrator of any state, or any court, nor any pending material litigation involving 
any of the Marks which are relevant to their use in any state. There are no pending interference actions of 
opposition or cancellatibn proceedings that significantly limit our rights to use or license the use of the 
Marks in any manner rnaterial to the System.

You must use ail marks in compliance vvith your Franchise Agreement and the Manual. You cannot 
use the "ShaWarma Stackz'' name or Marks as part of your corporate name or with modifying words, 
designs pr symbpls. You may not use the Marks, in connection with the sale of an unauthOfized prPdUct or 
service or in a manner not authorized in writing by us. YoU, must not establish a website on the Internet
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using any domain name containing the Marks or any variation thereof without our written consent. We 
retain the sole right to advertise on the Internet and create a website using the Marks as domain names.

You must notify us immediately when you; learn about an infringernent of or chaHerige to the use of 
ouf'tradernarks, and you are obligated at your expense to assist and cooperate with any suit or other action 
undertaken by us with respect to such unauthorized use or infringernent, including, without limitation, 
testifying or furnishing documents or other evidence. We have the right,, but not the obligation, to take the 
action we think appropriate and to direct and control any proceeding, litigation or seUlernent involving Our 
rnarks. We will be responsible for legal expenses that we incur in connection with any litigation or other 
legal proceedings inyplving such third party.

We have no liability to you if a claim is asserted, and we are not required to defend or indemnify 
you against any claims of damages arising; out of proceedings to which you are a party involving disputes 
over any of our names or trademarks; except’that we will indemnify and hold you harmless regarding any 
iclaim, liability or other obligation directly resulting from a finding by a court or arbitrator against us on a 
claim of iriffingemerit: by a third party that arises out of your use of the Marks in an authorized manner. 
Other than in this specific instance, we are not liable for any of your legal expenses unless we choose to 
approve such expenses.,

You agree not to contest, directly or indirectly, or aid in contesting the validity or ownership of bur 
name and trademarks or take any action whatsoever that might affect or prejudice our claimed fights 
therein:

We may add to, delete from, modify, change, revise or substitute different names and marks for 
use in identifying the Shawarma Staekz RertaUrants. You must comply, at your own expense, with each 
addition, deletion, mpdifiGation, change, revision or substitution.

Upon termination, expiration or nonrenewal of your Franchise Agreement,, you must immediately 
stop using the names and trademarks and fake appropriate action to remove the names'and trademarks 
from your business and to cancel any advertising relating to your Use of oUr names.and trademarks.

ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights

We do not own any right in or to any patents or copyrights that are material to the franchise. We 
do, however, claim common law copyright protection for the Manual. YOu do not receive, the fight to use 
any item covered by a patent or copyright, but you can usethe proprietary information in fhe Manual and 
that you receive in training in the operation of the Restaurant. There currently are no effective 
determinations of the eopyfight Office or any court regarding any of the Copyrighted materials. There are 
no agreements in effect which significantly limit: our right to use Or license the copyrighted materials. 
Finally, there are no infringing uses known to us that could materially affect: your us.e of the Copyrighted 
materials in any state. Other than the License Agreement with Licensor,, no agreement: requires us to 
protect or defend any copyrights or you in connection with any copyrights.

Gonfidential Manuals

You must conduct business under your Franchise Agreement in the manner spedfied in the Manual 
or any other written or oral communication from us. We may revise the Manual from time to time, and 
you must comply with each new or changed standard. We will lend you a copy of the Manual after you
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complete our Initial Training Program. You must treat the Manual and the information: contained in it, as 
confidential. You cannot copy these materials or show them to any unauthbrized person. The Manual will 
remain our sole property.

Confidential Information

In general,, our proprietary information includes "Cohfidentiar Information" as defined in Sectjpn 12 
of the Franchise Agreement, some of which is contained in our Operations Mahuali and includes, among 
other things, all information (current and future) relating to the operation of Shawarma Staekz Restaurants 
and.the Systerfi, including, among other things, all: (i) manuals, training, techniques, processes,, policies, 
procedures, systems, data and know how regarding the development, marketing, operation of the 
Restaurant; (ii) designs, specifications and information about products and services and (iii) alMnformation 
regarding customers and suppliers) including any statistical andy(or finaneia| information and all lists. We 
disclose to you Confidential Information heeded for the operation of the Restaurant and you may learn 
additional information during the term of your franchise. We have all rights to the Confidential Information 
and your only interest in the Confidential Information is the rightTo use it under your Franchise Agreement

We may require that you and each of your managers and employees execute covenants of 
confidentiality that they do not disclose any Confidential Information. We have the right to use and 
authorize Others to use all ideas, techniques, methods and proces5:es^ relating to the Restaurant that you or 
yOur,employees:conceive or develop.

AH Ideas, concepts, techniques, materials) processes, or improvements to a Shawarma Stackzi 
Restaurant, whether or nqt constjtutibnally protectable intellectual property, and whetherxreated by or on 
behalf of you, your owners, your employees, a third party, or othervyise, must be disclosed to us and will be 
deemed to be our property, part Of the System, and works made for hire for us.

You must also promptly tell us when you learn about the unauthorized use of this proprietary 
information. We are not obligated to take any action, but vve vvill respond to your notification of 
unauthbrized use as; we,think appropriate.

ITEM 15 OBLIGATION TO PARTICIPATE IN THE.ACTUAL OPERATION OF THE FRANCHISE BUSINESS

The Shawarma Staekz Restaurant must be managed on a fulj-tirne basis by either you or your 
pperating partner, who has successfully completed our mandatory training (the "Operating Partner"). 
"Full-time" means a minimum of 60 hours per week over a minimum of 5: days per week. The Operating 
Partner must hold an ownership interest often percept (10%) or more in the Franchised Business and must 
reside within 60 miles of the Restaurant. Either Franchisee or the Operating Partner must participate fuHr 
time in the operation of the Franchised Business. Either you or the Operating Partner must be personally 
involved on-site in the day-to-day management of the Restaurant. You must keep us informed, in vycitihg, 
at allrtimes of the identity of all management personnel (e.g;, the Operating Partner and the restaurant 
managers) involved in the operation of the Restaurant. All Restaurant Managers must successfully 
complete to our satisfaction our Initial Training Program.

If you own three (3) or more Restaurants, we may, at our option, require you to engage a district; 
manager to oversee the development and operation of the Restaurants. Such district mahager will be in 
addition to, and notln lieu Of) theOperating Partner responsible forthe operation of each Restaurant.
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Upon our request, you, will require the following persons to execute confidentiality and non­
compete covenants, in a form satisfactory to us, including covenants applicable upon the termination of a 
individual's relationship with you: (i) all owners of Franchisee, including officers> directors; members, 
partners; general partners, limited partners and holders of a beneficial interest of Franchisee, and (ii) the 
spouse of each such person.

if you are a corporation, partnership or limited liability company, each owner of a 10% of more 
interest in you and their spouse must personally guarantee your obligations under, and! be personally 
bound by, the Franchise Agreement and all other agreements with us and agree to. certain restrictions on 
their ownership interests. See Exhibit FA-5 of the Franchise Agreement for bur standard form of guarantee.

ITEM 16 RESTRICTIONS ON WHATTHE FRANCHISEE MAY SELL

A fundarnental requirement of you joining and remaining part of the Shawarma Stackz System wjll 
be your commitment to the operation of the: Restaurant according to then^current System Standards. The 
Restaurant must be constructed, improved and operated only in the manner we authorize. '

You' must offer and sell only those goods and services that we have approved (please refer to Item 
8 of this disclosure document). You must not offer or sell any products or services not approved by us. The 
Restaurant is to be used solely for the operation of the business licensed under the Franchise Agreement, 
and you cannot Use or permit the use of the Restaurant for any other purpose or actiyity at any time 
yyithout our pribr'written approval.

You must inventory, sell or offer for sale all menu items, products and services required by us. You 
must, not deviate from our methods; procedures, standards and specifications, including' ingredients; 
recipes, methods of preparation and service: and product/service delivery, weight, quality and dimensions 
of products served. You must discontinue selling, and offering for sale any menu items, products or services 
that we disapprove at any time. We can, add, delete or otherwise change any required menu item, 
products, recipes; practices or other components of the System. There are no limits on our right to do so, 
and, in these cases, you; must, at your expense, comply with all the changes: in the timeframe we specify^ 
Your business may only be identified by the name "Shawarma Stackz" or another of the licensed marks 
designated in writing by us. We do not impose any restrictions as to the customers to whom you may sell 
or offer to s;ell'these items; goods or services.

To promote a consistent consumer experience, and to maximize the value of limited advertising 
expenditures, we may require fixed minimum or maximum prices for any products or services offered by 
the System and the Restaurant. You are obligated to use the pricing required by Us, unless We consent to 
changes for unique situations or to cOmbly with laws. We havethe right to change: or eliminate our pricing 
program in the future, or to move from a required to a recommended pricing structure.

ITEM 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements. YbU should 
read these provisions in the agreements attached to this: disclosure :document.
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Provision Section in franchise or 
other agreement

Summary

a. Length of the franchise 
term

F ra n ch ise .Agree me nt 
Section 3.1

The lesser of 10 years or the initial term of 
lease or sublease.

b. Renewal or extension of 
theferm

Franchise Agreement 
Sections 3.2-3.5

If you are in good standing, you canreneWfor 
one additional 10-year term.

c. Requirements for 
franchisee to renew or 
extend

Franchise.Agreemeht 
Sections 3.2

Give written notice, maintain possession 
and/or secure: acceptable location, 
compliance with current design; operationai, 
qualification and training standards, 
substantial compliance'with the Franchise 
Agreement, sign then-current form of
Franchise Agreenrient; pay Renewal Fee, 
execute General Release (Exhibit PI. You 
must'meet our then-current qualification and 
training requirements. We may require you 
and/or any of your personnei to, attend and 
suecessfuily conrilplete any retraining 
programs(s). You must execute: our then- 
currentform of franchise agreement, which 
may provide rnateriaily different terms and 
conditions than ydur original ffahchise 
agreement, such as different fee 
requirements and renewairights.

d. Termination by franchisee Franchise Agreement 
Section 15.1

Only irwe afe in default. You must give us 
notice and an opportunity to cure any such 
default.

e. Termination by franchisor 
without cause

Not Applicable Not Applicable

f Termination by franchisor 
with cause

Franchise Agreement 
Sections 15.2 and 15.3

We canterminate if you commit any ofthe 
listed violations. A default by you under the 
terms and conditions of the Franchise 
Agreement or any other such agreement, will, 
at our dptibn,,ednstitute a default under all 
such agreements,

g. "Gause" defined - curable 
defaults

Franchise Agreement 
Section 15.2B

You have 10 daysTo cure failure to pay 
amounts owed; 30 days for all other defaults 
(unless it is a non-curable default) after 
receipt of notice from Us,

h. "Cause" defined - nbri" 
Gurabje defaults

Franchise Agreement 
Sections 15'.2A

Assignment for the benefits of creditors or 
inability to pay debts; bankruptcy filings; 
receiver appointed; abandonment, surrender 
or transfer of control or failure toactively 
operate the Restaurant; lease is terminated 
or npt renewed; falsifies financial reports or 
records; repeated failures or refusals to
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Provision Section in franchise or 
other agreernent

Summary

comply with Franchise,Agreement whether 
corrected or not; health or safety hazard; 
conviction of felony or misconduct affecting 
the reputation of the Restaurant or the
Marks; unauthorized transfer; sale of 
products not in accordance w/ith 
requirements; failure to open Restaurant; 
failure to comply with confidentiality and 
non-cOmpetition Obligations; and/or failure 
to comply with anti-terrorism laws.

i. Franchisee's obligations 
on termihatlon/non- 
renewal

F ra n ch ise Agree m e nt 
Section 15,6

You must cease use Of our trademarks, pay all 
amounts owed to us, return the Manual, 
cancel or assign to us assumed or similar 
name registrations) assign to us any internet 
and vyebsite home pages, domain name 
listings and registrations vvhich contain our 
Marks. We may assume ail telephone 
numbers relating to the Restaurant. You 
must comply with posWerm covenants and 
furnish evidence of compliance with the; 
above if we request. We have an option to 
purchase the,Restaurant.

j. Assignment of contract by 
franchisor

Franchise Agreement 
Section 14.8

Fully assignable by us.

k. "Transfer" by franchiseef- 
defined

FranchiseAgreemeht 
Seetipn 14,1

Includes transfer of any interest in the 
Franchise Agreement, the franchise, the 
Restaurant or its assets or you.

1, Franchisor approval of 
transfer by franchisee

Franchise Agreement 
Section, 14.1

Transfers require our prior written consent.

m. Conditions for franchisor 
approval oftransfer

Franchise Agreement: 
Section 14,3

Full GomplianGe, transferee meets standards, 
transferee and its owners agree to be bound 
by and personally guarantee your obligatiOhs 
under the franchise documents. If transfer is 
of the franchise Or a controlling interest in 
you, the transferee must attend ,and 
satisfactorily eomplete traihing; if financed/ 
franchisee must subordinate obligations to 
us;:transferee must pay us a Transfer Fee; 
and execute a general release (which shall be 
substantially similar tothe form of General 
Release attached as Exhibit F). The
Restaurant must be current or brought 
current with design and equipment
Standards.

Shawarma Stackz F.DD 2019



Provision Section in franchise or 
other agreement

Summary

n, Franchisor's right of first 
refusal to acquire 
franchisee's business

Franchise Agreement 
Section 14,2

We have the right to match any offer. We 
can substitute cash for any other form of 
payment.

0. Franchisor's option to 
purchase franchisee's 
business

Franchise Agreement 
Section 15.6 E.

We have the right and option to purchase the 
Restaurant if the Franchise Agreement is 
terminated prior to its expiration date by us 
in accordance with the provisions of the 
Franchise Agreement.

p. Death or disability of 
franchisee

Franchise Agreement 
Section 14.6

Interest must be assigned to approved buyer 
within 6 months-and we may have rightto 
manage the Restaurant in the interim.

q. Non-competition 
covenants during the 
terrn of the franchise

Franchise Agreement 
Section 13

Neither you nOr your Ovynerf nor immediate 
family members vyill have any interest as an 
owner or otherwise in any business 

. principally offering products substantially 
similar to those being offered by the majority 
of Shawarma Stackz Restaurants or in any 
entity which franchises or otherwise grants 
Others the right to selLsuch products.

r. Non-competition 
covenant's after the 
franchise’is terminatedor 
expires

1

Franchise Agreement 
Section 13.1

For 2 years after the expifatibn, termination, 
non-renewal or assignment, neither you nor 
your owners nor immediate family members 
Will have any interest as an owner or 
otherwise in any business principally offering 
products substantially similar to those being 
offered by the majority of Shawarma Stack? 
Restaurants w/ithin a 5:-mile radius of any 
Shawarrria Stackz Restaurant, Whether 
franchised or owned by us or any of our 
affiliates.

s. Modification of the 
agreement

Franchise Agreement 
Section 16,5

ModifiCatibns generally effective only if 
signed in Writing, but the Manual is subject to 
change.

t; Integration/merger clause Franchise Agreement 
Section 19

Only the terms of the Franchise Agreemeht 
are binding (subject to state law),; Any 
represehtationsior promises made outside 
this disclosure document and the Franchise 
Agreement may pot be enforceable.

u. Dispute resolution by 
’arbitrafipn or mediation

Franchise Agreement 
Section 16.1

Disputes/claims are first subject to a face-to- 
face meeting, then non-bind|hg mediation, 
and if unresolved, binding arbitration before a 
single arbitrator in San Diego County,
California. These provisions are Subject to 
state law.
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Provision Section in franchise dr 
other agreement

Summary

v. Choice of forum Franchise Agreement 
Section :16.2

Litigation in court of general jurisdiction 
closest to dur then-current headquarters, 
subjert to Applicable state law.

w. Choice-of law Franchise Agreement 
Section 16.4

California law applies, subject to applicable 
state law.

AREA DEVELOPMENT AGREEMENT

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

Provision Section in franchise or 
other agreement

Surnmary

a. Lengthiof the franchise term Area Development 
Agreement
Section V

The rights granted under the Area 
Development Agreement expire on the 
:date of our acceptance and signing of a 
Franchise Agreement for the last
Shavvarma Stackz Restaurant to be 
developed.

b. Renewal or extension of 
term

Not Applicabie Not Applicable

c. Requirements for franchisee 
to renew or extend

Not Applicable Not Applicable

d. Termination by franchisee Not Applicable The Area Develppmeht Agreement does 
not contajn a proyisipn allowing yoli to 
terminate the Area Develppment 
Agreementfor any reason. Your right to 
terminate is subject to state iaw.

e, Termination by franchisor 
without; cause

Not Applicable The Area Develppment Agreement does 
not provide for termjnatipn without cause.

f. Termination by franchisor 
with cause

Area Development 
Agreement
Section VIII

If you are in default of the Area 
(Development, Agfeemerit, we will have 
cause to terminate the Area Development 
Agreement..

g. "Cause" defined - curable 
defaults

Area Development 
Agreement

Section VIII (cj

;At our discretion, we may provide you an 
ipppprtunity to cure a default vylthin 30 
days from your receipt pf a notice of the 
curable default, such as your failure to 
imeet the Development Schedule.

h. "Cause" defined- rion- 
curable defaults:

Area Development 
Agreement
Section VIII

The.Area Development Agreement will 
terminate automatically if you are 
adjudicated bankrupt pr are otherwise 
involved in a bankruptcy proceeding, if a
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Provision

i. Developer's obligations on 
termination/ noh-renevvai,

j'. Assignment of contract by 
franchisor

k. "Transfer" by franchisee - 
defined

Sectibniin franchise or 
other agreeinent

Area Development 
Agreeriient 

Section Vlll(d)

Area DeVeloprnent 
Agreemerit 

Section IX(a)
Area Development 

Agreement 
Section IX(c)

SummarV

final judgment remains unsatisfied of 
record for 30 days or longer (unless bond 
is filed), if exeeutibn is levied against your 
business or property, if a mortgage or lleri 
foreclosure suit is instituted against you 
and is not dismissed or in the process of 
being dismissed within 30 days, if you 
have failed to exercise options and enter 
into Franchise Agreements vyith us 
according to your Development Schedule, 
failed to comply with any other term or 
condition of the Area Development 
Agreement, make or attempt to make ah 
onapproved transfer or assignrnent of'the 
Area Development: Agreement, or if you 
fail to comply with the terrhs and 
conditions of any Franchise Agreement Or 
other agreement between you and us. A 
default by you under the terms and 
conditions of the Area Development 
Agreement, the Franchise Agreerhent,,Or 
any other such agreernent, wi|l, at our 
option, constitute adefault under all such 
agreehnents.
You will lose your options to establish an 
individual Shawarma Stackz Restaurant for 
Which a Franchise Agreement has not 
:been signed by us., A default under the 
Area Development Agreement will not be 
considered a default under the Franchise 
Agreement, unless specified otherwise. If 
you are in default of the Area 
Development Agreernent but are not In 
default under any one or all,of your 
Franchise Agreements, you may continue 
to operate the existing Shawarma Stackz 
Restaurant(s) under the terrhS of their 
separate Franchise Agreements.
No restriction oh Our right to assign.

Includes transfer of assets and all rights 
under the contract or change of 
ownership.
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Provision Section in franchise or 
other agreenient

Summary

I. Franchisor approval of 
transfer by franehisee

Area Development 
Agreement

Sections iX(c) - (d)

You are permitted to transfer to an entity 
owned by you. We have the right to 
approve all other transfers by you but will 
not unreasonably withhold our approval.

m. eonditipns for frariehisor 
approval of transfer

Area Development 
Agreement 

Sections IX(d) - (g)

For a transfer to a third party, the 
transferee mUSt meet dur qualifications, 
and assume all: of your obligations under 
the Area Development Agreement, by 
signing an assignment and assumption 
agreement in a form satisfactory to 
.Franchisor. You will pay all sums owed to 
us and Sign an agreement cdhtainihg 
general release, as well.as pay dur 
then-current transfer fee. You must give
Us 90 days ^written notice before any sale 
or assignment of the Area DeYeldpmeht 
Agreement and 15 days written notice df 
any received offer to buy your inferestin 
the Area Development Agreement. You 
mustgive simultaneous written notice to 
us.of any offer to sell an interest under the 
Area Development Agreement made by 
ydu.

h. Franchisor's right of first 
refusal to acquire 
franchisee's business

Area Development 
Agreement

Section IX(e)

We have the right of first refusal to. 
purchase your ownership interest or 
assets which are for sale and for which you 
have received a gdod faith offer to 
purchase.

0. Franchisor's option to 
purchase franchisee's 
business

Area Development 
Agreement

Section IX(e)

We have 15 days from notice of the offer 
to purchase your ownership interest or 
your assets at the same terms as 
contained in the offer.

p. Death or disability of 
franehisee

NotjAppHeable See rows k., 1. and m. above.
While your death or disability is hot 
specifically addressed in the Area. 
Development Agreement, a transfer of 
shares upon the death of an owner ofthe 
area developer (or atransfer ofthe 
agreement upon your death if you are an 
individual) would be treated the same as 
any other transfer.

q. Noh-cornpetitioh covenants 
duringthe term ofthe 
franchise

Area Development 
Agreement
Section X

You must not divert or attempt to divert 
any business or customer to a competitor> 
or perform any act which may harm the 
goodwill assdciated with the Marks and
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Provision Section in franchise or 
other agreement

Surhmary

■

the System; employ or seek to employ any 
person then employed by us or another 
franchisee of a Shawafrha Stackz
Restaurant of othervyjse cause that person 
to leave his; or her ernpipy; or own or 
otherwise have more than 5% interest i.n 
[any "competitive.business." You wilhalso 
be boufid by and comply with the 
covenants in each Franchise Agreement 
you sign with us. The covenants apply, 
even ifyOu have transferred your interest 
in the Area Development Agreerfieht: The 
term "Competitive Business" means any 
business (other than a Shawarrna Stackz 
Restaurant) principally offering products 
substantially similartO the products and 
services than being offered by the majOfity 
of the Shawarma Stackz Restaurants.

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

Area Development 
Agreement
Section X(b)

You, must not own or operate a
Competitive Business fOr 2 years after the 
Area Development Agreenientis 
terminated within the Designated
TeffitOry or within a ’S-mile radius of any 
Shawarma Stackz Restaurant. YOu will 
also be bound by and comply with the 
covenants in each Franchise Agreement 
signed with us. The covenants apply even 
if you have transferred your interest in the 
Area Development Agreement.

s. Modification of the 
agreement

Area Deyelopnierit: 
Agreement
Section XVI

The.Area Development Agreement can be 
modified only by written agreement 
between us and yOu,

t. IntegratiOh/ merger/elause Area Development; 
Agreement 
SectionXVI

Only the terms, of the Area Development 
Agreement are binding (subject to state 
law). However, nothing in the.Area 
DevelopmentiAgreementpr any related 
agreement is intended to disclaim our 
representations made: in the Disclosure 
Document

u. Dispute resOltitiOn by 
arbitratiop or mediation

Area Development 
Agreement 
SeetionXIX

Disputes/claims are first subjeetto a face- 
to-face meeting, then non-binding 
mediation, and if unresolved, binding 
arbitration before a Single arbitratOffn.San 
Diego County, California., These provisions 
are subject to state law.
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Provision

V. Choice of forum

w. Ghbiee of law

Section iin franchise Or 
other agreement

Area Development 
Agreement 

Sectioh XlX(b)

Area Development 
Agreement 

Section XlX(g)

Summary

Any action will be brought in the 
appropriate state or federal court nearest 
to our then-current headquarters (subject 
to applicable state law.)

California law applie;s (subjectto 
applicable state law.)

Applicable state law may require additional disclosures related tothe information in this disclosure 
document. These additional disclosures appear in Exhibit G, State Specific Addenda, to this disclosure 
docdrhent.

ITEM 18 PUBLIC FIGURES

We do not use any public figure to promote our franchise.

ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS

The: FTC's Franchise Rule permits a franchisor to provide information about the actual or potential 
financial perfbrniance of its frahchised and/or franchisor-owned outlets, if there is a reasonable basis fpr 
the information, and if the information is included in the disclosure dbcumeht. Financial performance 
information that differs from that included in Item 19 may be given only if (1) a franchisor pfovides the 
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the 
information provided in this Item 19, for example, by providing information about possible performance at 
a particular location or under particular cireumstanGes.

We do not make any representatibhs about a franchisee's future financial performance or the past 
fmaneiaj performance of company-bwned or franchised outlets. We also do not authorize our employees 
or representatives to make such representations either pra|ly or^ in Writing. If ybO are purchasing an 
existing outlet, however, we may provide you vvith the actual records bf the outlet., If yoU receive any other 
financial performance informatibii or projections of your future income, you should report it to our 
management by contacting Osama Shabaik, atShawarma Stackz LLC, 9119 Clairemont Mesa Blvd, Suite G> 
San Diego, California 92123, (858) 208-8407; the Federal Trade Cbmmissibn and any appropriate state 
regulatory,agencies.

[Remainder of Page Intentionally Left Blank]

Shawarma Stackz FDD 2019



ITEM 20 OUTLETS AND FRANCHISEE INFORMATION

TABLE 1
SYSTEM-WIDE OUTLET SUMMARY 

FOR YEARS 2016 TO 2018

OUTLET TYPE YEAR OUTLETSATTHE 
START OF THE YEAR

OUTLETS ATTHE END 
OFTHE YEAR NETCHANGE

FRANCHISED
2016 0 0 0
2017 0 0 0
2018 0 0 0

COMPANY-OWNED*
2016 1 1 0
2017 1 1 0
2018 1 1 0

TOTAL OUTLETS
2016 1 1 0
2P17 1 1 0
2018 1 1 0

*The Company-owned Outlet is a "Tahini" brand restaurant owned and operated by our affiliate Tahlnt 
LLC, which is substantially similar to a Shawarma Stackz Restaurant.

TABLE 2
transfer Of outlets from franchisees to new owners

{OTHER THAN the FRANCHISOR)
FOR YEARS 2016 TO 2018

State YEAR NUMBER OF TRANSFERS

CALIFORNIA
2016 0
2017 0
2018 0

TOTAL
2016 Q
2017 0
2018 0

TABLE 3
STATUS OF SINGLE UNIT FRANCHISE OUTLETS 

FOR YEARS 2016 TO 2018 '

STATE YEAR
OUTLETS 
ATSTART 
OF YEAR

OUTLETS
OPENED

TERMI­
NATIONS

NON­
RENEWALS

REACQUIRED
BV

FRANCHISOR

CEASED
OPERATIONS

-OTHER
REASONS

OUTLETS 
At END
OF THE 
YEAR

GA.
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 0 . 0 0 1 : 0, 1 0 0
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STATE YEAR
OUTLETS 
AT START 
OF YEAR

OUTLETS
OPENED

TERMI­
NATIONS

NON­
RENEWALS

REACQUIRED
BY

FRANCHISOR

CEASED
OPERATIONS

-OTHER
REASONS

OUTLETS
AT END
OFTHE
year

2016 0 0 0 0 0 0 0
TOTALS 2017 0 0 0 0 0 0 0

2018 0 0 0 0 0 0 0

TABLE 4
STATUS OF COMPAiMY-OWNED OUTLETS* 

FOR YEARS 2016 TO 2018

STATE YEAR OUTLETS 
AT START 
OF YEAR

OUTLETS
OPENED

OUTLETS
REACQUIRED

FROM
franchisee

OUTLETS
CLOSED

OUTLETS 
SOLD TO 

FRANCHISEE

OUTLETS AT 
END OF the: 

YEAR

2016 1 0 0 0 0 1
CA 2017 1 0 0 0 0 1

2018 1 0 0 0 0 1
2016 1 0 0 0 0 1

TOTALS 2017 1 0 0 0 0 ,1
2018 1 0 0 0 0 1

*The Gbmpany-o;vvned Outlet is a -'Tahini" brand restaurant owned and operated by our affiliate Tahini, 
LLC/vyhith is substantially similar to a Shawarma Stackz Restaurant.

TABLE 5
PROJEaED OPENINGS ASOF DECEMBER 31,.2018

STATE
UNIT franchise 

agreements SIGNED BUT 
OUTLETS NOT OPENED

PROJECTED NEW 
FRANCHISED OUTLETS IN
THE Next fiscal year

PROJEaED NEW company- 
owned OUTLETS IN THE 

NEXT FISCAL YEAR
ARKANSAS 0 0 0

CALIFORNIA 0 0 0

FLORIDA 0 0 0

TOTAL 0 0 0

A list:of the names, addresses and telephone numbers of oiir current franchisees as of the Issuance 
Date of this Disclosure Document is attached as Exhibit s.

A list of the names, addresses and telephone numbers of our franchisees Who have had a franchise 
terminated, canceled, not renewed or ofhe_rwise voluntarily or invdluhtafily ceased to do business under 
the franchise agreement during the most recently completed fiscal year or Who have not communicated 
with us within 10 Weeks ofthe iissuance date of this franchise disclosure document, is attached as: Exhibit I.
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Confidentiality Clauses

In the last three fiscal years, none of our franchisees have entered any confidentiality agreements 
that restrict their ability to speak openly about their experience with our franchise system.

Trademark-Specific Franchisee Organizations

There are no trademark-specifit franchisee organizations.

If you buy the franchise offered in this disclosure document, your contact information may be 
disclosed to other buyers when you leave the franchise system.

ITEM 21 FINANCIAL statements

We have not been in business for three' years or mpre and cannot include all the financial 
statements required; by the Rule for our last three fiscal years. Attached to this disclosure document, as 
Exhibit C, are Pur audited Financial Statements for the period from our inception (August:29, 2019) to 
December 2, 2019. Gur fiscal year ends on December31.

ITEM 22 CONTRACTS

The foJIovying agreements are.attached to this bisclosure.Document:

Exhibit A Franchise Agreement and Exhibits
FA-l(A) The Authorized Location and Protected Area 
FA-l(B) Map of The Protected Area 
FA-2 Electronic Funds Transfer^greement 
FA-3 Electronic Debit Authorization 
FA-4 Telephone Numbers and Directory Listings Agreement 
FA-5 Guarantee, Indemnification and Acknowledgement 
FA-6 Addendum to Lease 
FA-7 ADA Certification Form 
FA-3 Confidentiality Agreement 
FA-9 Confidentiality and Non-Competition Agreement 

Exhibit D Statement of Prospective Franchisee
Exhibit F Form of General Release
Exhibit G State Specific Addenda
Exhibit J Area Development Agreemeht

ITEM 23 RECEIPTS

Our and your copies of the Franchise Disclosure Document Receipt are located on the last two 
pages ofthis disclosure document. Please date and sign both copies, return one copy to us and keep the 
Other copy for your records.
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Exhibit A
To Franchise Disclosure Document

LIST op STATE AGENTS FOR.SERVICE OF PROCESS 
AND STATE ADMINISTRATORS
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LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

CALIFORNIA
Commissioner of Business Oversight 
One Sansome Street 
Suite 600
San Francisco, GA 94104 
Tel: (415) 972-8559 
Fax: (415) 97.2-8590 
Toil Free: (866) 275-2677

CONNEaiCUT
Department of Banking
Securities and Business Investments Division
260 Constitution Plaza
Hartford, Connecticut 06103-1800
Tel: (860) 240-8230

FLORIDA
Tom Kenny, Regulatory Consultant
Department of Agriculture 8i Consumer Services
Division of Consumer Services
P.O, Box 6700
Tallahassee, Florida 32314
Tel: (850) 488-2221
Fax: (850) 410^3804

HAWAII
(for service of process)
GOmrhissioner of Securities of the State of Hawaii 
Department of Commerce and Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street, Room 203 
Honolulu) Hawali:968l3

(state agency)
Department of'Commerce &
Consumer Affairs 
King Kalakaua Building;
335 Merchant Street, Rm 203 
Honolulu, Hawaii 96813 
Tel: (808)586-2722 
Fax: (808) 587^7559

ILLINOIS
Franchise'Bureau 
Illinois Attorney General 
500 South Second Street 
Springfield, Illinois 62706'
(217) 782.4465

INDIANA
(for service of process)
Indiana Secretary of State 
201 State HOuie 
Indianapolis, Indiana 46204

(state agency)
Securjfies Commissioner 
Indiana Secretary of State 
Securities Division, Franchise Section 
302 West Washington Street,
Room E-111
Indianapolis, Indiana 46204 
Tel: (317) 232-6681

IOWA
Dennis Britson
Director of Regulated Industries Unit 
Iowa Securities Bureau 
340Maple
Des Moines, lovva 50319-0066 
Tel: (515) 281-4441 
Fax: (515) 281-3059 
email: iOWaseC@iid;State.ia.us

MARYLAND
(for service of process)
Maryland Securities Commissioner 
Division of Securities 
200 St. Paul Place 
Baltimore, Maryland 21202-2020

(state agency)
Office of the. Attorney General 
Division of Securities 
200 St. Paul place 
Baltimore, Maryland 21202-2020 
Tel: (410) 576.6360
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MICHIGAN
(for service of process)
Michigan Department of Consumer and Industry Services
Bureau of Commercial Services
Corporations Division
PO Box 30054
Lansing, Michigan 48909
Tel: (517) 241-6470

MICHIGAN
(state agency)
Department of the Attorney General 
Consumer Protection Division 
Antitrust and Franchise Section 
670 Law Building 
Lansing, Ml 48913 
Tel; (517) 373-7117

MINNESOTA
Minnesota Commissioner of Commerce
Department of Commerce
85 7"’ Place East, Suite 280
St. Paul, MN 55101r2l98
Tel: ,(651) 539-1600

NEBRASKA
Gerie Schehkelberg, Securities Analyst 
Department Of Banking &. Finance 
1200 N. Street, Suite 311 
P.O. Box 95006 
Lihcdln, Nebraska 68509 
Tel: (402)417-3445

NEW YORK
(Agent for Seryiceof Process)
Secretary of State 
99 Washington,Avenue 
Albany, NY 12231

(Administrator)
NYS Department of Law 
Investor Protection Bureau 
28 Liberty St, 21^* Floor 
New York, NY 10005 
Tel: (212) 416-8236

NORTH DAKOTA
(forservice of process)
North Dakota SfeCufities Commissioner 
North Dakota Securities Department 
600 East Boulevard, 5th Floor 
Bismarek> North Dakota 58505-0510

(state-agency)
North Dakota Securities Department 
600 East Boulevard, 5th Floor 
Bismarck, North Dakota 5850S-0510 
Tel: (701) 328-2910

OREGON
Director, Department of Consumer & 
Business Services
Division of Finance & Corporate Securities
Labor and Industries Building
Salem, Oregon 97310
Tel: (503) 378-4140
Fax:(503)947-7862
Em a il: dcbs.dfcsmaiI@state;pr,us

RHODE ISLAND 
Director
Securities Division 
Departnient-of Business Regulation, 
Building 69, FifstFloOr 
John 0. Pastore Center 
ISli Pontiac Avenue,
Cranston; Rhode Island 02920
Tel: (401) 462 9582

(
SOUTH DAKOTA
Director, Departrnent of Labor and
Regulation
Division of Insurance
Securities Regulation
124 South Euclid, Suite 104
Pierre, South Dakota 57501
Tel: (605) 773-3563

(continued on next, page)
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TEXAS
Statutory Doeument.Section 
Secretary of State 
1719’Brazos 
Austin, Texas 78701 
Attn: Dorothy Wilson 
Tel: (512) 475-1769

UTAH
Directorj DiviSibn-of Consumer Protection 
Utah Dept, of Commerce 
160 East Three Hundred South 
Siyi Box 146704
Salt Lake City, Utah 84114-6704 
Tel: (801) 530-6601 
Fax: (801) 530-6001

VIRGINIA
' (fpr'service of process)
Clerk of the State Corpofatipn Commissidn 
1300 East Main Street, 1st Floor 
Richmond, Virginia 23219

(state agency)
Director
State Corporation Commission 
Division of Securities and Retail Franchising 
1300 East Main Street, 9th Floor 
Richmond, Virgihia 23219 
Tel: (804) 371^9051

WASHINGTON
(for service of process),
Administrator
Department of Financial Institutions 
Securities; Division 
150 Israel Road SW 
Tumwater, Washington 98501

VAASCONSIN
Commissibner of Securities 
Department of Financial Institutions 
P.O.Box 1768
Madison, Wisconsin.53701-1768 
Tel: (608) 266-2801

(state agency)
Adniiriistrator
Department of Financial Institutions 
Securities Division 
P.O. Box 9033
Olympia, Washington 98507-9033 
Tel: (360) 902-8760 
Fax: (360) 902-0524
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SHAWARMA STAGKZ FRANCHISE AGREEMENT

this Franchise Agreement (this "Agreement") is made and entered into on the date executed, by 
the Franchisor, as set forth dn the last page of this Agreement; by and between Shawarma Stackz LLC, a 
California limited liability company, ("Franchisor") and
('franchisee"), upon the following terms, conditions, covenants and agreements:

RECITALS

A. WHEREAS, Tahini, LLC, a California limited liability company, ("Licehsor^') has developed 
and owns various business techniques and methods, trade secrets, copyrights, recipes, ingredient lists, 
confidential and proprietary information and other intellectual property rights (the "System") for the 
establishment and operation of quick-service restaurants offering authentic Middle Eastern cuisine and 
other cuisine, all made from scratch, ("Shawarma Stackz Restaurants") identified by the hawarma 
Stackz" trade name, logo arid other trademarks and service marks andfelated trade dress, as licensed 
hereunder (the "Marks"),,

B. WHEREAS, the System includes the Marks and trade secrets, proprietary methods and 
information and proGedures for the establishment and operation of Shawarma Stackz Restaurants, 
including, yyithout; limitafiori, confidential manuals (cblleGtively, the "Manual"), recipes, ingredients, 
menu specifications, marketing, advertising and sales promotions, equipment, furniture and fixtures, 
cost GOritrols, accounting and reporting procedures, training methods, distinctive interior design arid 
display procedures, and color scheme and decor.

C. WHEREAS, pursuant to a written agreement dated September 1, 2019, Franchisor has 
licensed from Licensor the nonrexclusive rights to franchise the System and the Marks in conneetiori 
with its franchise program. Under its franchise program. Franchisor grants'to; qualified persons, who are 
willing to undertake the required investment and effort, a license to open and operate a Shawarma, 
Stackz Restaurant;

D. WBEREAS, Franchisee desires to obtain a license to use the System and Marks in the 
development: and operation of a Shawarma Stackz Restaurant at the location specified in this 
Agreement (the "Restaurant") upderthe terms and eonditi'oris of this Agreement

E. \^HEREAS, Franchisor is entering into this Agreement ip reliance upon the 
representations of Franchisee as to itself and to the person(s) who will participate in the p\wnership and 
management ofthe Restaurant,

F, WHEREAS; Franchisee understands and acknowledges the impprtapee of Ffarichisor's 
high and uniform standards of quality and service and the necessity of operating the Restaurant in 
conformity with Franchispr's standards and specifications.

G. WHEREAS, Franchisee acknowledges haying received, a Copy of Franchisor's Franchise 
Disclosure Document and having had an adequate opportunity to investigate the business contemplated 
by this Agreement and to discuss the terms and conditions of this Agreement with financjal and legal 
advisors of Franchisee's choosing at least fourteen (14) calendar days prior to signing. Franchisee 
confirms that it ls not relying upon any representation as to profits and/or sales volume that Franchisee
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may achieve nor upon any representations or promises by Franchisor that are not contained in this 
Agreement.

NOW, THEREFORE^ in consideration of the premises and of the; considerations set beiow, the 
parties agree as follows:

1. GRANT OF LICENSE; LOCATION

1.1 Grant. Subject to the terms and conditions of this Agreement, Franchisor grants to Franchisee a 
frahehise fthe "Franchise") and non-exclusive right and license to;

A. Establish and operate a Shawarma Stackz Restaurant utilizing only the System and 
Marks, including, without limitation, menu items and recipes developed and approved by Franchisor, at 
the location authorized by Franchisor and identified in Exhibit FA-KA). attached hereto (the "Authorized 
Location")';

B. Use the Marks of Franchisor under the terms of this Agreement'to Identify and promote 
the Restaurant offered hereunder; and

G, Use Franchisors proprietary husihess methods and know-how, as set forth periodically 
in the Manual, other manuals, training programs, or otherwise cpmmanicated to Rrarichisee.

1.2 Authorized Location.

A. Before Franchisor shall be obligated to consider accepting a proposed location, 
Franchisee must submit to Franchisor a complete report containing all information Frarichisdr may 
reasonably request concerning the proposed location including, without limitation, populatibn density, 
dempgraphics, prPximity to other Shawarma Stackz Restaurarits, parking, traffic flow and entrance to 
and exit from the site (collectively, the "Location Report"). Franchisdr’shall deliver to Franchisee written 
nPtiee of acceptance or rejection of a proposed Ideation within 30 days after Franchisor receives the 
Location Report and any other information reasonably requested by Franchisor, iri the event Franchisee 
dpes not receive a response from Franchisor within 30 days; such proposed location shall be deemed 
rejected by Franchisor. Franchisor agrees not to unreasonably reject a site that meets its site criteria. 
Franchisor's acceptance of the proposed site wili be effective upon Frahehisor and Franchisee^ 
execution of Exhibit FA-KA). which is attached hereto and incorporated herein by reference, and Which 
will; set forth the Authorized Location. If the Authorized Location has not been identified at the time this 
Agreement is .signed. Franchisee must identify a site acceptable to Franchisor within six (6) months of 
theexecution of'this Agreement in the following Designated MarketjArea:

Franchisor, at its sole discretion, shall have the right to terminate this Agreement if Franchisee does not 
select aaacceptable site within such allotted time period.

B: Franchisee acknowledges that Franchisor's acceptance of a proposed site is permission
only and npt an assurance or guaranty to Franchisee of the availability, suitability or success of a 
location, and does not create a liability fpr Franchisor, WMe Franchisbr Will provide site selection 
assistance as: specified in Section 6.1 herein, Franchisee alone is ultimately responsible fof selecting and 
developing an acceptable location for the Restaurant. Franchisee agrees to hold Franchisor harmless
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with respect to the selection of the Authorized Location by Franchisee. Franchisee must obtain lawful 
possession of an Authorized Location by lease, purchase or other method arid open for regular> 
continuous business within fifteeri (15) months of the date that Franchisor accepts this .Agreement. If> 
through no fault of Franchisee, the Restaurant has not opeiied after fifteen (15) months, but substantial 
progress has been made. Franchisor may> in its sole discretion, extend the, period of time to open for an 
additional three (3) months.

1.3 Determinatiori of Protected Area bv Franchisor.

A. Franchisee understands and agrees that, except as expressly proyjded herein and in fully 
executed Exhibits FA-l(A), and. FA-KB); Franchisee will not receive an exclusive territory. Franchisee will 
receive a protected area around the AOthorized Location, as defined in Exhibits FA-KA) and FA-KB) (the 
"Protected Area"), subject to the terms and conditions of this Agreement. The size of the Protected 
Area will vary by the; market and location of the Authorized Location and will ,be determined solely by 
Franchisor on a case^-by-Gase basis. The Protected Area will have a population of approximately 50)000 
people anci will typically be specified as a radius around the Authorized Location. However, Franchisor 
may use other boundaries in determining the Protected Area, including) but not limited to, geographical 
barriers) political boundaries, income levels, traffic counts, accessibility, and other characteristics of the 
market area. Franchisorwill not establish a company-owned Shawarma Stackz Restaurant dr a "Tahini" 
brand restaurant, which ;is the trade name of Franchisor's company-owned restaurants that ai^e similar 
to Shawarma Stackz Restaurants, or grant a franchise to anyone other than Franchisee for the operation 
of a Shawarma Stackz Restaurant within the Protected Area, without Franchisee's prior written consent, 
so long as Franchisee shall: (0 fully comply with the methods, proced.ures, standards; and specifications, 
required by Franchisor in the Manual or otherwise in writing, and (ii) not violate any of the other terms: 
and covenants of this Agreement or any other agreement vvith Franchisor. Franchisor may operate or 
grant franchises to others to operate a Shawarma Stackz Restaurant anywhere outside the Protected 
Area.

B. Catering and Delivery Services. Franchisee must obtain prior written- approval from 
Franchisor to offer catering and/or delivery services from the Restaurant. Franchisor may, at its sole 
discretion, withhold such approval if Franchisor believes Franchisee |s not capable of meeting the 
required standards fdr Gatering and delivery) or such activities would have an adverse impact upon the 
quality of the Restaurant. Franchisee must demonstrate operational proficiency, meet certain 
guidelines, and have appropriate equipment before receiving approval from Franchisor to provide 
catering and/or delivery seh/ices. ifapproved by Franchisor, Franchisee may aecept And fulfiirorders for 
catering and/or delivery to customers and/or recipients located within the Protected Area. Franchisee 
may not provide any such services to or at locations outside the Protected Area without Franchisor's 
prior consent) anb under no circumstances may Franchisee provide any such services to Customers 
and/or recipients located in another Shawarma Stackz Franchisee's protected area. |f approved to offer 
catering and/or delivery services; frOm the Restaurant, Franchisee must at all times meet the applicable 
standards set forth in the Manual. Franchisor, at its sole discretion, at any time and from time to time, 
may revoke its authorization for Franchisee to provide offsite catering and/Or delivery services and may 
modify or reduce Franchisee's Catering and/or delivery area. In such; event. Franchisee agrees to 
promptly discontihue offsite catering and/or delivery services in the affected geographical area; 
Franchisee will not be entitled to any Compensation for any elimination or reduction of the catering 
and/or delivery area. Franchisor reserves the fight to require Franchisee to offer catering and/or 
delivery services from the Restaurant to customers^and/or recipients located within the Protected Area.
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C. Alternative Channels of Ccfmmerce. Except for the: right to operate a single Shawarma 
Stackz Restaurant from the Authorized Location, Franchisee is not granted: any rights to use the System 
and Marks in connection with any other channel of commerce or method of distribution, fegardless of 
whether the ehahii'el or method of distribution now exists or is developed after the date of this 
Agreement^ including) without llmitatibn, distribution of products and/or services now, or in the future, 
authorized for sale at Shawarma Stackz: Restaurants through supermarkets, grocery,stores> convenience 
stores, gasoline stations, discount stpreS) department stores, book stores, hotels> vending carts, kiosks, 
stadiums, convention centers, concert halls, amusement parks^ fair grounds and other areas of public 
gatherings, any temporary or mobile facilities, mail order facilities, Internet, based facilities, direct 
response media, or onsite services for business locations (collectively, the "Alternative Channels of 
Distribution"), all such rights being retained by Franchisor. Franchisor (and those that Franchisor may 
appoint) retains all rights to sell "Shawarma Stackz" brand (Or any other brand) products and services 
(Whether of hot competitive) to customers located anywhere using any channel of distribution) 
including Alternative Channels of Distribution, except for a Shawarma Stackz Restaurant or a “Tabini" 
brand restaurant located in Ffanchisee'S Protected Area. Franchisee bas no expectation that Franchisor 
will not use any particular channel of distribution, including Alternative Channels of Distribution. With 
respect to sales by any Alternative Channel of Distribution, there is no limitation on Franchisor's ability 
(and the,ability of anyone Franchisor appoints) to sell to customers located anywhere.

D. Franchisor reserves a|l rights not expi'essly granted to. FfanChiSee under this Agreement, 
and specifically reserves the rights to operate, or to license others to operate:

(i) any kind of business ih any Protected Area awarded to Franchisee selling to 
customers located anywhere, whether or not using the Shawarma Stackz brand and System, except for a 
Shawarma Stackz Restaurant or a "Tahini" brand restaurant in Franchisee's Protected Area; and

(ii) any kind of business anywhere outside of any Protected Area awarded to 
Franchisee selling to customers located anyvyhere, w/hether or not: using the "Shawafrna Stackz" brand 
and System, including without limitation, Shawarma Stackz Restaurants.

E. If Franchisor cbopses to grant Franchisee rights relating to an "Alternative Channel of 
Distribution," Franchisee ishall have no protected area Whatsoeyer with respect: to such Alternative 
Channel of Distribution, unless a mutually executed special addendum to this Agreement specifies a 
protected area for an Alternative Channel of Distribution. Such a protected area, if any, shall be 
determined by Franchisor in its reasonable discretion,.

F. Other than as: expressly provided herein. Franchisee is awarded a Shavyarma Stackz 
Franchise for a single Restaurant location only, as approvedi by Franchisor. In no event may Franchisee 
providegoods and/or services in another Shavyarma Stackz Franchisee's protected area.

G. Notwithstanding anything to the contrary in this Agreement or otherwise. Franchisor 
and/or any of Franchisor's affiliates can acquire, be acquired by, merge, affiliate with or engage in any 
transaction with other businesses (whether Competitive or not), with units located anywhere (including 
in the Protected Area), and including arrangements in which: (i) otheCunits are (or are not) converted to 
a Shawarma Stackz Restaurant or other format (including; using the System and/or Marks), and/or (ii) 
Franchisor and/or any of Franchisors affiliates are acquired, and/or comparty-ovyned, franchised or
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other businesses: (including a Shawarma Stackz Restaurant) are converted to another format maintained 
under the System or otherwise. All Shawarma Stackz Restaurants owned by Franchisee will fdlly 
participate in any such conversion, at Franchisee's sole expense; provided, however. Franchisee shall 
have a period of twelve (1'2) months to complete the conversion, and if Franchisee has commenced 
operations within twenty four (24) months of the date of the notice from Franchisor or has Undertaken 
ariy renovations, upgrades or capital improvements costing more than Fifty Thousand Pdllars ($50,000) 
within twelve (12) months prior'to the date of the notice from Franchisor, then Franchisee shall have a 
period of twenty-four (24) months to complete the conversion from the date of the notice from 
Franchisor; provided, further. Franchisee shall not be obliged to complete any conversions: if the notice 
from Franchisor is delivered to Franchisee within twenty-four (24) months ofthe end ofthe term of this 
Agreement and this Agreement is hot renewed.

H. Franchisee acknowledges and agrees that if theShawarma Stackz System is converted to 
a different format or brand name. Franchisor may immediately commence to promote and market the 
new format and/or brand name. Franchisor may direct that funds, from the Marketing Fund he used 
likewise, even though Franchisee defers the conversion of its Restaurant to the new format and/or 
brand name, and Franchisee shall be obligated to continue to make, contributions to the Marketing 
Fund.

2. ACGEPTANGE BY FRANGHISEE

Franchisee accepts this Agreement and the license granted herein and agrees to develop and 
operate a Shawarma Stackz Restaurant on the terms and conditions specified herein, to comply with the 
Manuab standards, authorized products, food specifications and preparation, recipes, operating and 
business systems and all other aspects of the System prescribed by Franchisor (the "System Standards"), 
which are subject to change at Franchisor's discretion. Franchisee agrees to execute all exhibits^ 
addenda, agreements andattachments to this Agreement requiring Franchisee's signature at the tjrn&of 
request by Franchisor,

3. TERM AND RENEWAL

3.1 Term. The term of this Agreement (the "Term") shall: be fora period beginningon the date that: 
it is accepted by Franchisor and ending, on a date corresponding with ten (lO) years after the Restaurant 
first opened for business; provided, however, the term of this Agreement shall be shortened (but not 
extended) to conform to the term of the Lease for the Authorized Location (if the Lease terrn expires 
prior to ten (10) years with no option to renew). Franchisee agrees to operate the Restaurant for the 
entire Term of this Agreement, unless Franchisee receives Franchisor's prior written approval to transfer 
its interest :in the franchise pursuant to Section 14 of this Agreement, or unless the lease for the 
Authorized Location is terminated at ho fault of Franchisee and Franchisee cannot find an alternative 
location to operatethe franchise that is acceptable to Franchisor.

3.2 Renewal.

A. Unless terminated at an earlier date, upon expiration of the initial term of this 
Agreement, Franchisee shajl have the right to renew its Shawarma Stackz Franchise for a single 
additional ten (10) year terrn, or the remaining term ofthe lease or sublease and any extensions, 
whichever is less, so long as Franchisee meets each Of the follOw/lng Gonditlons:
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(i) Franchisee has fully and continuously eoniplied; yyith this: Agreement and all 
other agreements with Franchisor (and/or any affiliate of Franchisor), in each case without any defaultSi 
cured or uncured„duririg the initial term;

(ii) Franchisee has continuously met the System Standards, as set forth in Section 
8,13 of this: Agreem ent; a nd

(iii) Franchisee maintains possession of the premises of the Authorized Location 
and, prior to any renewal term beginning,, refurbishes, remodels, expands and otherwise brings the 
Authorized Location and its operation into full compliance with a|| then-applicable standards (including 
thenTapplicabJe design standards, including equipment) applicable to franchises awarded for new 
Shayvarma Stackz Ftestaurants and in compliarice with any lease or sublease requirements applicable to 
the Authorized Location's premises,

B. Renewal of the Franchise shall be effected by the execution by Franchisor and 
Franchisee of Franchisor's then-current form of franchise agreement (which may provide for higher 
royalty fees and advertising, contributions and other significant provisioris which may vary, but without 
any further term, successor franchise or right of renewal), general releases and all other agreements and 
legal instruments and documents then customarily used by Franchisor in the, grant of franchises for'the 
ownership and operation of a 5hawarma Stackz Restaurant. Franchisee agrees to notify Franchisor not 
more: than nine (9) months nor less than six (6) months prior to expiration of the Term in writing of 
Franchisee's election to renew this Franchise and pay the renewal fee provided for helow at the same 
tirhe. Failure or refusal by Franchisee to execute such agreements, instruments and documents 
necessary to renew this Franchise within sixty (60) days after delivery thereof to Franchisee shall be 
deemed an election by Franchisee not to renew this Franchise.

C. Such renewal shall only be effective when accompanied with paymeiit of a noh-^ 
refundable renewal franchise fee (the "Renewal Fee") In the amount of Ten Thousand Dollars ($10,000). 
Further; Franchisee (and its owners) must also execute a general release in a form approved by 
Frahchisdr releasing any and all claims, liabilities and/or obligations against Franchisor and its affiliates; 
officers, directors, employees; agents, successors and assigns.

0. In connection with any renewal. Franchisee must meet Franchisor's then-current 
qualification and trainihg requirements. Franchisor may require Franchisee arid/or any of its 
supervisorial or managerial personnel to attend and successfully complete any retraining programfs), 
and at such times and Ipcation(s), as Ffanchisor^then specified. The cost for any retraining required for 
renewal is included in the Renewal Fee,, but Franchisee will be responsible for all compensation, travel; 
mealS; lodging arid other expenses of its personnel,

3.3 Franchisor's Refusal to Renew Franchise. Franchisor may refuse to renew the Franchise if 
Franchisee is in default under this Agreement, or any other agreement with Franchisor or an affiliate of 
Frarichisor, or if Franchisee fails to satisfy any of the foregoing conditidris. Subject to the above. 
Franchisor Will not; unreasonably deny renewal of this Franchise,

3.4 Notice of Expiration Required by Law. If applicable law requires that Franchisor give: a longer 
period of notice to Franchisee than herein provided: prior to the expiration of the initial term or any
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additional term, Franchisor will give such additional required notice. If Franchisor does not give slich 
required additional notice, this Agreement shall remain in effect on a month-to-rnpnth basis until 
Franchisee has received such required notice, if Franchisor is not offering nevy franchises, is in the 
process of revising, amending or renewing its:forrin of franchise agreement or disclosure docurnent,pr is 
not lawfully able to offer Franchisee its then-current form of franchise agreement, at the time 
Franchisee delivers to Franchisor a notice to renew under the terms of this Agreernent, then Franchisor 
may, in its reasonable discretion:. (I) offer to renew this Agreement; upon the same terms set forth herein 
or (ii) offer to extend the current term on a Week-to-vyeek basis following the expiration of the Term for 
as long as Franchisor deems it necessary or appropriate so that;FranehisOr may lawfully offer Franchisee 
its then-current form of franchise agreement.

3.5 Holdover. If Franchisof permits Franchisee to continue after the: Franchise and/or term would 
otherwise end pursuant to this Agreement, then (but without prejudice to any of the Franchisor's other 
rights or remedies):

(a) Ffanehjsee must continUe to operate the Restaurant,on a monthly basis;

(bj Franchisee continues: on the same terms and conditions; So far as applicable to a 
monthly license as are contained in this Agreement; and

(c) the monthly license may be terminated by either party giving the other thirty (30) days' 
written notice, which may expire on any day.

4. TRADEMARK STANDARDS

4.1 Narhe and :Ownership.

A. Franchisee acknowledges the validity of the Marks, including "Shawarma Stackz" and all 
other Marks that now pr in the future are or will be part of the System, and agrees and recognizes that 
the Marks are the sole and exclusive property of Franchisor atid/or the affiliates Of Franchisof. 
Franchisee further acknowledges that Franchisee's rights to use the lyiarks is derived solely from this 
Agreement and is limited to conduct a Shawarma Stackz Restaurant pursuant to and in compnance vyith 
this Agreement and a|l applicable standards, specificatiOhs and operating procedures prescribed by 
Franchisor from time to time. Any unauthorized use of the A/larks by Franchisee is a breach of this 
Agreement and an infringement of the rights, of Franchisor and its affiliates, Franchisee’s use of the 
Marks inures to the benefit of Franchisor, vyhich owns all goodwill now and hereafter associated with 
the Marks. Franchisee agrees not to contest ownership or registration of the Marks. Franchisor (and/or 
its affiliates) owns all right, title and interest in and to the Marks and Franchisee has and aequires,hereby 
only the qualified licensejgfanted in this Agreement.

B. Ffanehisor does not have a federally registered trademark for "Shawarma Stackz" and, 
therefore, has no exclusive right to the use of such name. Franchisee may be prohibited from using the 
name "Shawarma Stackz" at the Authorized Location and in the Protected Area If a pre-existing business 
has; a similar name in that: market area. In such instance. Franchisor and Franchisee aA/IN mutually agree 
on an, alternative name: for use at the Restaurant. Franchisee acknowledges and agrees that Franchisor 
(and/or its affiliates) will own alj rights, title and interest in any such alternative name and any related 
trademarks.
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Use. )

A. Franchisee shall not use any Mark as part of any corpprate or business name with any 
prefix^ suffix of other modifying words,rterms, designs or symbols, or in any modified form. Franchisee 
shall display and use the Marks only in the manner and form prescribed or authorized by Franchisor and 
shall conduct no other business than that prescribed by Franchisor. Franchisee shall not use ahy other 
mark, name, commercial symbol or logotype in connection with the operation of the Restaurant and 
shalf not market any product frorn, in or in connection with the Restaurant without Franchisor's written 
consent, and if such consent is granted, such product must be marketed in a manner acceptable to 
Franchisor. Franehispr may also permit Franchisee to use from time to time other trademarks, service 
marks,, trade names and commercial symbols as may be designated in writihg. Franchisee Will use or 
display the Marks on authorized materialsand stationery used in connection with the Restaurant pnly as 
Franchisor permits and as provided in this Agreement, the Manual or any other written or oral 
communication to Franchisee by Franchisor. Franchisee will display the following notice in a prominent 
place at the Restaurant: "The SHAWARMA STACK! trademarks are owned by Tqhinli LLC, and the 
independent franchised operator of this Shawarma Stackz Restaurant is a licensed user of such 
trademarks."

B. Franchisee agrees to give such notices of trademark and ;service mark registrations and 
copyrights as the Franchisor specifies and to obtain such fictitious pr assumed name registrations as may 
be required under applicable law.

e. Franchisee is prohibited from using the Marks in advertising, promotion or otherwise; 
without the appropriate "®" or "®" (copyright and regisfration marks) or the designations "™" or 
(trademark and service mark), where applicable.

D. Franchisee must not establish a website on the Internet using any domain name 
containing the Marks pr any variation thereof without the prior written consent of Franchisor

4.3 Modification. Discdritinuance or Substitution. As the System evolves over time, the current 
logo, trade name, and Marks may change. Franchisor reserves the right; if hecessafy, in Franchisor's 
sole judgment, to change the principal Mark(s) of the System on a national or regional basis. Upon 
receipt of notice of any such change from Franchisor, Franchisee shall promptly, at Franchisee's 
expense, adopt a new principal Mark(s) designated by Franchisor to identify the Restaurant. Franchisor 
.shall have no liability or obligation whatsoever with respect to Franchisee's change of any Mark. 
Franchisor shall have no liability for any expenses or damages incurred by Franchisee as a result of 
Franchisor's election to change the use of any or all of the Marks.

4.4 Litigation. Franchisee agrees to notify Franchisor immediately in writihg if it becomes aware 
that any person who is not a licensee of Franchisor is using or infringing any'of the Marks.. Franchisee 
may not communicate with any person other than Franchisor and its counsel in connection With any 
such use, or infrlngemeht: Franchisor Will have discretion to determine what steps, if any, are to be 
taken in any instanpe of unauthorized use or infringement of any of Its Marks and Will have complete 
control of any litigation or settlenient: in cpnneGtion: with any claim of an ihfrirtgerrrent or unfair 
competition or unauthorized use with respect to the Marks. Franchisee wjll execute any and al| 
instruments and documents and will assist and cooperate with any suit or other action undertaken by
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Franchisor with respect: to such unauthorized use or infringement such as By giving testirnpny or 
furnishing doCutnents or other evidence^ Franchisor will be responsible for legal expenses incurred by 
Franchisor in connection with any litigation or' other legal proceeding involving such third party. 
Franchisor shall not be liable for any legal expenses of Franchisee unless approved in writing by 
Franchisor in its discretion, provided that Franchisor agrees to indemnify and hpjd Franchisee harmless 
frorn and against any claim> liability or other obligation directly resulting from a finding by a court or 
arbitrator against Franchisor on a elaim of infringement by a third party ansing out of Franchisee's use of 
the Marks in a manner authorized by Franchisor.

4.5 Franchisor's Revenues. Franchisor and its affiliates may offer to sell to Franchisee at a 
reasonable profit various gOods ;and services, ahd Franchisor reserves the right to receive fees or other 
consideration in connection with "Shawarma Stackz" sales promotion and advertising programs or from 
System vendors.

5, FEES

5.1 Initial Franchise Fee. Upon the execution of this Agreement, Franchisee shall pay to Franchisor 
a lump sum "Initial Franchise Fee" in the amount of Thirty Thousand Dollars ($30,000) for a single 
Franchise; The: initial Frarichise Fee is uSed, among other things, to offset Franchisor's costs and 
expenses relating to site selection assistance [if appropriate], initial training, equipment [if appropriate], 
establjshnrient of suppliers, inspection, testing and Other quality control programs, design assistancei 
project management, initial marketing and grand opening assistance, as WeN as Franchisor's'other costs 
in helpingfranchiseeopen the franchise. The Initial Franchise Fee is payable either by cashier's check or 
by vyire transfer and is deemed fCilly earned by Franchisor upon payment and is not re-fundable in whole 
or in part, under any circumstances.

If Franchisee enters Into an area development agreement with Franchisor for the development 
of three (3) or more Shawarma Stackz Restaurants ("Area Development Agreement"), the Initial 
Franchise Fee due under this Agreement wijl be reduced to Tvyenty-Five Thousand Dollars ($25,000) for 
each Restaurant developed pursuant to the Area Development Agreement.

5.2 Continuing Royalty Fee. During the term of this Agreement, Franchisee agrees to pay 
Franchisor, without set-off, credit or deduction of any nature, a Continuing Royalty Fee, biweekly (i.e., 
every two weeks), in an amount equal to six percent (6%) of Franchisee's Gross Sales (as defined below 
in Section 5.3). TheContihUing Royalty Fee shall be paid' in the manner as specified in Section 5.7 of this 
Agreement or as otherwise directed by Franchisor. Franchisee shall submit a biweekly report (or (ess 
frequently if permitted by Franchisor) showing, the computation of the Continuing Royalty Fee and all 
other fees and amounts payable under'this Agreement upon forms prescribed by Franchisor. Franchisee 
shall perrnit Franchispr to access Or "poll" by telephone; Internet or other technology, remotely or on­
site, Franchisee's computer system and business, records to. verify the "Gross Sales" and all fees payable 
under this Agreement. Franchisee understjands that the Continuing Rdyalty Fee paid by other Shawarma 
Stackz Franchisees may vary, and Franchisor may waive or reduce the Continuing Royalty Fee in limited 
instances where the venueior other circunnstahces warrant it in Franchisor's sole judgment

5.3 Definition of Gross Sales. As used in this Agreement, the term "Gross Sales" shall mean and 
include: the total actual gross charges for all products and services sold, to customers of the Restaurant, 
for cash or credit whether such sales are made at or from the premises of the Restaurant or any other
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location or other channels of distribution, including, but not limited to, catering events, but excluding: 
sales, use; service or excise taxes collected from customers and paid to the appropriate taxing authority, 
and customer refunds and adjustments.

5.4 Marketing Fund Contribution. During the term of this Agreement, Franchisee agrees to pay to 
Franchisor, without setroff, credit or deduction of any nature, an advertising and national marketing 
fund contribution: (the "Marketing Fund Contribution"), at the same time arid in the same manner as the 
Continuing Royalty Fee is paid, in an amount equal to two percent (2%) of Franchisee's Gross Sales, as 
defined above. The Marketing; Fund Contribution shall be expended in aeeordance vyith Section 9;2 
herein. Franchisee acknowledges and agrees that Franchisee's potential success requires Franchisee: to 
expend substantially more on advertising and promotion than two percent (2%) contribution to the 
Marketing Fund Contribution, including, but hot limited to, expenses associated with Franchisee's 
participation In merchandising, prorpotional, and other marketing programs implemented by Franchisor 
through the Marketing Fund or otherwise. At Franchisor's reasonable discretion, and upon thirty (30) 
days' notice to Franchisee, the Marketing Fund Contribution may be increased or decreased, although 
no ihcrease will, require Franchisee to contribute, more: than four percent (4%) of Franchisee's Gross 
Sales.

5.5 Local Marketing/Advertising Expenses. Franchisee agrees to spend biweekly (i.e,, every tvyo 
weeks) no less than one percent (1%) of its Gross Sales for the preceding two (2) calendar-week period 
on local advertising and promotion of the Restaurant. (See Section 9.4 for rfiore details on Local 
Marketing/Advertising.)

5.6 Advertising Cooperative. If Franchisor establishes a local or regional advertising cooperative to 
promote Shawarma Sfackz Restaurants ip Franchisee's market area. Franchisee will be required to 
contribute to the cooperative in such amounts as are determined by the rnajprity of its members, but, in 
no event; will Franchisee be required to pay more than three percent (3%) of its Gross Sales for 
combined Local Marketing and G0pperat|ve Advertising. (See Sections 9.4 and 9.5 for more details on 
Advertising Cooperatives.)

5.7 Payment of the Continuing Royalty; Marketing Fund Contribution, and other Fees and 
Payments: Electronic Transfer.

A. Unless Franchisor in its discretion specifies otherwise; Franchisee agrees to pay the 
continuing Royalty Fee, the Marketing Fund Contribution^ arid all other fees or payments currently due 
to Franchisor, biweekly (i.e., every two weeks), on Wednesday, by pre-authorized electforiic debit to 
Franchisor's bank or other financial institution account, The amount of the Continuing Royalty Fee and 
Marketing Fund’ Contribution will be based on Gross Sales for the preceding two (2) calendar-week 
period (thje "Accounting Period",). For purposes of this Agreement, each calendar week shall commence 
Monday at 12:01.AM and shall end at midnight the following Sunday.

B. Franchisee agrees to complete and execute the "Electroriic Funds Transfer Agreement" 
attached to this Agreement as Exhibit FA-2 and any other form, including, without limitation, an 
"Electronic Debit Authorization Form," attached to this Agreement as Exhibit FA-3„ prescribed by 
Franchisor in its discretion for the purpose of authorizing an electronic: debit, and to submit any 
information required by Franchisor for such authorization. Franchisee agrees to execute such additional 
documents and agreements requested by FranchisorTrpm time to time as may be necessary to permit
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Franchisor to continue to debit; electronically Franchisee's bank accourit. By signing this Agreement, 
Franchisee gives authorization to permit Franchisor to debit electronically Franchisee's account. 
Frahehlsee agrees to maintain an account at a bank or other financial institution that has the capacity to 
perform electronic debits to its account.

G. Franchisee agrees to submit to Franchisor, by 5:00 PM (Pacifies Titne) bn the Tuesday 
following the end of each Accounting Period, a report in the form specified by Franchisor that includes 
Gross Sales figures for the immediately preceding Accounting Period. If Franchisor does not tirnely 
receive this report,, Or is unable> for any reason Whatsoever, to poll Franchisee's point of sale ("POS") 
computer system to determine Franchisee's biweekly Gross Safes figures, then Franchisor is authorized 
to withdraw by electronic transfer an amount from Franchisee's bank account for the Continuing Rbyalty 
Fee and the Marketing Fund Contribution for the immediately preceding Accounting Period equal to the 
amount withdrawn; for the most recent previously reported Accounting Period, plus an additional ten 
percent:(10%) of that amount (as an estiniate of the Accounting Period's Continuing Royalty Fee and the 
Marketing FundContribution).

Pi Franchisee agrees to install at its expense and use such prerauthorized payment and 
computerized POS systerns, credit verification systerhs, automatic payment systems, electronic funds 
transfer systems, or automatic banking system, as Franchisor in its reasonable discretion may require. 
This requirement; may be specified by Franchisor to fulfill any business purpose reasonably related to the 
operation of the franchise and the franchise systeni or to permit Franchisee to make all required 
payments to Franchisor by automatic bank transfer,

E. Franchisee agrees to rnaintain account balances sufficient to make all paynrients due for 
the: Continuing Royalty Fee, Marketing Fund Contribution, and: any other payments due to Franchisor by 
electronic transfer. Any insufficiency of funds in Franchisee's bank account shall constitute a default in 
payment pursuant to Section 15.2B. of this Agreement. Any charges incurred by Franchisor due to a 
shortage Of funds in Franchisee's account shall be promptly reimbursed by Franchisee to Franchisor; 
Additionally, Franchisor rnay charge Franchisee an "insufficient Funds Fee" in the amount of $250 per 
each occurrence of insufficient funds.

5.8 Interest and Late Charges^ AnriOunts duetO Franchisor (except interest on unpaid amounts due) 
not paid when due shall bear interest frorn the date due until paid at the lesser of one and one-half 
percent (1.5%) per month, or the highest rate of Interest allowed by law. Art administrative feeiof $100 
will be charged fOr each late payment, subject to applicable law- Franchisor may also fecovef Its 
reasonable attorneys' fees, costs and other expenses incurred in collecting aniounts owed by 
Franchisee,

5.9 No,Accord>or Satisfaction: Application of Funds.

A, If Franchisee pays, or Franchisor otherwise receives, a lesser amount than the full 
amount due under this Agreement for any payment due hereunder, such payment or receipt shall be 
applied against the longest outstanding amount due Franchisor. Franchisor may accept any check or 
payment in any amount without prejudice to Franchisor's right to recover the balance of the amount 
due or to pursue any other right or remedy. No endorsement or statement on any check or payment of 
in any letter accompanying any check or payment or elsewhere shall constitute or be construed aS an 
accord or satisfaction. Franchisor and any of its affiliates' acceptances of any payments made by
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Franehisee shall not be construed to be a waiver of any breach or default of any provision in this 
Agreement.,

B. Notwithstanding any designation by Franchisee, Franchisor shall have the reasonable 
discretion to apply any payments made by, or on behalf of. Franchisee (and to apply any anibunts owed 
to Franchisee^ of any of its affiliates by Franchisor or any of Franchisor's affiliates) to any of Franchisee's 
past due indebtedness for Continuing Royalty Fees, Marketing Fund Contributions, and other arnounts 
owing to Franchisor or any of Franchisor's affiliates, interest or arty other indebtedness of Franchisee: or 
arty of Franchisee's affiliates to Franchisor or any of Franchisor's affiliates. No restrictive endorsement 
on any cheek or in arty letter or other communications accompanying any payrnent shall bind Franchisor 
or any of its affiliates.

5.10 Support Fee. If Franchisee fails to have: a trained Operating Partner (defined in Section 17.2) or 
restaurant fnartagef (approved by Franchisor), Franchisor rnay provide such qualified pefsonnel to 
Franchisee to fill said vacancy artd charge Franchisee a support fee equal: to ten percent (10%) of the 
Gross Sales during the time period that Franchisor' is managing the Restaurant, plus travel and (iying 
expenses, until a replacement or successor Operating Partner or restaurant manager has'successfully 
completed training.

6. FRANCHiSQR SERVICES

6.1 Site Selection and Lease Negotiations. Franchisee is solely responsible for locating, obtaining 
and evaluating the suitability and prospects of the Restaurant location, for the reyiew and negotiation Of 
the lease, and for hiring an attorney to reyieW and help negotiate the lease. Franchisor shall assist 
Franchisee in site selection by i) proyiding Franchisee With Franchisor's confidential site eyaluation 
criteria; ii) providing Franchisee with the name and contact of the suppliers for signage; iii) furnishing 
Franchisee With Franchisor's standard site documents, such as Franchisor's standard fOrrn of letter of 
intent (the "LOI"), which Franchisee is required to use, construction exhibit, lease rider and key lease 
points document; iv) generally consulting with and counseling Franchisee; and v) at Franchisor's 
discretion, conducting field evaluations of proposed sites at mutually convenient times. Franchisor 
reserves the right to Charge S reasonable fee fOr performing any on-site evaluation to cover incurred 
expenses, including, but not limited to, travel, lodging, meals arid wages. Franchisee will not lease or 
otherwise acquire a site for the Restaurant until the site has been accepted by Franchisor. Franchisor 
agrees nOt to unreasonably withhold approval of a site that meets its' site criteria. Franchisee 
acknowledges'that regardless of the suggestions or comments of Franchisor, or any other persOn/ehtity; 
Franchisee is solely accountable for the ultimate decision ;as to the selection of a particular location. 
Franehisee further acknowledges and agrees that participation, consulting Or counseling by Franchisor in 
theiSite selection) letter of intent or lease process, or'in making any recommendation to Franchisee as to 
the selection Of any real estate; financial or legal professionals, consultants, brokers, engineers or 
contractors, shall not create any responsibility or liability for Franchisor. Franchisee acknowledges that 
Franchisee is solely responsible for hiring Franchisee's owrt financial and legal professionals, consultants, 
and Franchisors designated architects, interior designers, and eGrttraetors to assist Franchisee. 
Franchisee agrees to hold Franchisor harmless with respect to the selectiOri of and documentation for 
the,Authorized Location for the Restaurant. (See Section 7.2 for requirements pertaining to the lease.)
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6.2 Unit Development: Design and Layout, Maintenance. Alterations, and Refurbishment.

A, In order to maintain eorisistency of facility design, trade dress, construction quality; 
Restaurant image and gqodwiM associated with the Shawarma Stackz harhe .and Marks, Franchisee is 
required; to use exclusively Franchisor's designated and/or approved suppliers ("Designated Suppliers") 
for architectural and design services, .and signage. Franchisor shall provide Franchisee with information 
regarding one dr more,such Designated Suppliers for each such product/service, and Franchisee shall 
retain their services, as provided in this Section and inSectioh 6;8.

B. After Franchisee has executed a lease for the; Restaurant, Franchisor shall provide 
franchisee with Franchisor's standard specifications for the design and layout of a typical Shawarma 
Stackz Restaurant and required leasehold improvements. Franchisor will arrange to: have an architect 
that it designates (the "Designated Architect") provide Franchisee, at Franchisee's sole expense, with a 
preliminary layout and design ("test fit") for the Restaurant. Franchisor recommends that Franchisee 
have a test fit dope prior to lease execution; especially if the location is not a standard size or shape for 
a Shawarma Stackz Restaurant, Upon receipt by Franchisee of the test fit and after Franchisor's 
approval. Franchisee shall have the Designated Architect prepare a complete set of site-specific, 
archifeCtural design drawings, including the mechanical, plumbing, electriGal and other applicable plahs> 
(the "architectural drawings",) for the Restaurant, which shall be consistent with the test fit and shall be 
in compliance With Franchisor's .standards and specifications. Franchisee is. solely responsible for the 
costs of the preparation and cornpletion of Franchisee's architectural drawings; and other services, as 
agreed upon directly between Franchisee and the Designated Architect, Franchisee agrees to make no 
changes,, alterations dr modifications whatsoever to: the original test fit or architectural drawings 
without obtaining prior written consent from Franchisor, if there is a conflict between Franchisee and 
Franchisor regardingithe test fit or any other section(s) of the architectural! drawings of the Restaurant, 
Franchisor's decision shall control. Franchisee's obligations pertaining to the construction and 
development of the Restaurant are set forth in Section 7.2

6 3 Initial Training.

A. Prior to the dpening of the Restaurant and at no charge beyond the Initial! Franchise Fee, 
Franchisor wili provide initial training (the "initial Training'') at its training facility located in San Diego, 
California and at Franchisee's Restaurant or other restaurant designated by Franchisor. The Initial 
Training will be provided to Franchisee (or the Operating Partner, as identified in Section 17.2), the 
Restaurant's general manager, and up to two (2) additional supervisorial or managerial personnel from 
Franchisee's Restaurant;; provided, however. Franchisee ahd the Restaurant managers must attend such, 
training simultaneously. Franchisee may have additipnai empldyees attend the initial Training for an 
"Additional Training Fee" of $3,000 per person. Franchisee (or the Operating Partner) and the 
Restaurant;s general manager must successfully complete the Initial Training to Franchisor satisfaction, 
and any additional! required trainings and comply on an ongoing basis with all ongding/refreshef training 
requirements, which includes attendance at all scheduled training days and times, as communicated in, 
advance ofthe training, within the timeframe established by Franchisor,

B. The length df the Initial Training is estimated to be seventeen (17) days. With 
approximately eight (8) hours of training per day; for Franchisee: (or its Operating Partner) and the 
Restaurant managers, including the general manager, and will depend on the trainee's prior experience. 
The Initial Training is scheduled at Franchisor's discretion and consists Of a combrnatidn of online
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training, classroom training at Franchisor's headquarters or such other facility as designated by 
Franchisor, and dn-the^job training conducted at Franchisee's Restaurant or other restaurant designated 
by Franchisor. The Initial Training vyill cover basic aspects of establishing and operating a Shavvarnia 
Stackz Restaurant, including general business strategies, food preparation techniques, recipes, the POS 
Computer System, forms, cost control, purchasing, inventory control and disposition, eustdrner service, 
marketing, selling skills, training and scheduling procedures, job functions and rriaintenance of quality 
standards.

G. All of the Initial Training is mandatory for Franchisee (or the Operating Partner) and the 
Restaurant's general manager. Franchisee is responsible for all travel, lodging, food, wages,, wage 
related expenses and other expenses: in connection with the Initial Training for itself, its Operating 
Partner, the restaurant managers, and any other employee of Franchisee who attends the training.

D: If Franchisee (or its Operating Partner) does not satisfactorily cornplete the Initial
Training, then Franchisor shall have the option, at Franchisor's sole discretion, to. (1) extend the Initial 
Training for Franchisee (or its Operating Partner) and allow Franchisee additional time to successfully 
complete the Initial Training, or (2) terminate this Agreement.

E, Franchisee agrees to require any and all general managers employed after the 
Restaurant is opened to complete the Initial Training, Such new. restaurant managers must attend and 
complete the next available classes offered by Franchisor folIbWirig the commencement date of his/her 
employment. Franchisor, at its sole discretion, may choose to allow Franchisee to provide Initial 
Training to new managers at the Restaurant if Franchisor believes Franchisee is capable of adequately 
conducting the required Initial Training,

F. If Franchisee is. an existing Shawarma Stackz Franchisee,, Franchisor may elect, at its sole 
discretion, to reduce the amount of required Initial Training for Franchisee.

6. In the event that Franchisee finds it necessary to replace its Operating Partner, 
Franchisee shall be required to designate a new Operating.Partner within 30 days, submit the proposed 
replacement's qualifications to Franchisor for approval, and have the new Operating Partner attend and 
satisfactorilYeompiete the Initial Training, atthe next available classes offered by Franchisor.

6.4 Additional Training. Refresher Training, and Meetings.

A. If at any time after completion of the Initial Training, Franchisee requests additional 
training for Franchisee or any of its employees, or if Franchisee employs a new Restaurant general 
manager or selects a new Operating Partner, Franchisee,shal| pay Franchisor the then-current;Additional 
Training Fee for Initial Training for such additional training. Franchisee is responsible for all travel, 
lodging, food, wages, wage related expenses and other expenses in connection with the Initial Training 
for the Operating Partner and/or Restaurant managers.,

B. Franchisee agrees to attend, at its sole expense, refresher training dr new training 
offered by Franchisor, as Franchisor may reasonably require, to correct. Improve apd/or enhance the 
operation of the Restaurant. Franchisor, in its sole discretion, shall designate the location where such 
refresher training will be held, which may be a Shawarm.a Stackz Restaurant, the Restaurant, or any 
other' loeafion Franchisor designates. Franchisee must pay the then-current "Dally Training Fee" for
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each trainer provided by Franchisor to conduct the refresher training. Additionally, if such refresher 
training is held at the Restaurant, Franchisee shall pay all reasonable and customary business travel and 
living expenses incurred by Franchisor's trainers while conducting the training atthe Restaurant.

C. Franchisee agrees to attend, at its sole expense, all annual and other- meetings, 
conventions, and conference calls of franchisees that Franchisor determines are mandatory for all 
franchisees, dr groups of franchisees (as designated by'Franchlsor in its reasonable discretion).

6;5 Restaurant Opening and Operating Assistance.

A. Franchisee agrees to use its best efforts to stock, furnish and equip the Restaurant as 
soon, as possible after obtaining possession of the Restaurant premises and to open the Restaurant for 
business and commence the conduct pf rts business by the period required by Franchisee's lease or 
sublease or, if sooner, within three (3) days after notice from Franchisor that it is iri suitable condifion 
therefore.

B. If the Restaurant, is Franchisee's first Shawarma Stackz Restaurant,, franchisor will 
provide one (1) trainer to assist Franchisee in the opening of the Restaurant for approximately five (5) 
days at ho charge to Franchisee. If Franchisee owns and operates multiple Shawarma Stackz 
Restaurants, Franchisor may, at its sold discretidn, provide, less onsite opening assistance. If Franchisee 
is an existihg'franGhisee, Franehisor will provide such opening assistance, as Frariehisor deems necessary, 
based on Franchisee's experience in the System and ability to conduct its own training, Ndtvyithstanding 
the forgoing. Franchisor will always have at least one representative^at all new Restaurant ppenings,

C. Franehisor may advise Franchisee from time to time of operating problems of the 
Restaurant disclosed by reports submitted to or evaluations made by Franchisor. Further, Franchisor' 
may furnish to Franchisee such assistance in connection with the operation of the Restaurant as is from 
time to time deemed appropriate by Franchisor: Operating assistance may consist of advice and 
guidance with respect to;

(ij standards, specifications, methods and operating procedures 
utilized by a Shawarrna Stackz Restaurant/

(ii)
Stackz Restaurant;

additional products: and services authorized for a Shawarma

(iii) purchasing of products and supplies;

(iv) formulating and implementing advertising, merchandising and 
prornotional programs; and

(v) the establishment of adrnlnistratiye, bookkeeping, accounting; 
inventory control, sales training and general operating procedures for the proper 
operation of a Shawarma Stackz Restaurant.

D. Franchisee understands and agrees that all adyice and gUidarice proyided by Franchisor 
is only supportive of the operation of the Restaurant and that the overall success Of the Restaurant, is,
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primarily dependent upon Franchisee's business abilities and efforts. Franchisor will not charge 
Franchisee for such operating assistance unless such operating assistance is made necessacy by 
Franchisee's failure to comply with this Agreement or if Franchisee requests operating assistance in 
excess of what is normally provided by Franchisor. Any such charges Will be cornmercially reasonable 
and payable upon Franchisee's receipt of an invoice for the same.,

6.6 Operations Manual. Franchisor Will lend Franchisee (or albw Franchisee electronic or other 
access to) one copy of the Manual during the term of this Agreement, Which contains mandatory and 
suggested specifications, standards and operating procedures prescribed by Franchisor; For purposes of 
this Agreement, the Manual means the entire collection of nianuals, guidelines, standards; and 
specifications provided to Franchisee in connection with the development, construction and operation 
of Franchisee's Restaurant. The Manual may be electronic, accessible via the; internet or other means, 
or in physical form, or both, Franehisee acknowledges that Franchisor may from time to time revise the 
contents of the Manual, and Franchisee agrees to Comply with each new or changed standard and 
specification upon notice from Franchisor. Any required specifications, standards, and/or operating 
procedures exist to protect Franchisor's interests in the System and the Marks and to create a uniform 
customer experience, and not for the purpose of establishing any control or duty to take control over 
those day-to-day operational matters that are reserved to Franchisee. If Franchispr distributes: the 
Manual iri both hard-copy and electronic form, the electronic version-shall control in the event of any 
conflict between the two versions. The Manual shallremain the sole property of Franchisor and shall be 
kept confidential by Franchisee both during the term Of the Franchise and subsequent to the 
termination, expiration, or non-renewal of this Agreement- In the event Of any dispute as to the 
contents of the Manual, the terms of the master copy ofthe Manual maintained at Franchisor's principal 
office shall be controlling.

6.7 Continuing Services. Franchisor shall provide such continuing advisory assistanGe ahd 
information to Franchisee in the operation of the Restaurant as Franchisor deems advisable. Such 
assistance may be providedi In Franchisor's discretion^ by Franchisor's, directives. Systems bulletins, 
web-based training modules, meetings and seminars, telephone, computer, e-mail> fax, personal visits, 
newsletters or manuals. Franchisor may provide regular consultation and advice to Franchisee in 
response to inquiries from Franchisee regarding administrative and operating issues that Franchisee 
brings to Franehlsor's attention. Franchispr may make recommendations that it deems appropriate to 
assist Franchisee's efforts. However, Franchisee alone will establish all requirements, consistent with 
Franchisor's policies, regarding (i) employment policies, hiring, firing, training. Wage and hour 
requirements, record keeping, supervision, and discipline of employees; (ii) the individuals to whpm 
Franchisee vyill offer and seN its [sroducts and services; and! (iii) the suppliers from whom Franchisee 
obtains any products or'services used in or at the Restaurant for which Franchisor has not established 
approved or designated suppliers. The rendering of any consultation, advise, assistance; consent, 
approval or services by Ffanchisof, as set forth in this.Agreement, does not constitute any assurance or 
guaranty that such consultation, advice, assistance, consent, approval or services will result in any level 
of success of Franchisee's business. Any Franchisor services set forth in this Agreement may be 
provided by Franchisor and/or representative(s) or designee(s) of Franchisor.

6.8! Approved/Designated Suppliers and Products/Services.

A. Franchisor shalj provide and from time to time, add to, alter or delete, at Franchisor's 
discretion, lists of specifications, approved distributors and suppliers, approved services, products.
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materials and; supplies, and training that may benefit Franchisee in the operatidh of the Restaurant. 
Franchisor has the right tO require that Franchisee obtain products/services specified by’Franchisorfrom 
time to time exclusively from suppliers designated, or approved by Franchisor. Franchisor has the right 
to designate or approve a single supplier or multiple suppliers for any specified product/service and to 
designate a single supplier as an exclusive supplier of a required product or service. Suppliers may 
include, and may be limitedto, Franchisorand/orcompanies affiliated with Franchisor. Franchisee must 
not offer or sell any products or services riot approved bv Franchisor. If Franchisor disapproves a 
particular item. Franchisee w.iil not use it;

B. Designation or approval of a supplier may be conditioned oh factors established by 
Franchisor as it:considers appropriate, including without limitation performance relating to frequency of 
delivery, standards of service, inability to maintain quaiity/adequate supply of goods, inability to meet 
or maintain acceptable pricing, and payment or other consideration to Franchisor or parties designated 
by Franchisor. Franchisor can approve, or revoke or deny approvali of particular Items or suppliers in its 
feasonable discretion. Franchisor and its affiliates reserve the right to receive rebates, incentive 
arnounts,, discounts and other economic benefits from any supplier.and have the right to realize a profit 
on the sales of products and/or services to Franchisee.

6.9 Rricing. Franchisor has developed an image that is based in part on consistent and reasonable 
prices for products and services offered by the Syistem. To promote a consistent consumer experience, 
and to maximizethe value of limited advertising expenditures. Franchisor may require fixed minimum or 
maximum prices for any products or services offered by the System and Franchisee. Ffanehisee is 
obligated to use the pricing required by Franchisor, unless Franchisor consents to changes in local 
pricing offered by Franchisee In order tO (i) allow Franchisee to respond to unique, local, marketing 
conditions, competition, or expenses; Or (ii) comply with changes Or interpretatiOris in State or Federal 
antitrust laws. Consistent with State or Federal law. Franchisor reserves the right- to change or 
eliminate its pricing program in the future, or to move from a required to recommended pricing 
structure. Franchisee acknowledges and agrees that any maximum, mihirnum or other prices Franchisor 
prescribes or suggests may or may not optimize the revenues Or profitability of the Restaurant, and 
FranGhisee irrevocably waives any and ali claims, arising from or related to Franchisor's prescription Or 
suggestion of the Restaurant's retail prices.

6.10 Marketing Fund. Franchisor wiji institute, .maintain and administer a Marketing Fund for such 
advertising Or public relations programs as Franchisor, in its discretion, may deem necessary or 
appropriate to advertise and promote the Shawarma Stackz Restaurants pursuant to Section 9.2 of this 
Agreement.

6.11 Grand Opening Advertising Assistance. Franchisor shall consult and ad Vise Franchisee oh the 
advertising, marketingand promotion for the Grand Opening of the Restaurant.

6.12 Franchisor Services: The rendering of any Franchisor consultation, advise,, assistance, consent, 
approval or services set forth in this Agreement does not constitute any assurance Or guaranty thatsuch 
consultation, advice, assistance, consent, approval or services will result in any level Of success of 
Franchisee's busihess; Any Franchisor services set forth in this Agreement may be provided by 
Franchisor and/Or:representative(s) or deslgnee(s) of Franchisor.
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7. FACILITY STANDARDS, LEASE, DEVELOPMENT, AND FRANCHISEE'S RESPONSIBILITIES

7.1 Facility Standards. Franchisee acknowledges and agrees that the Restaurant must meet the 
following conditions::

A. The Restaurant shall be laid out, designed, constructed or improved, equipped; and 
furnished, including sigrtage, in accordance with Franchisor's standards and specifications and supplier 
requirements. Equipment, furnishings, fixtures, decor and signs, for the Restaurant shall be purchased 
from suppliers designated and/or approved by Franehisor;,,Although Franchisor may set a specification 
or require use of an approved supplier in its sole discretion. Franchisor makes no representations or 
warranties about the specification, or about the goods or services provided by such supplier. Franchisor 
is not liable for any damages, injuries or losses caused by or due to the actions, services or products 
supplied to Franchisee from any third-party supplier approved by Franchisor. Franchisee acknowledges 
that it is responsible for supervising the build-out of the Restaurant and the installation of equipment, 
fixtures and isignage. Franchisee may remodel or alter the Restaurant, or change its equipment, signage, 
furniture or fixtures, only with: Franchisor's written consent. Franchisee must obtain necessary permits, 
licenses and other legal or architectural requirements. The Restaurant shall contain dr display only 
signage obtained from Franchisor's Designated Supplier, produced according to designs approved by 
Franchisor;, and using only the type and style of menu board designated by Franchisor.

B. The Restaurant shall be. maintained in accordance with standards arid specifications 
established by Franchisor or prescribed after inspection of the iRestaurant. Franchisee Shall promptly 
repair or replace defective or obsolete equipment, signage, fixtures or any other item of the interior or 
exterior that is in need of repair, refurbishing or redecorating in accordance with such standards 
established (and updated from time to time) by Franchisor or as may be required by FranchiseeTs lease.

C. Franchisor may place in a conspicuous location signage, language and informatipnal 
materials, including, without lirnitation, a brochure rack on the customer counter and various signage 
and/or language on the front doors and/or windows relating to its franchise opportdriities at anytime 
during the term of this Agreement and any extensions to this Agreement.

D. The Restaurant shall contain sigriage prominently identifying Franchisee by name as an 
independently owned and operated franchisee of Franchisor,, in a form land manner determined by 
Franchisor, in its reasonable discretion.

E. Ffanchisee's: business and the Restaurant Shall be identified only by those lyiarks 
approved in writing by Franchisor with at least one outside sigri as designated by Franchisor.

7.2 Franchisee's Lease.

A. Franchisee agrees that prior to submitting the LOI, as defined in Section 6.1, to the 
landlord for the proposed leased prernises for the Restaurant, Franchisee shall complete the following 
actions at Franchisee's sole cost and.expense:

1. Franchisee shall submit a completed Location Report to Franchisor;

B-HS
Shawarma Stackz FDD'2019
Exhibit B- FrancHise Agreement and Exhibits



2. Franchisee shall provide Franchisor and the Designated Supplier of signage 
services with landlord's approved sign criteria for the proposed premises; and

3. Franchisee shall use Franchisor's standard forrri of LOl for the location. If 
Franchisee modifies the standard form in any way. Franchisee must submit the modified LGI to 
Franchisor and give Franchisor an opportunity to review such modified L0I to determine if it satisfies' 
Franchisor's then-current site leasing criteria.

B. Franchisee acknowledges and agrees that Franchisee is solely responsible fbr leasing a 
suitable site for the Restaurant. Franchisee acknowledges and agrees; (1) that Franchisors Approved 
Sign Criteria, Approved Sign Plan, and required lease terms are Important fbr the successful operation of 
Franchisee's business; (2) that: although Franchisbr may advise and consult with Franchisee regarding 
the site selection, the LOl and the lease. Franchisee shall hold Franchisor harmless with respect to 
Franchisee's selection and development of a site and for the terms of the lease negotiated by 
Franchisee; and (3) that it is Franchisee's sole responsibility to negotiate the liOl and the lease for 
Franchisee'siRestaurant, accordingfo terms acceptable to Franehispr.

C. Prior to executing the lease for the Authorized Location, Franchisee shall provide 
Franchisor with an execution-ready Copy of such iease, with ail exhibits and attachments thereto, for 
Franchisors review. Franchisor will not vyithhold consent: arbitrarily; however, any lease must contain 
substantially the fbllovwing, provisions; (l) "The leased premises 'wjll be used only for the operation of a 
Shawarma Stackz Restaurant;" (2) "The employees of Franchisor will have the right to enter the leased 
premises to make any modifications necessary to: protect the System and proprietary marks thereof;" (3) 
"Lessee agrees'that Lessor may, upon request of Franchisor disclose to said Franchisor all reports, 
information Or data in lessors possession with respect to sales made in, upon or from the leased 
premises;" and (4) o conditional assignment clause to be contained in a lease addendum, in a form 
approved by Franchisor, vvhich shall provide that Franchisor (or its designee) may, upon termination, 
expiration, non-renewal or proposed assignment Of this Agreement, at Franchisor's sole option, take an 
assignment Of Franchisee's interest thereunder, without the consent: of the Lessor or property owner. 
Without liability for accrued obligations, payment of additional consideration or increase in rent, and at: 
any time thereafter, reassign the lease to a new franchisee. Franchisor's execution of this Agreement is 
conditioned upon the above-referenced lease addendum in the form attached hereto^ as Exhibit FA-6 
("Addendum to Lease"), which shall be signed by Franchisee and attached and made part of the lease 
forthe Restaurant

D. Franchisee rnay npt terminate, renew or in ariy way alter or amend the lease for the 
Restaurant during the term thereof, or any renewal term thereof,, without Franchisor's written consent, 
except as: otherwise provided in this Agreement. Franchisee may not sublicense or assign rights granted 
in this Agreemehtexcept in accordance With Article 14.

E. Franchisee's execution of a lease for the Restaurant shall constitute selection by 
Franchisee of such site and location and the terms of such lease, and Franchisee shall be solely 
responsible,, therefore,

F. Franchisee, shall provide Franchisor With a copy of Frahchisee's fUlly executed lease with 
all exhibits and attachments thereto for the Restaurant promptly after exeeutiOn.
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G. Franchisee acknowledges that Franchisee has been advised to have any lease reviewed 
by Franchisee's own legal counsel.
B,

7.3 Facility Development

A. Prior to execution of the lease; Franchisee shall obtain from the Designated Supplier for
signage a "Shawartna Stackz" sign drawing that meets all of Franchisors specifications and is specific to 
the Authorized Location (the "Approved Sign Criteria"). Franchisee must obtain a final approved sign 
plan from Franchisor and/or its designee (the "Approved Sign Plan"). FranGhisee shall then cause the 
Approved Sign Criteria and Approved Sign Plan to be incorporated into the lease executed by Franchisee 
and landlord for the Authorized! Location. Franchisee shall, at Franchisee's sole cost and expense, 
immediately remove and replace any sign at: the Authorized Location that does not meet Franchisor's 
Approved Sign Criteria and Approved Sign Plan,

B. Franchisee agrees that after executing the lease for the Authorized Location, Franchisee 
shall promptly complete the follow/ing actions for the Restaurant, at Franchisee'^sdle; expense:

1. Franchisee shall retain the^ services of the Designated Architect, as provided in 
Section 6.2, above.i Franchisee shall provide the Designated Architect with landlord's detailed, "as buMt'' 
construction drawings and a detailed site plan forthe leased premises for the Restaurant;

2. Franchisee shall obtain from a Designated Architect a prelirninary Restaurant 
layout and design (the "test fit") forthe Restaurant forthe fee described in Section 6.2;

3. Franchisee is responsible for ensuring that all requisite drawings, designs, plans 
and specifications forthe Restaurant are in accordance with Franchisor's specifiGations andistahdards;

4, Franchisee shall submit to Franchisor, the landlord, and local authorities for 
approval, all requisite drawings, designs, plans and specifications;

5, Franchisee shall obtain approval of such requisite drawings, designs, plans and 
specifications from Franchisor, the landlord, and local authorities prior to commencement of 
construction of the Restaurant;

6. Franchisee is responsible for selecting and employing a qualified commercial, 
licensed contractor, who Franchisor must approve (the "Approved'Contractor"), to construct or remodel 
the Restaurant in accordance with the approved requisite dravyihgs, designs, plans and specifications: 
Franchisor has the right to either approve or disapprove of any proposed contractor selected by 
Franchisee;

7. Franchisee shall obtain all permits and certifications required for lawful 
construction and operation of the Restaurant, including, without limitation, zoning, building, access, 
sign, fire and health requiremenfs;

8. Franchisee shall obtain or require the Approved Contractor to obtain payment 
and,performance bonds;
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9.. Franchisee shall obtain all customary contractor's sworn statements and partial 
and final waivers of lien for construction, rernodeling, decorating and insfallation services for the 
Restaurant,

10. Franchisee shall obtain or have the Approved Contractor obtain Builders Risk 
Insurance namirig Franchisee as a loss payee;

11. Franchisee; shall start and complete the construction or remodeling of the 
Restaurant in full, and strict: compliance with plans and specifications, including, without limitation, the 
Approved Sign P|an and any signage specifications appro'ired by Franchisor, the landlord, and local 
authorities and with all applicable ordinances, building codes and permit requirements;

12. Franchisee shall purchase or lease, in accordance with Franchisor's standards 
and specifications and from suppliers approved by Franchisor, all equipment, furniture, fixtures, menu 
boards, inventory, supplies and signs required for the Restaurant;

13. Franchisee shall train the Restaurant operating personnel in accordance With 
Fra.nchisdr's standards and specificatiohs;

14. Franchisee shall cornpjete development of and have the Restaurant open for 
regular,, continuous business no later than fifteen (15) months after the date that Franchisor aecepts this 
Agreement unless Franchisdr extends the opening date, as provided in Section 1.2B,, but in no event 
later than eighteen (18) months after the date that Franchisor aecepts this Agreement; and

15. Franchisee shall not later than ninety (90) days after the Restaurant opens for 
business, furnish to Franchisor an itemized breakdown of the costs incurred by Franchisee in developing 
the Restaurant, including, without limitation, design, construction, equipment, furniture, fixtures, 
signage, inventory and supplies.

7.4 Franchisee Responsibility., Notwithstanding the foregoing. Franchisee acknowledges and agrees 
that although: (1) Franchisor and/or Designated Suppliers may provide Franchisee with various standard 
or sample plans, guidelines, and specifications, construction management services, a Shawarrna Stackz 
Restaurant layout and design (test: fit), architectural plan. Franchisor's Approved Sign Criteria arid Site 
specific sign drawlrigs (cdljeCfively referred to as the "Restaurant Development Information") with 
respect to constructing, furnishing and equipping a Shawarrna Stackz Restaurant, and (2) Franchisor may 
designate arid/or recommend various architects, interior designers, coritractors, construction 
managerrient services cornpanies., signage companies, and other consultants and professionals, it is 
Franchisee's sole responsibility to hire and pay for all consultants and professionals and to design, 
supervise,, construct, furnish and equip the Restaurant, including signage, in compliance with all 
applicable federal, state and local laws and regulations, including, withpUtlimitatiori, aN building codes, 
fire arid safety codes, environmental laws> Occupational Safety and Health Administration laws; health 
laws, sanitatidn laws, Americans With Disabilities Act, and any other requirements that may be 
prescribed by any federal, state or local governniental agency. Franchisee agrees to execute the ADA 
.dertification Form attached to this Agreement as Exhibit FA-7., Franchisor makes no representations or 
Warranties that any of the Restaurant plans, specifications, guidelines, design, eoristructidri; or other 
development infOrrnatiOn provided to Franchisee comply with such laws and regulations arid Is not
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acting as a general contractor or providing construction advice to Franchisee: Franchisee agrees to 
indemnify, defend, and hold harmless Franchisor and Franchisor's affiliated companies, and the officers; 
directors,, Shareholders, managers, members, employees, agents, attorneys and representatives of 
Franchisor and each such affiliated cornpahy (collectively referred to as the "Franchisor Affiliates"), with 
respect to claims, damages or liability, (indudirig, but not limited to, any claims of vicarious or other 
liability) arising with respect to the selection of any Designated Suppliers and any other contractor. 
Consultant or professional retained by Franchisee or with respect to: any Restaurant plans, specifications; 
guidelines or other development information provided by Franchisor, Franchisor's Designated Architect, 
Designated Interior Designer, any Designated Supplier of construction management services or 
Designated Supplier of signage services, or other representatives of Franchisor, and 'with respect to the 
constructing, designing, furnishing and equipping, including signage, of Franchisee's Restaurant.

7.5 Maintenance. Alterations, and Refurbishment

A. Franchisee agrees to maintain the condition and appearance of the Restaurant 
consistent with Franchisor's ifriage standards and specifications for a Shawarma Stackz RestaUrarit, 
including, but nqt limited to, dearilineS% offering high quality products, efficient and courteous service, 
and a pleasant ambiance. Franchisee agrees to effect sUch maintenance of the Restaurant as is 
reasonably required from time to time to maintain such condition; appearance and efficient operation, 
including, withoutjimitatidn, replacement of worn out or obsolete fixtures, equipment and signs, repair 
of the. interior and exterior of the Restaurant and periodic Cleaning and decorating and as is required by 
Franchisee's lease or sublease. Fmnchisee shall also replace and/or add additional fixtures and 
equiprnent that Franchisor may require to be installed in all Shawarrna Stackz Restaurants during the 
Term, If at any time in Franchisor's reasonable judgment the general state of repair, appearance or 
cleanliness of the premises of the Restaurant or its fixtures,, equipment or signs does not meet 
Franchisor's standards. Franchisor shall so notify Franchisee, specifying the action to be taken by 
Franchisee to correct such deficrency. If Franchisee fails or refuses to initiate a bona fide program to 
undertake and plan to complete any such required maintenance within fifteen (15) days after receipt of 
such notice or such lesser period required by the lease or sublease. Franchisor shall have the right (in 
addition to its rights under Section 15), but shall not be obligated, to enter upon the premises of the 
Restaurant and effect such repairs, painting and replacement of fixtures, equipment or signs on behalf 
of Fra.nchisee and Franchisee shall pay the entire costsrthefefdrto Franchisor on demand.

B. Franchisee shall make no material alterations to the leasehold improvenients or 
appearance of the Restaurant nor Shall Franchisee make any material replacements of or alterations to 
the fixtures, equipment or signs of the Restaurant without prior written approval by Franchisor and any 
approval that may be necessary under the lease or sublease for the premises.

C. In addition to Franchisee's obligations under Section 7.5 A. hereof, at Franchisor's 
request, which shall not be more than once every five (5) years, Franchisee shall refurbish the 
Restaurant at its own expense to conform to the building design, trade dress, color schemes; and 
presentation of the Marks in e manner consistent with the image then in effect for new Shawarma 
Stackz Restaurants under the System, including, without limitation, remodeling, redeCoration, structural 
changes, and modifications tO, or replacement of, existing improvements and equipment; Franchisee 
wifi not be required to refurbish the Restaurant if Franchisee has less than two (2) years remaining on 
the! lease or sublease for the premises.
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8. FACILITY IMAGE AND OPERATING STANDARDS

8.1 Compliance. Franchisee acknowledges and agrees that every detail regarding the appearance 
and operation of the Restaurant is important to Franchisor> the System and to other Shawarma Stackz 
Franchisees; in order to rhaihtain high and uniform operating standards, to increase deniahd for the 
products and services sold by all franchisees, and to protect Shawarma Stackz' reputation and gpodwill; 
and eccprdingly, Franehisee agrees to comply strictly at all times with the requirements of this 
Agreement and Franchisor's standards and specifications; (whether contained in the: Manual or any 
Other written or oral communication to. Franchisee by Franchisor) relating to the appearance or 
operation Of the Restaurant. Franchisee further agrees to promptly implement any changes in 
Operational and facility requirements when prescribed by Franchisor, even should additional inyestment 
or expenditures be required, Franchisee acknowledges that other Shawarma: Stackz Restaurants may 
operate under different forms: of agreement vyith Franchisor, and that the rights and obligations of 
parties to other agreements may differ from those hereunder.

8.2 Franchisor's Right to Inspection. Franchisor's authorized representatives will have the right to 
enter the Authorized Location and the Restaurant at any time during business hours, and without prior 
notice to Franchisee; for the purposes of; (i) examining same; (ii) conferring with Franchisee's 
employees; (iii) inspecting and checking operations, food, beverages, furnishings, interior and exterior 
decor, supplies, fixtures, and equipment; (iv), removing samples^ for testing and analysis; (v) interviewing 
customers; (vi) conducting inventories; (vi) using "rnystery shoppers/' who may pose as customers and 
evaluate Franchisee and Franchisee's operations; and (vii) deterrnining whether the business is being 
conducted in accordance with this Agreement, the System and the Manual. Franchisee agrees to fully 
cooperate in connection with suCh matters. Franchisor will conduct a minimum of two (2) such 
evaluations each year and reserves the right to conduct evaluations on a more freqUeht basis, in its 
reasonable discretion. If any such inspection indicates any deficiency or unsatisfactory condition with 
respect to any matter required Under this Agreement or the Manual, including but not limited to quajity, 
cleanliness, service, health and authorized product line; Franchisor will notify Franchisee in writing of 
Frahchisee's non-compliance with the Manual, the System, or this Agreement. Franchisee shall have 24 
hours after receipt of such notice; or such other greater time period as Franchisor may provide, at its 
reasonable discretion, to correct or repair such deficiency or unsatisfactory condition. If Franchisee fails 
or refuses to correct the non-compUance within the required period of time. Franchisor shall have the 
right, in addition; to all other remedies, to take such corrective action as is, in the sole determination of 
Franchisor, necessary and appropriate to bring the Restaurant in compliance with Franchisoi^s 
specifications,; standards, methods, policies and procedures, and Franchisee shall pay the entire cpst 
thereof to Franchisor ,on demand.

8.3 Franchisor's Notice of Deficiency. If Franchisor issues to Franehisee a notice of default,: 
Franchisor will have, the right (but nOt the obligation), in addition to all other remedies, tp take such 
corrective action as is, in the sole determination of Franchisor, necessary and appropriate to bring the 
Restaurant in compliance with Franchisor's specifications; standards, methods; policies and procedures} 
provided that Franchisor will not initiate any such action in Gonnection With any default under Section 
15.2B. untii the applicable cure period has expired. Franchisee shall pay the entire cost thereof to 
Franchisor on demand.
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84 Adherence to Good Business Practices. Franchisee shall adhere to good business praGtices, 
observing high standards of honesty, integrity, fair dealing: and ethical business conduct in all business 
dealings with customers, employees, vendors and Franchisor.

8;5. Personnel. Franchisee agrees to employ in the operation of the Restaurant; only persohs of high 
character and ability who maintain and exhibit traits of enthusiasm, cleanliness, neatness, ffiendliriess, 
honesty arid loyalty> it beirig recognized by Franchisee that such persons are necessary in order to 
promote and maintain customer satisfaction arid the gbodwill of the Shawarma Stackz Restaurants. 
Franchisor may require Franchisee to use at Franchisee's expense various human resources 
products/services to assist Franchisee in meeting such employment objeGtives, Franchisee agrees to 
staff the Restaurant at all times with a sufficient number of qualified, competent personnel who have 
been trained in accordance With Franchisor's standards and who shall wear Franchisor approved 
uniforms during working hours. All emploYees Franchisee hires or employs at the Restaurant will be 
Franchisee's employees and Franchisee's: employees alone, and wjl| not, for any purpose, be deemed to 
be Franchisor's employees or subject to Franchisor's direct or indirect control, most particularly with 
respect to any mandated or other insurance coverage, taxes or Coritributibris, or requirements regarding 
withholdings, levied or fixed by any governmental authority:. Franchisee will file; its own tax, regulatory 
and payroll reports, and be responsible for all employee benefits and workers compensation insurance 
payments for its emplbyees and operations. Franchisor will not have the power to hire or fire 
Franchisee's employees:. Franchisor's authority under this Agreement to train and approve Franchisee's 
supervisorial or manageriarpersonnej fbr qualification to perform certain fUnetioris at the Restaurant 
does not directly or indirectly vest Franchisor with the power to hire, fire or control any bf Franchisee's 
personnel. Franchisee will be solely responsible for all hiring and employment decisions and functions 
relating to the Restaurant, including those related to hiring* firing; trainlngi establishing remuneration, 
compliance with wage and hour requirements; personnel policies, benefits, recordkeeping, supervision 
and discipline of employees, regardless of whether you have received advice from us on these subjects 
or not- Franchisee shall engage in rib disCrimiriatbry employment practices and shall in every way 
comply with all applicable laws, rules and regulations of federal, state, and local governmental agencies. 
Franchisee agrees to make all necessary filings with, and to pay a|| ta)«:es and fees due to, the Internal 
Revenue Service and all other federal, state and Ibcal governmental agencies or entities to Which filings 
and payments are required. Any guidance Franchisor may give Franchisee regarding employment 
policies should be considered merely examples. Franchisee will be responsible for establishing and 
implementing its own employment: policies, including, bUf not limited tb, creating its owri employee 
handbook, and should do so in consultation with local legal eounsej experienced In employment law 
and/or a human resources, professional.

8.6 Products and Services to be Offered for Sale. Xhe presentatibri of a uniform imageto the public 
and the offering of uniform products is an essential element of a successful franchise system, the 
reputation and gbodwilf of shawarma Stackz Restaurants is based upon, and can be maintained only by> 
the sale of fresh, highrquality products. Franchisee therefore agrees that the Restaurant will sell or offer 
for sale only such items, authorized products and services as meet Franchisbts uniform standards of 
quality; as have been expressly approved in writing by Franchisor under the specific name designated by 
Franchisor and shall be prepared and served strictly in accordance with the Shawarma Stackz Restaurant 
recipes and specifications (the ''PrbprietarV Products''); and at the retail prices required by Franchisor to 
the e>rtent;suGh obligation is cbrisistent with applicable: laW-.
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A. Franchisee agrees to purchase and use only high-quality ingredients and fresh food 
products^ arid related products, materials, signs, menu items, and supplies that conform to Franchisor's 
approved standards and specifications, which may be modified from time to time (the "Products").

B. Franchisee must not offer for sale at the Restaurarit- (1) any products, or services other 
than the Proprietary Products, without the Franchisor's prior written approval; or (2) any Proprietary 
Products which are damaged dr deteriorated, or are "but of date" pursuant to the Manual or as 
specified on the products.

C. Franchisee agrees to strictly follow the procedures for batch and daily product testirig 
for food quality, taste and consistency, in accordance with the Manual, Shawarma Stackz Restaurant 
recipes, arid other specifications provided by Franchisor, to ensure high quality Proprietary Products are 
consistently sold at the Restaurariti Franchisee's; failure to consistently meet the System's high-quality 
Proprietary Products standards will be grounds for terrtilnatiori'Ofthis Agreement.

D. Franchisee must only purchase from Franchisor all Products arid services: supplied by 
Franchisor, and only purchase from approved suppliers all Products and services not supplied by the 
Franchisor. Franchisee is prohibited from offeririg or selling any alcoholic beverages at: the Restaurant. 
Franchise must pay a "Prohibited Prpduct or Service Fine" of $500 per day for use of unauthorized 
products or services.

E. Frarichisee further agrees that the Restaurant'will not,, withput priPr V/ritten approval Iby 
Franchisor, offer any other products or services nor shall the Restaurant or the premises which it 
occupies be used for any purpose other than the operatiPn of a Shawarma Stackz Restaurant in 
compliance with this Agreement and Franchisee's lease or sublease for the prerriises;

F. The term Products as used in this Agreement, includes all products hereafter approved 
and/or deyeloped by Franchisor fPr Shawarrria Stackz Restaurants. Franchisor may from tirne to time 
modify the list of approved brands and/or suppliers and Franchisee shall not; after receipt in writing of 
such modification, reorder any brand or from any supplier Which has been removed by Franchisor from 
the apprPved brand/supplier list. Franchisor may concentrate purchases with one or more suppliers to 
pbtain lower prices and/or the best advertising support and/or services for a group of Shawarma Stackz 
Restaurants owned or franchised by Frarichisor Pr its affiliates. Franchisor and its affiliates reserve the 
right to receive revenue from approved suppliers based oh transactions with franchisees and Franchisor 
.(or its affiliate).

G. If Franchisee proposes to use or sell any product of a brand which has mot been 
approved as being acceptable or from a Supplier which has not been approved, it shall first notify 
Franchisor in writing apd submit sufficient photographs, drawings/ specifications, samples and/or other 
information concerning the product and/or the supplier. Franchisor shall/ within sixty (60) days, notify 
Franchisee in writing whether or not such proposed product and/or supplier pr service is apprPved, as 
determined in Franchisor's diseretiPri. Frarichisor reserves the right to charge Franchisee reasonable 
costs in connectiPn with Franchisor's review, evaluatiPn arid approval of alternative suppliers. The costs 
include an ''Alternative Supplier Approval Fee," which will be equal to the lesser of Franchisor's actual 
costs associated with the evaluation or $1,000, plus travel expenses. Franchisor may approve a supplier 
fpr any products and may approve a supplier only as to certain products. Approval of a supplier may be 
conditioned on requirements related to the frequency pf delivery, standards of service, including 
prompt attention to customer complaints, consistency arid reliability arid friay be temporary pending a
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further evaluation of such supplier by Franchisor. Franchisor will require any supplier applying for 
approval to allow Franchisor or its affiliates to inspect the proposed supplier's facilities to assist 
Franchisor in determining if the proposed supplier meets Franchisor's criteria.

H- Franchisee shail at all times maintain an adequate and representative inventory of the 
Proprietary Products and Products, sufficient in quality, quantity and Variety, to satisfy customer 
demand and realize the full potential of the Restaurant, as prescribed from time tp time by Franchisor.

1. In order to maintain consistency of product, quality, taste and identity of the Sha\warma 
Stackz brand. Franchisee agrees that all Products must be purchased exclusively from suppliers 
designated or approved by Franchisor,

Compliance with Laws.

A. Franchisee agrees to comply With all federal, state and local laws, rules, and regulations 
and shall as soon as practicable, but in any event prior to the opening for business of the Restaurant, 
obtain all municipal and state permits; certificates or licenses necessary to. operate the Restaurant and 
shall file and publish, if required by applicable law, a certificate of doing business (whether under a 
fictitious name or otherwise). Franchisee shall make all such permits, licenses and certificates available 
for inspection by representatives of Franchisor prior tP opening the Restaurant fpr business and; 
thereafter; at all times during Franchisee's business hours. Franchisee shall operate and maintain the 
Restaurant In strict compliance .with all buildihg codes; fire and safety codes, environmental laws; 
Occupational Safety and Health Administration laws, health lavi/S; .sanitation laws, Americans with 
Disabilities Act and any other requirements that may be prescribed by any federal; state or local 
governmental agency. Franchisee agrees to provide immediately Franchisor with a copy of any notice 
received by Franchisee from any state; loCal or governmental agency pertaining to compliance vyith any 
codes or requirements, or the failure to comply with any codes or requirements; at the Restaurant. 
Franchisee must at all times be current m its knovy|edge and understanding of all laws as they relate to 
the operation of the Restaurant.

B. Franchisee hereby certifies and represents that Franchisee, and any of its affiliates, any 
of its; partners, members, shareholders or other equity owners, and their respective empipyees; officers, 
directors representatives or agents, are not acting, directly or indirectly, fPr or on behalf of any person, 
grpup, entity or nation named by any Executive Order or the United States Treasury Department as a 
terrorist, "Specially Pesignated National and Blocked Person," or other banned or blocked person, 
entity, nation or transaction pursuant to any law, order, rule or regulation that is enforced or 
administered by the Office of FPreign Assets Control. Franchisee hereby agrees tp defend, indemnify 
and hold harmless Franchisor from, and against any and all claims, damages, losses, risks, liabilities and 
expenses (including attorneys' fees, costs and interest) arising from or related to any breach of the 
certifications set forth in this paragraph

G. Franchisee shall manage the Restaurant and its staff in compliance vyith all layys„the 
Manual and any other general policies as preseribed by Franchisor, Franchisee agrees to abide by all 
employment laws, including, without limitation. Title VJI of the Civil Rights Act, Family and Medical Leave 
Act, ADA, Consolidated Omnibus Budget Reconciliation Act, Fair Labor Standards Act; all state wage and 
hour laws,, Internal Revenue Code and the immigration laws. Franchisor may from time fp time provide
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information or training to assist Franchisee in gaining knowledge about applicable laws, but this; does 
not in; any way relieve Ffahchisee of its full responsibility and sole obligation to comply with such laws.

D. Franchisee shall honor al( credit, charge^ courtesy arid cash cards that Franchisor 
approves in writing. To the extent Franchisee stores, processes, transmits or othervvise accesses or 
possesses cardholder data in connection with the sale of products and services at the Restaurant, 
Franchisee is required to maintain the securitV of cardholder data and adhere to the then-current credit 
card security standards which can be found at www.pGisecuritystandards.org for the protection of 
cardholder data throughout the Term of this Agreement, Franchisee is responsible for the security of 
cardholder data in its possession or control and in the possession or control of any of |ts employees'that 
Franchisee engages to process credit cards. At Franchisor's request. Franchisee agrees to provide 
appropriate docurnentatjon to Franchisor to demonstrate compliance by Franchisee and all its 
eriiployees; with the "Payment Card Industry Data Security Standard" ("PCI DSS") requirements. In the 
event of a breach or intrusion of or otherwise unauthorized access to cardholder data. Franchisee must 
immediately notify Franchisor in the mariner required in the PCI DSS requirements and provide an 
approved third-party full access to conduct a thorough security review following a security intrusion. In 
the event of termination or expiration of this Agreement, Franchisee arid its respective successors and 
permitted assigns shall ensure compliance with PCI DSS requirements even after expiratibn of this 
Agreement.,

8.8 Management and Operational Efforts. The Restaurant must be managed on a full-time basis by 
either Franchisee or the Operating Partner (as defined in Section 17.2), who has successfully completed 
Frariehisor's mandatory training. Franchisee agrees to keep Franchisor advised, in, writing, of all 
management personnel (e g., the Operating Partner and the Restaurant managers) involved in the 
operation of the Restaurant. Franchisee or the Operating Partner must complete, to the satisfaction of 
Franchisor, the training program. If, and [n the event. Franchisor, in its reasonable discretion,, 
determines that Franchisee's duties are not properiy being performed,, Franchisor shall advise 
Franchisee and Frarichisee shall take such corrective measures as are necessary to immediately rectify 
the situation.

If Franchisee and its affiliates own three (3) or more Shawarma Stackz Restaurants, Franchisor 
may, at its option, require Franchisee to engage a district manager to oversee the development; and 
operation of the Shawarma, Stackz Restaurants owned by Franchisee dr its affiliates. Such district 
manager shall be in addition to, and not in lieu of, the Operating Partner responsible for the operation 
of each ShaWarma Stackz Restaurant;

8.9 Gommunications. Franchisee agrees during the term of this Agreement and at Franchisee's sole 
experise> to maintain communications with Franchisor and other persons regarding the Restaurant, in 
theimanner set forth in the Manual arid other materials provide by Franchisor.

8.10 Computer and POS Systems: Security Systems: Technology;;and Use df Svstems Data.

A. Franchisee agrees to obtain and use for the Restaurant's operations the computer 
hardware and operating software that Franchisor specifies from time to time, including, but riot limited 
to, a point-of-sale ("POS") reporting system and a security system (collectively, the ''Computer System"). 
Franchisor may modify specifications for and components of the Computer System from time to time. 
Franchisee also agrees to maintain a functioning e-mail address. Franchisdf's modification of
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specifications for the Computer System, and/or other technological developments or events, might 
require Franchisee to purchase, lease, and/or license new or modified computer hardware and/or 
spftvyare and to Obtain service and support for the Computer System. Franchisee agrees to incur the 
costs of obtaining the computer hardware and software comprising the Computer System (or additions 
and modifications) and required service or support. Franchisor has no obligation to reimburse 
Frahchisee for any Computer System costs. During, Franchisee's operation pf the Restaurant pursuant to 
this Agreement, Franchisee must, within thirty (30) days after Franchisee receives notice from 
Franchisor, obtain any new Computer System components Franchisor designates and ensure that 
Franchisee's Computer System, as modified, functions properly, ihcluding any updates to the soffVvare 
as may be provided. Although Franchisee agrees to buy, license, use, and maintain the Computer 
System according tp Franchisor's standards and specifications. Franchisee will have sole and complete 
responsibility for: (i) the acquisition. Operation, mairitenance, and upgrading of the Computer System; 
(ii)fthe manner in which tbe Computer System interfaces with Franchisor's and any third party's 
computer system; (iii)any end all consequences if the Computer System is not properly operated, 
maintained, and upgraded; (iv) ensuring that the Computer System is in compliance with any and all 
industry standards and goyernmehtal regulations; and Obtaining its own employee-scheduling software.

B. if Franchisor establishes a gift card program (the "Gift Card Program"),. Franchisee 
agrees to participate in and comply with the guidelines, standards and requirements of the Gift Card 
Program, as may be modified from time to time by Franchisor in its reasonable discretion. Such 
;guidelines, procedures and standards will be applied on a uniform and fair basis to ail participants in 
such program (which may include other Shawarma Stackz; Franchisees, as well as Shawafma Stackz 
Restaiifahts owned or operated by Franchisor), subject to reasonable exceptions and special 
circumstances^ aS determined by Franchisor in its reasonable discretion. Unless qthervyise specified by 
Franchisor, all "sales" of gift cards shall not be included in the "Gross Sales" of a participating Shawarma 
Stackz Franchisee, and no Continuing Royalty Fee or Marketing Fund Contribution shall be payable in 
connection therewith. All amounts received by Franchisee for the "sale" pf the gift card shall be 
remitted to Franchisor biweekly (i.e., eVery two weeks) vVithout set-off, credit or deduction at the same 
time and in the samemanner as the Continuing Royalty Fee is paid.

C. At the time each gift card (or any portion thereof) is "redeemed" by a customer's 
purchase at Ftianehisee's Restaurant (regardless from which participating Shawarma Stackz Restaurant 
the gift card was issued), such transaction shall be recorded with the ''Gross Sales" of Franchisee, and 
Franchisee shall pay the applicable Continuing Royalty Fee and the Marketing Fund Contribution on such 
redemption transactibn;, provided, however. Franchisee shall receive a credit against: the amount 
Franchisee owes for gift card sales equal to the amount of gift card (or portion thereof) "redeemed". In 
the event the: gift card "redemptions" exceed the gift card sales then Franchisee shall receive a credit 
against the amount Franchisee owes for Continuing Royalty Fees equal to the amount the gift card 
redemptions exceed the gift card sales (or portion thereof). The adjustment for any such gift card 
redemption transactibn shall be ihcluded in the biweekly accounting of fees owing by Franchisee.

D. Except as otherwise provided in'this Agreement, Franchisee agrees to indemnify, defend 
arid hold harmless Franchisor and all other companies participating in the Gift Card Program for all 
jiabilities or claims arising out bf bf relating to all improper or unauthorized "sales," or other 
distributions, of gift cards by Franchisee (the fgll amount of the face value of each such gift card related 
to which is not promptly remitted tp Franchisor) and. tp all improper br fraudulent use of gift cards 
delivered to or in the custody pf Franchisee for sale in connection with the Gift Card Program.

Shawarma SUckz.'FDD 2019
Exhibit;B - Franchise Agreernen't and Exhibits,

B-28



Franchisee agrees to implerhent adequate security measures to prevent unauthorized access to 
distribution of unissued gift cards and to the Gift Card Program authorization procedures.

E. Franchisor agrees to reimburse Franchisee (through a credit against bivyeekiy Continuing 
Royalty Fees payable by Franchisee) for the full value of all bona fide gift card redemptions made in 
accordance with the guidelines, procedures and standards established by Franchisor. Franchisor shall be 
entitled to commingle a|l aniounts received from Franchisee for the original "sale" of each gift card, but 
shall be responsible for honoring the redemption of all bona fide Shawarrna Stackz Restaurant gift cards 
issued in accordance with the guidelines, procedures and standards established by Franchisor and for 
which Franchisor has previously received all of the proceeds from the "sale" of each such Shawarrna 
Stackz Restaurant gift card.

F. If Franchisor establishes a loyalty program (the "Loyalty Program"), Franchisee agrees to 
participate in and comply with the guidelines and requirements of such progrann. The Loyalty Program 
is based on a customer receiving free prodUct/merchandise for multiple purchases. Franchisee agrees 
to honor all rewards offered to customers under the Loyalty Prpgrarn established by Franchisor. 
Franchisee: will not be: reimbursed for any products/merehandise provided at ho cost to eusforners 
under the Loyalty Program, as the cost of the product(s)/merchandise provided under such, program will 
be diminutive (e g.,, one free appetizer, entree, or dessert.)

G. Franchisee and Franchisor acknowledge and agree that changes to technology are 
dynamic and not predictable, within the term of this Agreement. In order to provide for Inevitable but 
unpredictable changes to technological needs and opportunities. Franchisee agrees that Franchisor shall 
have the right to establish, in writing, reasonable new standards for the irnplementation of technology 
in the System; and Franchisee agrees that it shall abide by those reasonable new standards established 
by FranGhisor as if this Section 8.10 was periodically revised by Franchisor for that purpose. Franchisee 
agrees to install and use new technology in all phases Of the operation of the Restaurant: as such 
technology becomes available and is recommended or mandated by FranGhisor from time to time;

!H. Franchisee, agrees to conriply with the Manual, usage policies, and any other 
specifications Franchisor provides regarding Franchisee,'s use of the internet. World Wide Web or other 
electronic media in connection with Ffanehisee's Restaurant, including, but not limited to; a 
requirement that any such use be only through Franchisor/any Affiliate or a designated host or service 
provider, and/orthat all web pages related to the Restaurant be, accessed through a designated site and 
otherwise meet specifications. Franchisee agrees not to establish and/or maintain Without Franchisor's 
prior written consent any independent website, domain name, ermajl address, site links, or other such 
electronic publications/addressesytechnologies in connection with Franchisee's Restaurant business. 
Franchisee agrees to partieipate In any intranet/lnterhet activities, to sign appropriate liCensing/user 
agreements, and any amendments thereto, as' FranGhisor may require, and to maintain the necessary 
hardware, software, P,OS system, security system, equipment,, operating and accounting systems, High- 
Speed Internet Service, and other items as Franchisor may require on an ongoing basis> at Franchisee's 
expense.

j. Franchisee is solely responsible for protecting itself from disruptions, Internet access 
failures, Internet content failures, and eyber-attacks by hackers and other unauthorized intruders,,and 
Franchisee waives any and all claims Franchisee may have against Franchisor as the direct or indirect 
result of such disruptions, failures, or attacks.
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j. Franchisee agrees to take all reasonable and prudent steps necessary to ensure that its 
and its custorners' data is protected at all times from unauthorized access or use by a third party or 
misuse, damage or destruction by any person.

Ki Franchiseei must comply with all laws and regulations relatingi to privacy and data 
protection and must comply with any privacy policies or data protection and breach response policies 
Franchisor periodically may'establish, Franchisee must notify Frahchisor immediately of any suspected 
data breach at or in connection wifhthe Store

8.11 Franchisee Advisory Council. Franchisor reserves the right to establish a franchisee advisory 
council ("FranGhisee Advisory Council") in the future to be purely advisory in nature and have no 
operational or decision-making authority as to Franchisor, Shawarma Stackz Franchises, the System or 
othervvise. The purpose of such a council would be to provide FranGhisor with input pn advertising and 
marketing matters and on suGh other subjects relevant to the System as Franchisor may request. Any 
such Franchisee Advisory Council shall operate under bylaws written and/or approved by Franchisor.

8.12 Good Standing. Franchisee will be considered in "Good Standing" if Franchisee is not in default 
of any obligation to Franchisor or any of Franchisof's affiliates, whether arising under this, Agreement or 
any other agreement betvyeen Franchisee and Franchisor (or any of Franchisor's affiliates), the Manual 
or other System requirements.

8.13 System Standards. Franchisee and Franchisor have a shared interest in the Restaurant 
performing at or above the System Standards. Franchisor would not have entered into this franchise 
relationship if Franchisor had anticipated that Franchisee would not meet such standards; Franchisor 
may choose, in its reasonable discretion; to evaluate the Restaurant for compliance with the System 
Standards using variops methods (including, but not limited to, evaluations, field service visits, customer 
comments/surveys, and mystery shopper reports.) Franchisee must meet minimum standards for 
cleanliness; equipment condition, repair and function; and customer service. Franchisee's employees 
must meet minimum standards for courteousness and customer service. Frarichisee must follow 
Franchisor's food specifications, preparation; and recipes exactly as set forth in the Manual and 
elsewhere by Franchisor. Franchisee may not substitute ingredients or alter the recipes provided by 
Franchisor in any way whatsoever.

9. ADVERTISING

9.1 General.

A. By Frahchisor. Franchisor will develop, prepare and offerto Franchisee (in some eases 
vVith,, and in some eases without, charge) such posters, ad formats, direct: mail, point Of sale and other 
advertising materials for the Restaurant as; Franchisor deems appropriate and will implement a 
marketing program as described below. Franchisee must participate in all advertising and/or 
promOtiohal campaignsthat Franchisor may establish.

B. By Franchisee. Franchisee must submit to Franchisor for approval any and aH 
advertising and promotional materials prepared by Franchisee for the Restaurant prior to using such 
materials. Franchisor will approval or disapprove in writing any such matefiars withiri a reasonable time.
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typically within ten (10) business days. Frariehisee must not use any disapproved or unapproved 
advertising dr promotional materials. Franchisee must comply with any advertising requireinerits 
contained in Its lease or sublease for the premises of the Restaurant. All advertising and promotional 
materials used by Franchisee must be completely factual, comply with all applicable laws and conform 
to the higheststandards of ethical advertising and policies prescribed from time to time by Franchisor;

9,2- Marketing Fund; Franchisor's experience and business judgment is that a unified marketing 
program, on bpth a Ipcal and broader level, is an essential factor in the potential success of all 
Shawarma Stackz Restaurants, to achieve top-of^mirid awareness in potential custPmers/ to build and 
retain goodwill associated with the Name and Marks thereby hppefujiy benefiting all Shawarma Stackz 
Restaurant operators> tP create imprpved brand Ipyalty among new and future customers and to 
achieve a favorable retail position fPr all Shavvarma Stackz Restaurants. To maximize the possibility of 
Pbtaining these goals. Franchisor and Franchisee have agreed to a marketing program as follows:

(1) Frahchisor has instituted a national advertising, publicity and marketing fund (the 
"Marketing Fund") for such advertising, advertising-related^ marketing and/or public relations programs, 
services and/or materials as Franchisor may deem; necessary or appropriate tP promPte Shawarma 
Stackz Restaurants, including development and maintenance of social media and a website promoting 
Shawarnia Stackz’ Restaurants, Whether of nPt such social media and website sirnultaneously promote 
restaurants operated by Franchisor or its Affiliates. The Marketing Fund may be combined with any 
marketing fund otherwise established for Shawarma Stackz Restaurants and the funds merged for use in 
accordance with this Agreement. Franchisee will contribute, biweekly, to the Marketing Fund two 
percent (2%) Of the Gross Sales: (as defined in Section 5.3) of the Restaurant, payable as provided in 
Paragraph A of Section 5.7. Franchisor reserves the right tP increase the amount Franchisee is required 
to contribute to an amount not to exceed four percent (4%) of the GfPss Sales Of the Restaurant. 
Frahchisor will cause' all Shawarma Stackz Restaurants owned by it to make contributions to the 
Marketing Fund based on the contribution fate generally in effect at the time such Shawarma Stackz 
Restaurants most recently came under Franchisor's ownefshipi Franchisee understands that, due to 
differing forms of franchise agreements or otherwise, some Shawarma Stackz Franchisees may have 
different marketing funds: and/or other obligations than in thjs Agreefnent.

(2) Franchisor will haVe sP|e and absolute discretion over all matters relating to the 
Marketing Fund in any way, including (but not iimlted tp) its iriahageftieht, all financial matters, 
expenditures, receipts and/or investments by the Marketing Fund,, timing of expenditures, creative 
concepts, epritent, materials and eridorserhents for any marketing programs, together with the 
geographic, market, and media placement and allocation thereof. The Marketing Fundi may be used, in 
Franchisor's sole and absolute discretion, to (among other things) pay costs of preparing, producing, 
distributing and using marketing, advertising and other rnaterials and programs; administering national, 
regional and other marketing programs, purchasing media, employing advertising, public, relations and 
other agencies and firms) and supporting public relations, market research and other advertising and 
marketing activities, as well as any expenses associated with any Franchisee Advisory Council(s), if those 
Councils, and such expenses, are approved by Franchisor. Brief staternents regarding the availability of 
ihforrhation regarding the purchase of Shawarma Stackz Franchises may be Included In advertising and 
other items producedland/or distributed using the Marketing Fund.

(3) Franchisor nrjay arrange for services, goods ahd otherwise, including (but not limited to) 
creative concepts, production, placement, purchase of media, legal, accountihg and other services, to be:
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provided to the Marketing Fund by itself, any of its affiliates and/or their employees or agents, ineludihg 
persons/entities'whp may be owned, operated, controlled by, and/or affiliated with. Franchisor (such as 
an "in-house adyertising agency") or who may be independent. Franchisor may use the Marketing Fund 
to reimburse any of such persons/entities (including itself) as Franchisor deems ;apprbpfiate in its sole 
and absolute discretion (including payment of salaries) and to compensate others for administrative andl 
other services) materials, etc., rendered to the Marketing Fund, provided that any compensation to any 
affiliate will not be unreasonable in amount.

(4) Franchisor may recommend prices and pricing strategies for products and services for 
purposes of menu uniformity/ image ahd advertising. Franchisee is obligated to follow such pricing 
recommendations to the extent such Obligation is consistent with applicable law and is otherwise solely 
responsible for establishing'its own retail prlees at such levels as Franchisee deems, appropriate.

(5) Franchisee will participate in all advertising and public relations programs instituted by 
the Marketirig Fund. The lyiarketing Fund will, as available,- furiiish Franchisee with marketing, 
advertising and promotional formats and sample materials and may charge the direct cost of producing 
therh plus shipping and handling. Franchisor may use the Marketing Fund to pay the costs of website, 
developmeht and maintenance, social media activities, search engine optimization, advertising, 
adyertising-related, marketing ahd/br public relations programs, services and/or materials with respect, 
to locations, programs or concepts vvhere products and/or services offered under the Shawarma Stackz 
name and/or Marks are to be offered in conjunctioii vyith products and/or services offered under other 
marks, inGlUding (but not limited tp) any co-branding, dual franchising pr other programs, and any other 
franchised or non-ftahchised alternative; channel of distribution, whether or npt controlled by 
Franchisor.

(6) The Marketing Fund will be accounted for separately from Frarichisor's other funds (but 
may be commingled vvith Franchisor's other funds) and will not be used to defray any of Franchisor's 
general operating expenses, exceptfpr such admihistratiye Costs, including employee salaries, overhead 
and other expenses as Franchisor may reasonably incur in activities related tP the Marketing Fund and 
its programs (including, without limitation, conducting market research, preparing advertising and 
marketing materials, insurance/ legal cPsts and collecting and accounting for the Marketing Fund.) 
Franchisor may, in Franchisor's sole and absolute discretibh> spend in any fiscal year an amount greater 
or less than theiaggregate contributions to the Marketing 'Fund in that year and the Marketing Fund may 
borrow from Franchisor or other lenders to cover deficits of the Marketing Fund or cause the Marketing, 
Fund to invest any surplus for future use by the Marketing Fund. Franchisee authorizes Franchisor to 
collect:for remission to the Marketing Fund any advertising Pr’prbmbtional monies or credits offered by 
any supplier based upon purchases by Franchisee or otherwise. All Interest earned on monies 
contributed to the Marketing Fund will be contributed to the Marketing Fund and vvill be used tb pay 
costs before using the Marketing Fund's, Other assets. A statement of monies collected, and costs 
incurred by the Marketing fund will be prepared annually by Franchisor and be furnished to Franchisee 
upoh request. Franchisor may (but is< npt required to) have financlaf statements Of the Marketing Fund 
audited and any .costs in connection therewith will be paid bV'the Marketing Fund; Franchisor will have 
the right to cause the Marketing Fund to be incorporated or operated through an entity separate from 
Franchisor as Franchisor deems appropriate in its sole and absolute discretion, and such successor entity 
will have all rights and duties of Franchisor relating to the Marketing Fund.
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(7) Franchisor may (but is not required to) remit a portion of Marketing Fund contributions 
back to a franchisee on such terriis, and conditions as determined by Franchisor including (but not 
limited to) reimbursement of local advertising expenditures made by a franchisee. Franchisor may also 
forgive, waive, settle, and coiTiprorhise all claims by or against the Marketing Fund. Franchisor will have 
sole and absolute discretion as to whether or not Franchisor takes legal or other actiori against any 
franchisee who is in default of his or her obligations with respect to the Marketing Fund (including 
obligations to make contributions) or otherwise arid whether a franchisee may be allowed to make 
direct advertising expenditures in place of contributioris to the Marketing Fund.

(8) Frarichisee acknowledges and agrees that the Marketing Fund is generally intended to 
maximize general recognition of the brand name and/or Marks and patronage of Shawarma Stackz 
Restaurants. Franchisee understands and acknowledges that the Restaurant may not benefit directly or 
in proportion to its contribution to the Marketing Fund from the development and placement of 
advertising and development of marketing materials. Franchisor Will have no obligation to cause other 
Shavyarma Stackz Restaurants, licerisees or outlets (some of which may be under different 
arrangements) to contribute to the Marketing Fund, any cooperative or engage in local marketing, 
Franchisee and Franchisor, each having a mutual interest in, and agreeing bn the critical practical 
business importance of; Franchisee's and Franchisor's relationship being goVerried solely by Written 
instrurnents signed by the parties to be bound (and not having either Franchisee or Frarichisor subject to 
the uncertainty arid ambiguity irihererit in the .application of legal or other concepts riot expressly 
agreed to in writing by Franchisee and Ffarichisof), agree that Franchisee's and Franchisor's rights and 
obligations with respect to the Marketing Fund and all related matters are governed solely by the 
express terms of this Agreement and that this Agreement: (and the ,parties' relationship arid all rights 
and obligations with respect to the Marketing Fund) does not create a "trust," "fiduciary relafibriship" or 
similar special arrangement. Franchisor may maintairi Marketing Fund assets in one or more accounts 
designated as "trust accounts" (or similarly designated), fbr purposes of protecting such assets from 
claims of third-party creditors or otherwise, but such designation and/or treatment will not operate to 
create any"trust;" "fiduciary relationship" or similar special arrangement as to the Marketing Fund, its 
assets or otherwise.

9.3 Grand Opening Advertising. Franchisee agrees to spend a minimum of Ten Thousand Dollars 
($10,000) in the first 90 days of opening bri advertising, marketing and promotion to supportThe Grand 
Opening of the Restaurant (the "Grand Operiirig Program"). Franchisor will advise Franchisee ip 
connection with the Grand Opening Program, which shall be conducted in accordance with Franchisor's 
standard plans, as adapted for the Restaurant. All materials used in the Grand Opening Program Will be 
subject to Franchisor's prior Written appfbval; Franchisee agrees that Franchisor, in its reasonable 
discretion, may include a brief statement regarding the availability of Shawarma Stackz Franchises. The 
Grand Opening Program will include, but not be limited to, direct marketing materials and production- 
ready, customized prombtibrial sliCks/items. Franchisor may waive: or reduce the Grand Operiing 
expenditure requirement irt limited instances Where the venue or other circumstances warrant it, in 
Franchisor's sole judgment.

9.4 Local Marketing/Advertising. Franchisee ishall be required to spend a minimum ambUrit, as 
specified in Section 5.5 of this Agreemerit, bn local advertising and promotion of the Restaurant 
biweekly (every two weeks). Such local advertising expenditures shall exclude money spent for 
discounts, coupon redemptions and the; cost of products br services given Withbut charge. Franchisee 
shall submit biweekly, in a form prescribed by Franchisor, verification of its expenditures: for advertising
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and promotion for the previous two (2) calendar-week period. Franchisee shall have access to 
'Franchisor's marketing directory for expedient delivery of pre-made marketing materials and pre­
approved ad sljeks, Before Franchisee rhay utilize any advertising or promotional materials not prepared 
or previously approved by Franchisor, Franchisee must submJt samples of such materials to Franchisor 
and Franchisor fnust approve both the sample and proposed placement. Franchisor reserves the right 
to Increase the amount Franchisee is required to spend on local advertising and promotion to an, 
annount not to: exceed, three percent (3%) of Gross Sales.

9.5 Franchisee Marketing Groupfsl ("Co-Ops"). Franchisor rnay decide to form one or more 
associations and/or sub-assoCiatidhs Of Shawarma StaCkz Franchisees to conduct various marketing- 
related activities on a coopeiiative basis (a "CorOp"). Any such Cp^Op shall Operate under bylaws written 
and/or approved by Franchisor; If one or more Co-Ops (local, regional ahd/or national) are fbrrhed 
covering Franchisee's area, then Franchisee must join and actively participate, Each Shav/arma Stackz 
Restaurant .will be entitled to one (1) vote, but in order to vote the Franchisee must be in Good 
Standing. Franchisee may be required to contribute such amounts as are. determined from time to time 
by such Co-Ops;, but, in no event will Franchisee be required to pay more than three percent (3%) of its 
Gross Sales for combined Local Marketing and Cooperative;Advert|sing.

9.6 Website.

A. Franchisee must not establish a Website- As used in this Agreerhent, the term 
"Website'' means an interactive electronic document, contained in a network of computers linked by 
cOrnmuniCations softWare that refers to Shavvarrna Stackz Restaurants or the Marks. The term Website 
includes/ but is not limited to, Internet and World Wide Web home pages. Franchisor shall have the 
right, but not the obligation, to establish a Website and to designate one or more web page(s) on such 
Website to describe Franchisee and/or the Restaurant, such web; page(s) to be located within 
Franchisor's Website.

B. if Franchisor provides Franchisee with a webpage on the Website, Franchisee must: (i) 
provide Franchisor the information and rhaterials Franchisor requests to develop, update, and modify 
Franchisee's vyebpage; and (ii) notify Franchisor whenever any information on Franchisee's webpage is 
not accurate. Franchisor will own all intellectual property and other rights in the Website, including 
Franchisee's webpage, and all information they contain (including, without limitation^ the. domain name 
dr URL for Franchisee's webpage, the log of "hits" by visitors, and any personal or business data that 
visitors .supply).

G. Franchisor may use the Marketing Fund's assets to develpPi maintain, and update the 
Website. Franchisor periodically may update and modify the Website (including Franchisee's webpage). 
Franchisee acknowledges: that Franchisor has final approval rights over all information oh the Website 
(including Franchisee's webpage).,

D. Even if Franchisor provides Franchisee a webpage on the Website, Franchisor will only 
maintain such webpage while Franchisee is in full compliance with this Agreement. If Franchisee is in 
default of any obligation Under this Agreement, then Franchisor may, in addition to; its other remedies, 
temporarily remove Franchisee's w.ebpage information from the Website until Franchisee fully cures the 
default.
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E. All advertising, marketing and promotional materials that Franchisee develops for the 
BestaUrarit must contain notices: of the Website's domain name in the manner Franchisor designates. 
Franchisee may not develop, maintain, pr authorize any other Website that mentions or describes 
Franchisee or the Shawarma Staekz Restaurant or displays any of the Marks.

,9:7 Social Media Activities. As used in this Agreement, the term "Sociai Media" is defined as a 
net\vork of services, including, but not limited to, blogs> miCfbblbgs, and social networking sites (such as 
Facebook, Einkedln, Instagram, and Twitter), videorshafing and photo-sharing ^ites (such as YouTube 
and Flickr), review sites (such as Yeip, Google Review, and Angie's List), marketplace sites (such as; eBay 
and GraigsTist), Wikis> chat rooms: and virtual worlds, that allows participants to commuhiCate online and 
form communities around shared interests and experiences. While it can be a very effective tool fbr 
building brand awareness, it can also be devastating to a brand if used improperly. Therefore, any and 
all Social Media pertaining to: the Shawarma Staekz Restaurant will be cohducted solely thrbugh 
Franchisor, with the exception of Yelp: and Google Review. Franchisee shall be solely responsible fpr the 
;Restaurant's online business directory listings, advertising, and crowd-sourced reviews on Yelp and 
Google Review, and such other online business directory listings, as Franchisor may designate or 
approve from time to time. Franchisor reserves the right to "Occupy" ahy Social Media websites/pages 
and be the sole provider of information regarding,Shawarma Stack? Restaurants bn sUch websites/pages 
(e.g., a system-wide Facebobk page). At Franchisor's request. Franchisee will promptly modify or 
remove any online communication pertaining to the Shawarma Staekz Restaurant that does not comply 
with this.Agreement or the Manual,

10. FINANCIAL STANDARDS

10.1 Records. Reports, and Accountine/Business Systems. Franchisee shall atall times maintain true 
and accurate business records in the manner specified by Franchisor. When preparing and submitting 
financial statements, to Franchisor, Franchisee will be required to use a standard chart; of accounts, 
income statement and balance sheet designated by Franchisor. Franchisee shall, submit biweekly 
financial reporting forms and such other financial. Operational and Statistical information as Franchisor 
may require to:, (i) assist Franchisee in the operation of the Restaurant in accordance ^ith the System; 
(ii) allow Franchisor to monitor Franchisee's Gross Sales, purchases, costs and expenses; (iii) enable 
Franchisor to develop Chain vvide statistics which may improve bulk purchasing; (iv) assist Franchisor in 
the development of new authorized Products Or the removal of existing unsuccessful products; 
(v) enable Franchisor to refine existing authorized Products; and (vi) generally improve chain-wide 
understanding of the System. Without limiting the generality of the foregbing:

A. Franchisee will allow Franchisorto poll on a daily basis,- at a time selected by Franchisor, 
Franchisee's computerized POS system for the Restaurant to retrieve sales,, usage, and operations data.

B. By 5:00 P.M. (Pacific Time) each Tuesday, during the Term hereof. Franchisee shall 
submit a biweekly sales summary, on a form prescribed by Franchisor, reporting all Gross Sales fbr the 
preceding two (2) ealendar-week period either,by electronic mail (''e-mail"), by facsimile or, by any Other 
electronic means prescribed by Franchisor.

G. On or before the 5th day of each month, during the Term hereof. Franchisee shall 
submit a monthly sales summary signed by Franchisee, on a form presefibed by Franchisor, repOrting;all 
Gross Sales for the preceding month, or fiscal period as applicable, together with such additional
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financial information as Ffanchisof may from time to time request.

D. Franchisee shall coniply with Franchisor's required standards; for accounting, reporting 
and the generation of income statemerits; as set forth m the Manual, or othervyise communicated to 
Franchisee by Franchisor. Franchisor reserves the right;to change or modify such standards from time to 
time. If Franchisee fails to comply with Franchisor's: required accounting and reporting standards. 
Franchisor, at its sole discretion,, may require Franchisee to hire an accounting firm designated by 
Franchisor.

E. Franchisee shall immediately (in no event more than 24 hours: following) notify 
Franchisor of any (i) incident that may adversely affect the operation or financial condition of the 
Restaurant, Ffanchisor or its affiliates; (ii) legal action (including the commencement of a suit or 
proceeding, or the threat thereof), (iij) issuance of any writ) order. Injunction, award or decree of any 
court, agency or government authority, iricluding any citation, fine or closing order, or (iv} any other 
adverse inquiry, notice; demand or sanction received by Franchisee relating to the operation of the 
Restaurant or the Authorized Location, including any alleged violation of any law, including health, 
safety or employment law violations, and including any labor dispute or actual or threatened labor 
strike, work stoppage, lockrout or other incident relating to any labor agreement, arid shall provide 
Franchisor with copies of all related correspondence and other communications and information 
relating thereto.

F. If Franchisee fails, for any reason, to timely deliver to, Franchisor any required report 
with all required information. Franchisor is authorized, without further notice, to assess Continuing 
Royalty Feesi and Marketing Fund Contributions for each relevant two (2) Calendar-Week period and 
effect an electronic funds or other transfer of such funds calculated as the greater of (1) Franchisee's 
average, biweekly Cbritinuirig Royalty Fee and Marketing Fund Contributions over the prior twelve 
months, or (|i) the Continuing Royalty Fee and Marketing Fund Contributions of all similar franchisees 
within Franchisee's region as defined by Franchisor. Franchisee hereby authorizes Franchisee's bank to 
make such transfers upon Franchisor's request. No action taken under this Paragraph shall constitute a 
cure of any breach by Franchisee, an election of remedies by Franchisor or act, in any way, to limit 
Franchisee's liability to pay fees under this Agreement.

10.2 Right to Conduct Audit or Review. Upon ten (10) days prior written, notice. Franchisor, its 
agents of representatives may audit Franchisee's books and records. In connection with such audit(s) or 
Other operational visits. Franchisee shall Keep its cash receipts records; monthly control forms, accounts 
payable records: including all payments' to Franchisee's suppliers at the Location Or at its business office 
for five (5) years after their due date, which records shall be available for examination by Franchisor or 
its representative(s), at Franchisor's request. Without any prior written notice. Franchisor, its agents or 
representatives may inspect the Restaurant and Franchisee's daily, weekly and monthly statistical 
information which is required under the Manual, Ffanchisee shall make such information available for 
such inspections in recognition that an operational inspection cannot succeed without review of 
esseritial.statistical information. If any audit or other investigation reveals an und.er-repofting Or under- 
recording error of two'percerit (2%) or more, then in addition to any other sums doe, the expenses of 
the audjt/inspeCtiOn Shall be borne and paid by Franchisee upon billing by Franchisor, plus interest as 
provided under Section 5,6, above.
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10.3 Insurance.

A: Prior tp the opening for business of the Restaurant and throughout the entire term of
this Agreement, Franchisee will keep in force, at Franchisee's own expense and by advance payment of 
premium, the following insurance coverage:

(1) Worker's compensatidn insurance ;as required by law and employer's liability 
insurance with a limit not less than $1,000,P00> and such other insuranee as may be required by the 
state or locality in which the Restaurant is operated;

(2) Commercial general liability insUrariee, occurrence form, including a per Ipcatibn 
aggregate if the policy is covering more than one Ibtation, with the following coverage: owners and 
contractors protective liability, broad form property damage, contractual liability,, severability bf interest 
clause;, personal and advertising injury; and products/completed operations; liquor liability; employee 
benefits liability; data compromise coyeragbs (including named malware, forensic IT, legal review, PR 
services, defense and liability, identity recovery, lost Wages/child elder, mental health expenses and 
miscellaneous expenses limits); and medical payments and fire damage liability; insuring Franchisee and 
Franchisor against all claims, suits, obligations, liabilities and damages, including attorneys' fees, based 
upon or arising out of actual or alleged personal injuries or property damage'resulting from or occurring in 
the courseiof, or on or about or otherwise: relating to the Restaurant; including general aggregate coverage 
in the following limits:

Required Coverage Minimum Limits of Coverage
General Aggregate........... ..................... ............................. ......„......$2,0OO>OOO
ProdUcts/Gompleted Operations Aggregate.. .....,.,,...,.......$2,000,000
Personal and Advertising Injury. ......................................................$1,000,000

, Each Occurrence..... .................................. ......i.;...i.,r....;..=.....;..... .....$1,000,000
Damage'to Premises Rented to You ...........................,..;$3OO,O0O
Medical Expense (any one person)........................................................ ., $5,000
Employee Benefits Liability (each employee).:..... ..............................$1,000,000
Employee Benefits Liability (aggregate)..,..,.... ................................... $2,000,000
Data Compromise (response expense limit),.,...,...,,,...,.,,.,....................................   .$1,000,000

(3) "ALL RISK" or special property coverage of not less than current replacernent 
cost of'the Restaurant's glass, equipment, fixtures and leasehold improvements sufficient in the amount 
to restore the Restaurant to full operations;

(4) Business interruption insurance with coverage for at least twelve (12) months 
for actual fosses (for purposes of this Agreernent, "Gross Sales shall further include any proceeds 
received by Franchisee in connection with a "business interruption" insurance claim,);;ahd

(5) If Franchisee has compahy^Owned vehicles, automobile liability insurance for 
owned and non^owned automobiles including personal |njUry> wrongful death, and property damage 
With Single limit coverage of at least One Million Dollars ($1,000>000).

(6) Employment Practices Liability insurance with minimum limits Of coverage of at 
least One Million PoUars ($1,000,000).
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(7) Excess Liability Insurance with minimum limits^ of coverage of at least Five 
Million Dollars ($5,000,000) for each occurrence/products-corripleted operations aggregate, and other 
aggregate.

(8) Cyber Liability Insurance vvith a minimum coverage amount as set forth in the 
Manual and/or as pthervvise'determined by Franchisor and eorrimunicatedto Franchisee.

B. Franchisor reserves the right from tirne to tinie to upgrade the msurance requirenfients 
as to policy limits, deductibles, scope of coverage, rating of carriers, etc, Within sixty (60) days of receipt 
of notice from Franchisdr, Franchisee agrees to revise its coverage, as specified in any notice from 
Franchisor.

C. All insurance policies required hereunder of the Franchisee shajl be: (i) primary and non- 
contributory, and ,(ii) issued by an insurance Company with a rating of not less than "A" in the current 
A.M. Best's Key Rating Guide or approved by Franchisor^

D. Franchisee's obligation to obtain and maintain the forgoing insurance policy or policies 
in; the arhourits specified shall not be limited by reason of any insurance that may be maintained by 
Franchisor nor relieve Franchisee of liability under the indemnity provisions set forth in this Agreement. 
Franchisee's insurance procurement pbligations under this Section 10.3 are separate and independent 
of Franchisee's, indemnity obligations.

E. Additional Insured Endorsement. All insurance shall name Franchisor as an additipnal 
insured, waive any subrogation rights or other rights’ to assert a claim back against Franchisor, and shall 
contain a clause requiring notice to Franchisor thirty (30) days in advance of any cancellation or material 
change to any such policy. The "Additional Insured Endorsement" must be approved in writing by 
Franchisor and name Franchisor and its respective officers, directors, partners, members, affiliates, 
subsidiaries and employees as additional insureds. Additional insured status shall include, without 
limitation, coverage for ongoing and completed operations. The additional insured endprsernent form 
shall be ISO CG 20 26 or any other form approved in writing by Franchisor that provides comparable 
coverage. Additional insured coverage shall not; be lirhited to vicarious liability and shall extend to (and 
there shall be no endorsement limiting coverage fpr) the negligent acts, errors or omissions of 
Franchisor or Other additional insureds. Franchisee shall maintain such additional insured status for 
Franchisor on its general liability policies Continuously during theiterm of this Agreernent.

P. The insurance policies described above are minimum requirements and Franchisee may 
purchase and niaintain additional insurance policies or insurance policies with greater coverage, limits. 
Franchisee shall provide Franchisor with copies of certificates of coverage, insurance, policy 
endorsements,, and other evidence of compliance With these requirements, at least annually, or as 
Franchisor periodically requires. Franchisee's failure to obtain or the lapse of any of the required 
insurance coverage shall be grounds for the immediate termination of this Agreement pursuant to 
Section 15.2, and Franchisee agrees that any losses, claims or causes of action arising after the lapse of 
or terminatibn of insurance coverage, will be the sole, responsibility of Franchisee and that Franchisee 
will hold Franchisor harmless from all such losses, claims and/Or causes of action.
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G, Franehisee Is required to subrnit to Franchisor a copy of a Certificate of Insurance, with 
Franchisor as an additional insured, showing compliance with the foregoing requirements at least thirty 
(30) days before Franchisee cpmrnences operation of the Restaurant. Franchisor shall have a security 
ihterest in all insurance proceeds to the extent Franehisee has any outstaridirig obligations to Franchisor.

Fj. If Franchisee at any time fails or refuses to maintain in effect any insurance coverage 
required by Franchisor, or to furnish satisfactory evidence thereof, Franehisbr, at its option and in 
addition to its other rights and remedies hereunder, may, but need not, obtain sUeh insurance coverage, 
oh behalf of Franchisee; and Franchisee shall promptly, execute any applications or other forms or 
instruments required to Obtain any such insurance and pay to Franchisor, on demand, any costs and 
premiums incurred by Franehisor..

11. RELATIONSHIP OF THE PARTIES; INDEMNIFICATJON

11.1 Independent Contractor. It is specifically understood and agreed that the only relationship 
between Franchisor and Franchisee created by this Agreement; is that of ihdeperident contractbr, that 
the business ebriduCted by Franchisee is completely separate and apart from any business that may be 
operated by Franchisor and that liothing in this Agreement shall create a fiduciary relationship between 
them or constitute either party as agent, legal representative, subsidiary, joint venturer, partner, 
employee, general contractor, servant or fiduciary of the other party for any purpose whatsoever: 
Franchisee shall hold itself out to the public as an independent contractor operating the business 
pursuant to a license from Franqhiso(, and Franchisee agrees to take, such action including exhibiting a 
notice to: that effect in sueh content, form and place as Franehisbr may specify. It Is further specifically 
agreed that Franchisee is not an affiliate of Franchisor and that neither party shall haive authority to act 
for the bther in any manner to create any obligations or indebtedness that would be binding upon: the 
other party. Neither party shall be in, any Way responsible for any acts and/br omissions ofthe other. Its 
agents, servants or employees and no representation to any.bhe will be mabe by either party that would 
create an implied or apparent agency or other similar relationship by and between the parties. The 
Restaurant Shall Contain signage prominently identifying Franchisee: by name as an Independently 
owned and operated franchisee of Franchisor; as determined, by Franchisor, in its reasonable discretion.

li.2 Indemnification.

A. Franchisee shall indemnify, defend, and hbid harmless Franchisor, its current and former 
affiliates, and their respective officers, directors, shareholders, managers, members, consultants, 
agents, attbrneys, accountants, brokers, representatives or employees (eollectively; the "Indemnified 
Parties") from and against any and all losses, costs; expenses (including attorneys' fees at all levels); 
damages and liabilities; (Including; but not limited to, any claims of vicarious or other liability), (a) that 
arise out of or relate to the negligence; breach of contract or other civil or criminal wrongdoing of 
Franchisee or any of Franchisee's affiliates and any of their respective officers, directors, shareholders, 
managers, members, agents, attorneys, accountants, brokers, representatives or employees, ;or (b) that 
result, directly or indirectly, from or pertaining, to the conduct of Franchisee's business;. Franchisor's 
right to indemnity shall be valid notwithstanding that joint or concurrent liability may be imposed bn 
Franchisor by statute, ordinance, regulation, or other legal requirement, Each Indemnified Party 
reserves the right tb appoint Its own attorney and defend ahd/br settle any such claim with no 
obligation to Franchisee and without;affecting such Indemnified Party's rights under this indemnification 
br otherwise. Franehisee can appoint separate independent counsel to represent FranGhisee's interest
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in any such proceedings, suits, clairns, etc;, a|l at Franchisee's expense. Franchisee waives arid releases 
all cfaims against the Indemnified Parties for damages to property or injuries to persons arising out of or 
relatirig to the operation of the Restaurant, including any such claims currently unknown to Franchisee 
and arising at any time; during the term of this Agreerrient to the full extent permitted by law. No 
Indemnified Party shall be required to seek recovery from any insurer or other third party, or to 
otherwise mitigate losses and/Or expenses, to maintain a clairn under this provision arid recover 
thereon., Franchisee agrees that a failure by ari Indemnified Party to seek a recovery agairist a third 
party and/or mitigate a loss w/ill not: reduce dr alter an Indemnified Party's rights to recover or the 
amount of any such recovery;

B: Franchisor agrees to indemnify Franchisee against and to reimburse Franchisee for all
damages for which Franchisee is held liable in ariy proceeding risingout of Franchisee's use of any of the 
Marks pursuant to and Iri' compliarice with this Agreement arid for all costs; reasonably incurred by 
Franchisee in the defense of any such claim brought against Franchisee or in :any such proceeding in 
which Frarichisee is, narned as a party; provided that Franchisee has timely notified Franchisor of such 
claim or proceeding and has otherwise complied with this Agreement.

11.3 Personal Guaranty. If Frarichisee is a corporation, LLC or other business entity, each person 
who dwris or at ariy time during the term acquires, either legally or beneficially, a ten percent (10%) or 
rnore equity or voting interest in Frarichisee, shall furnish any financial information reasonably required 
by Franchisor and execute Frarichisor'sforrn of personal guaranty attriched to this Agreement as Exhibit 
FA^5. An event of default under this Agreement.shall occur if any guarantor fails or refuses to deliver to 
Frariehisor, within 10 days after Franchisor's written request: (i) evidence of the due executiori of the 
personal guaranty, and (ii) current financial statements of guarantor, as may from time: to time be 
requested by Franchisor.

12. CONFIDENTIAL INFORMATION 

12.1 Franchisor's Confidential Iriformatiori.
r

A. Franchisee acknowledges and agrees that all information relatirig to the System and to 
the development arid operation of the Restaurant, including; without limitation, the Manual, 
Franchisor's training program, customef and supplier lists, recipes, or other information or know-how 
distinctive to a Shawarma Stackz Restaurarit (all of the preceding information is referred to herein as the 
"Confidential Information") are considered to be proprietary and; trade secrets of Licensor and 
Franchisor. Franchisee agrees that all Confidential Information is to be held in the strictest of 
confiderice during and after the terrii of this Agreement and is not to be divulged to anyone directly or 
indirectly at any time, except to Franchisee's Restaurarit employees, with a need to know the 
information in order to operate the Restaurant., Franchisee shall riot acquire any, interest in the 
Confidential Information other than the right to utilize: it in the Restaurant and agrees riot to copy, 
duplicate, record or otherwise reproduce any Confidential Information, in Vyhpje or iri; part, rior 
otherwjse make them available to any unauthorized person, nor use them in any other busiriess or in 
any manner not specificaMy authorized or approved In Writirig by Franchisor. Franchisee shall adopt and 
implement all reasonable procedures to prevent: unauthorized use> duplication or disciosure of 
Frariehisor's Confidential Information. If Franchisee or Franchisee's employees learri about an 
unauthorized use of ariy trade secret or confidential materials. Franchisee must promptly notify 
Franchisor. Franchisor is riot obligated to take any action but will respond to the information as it
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deems appropriate. If Franchisee at any time conducts, owns, consults With, is erhpioyed by or 
otherwise assists a similar or competitive business to that franchised hereunder, the doctrine, of 
"inevitable disclpsure" will apply, and it wiil be presumed that Franchisee is in violation of this covenant; 
and in such case, it shall be Franchisee's burden to prove that Franchisee is not in violation of this 
covenant.

B. Franchisee agrees that all ideas, concepts, techniques, materials, processes, or 
irnproyernents to a Shawarma Stackz Franchise Busihess/Bestaurant, whether or not constitutionally 
protectable intellectual property, and whether created by or on behalf of Franchisee^ Franchisee's 
owners; Franchisee's employees, a third party, or otherwise, will be promptly disclosed to Franchisor, 
deemed to be Franchisor's sole and exclusive property, part of the System and deemed to be works 
rnade for hire for Franchisor. Franehisee agrees to provide Franchisor with all necessary information 
and execute all necessary documents with respect thereto, Without compensation. Franchisee 
acknowledges that Franchisor may utilize or disclose such information to other Franchisees. Frahchisbr 
may require Franchisee and each of Franchisee's managers, and employees: execute covenants of 
confidentiality; in the form attached hereto as Exhibit FAr8; requirihg that they do not disclose any 
Confidential Information.

12.2 No Other Interests; Franchisee further acknowledges^ that Franchisor would be unable tq 
protect its Confidehtial information against unauthorized use or disclosure and would be unable to 
encourage a free exchange of ideas and information among ShaWarma :Stackz Restaurants if Franchisor's 
Franchisees were permitted to hold an interest in other similar businesses and otherwise to compete 
with Franchisor. Therefore, during the term of this Agreement, Franchisee must comply with the 
competitive covenant provisions of Article 13 herein.

12.3 Injunctive Relief. Franchisee expressly agrees that the existence, of any claims it may haVe 
against Franchisor, Whether or not arising out of this Agreement, shall not constitute' a defense to the 
enforcement of’this Article 12. Franchisee acknowledges and agrees that any failure to comply with the 
requirements of this Article 12 Will cause Franchisor irreparable injury for which no adequate remedy at 
law is available, and Franchisee accordingly agrees that Franchisor shall be entitled to injunctive relief as 
specified in Section 16.2 (H) herein to enforce the terms of this Article 12, Franchisee shall pay all costs 
and expenses. Including, without limitation, reasonable attorneys' fees> incurred by. Franchisor in 
connection with the enforciement, of this Article 12. The foregoing remedies ^hall be in addition to any 
other remedies Franchisor may have underthis Agreement or applicable law.

13. COVENANTS NOT TO COMPETE

13.1 Non-Competition Covenants of Franchisee. To prevent a conflict of interest and unfair 
Gdmpetitioh based upon Franchisee's knowledge and use of the System, the l^arks, and other 
Confidential.Information, Franchisee; including afl officers, directors, holders of beneficial interests of 
Franchisee, members, general partners, any limited partners and their respective spouses and 
immediate family members, covenant and agree, pursuant to this Agreement, that Franchisee, shall not 
without Franchisor's prior written consent, directly or indirectly, as an individual, oWnerv partner, 
stockholder, member, eniployer, employee, consultant,,or in any other capacity, participate in or share 
the earnings or profit of any business (except through Franchisee's ownership of publiGly-traded 
securities) that provides Middle Eastern-style restauraiit food, or any similar business; offering products 
of a similar nature to those of Sbawarma Stackz Restaurants; Or any concept (including, but not limited.
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tb Shawarma Stackz Restaurants) franchised or owned and bperafed by Franchisor, its parent, or any of 
its affiliates, or in any business or entity which franchises, licenses or otherwise grants to others the 
right to operate such aforementioned businesses: (i) during the term of this- Agreement and any 
extensions or renew^als, at any location other than the Restaurant,- (ii) for two (2) years after the 
expiration, termination or non-renewal (by Franchisor or by Franchisee for any reason) of this 
Agreement anywhere Within a five (5) mile radius of the Restaurant location licensed under this 
Agreement or of any concept (ineludingi but hot limited, to Shawarma Stackz Restaurants) franchised or 
owned by Franchisor, its parent, or any of its affiliates; and (iil) for two (2) years after Franchisee has 
assigned its interest in this Agreement anywhere within a five (5) mile radius of the Restaurant: location 
licensed! under this Agreement or of concept (including, but not lirnited to,, Shawarma Stackz 
Restaurants) franchised of owned and operated by Franchisor, its parent, or any of its affiliates.

13.2 Franchisor's Right to Offer or Sale Franchise to Employee of Frarichisee. Franchisee 
acknowledges that Franchisor has the fight to offer to sell or to sell a Shawarma Stackz Franchise to ahy 
employee of Franchisee;

13.3 Covenants of Affiliates of Franchisee. Upon Franchisor's: request; Franchisee shall require the 
following persons to execute covenants, in the forms attached hereto as Exhibit F)^-9., similar to those 
set forth in this Article 13 (inciuding covenants applicable upon the termination of a person's 
relationship with Franchisee):; (1) all owners of Franchisee; including officers, directors, members, 
partners, general partners, limited partners and holders of a beneficial interest of Franchisee, and (2) 
the spouse of each such person.

13.4 Enforcement ofCovenants.

A. If Franchisee violates Section 13,1, above, and competes with Franchisor, Franchisor has 
the right to require that all sales made by the competing business ("Cbjiipetitive Business'') be reported 
to it. Franchisee will pay to Franchisor, on demand, a weekly fee of one thousand ($1,000) without 
being deemed to revive or modify this Agreement. These payments are liquidated damages to 
compensate Franchisor for its damages from Franchisee's violation bf'the covenant not to compete and 
are pot a penalty,

B. Franchisee expressly agrees that the existence Of any claims it may have against 
Franchisor, whether or not arising out of thjs Agfeement, shall not constitute a defense to the 
enforcement of the covenants in this Article 13. Franchisee acknowledges and agrees that in view of the 
nature of the System and the business of Franchisor, the restrictions contained in this Article 13 are 
reasonable and necessary to protect the legitimate interests of the Shawarma Stackz System and 
Franchisor. Franchisee further acknowledges and agrees that FfanChlsee's violation of the terms of this 
Article 13 will cause Irreparable Injury to Franchisor for which no adequate remedy at laW Is available, 
and Franchisee aecprdingly agrees that FranChisbr shall be entitled to preliminary and permanent 
injunctive relief and damages; as Well as an equitable accounting of all earnings, profits, and other 
benefits arising from such violation, which remedies shall be cumulative and In addition to any other 
rights or remedies to Which Franchisor shall be entitled. Franchisee agrees to waive any bond that may 
be required or imposed in connection with the Issuance of any prelirninary or provisipnal relief: 
Franchisee shall pay all costs and expenses, including; Without limitation, reasonable attorneys' fees,, 
and interest on such fees, costs and expenses, incurred by Franchisor in connection with the 
enforcement of this Article 13. If Franchisee violates any restriction contained in this Article’13, and it is
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necessary for Frahchisbrto seek equitable relief, the restrictions contained herein shall remain in effect 
until two (2) years after such relief is granted. If Franchisee contests the enforcement of Article 13 and 
enforcement is delayed pending litigation, and if Franchisor prevails; the period of non-competition shall 
be extended for an additional period equal to the period pf time that; enforcement of this Article 13 is 
delayed.

C. Franchisee acknowledges and agrees that in view of the nature of the System and the 
business of Franchisor, the restrictions contained in Article 13 are reasqn'able and riecessary to protect 
the. legitimate interests of the Shawarma Stackz Restaurants and other conceptis franchised, or ownedi 
and operated by Franchisor; its. parent or any of its affiliates. If, however, any court should find Article 
13 or any portion of Article 13 to be. unenforceable ahd/or unreasonable, the court is authorized and 
directed to reduce the scope or duration (or both) of the proyision(s) In issue tothe extent necessary to 
render it enforceable and/or reasonable and to^enforce the provision so revised.

D. Franchisor shall have the right,, in Frahehisor's discretion, to reduce the scope of any 
covenant not to compete set forth in this Agreement, or any portion thereof, without Franchisee's 
consent, effective immediately upon receipt by Franchise^ of written notice thereof, and Franchisee 
shall comply with any covenaht as so modified.

14. TRAMSFER OF INTEREST

14.1 Franchisor's Approval Required. Ail rights and interests pf Franchisee arising from this; 
Agreement are personal to Franchisee and except as otherwise provided in this Article 14, Franchisee 
shall not, without Franchisor's prior written, consent, voluntarily or involuntarily, by operation of Taw or 
otherwise,,sell, assign, transfer, pledge or encumber itsihterest in this Agreement; in the license:granted 
hereby, in the assets of the Restaurant, any of its rights hereunder, or in the lease for the, premises at 
which fhe Restaurant is located, and any purported sale, assignment, transfer, pledge pi" encumbrances 
shall be null and void. If Franchisee is a corporation^ limited liability company, partnership, or an 
individual or group of individualsi any assignment (or new issuance), directly or indirectly, Occurring.as a 
result Pf a single transaction Pr a series of transactions that alters the Percentage of Ownership Interest 
reflected in Section 17.2(B) of this Agreement must promptly be reported to Franchisor and is a 
"transfer" within the meaning of this Article 14. f ranchisor's consent tP a transfer is not a waiver of any 
clairns Franchisor may have against Franchisee, and Franchisee is npt relieved of any obligatiPns, under 
this Agreentent, unless Franchisee receives an express written release signed by Franchisor; which 
Franchisor has the unrestricted right to provide or nOt. In any event. Franchisee's obligations under the 
post termination provisions of this Agreement will survive a transfer'pf the Frahchise. Franchisor shall 
not be liable to franchisee or to any proposed or actual transferee in Gonnection With conseht or denial 
of consent to a proposed transfer, or the exercise of any right by Franchisor that is consistent With this 
Agreement. Neither Franchisee nPr any transferee will rely On Franchisor to assist in the evaluation pf, 
or provide any guidance about, the terms of any proposed transfer. Franchisee acknowledges and 
agrees that an approval of a proposed transfer shall not be; deemed to be an approval of the'terms, nor 
any indication as tp any Tikelihood of success or economic viability,

14.2 Right of First Refusal.

A. No transfer by Franchisee shall be permitted nor be binding on Franchisor unless a 
Written offer'has first been rhade to Franchisor of the proposed transfer, franchisee shall provide
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Franchisor the following: (i) a purchase agreement or letter of intent signed by the proposed transferee 
arid by Franchisee specifying all the terms and conditions of the offer, (ii) the name, address arid 
telephone number of the proposed assignee, (iii) a copy of the most recent income statement arid the 
income statement for the Restaurant's last fiscal year end, (iv) financial statements of the proposed 
transferee, and (v) any other iriformatloii dr documents as may be reasonably be requested by 
Franchisor. Franchisor shall have thirty (30) days from receipt of all of the above information to accept 
the offer, by written notice to FrOrichisee, upon the same terms and conditions offered bythe proposed 
trarisferee.

B„ In the event that Franchisor does not exercise its right of first refusal and the offer 
changes In any way, or another offer is made to Franchisee, this new offer must also be presented to 
Franchisor before Franchisee may consumrriate the new offer: Franchisor has thirty (30) days to accept 
the nevy offer, by written notice to Franchisee, upOn the same terrris and conditions offered by the 
proposed transferee. Any offer that Franehisor does not match must :be transacted within ninety (90) 
days: frOm the date that Franchisor informs Franchisee of its intent not to exercise its right of first 
refusal. If the transaction does not take place within ninety (90): days. Franchisor has the right to re­
evaluate and matchthe offer if it elects to do so by notice to Franchisee.

14.3 Conditions for Approval of Transfers. If the required offer has been made and the Offer has not 
been accepted by Franchisor within the acceptance period. Franchisor shall not unreasonably withhold 
its approval of the transfer, provided that the prospective transferee, in Franchisor's reasonable 
judgment, is of good moral character and reputation, has no conflicting interests; has a good credit 
rating and sufficient and competent business experience, aptitude and financial resources acceptable 
under Franchisor's then current standards for new franchisees, will devote best efforts to management 
of the Restaurant and such other commercially reasonable factors as are in Franchisor's judgment are 
applicable, and further provided that the Franchisor shall require that the follbv/ing conditions be met 
prior to or concurrently with the effectivesdate of the transfer:

A. , The transferee shall, be approved in writing by Franchisor;

B. The transfer is upon: terms and conditions that are not more favorable to the transferee 
than the terms and conditions: offeredto Franchisor;

C. Franchisee shall have satisfied a|| outstanding obligations, monetary or Otherwise, of 
Franchisee to Franchiser and its affiliates and shall have satisfied any obligations to any person Or entity 
in connection with the construction, equipment, products, leasing, financing, operation or supply of 
Franchisee's Restaurant (collectively, "vendor obligati0ns")7 except for disputed vendor obijgations that; 
in Franchisor's judgment. Franchisee is vyorkihg in good faith to resOive;

D. Franchisee shall have substantially complied with all of the terms and conditions of this 
Agreement and any amendments hereof, and is not in default of any provision of this Agreement, 
including, but not: limited to, meeting the System Standards set forth by Franchisor;

E. If required by lease, the landlord of the premises of the Restaurant has consented to 
Franchisee's transfer or sublease of said premises, a copy of whjch consent shall be provided to 
Franchisor (which lease shall continue to have the riders or addenda protecting Franchisor's interest, as 
set forth in Section 7.2);

B-44
Shawarma Stackz FDD 2019
Exhibit B - Franchise'Agreement and Exhibits



G. At; the time, the proposed transfer is first presehted to Franchisor for approval or 
disapproval, Franchisee shall pay Franchisor a transfer fee in an amount equal to fifty percent (50%) of 
the then-current Initial Franchise Fee to cover Franchisor's expenses for training, supervision; 
administrative costs, overhead, legal and accounting fees, and other incurred expenses in connection 
with the transfer. |f the proposed trahster is to an existing Shawarma Stackz Franchisee, then the 
transfer fee will be reduced to an arnount equal to forty percept (20%) of the then-current Initial 
Franchise Fee. The transfer fee, less any administrative costs inGurred by Franchisor to review the 
proposed transfer and evaluate; the prospective transferee, is refundable if the proposed transfer is not 
approved b.y Franchisor;

H. Franchisee shalj enter into an agreement with Franchisor agreeing to subordinate any 
obligations which transferee owes to Franchisee to theobligations which transferee owes to Franchisor, 
including. Without limitation, any Continuing Royalty Fees or Marketing Fund Contributions;

i. No security interest and/Or no right to retake possession, ownership Or any other such 
interest may be created in or with respect to any of the assets or business of the Restaurant; Without 
Franchisor's express written consent, which Franchisor is under no obligation to provide: if any 
authorized or unauthorized attempt to create a seeufity interest and/bf a right to retake possession, 
ownership or any other such interest in the assets or business of the Restaurant is permitted and/or 
held to be effective, (a) Franchisor shall hayethe right and option to be substituted as obligor to the 
seeured party and tO cure ariy default of the then current Franchisee; and (b) Franchisor shall have the 
right and option to impose reasonable conditions upOn the secured party, including the following, each 
of which are agreed to be reasonable; a general release from the secured party (and its owners and 
aTfiliates) in fOrm satisfactory to Franchisor of all claims, known or unknown, with respect to Franchisor 
and/or Franchisor's affiliates and/or any of their respective employees, officers, directors, shareholders, 
members, agents and/or representatives a nd/or any of Them; the curing by the secured party of any and 
ail outstanding defaults under the Franchise Agreement; and an agreement by the secured party to 
inderhriify Franchisor and Franchisor's affiliates in connection with any transfer of the assets or business 
of the Restaurant and/or ahyreacquisitiOn thereof;

J. If Franchisor approves the transfer request, the proposed transferee; including ail 
shareholders, members, and partners of the transferee shall jointly and severally execute a written 
assignment from Franchisee in a form satisfactorytO Franchisor, wherein such proposed transferee shall 
assume all of Franchisee's obligations hereunder;

K. The transferee must, at Franchisor's optiOn, i) agree to be; bound by all the terms and 
GondifiOns of this Agreement and ancillary documents (including guarantees) for the remainder of the 
term, or ii) execute Franchisor's then current standard form franchise agreement for the remainder of 
the transferor's franchise terrh and ancillary documents (including guarantees) as are then customarily 
used by Franchisor in the grant of franchises, whjch may contain terms materially different from this 
Agreernent: In the event Franchisor selects ii), above. Franchisee may choose to execute Franchisor's 
then current standard form franchise agreement and ancillary documents (including guarantees) as are 
then custornarily used by Franchisor in the grant of franchises for the full term generally awarded to 
new franchisees as of the time of the transfer. In that event. Franchisor will require a payment from the 
transferee concurrent with the signing of the new franchise agreement Such payment shall be 
caleUlated by multiplying the then-current Initial Franchise Fee for a single Restaurant by the percentage
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representing the difference between the fuli term of the new agreement and the remaining term of the 
existing franchise agreement for'the Restaurant the trahsferee is acquiring; By way of illustration, if four 
(4:) years of the initial term of a transferring franchise are remaining at the time of transfer, and if a new 
eight (8)-year term is awarded by Franchisor, then Franchisor will charge the pro-rated fee, v^rhieh shall 
be fifty percent (50%) of the then-current Initial Franchise Fee. Any such fee is non-refundable and in 
addition to any other fees owed by the transferee or transferor In connection with such transfer;

L. The transferee, including: all current and future shareholders, members or partners 
owning ten percent (10%) or more of the transferee, and any beneficial owners of ten percent (10%) or 
more oftransferee that will becqmethe new Franchisee shall personally guarantee performance of the 
franchise agreement in; a form prescribed by Franchisor;

M. Franchisee and transferee, including ail their shareholders, members or partners and! 
any beneficial owners of Franchisee: and transferee shall execute and deliver to Franchisor all other 
documents necessary to complete the transfer in a'form prescribed by Franchisor;

N. Franchisee, including all its shareholders, members or partners and any beneficial 
owners of Franchisee, shall execute a general release in the form and substance' satisfactory to 
Franchisor;

O. Franchisee will be required to deposit into an escrow accpunffunds in an amount equal 
to the anticipated cost of any refurbishing or remodeling necessary to bring the Restaurant up to the 
then-current: design and equipment standards at the time of the transfer. Funds from the escrow 
account will be released to Franchisee as per invoice submitted by FfanChisee evidencing work 
completed to Franchisor; and

P. The transfer must be completed in cornplianCe with the terms of any applicable leases 
and other agreements and with all applicable laws, including but not limited to licensihg and operations- 
related laws and/or laws gpverning franchise sales and time periods fpr making of disclosures or receipt 
of payments.

applyr
Q. If transferee Is a corporation or limited liabiiity company, the following requirements

(1) All stock certificates representing shares in the corporation or evidence pf 
ownership in the: limited liability company, whichever is applicable, must clearly indicate that they are 
subject to the terms of this Agreement.

(2) NO new Common or preferred votingshares in the corporation or similar interests 
in the limited liabiiity company, whichever is applicable, can be issued to any person, trust, foundation, 
corporation or other entity without Franehisor's prior written approval.

(3) All shareholders, officers, directors and any beneficial owners of the transferee 
corporatipm or all members Pr beneficial owners of the transferee limited liability company, whichever 
is applicable, must personally guarantee the corporation's or limited liability company's performance of 
its obligations under the Franchise Agreement.
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(4) Transferee shall provide Franchisor with a copy of the fully-exeGuted legal 
documents that reflect the formation of the business entity, including evidence of distribution of 
ownership.

(5) Regardless of the foregoing, nothing contained herein shall be construed to 
permit; Franchisee to disclose any Confidential Information to a prospective transferee without the 
express \\rritten consent of Franchisor.

14.4 Transfer to Franchisee's Business Entity. If Franchisee is an individual or partnership, and 
desires to assign and transfer its rights, assets and obligations under this Agreement to a corporation or 
limited liability company that is wholly-owned by Franchisee and formed for the conyenience of 
ownership, it may if the fbllowing conditions are met;

A. Franchisee shall obtain the written consent to the proposed assignment from 
Franchisor, and Franchisee, and all its shareholders, members or partners, and Franchisee's transferee 
corporation or limited liability company, shall execute the then current conserit to assignment, guaranty 
and general release form(s) prescribed by Franchisor, as Well as a|f other ddcuments customarily 
required by Franchisor relating to such a transfer. Franchisor's current form of assignment, guaranty 
arid general release; is an exhibit to the Franchise Disclosure Document received by FrariChisee, as 
acknowledged by Franchisee in Section 18.4 of this Agreement; Franchisor reserves the right to revise 
and update these forms from time to time as it deems appropriate;

B; Franchisee's corporation or limited liability company is newly organized, and Its 
activities are confined exclusively to acting as a Shawarma Stackz Franchisee under this Agreement;

C. Franchisee is in full compliance vyith this Agreement;

D. Franchisee is current in meetirig all financial obligations to Franchifor and its affiliates;.

E. Franchisee-shall own and control al| of the equity and voting power of all Issued arid 
outstanding stock of the transferee corporation or all of the equity and voting power of the limited 
liability company and, if Franchisee is more than one individual, each individual shall have the same 
proportionate ownership interest in the corporation or limited liability company as he or she had in 
Franchisee prior to the transfer;

F. Franchisee actively manages the corporation or limited liability company and eoritinUes 
to devote his best efforts to the development arid operation of the license and the business of the 
Restaurant;

G. FrariChisee executes a written assignment to said transferee corporation or limited 
liability company, arid Franchisee and all shareholders of the transferee corporation or all members of 
the limited liability company, execute a document in a form prescribed by Franchisor in which they 
agree to remain jointly and severally liable for full payment and performance arid dll obligations under 
this Agreement;

FI. Franchisee submits to Franchisor a .copy of Franchisee's Articles of Incorporation, 
partnership documents, operating agreement, bylayys, or a Copy of those^ fUliy-execUted legal
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doeuments that reflect the formation of such entity, including evidence of distribution of ownership. 
Franchisee niust also provide Franchisor' with a certificate of good standing from the state where 
Franchisee's entity is formed;

I. No new common of preferred voting shares in said corporation,, or any similar interests 
in said limited liability'com.pany, whiGhevef is applicable, are issued to any person, partner, partnership, 
trust, foundation, corporation, limited liability company or other entity Of any kind Without Franchisor's 
prior written consent, which consent will not be unreasonably withheld, and then Only Upon disclosure 
of the terms and conditions contained herein being made to the prospective new holders Of the stock Or 
.membership interests, whichever is applicable;

J. The corporate or limited liability corppany name of Franchisee's business;entity may hot 
Include Shawafma Stackz Restaurant orany of the Marks licensed under this Agreement; and

transfer.
Franchisee shall pay Franchisor a transfer fee in the amount of $2;500 prior to such

14.5 transfers of Shares or Membership Interest in Franchisee.

A. Provided that the conditions and, requirements described in Section 14.5 B. below are 
first waived in writing by Franchisor or met to the full satisfaetibn of Franchisor, Franchisor shall; not 
unreasonably withhold its consent to any transfer by a transferring Franchisee of less than Control of 
Franchisee,, or anytransfer of less than Control Of the rights of any Person in and to this Agreement, the 
franchise, and/or the; Restaurant; granted herein, when requested^ For purposes of this Article 14, 
"Control",shall mean the possession, directly or indirectly, of the power to direct or cause the difection 
of the management: or policies of a Person, whether through the ownership of voting securities or 
general partnership of managing member interests; by contract or otherwise. The definition is to be 
construed to apply equally to variations of the word "Control" Including "Controlled," "Controlling" or 
"Controlled by." Without limiting the generality of the foregoing, a Person shall be deerned to Control 
any other Person in which it owns; directly or indirectly, a majority of the ownership interests. "Person" 
means any individual, corporation, partnership; joint verttUfe, limited liability company, limited liability 
partnership, association, joint stock company, trust, unincorporated Organization; or other organization, 
whether or not a legal entity, and any igovernmental authbrity. Franchisee, and any Pefsbn’oWning an 
interest in Ffanchisee, orthis, Agreement, whether an individual, partnership, lirtiited.liability company, 
corporation or other organization or entity; shall maintain adequate and accurate accounts; books and 
records of its business and the o.vynership interest of Franchisee. Ail of such accounts, books and 
records shall be kept at the principal executive office of Franchisee in the State Of operation of the 
Restaurant, and Franchisor shall have the right, upon 24 hours' notice, to inspect such records for 
compliance with the conditions and restriction contained in this Agreement.

B. Ifthe Transferring Franchisee desires to make a transfer as described in Section 14.5 A: 

(1) such transferee Person shall be an individual;

I (2) such transfer shall not constitute: nor result in a; change in Cbntrof of Franchisee;

(3) such transferee Person shall enter into a written assumption agreement: (in a 
form satisfactory to Franchisof), in Which the transferee Person assumes and agrees to be jointly and
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severally liable, as applicable; for all of the Transferring Franchisee's obligations hereunder;

(4) such transferee Person with a ten percent (10%) or more interest in Franchisee 
as a result of such Transfer, or through a series of Transfers; shall enter into a written agreement, in a 
form satisfactory to Franchisor, jointly and severally guaranteeing the full payment arid performance of 
Franchisee's bbligatidns under this Agreement;

(5) each stock certificate of a transferee corporation shall have conspicuously 
endorsed upon it a statement that it is held subject tO; and that further assignment or transfer thereof is 
subject to,all restrictions imposed upon assignments by this Agreement;

(6)
such transfer; and

Franchisee shall pay Franchisor a transfer fee in the amount of $2,500 prior to

(7) all accrued hionetary obligations of Franchisee to Franchisor, its subsidiaries or 
assignees, shall be satisfied prior to assignment or transfer, arid Franchisee shall not be In: default under 
the terms of this Agreement.

14.6 Death or Disability of Franchisee. In the event of the death or disability of Franchisee, if an 
individual, or of a stockholder of a corporate Franchisee, or of a partner of a Franchisee yvhich is a, 
partnership, or a rpember of a franchisee which is a lirhited liability company, the transfer of 
Franchisee's or the deceased istockhoider's, partner's or member's interest in this Agreement to his or 
her heirs, trust, personal representative or conservators, as applicable, shall not be deemed a transfer 
by Franchisee (provided that the responsible management employees or agents of franchisee have 
been satisfactorily trained at franchisor's Initial Training); nor obligate Franchisee to pay any transfer fee 
(provided, however, the then-current Additional Training Fee shall be payable if there is to be new 
management of the Restaurant who have not previously received the Initial Training provided tiy 
Franchisor) nor give rise to franchisor's right of first refusal, although such refusal right or obligation to 
pay shall apply to any proposed transfer by such: heirs, trust, persohai representative or conservators;: 
provided however, if Franchisor determines (i) there is no imminent transfer to a qualified successor or 
(ii) there is no heir or other principal person capable of operating the Restaurant, Franchisor shall have 
the right, but not the obligation, to irnmediateiy appoint a manager and commence operating the 
Restaurant on behalf of Franchisee. Franchisee shall be obligated tO; and shall pay to Franchisor a 
Support Fee, as describe in Section 5.10 above, plus travel and living expenses of the franchisor's 
appointed manager. Operation of the Restaurant during any such period shaH be for and on behalf of 
franchisee, provided that Franehisdr shall only have a duty to utilize reasonable efforts and shalj not be 
liable to Franchisee or its owners for any debts, loses or obligations incurred by the Restaurant, or to any 
creditor of Franchisee for any supplies; inventory, equipment, furniture, fixtures or services purchased 
by the Restaurant during any period in vVhich it is managed by a Franchisor appointed manager. If such 
person or entity does not w]sh to continue as Franchisee, such person or entity shall transfer its interest 
within a reasonable time, not to exceed six (6) months from the date of death or permanent disability, 
to.a third party approved by Franchisor. Such transfers, including; without limitation, transfers by devise 
or inheritance,, shall, be subject to all the terms and conditions for assignments and transfers contained 
in Article 14 of this Agreement. Failure to so dispose of such interest within the period of time stated 
■above shall constitute a breach under Article TS of this Agreement.

14,7 Relocation. Upon Franchisor's prior written consent. Franchisee may relocate the Restaurant 
withln the.Protected.Area during the Term at Franchisee's own expense jf:
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A. without the fault of Franchisee, the lease or sublease terrninates prior to the expiration 
ofthe Term or the premises are, in the sole opinion of Franchisor, damaged, condemned or otherwise 
rendered unusable;

B. Frarichiseje is released by the Lessor from all of its obligations to the Lessor of the 
premises and the Lessor releases any security held;

G. Franchisee secures a lease or sublease for suitable substitute; premises (the "Substitute 
Location") for operation of the Restaurant on terms and conditions suitable to Franchisor iin Its absolute 
discretion;

D. the Substitute Location is fitted out at the cost of Franchisee and otherwise in 
accordance with Sections 6.2 B. and 6.2 C. above; and

E, Franchisee agrees to develop the Substitute Location in compliance with Franchisor's 
standard specifications for the design and layout of a typical ShaWarma Staekz Restaurant and required 
leasehold improvements) as modified or revised if applicable with Franchisor's prior written consent.

Franchisee must apply for Franchisor's consent to relocate to the Substitute Location and 
execute a general release in favor of Franchisor;, both in the form prescribed by Franchisor. Franchisor 
will consent to or reject Franchisee's relocation application in accordance With Franchisor's then-current 
relocation and closure policy, if’the Restaurant is temporarily closed pending relocation) Franchisee may 
not assign any interest in the franchise to another party or entity until such time as the Restaurant is; 
once again in operation, as determined by Franchisor. Any such relocation shall be at Franchisee's sole 
expense and Franchisor shall have the right to charge Franchisee for any Costs ihcCirred by Franchisor, 
and a reasonable fee for its services, in connection with any such relocation,

If Franchisor does not approve any Substitute Location or if Franchisee is unable to negotiate a 
new lease or sublease pursuant to Section 6.1 of thjs Agreement vvithin ninety (90) days after the, 
Restaurant ceases to operate from the Authorized Location, Franchisor may terminate this Agreement 
by written notice to Franchisee, Franchisor |s not required to pay any compensation to Franchisee or 
any other person in respect ofthe termination.

14.8 Transfer bv Franchisor. This Agreement is fully assignable by Franchisor and shall inure to the 
benefit of any assignee or pther legal successor to the interests of Franchisor herein, and Franchisor may 
sell, assign, or otherwise transfer all or any part of its rights' Or obligations herein or any other assets of 
Franchisor of its owners, directly or indirectly, to any person of legal entity) without notice to or 
approval of,Franchisee, at any time,

15. DEFAULT AND TERMINATION OF AGREEMENT

15.1 Franchisee Claims. Franchisee understands that Franchisee is not permitted to terminate this 
Agreement for any default committed by Franchisor, except as permitted by applicable law. If 
Franchisee claims that such a material default exists, or if Franchisee has any other basis for terrhinating 
this Agreement or for making any other Claim agalnM: Franchisor, Franchisee agrees to give Franchisor 
written notice thereof, and thirty (30) days to cure such default. Franchisee agrees that Franchisee shall

B-5Q
Shawarma'Stackz FDD 2019
Exhibit'B - Franchise Agreement and Exhibits



not take any action to terminate this Agreement or otherwise until Franchisor has been given such 
notice and an opportunity to cure; If Franchisor cannot reasonably cure within such thirty (30) day 
period, and is diligently continuing efforts to Cure, then Franchisor shall have ninety (90) days to cure; 
provided that any claim for equitable reljef yyith respect to a dispute under Section 16.2 (FI) will not be 
subject to this Section.

15.2 Termination of Franchise by Franchisor. Franchisor shall have: the: right to terminate this 
Agreement for "good cause" upon delivering notice of termination to Franchisee. For purposes of this 
Agreement, "good cause" shall include, but not be limited to: (i) a material breach of this Agreement or 
any other agreement between Franchisee and Franchisor or any of Franchisor's affiliates, (ii) ;fnteritiohal, 
repeated or continuous breach of any provision of this Agreement or any other agreement between 
Franchisee and Franehisor or any of Franchisor's affiliates, and (iii) the breaches set forth beipwj

A. Immediate Termination. Franchisee shall be deemed to be, in default and Franchisor 
may terminate this Agreement and all rights granted hereunder, without affording Franehiseei any 
opportunity to cure the default; effective immediately upon receipt of notice by Franchisee, and such 
termination shall be for good cause where the grounds fOf terminatibh are:

(a) Franchiisee has made any material misrepresentation or omission in applying for 
the franchise or in executing or performing under this Agreement or any other agreement between 
Franchisee and Franchisor or any of Franchisor's affiliates;

(b) Franchisee becomes insolvent by reason of Franchisee's inability to pay debts as 
they become due. Or makes an assignment for the benefit of creditors or makes an admission of 
Franchisee's inability to pay obligations as they become due;

(c) Franchisee files a petition in bankruptcy; or an involuntary petition in bankruptcy 
is filed against Franchisee or a receiver is appointed for Franchisee's business, or a final judgment 
remains unsatisfied or of record for thirty (30) days Or longer; or if Franchisee is a corporation, limited 
liability corfipany or partnership, Franchisee is dissolved;

(d) Franchisee voluntarily abandons or discontinues to actively operate the 
Restaurant for two (2), business days or more in any'twelve (12) month period;

(e) Franchisee operates the Restaurant in a manner that presents a health or safety 
hazard to its customers, employees or the public;

(f) Franchisee or any of its principal officers, directors, partners or managing 
members Is convicted of or pleads; no contest to a felony or other crime Or offense that adversely affect 
Ihe reputation Of the System Or theigOodwJII associated with the Marks;

(g) Franchisee or any partner, member of shareholder in Franchisee makes, purports 
to make or attempts to make an unauthorized direct or indirect transfer of this Agreement or any rights 
or obligations under this Agreement, or makes, purports to make Or attempts: to make an unauthorized 
direct or Indirect transfer of an ownership; interest in the Franchise, or fails or refuses to transfer the 
Franchise or the Interest ih the Franchise^ of a deceased or disabled controlling owner thereof as 
otherwise required in this Agreement;,
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(h) Franchisee falsifies any financial reports or records required to be provided, by 
Franchisee to Franchisor Under this Agreement or an audit of Franchisee's records discloses an 
understatement by FTanchlsee of its Gross Sales by two percent (2%) or morp;

(i) Franchisee's disclosure, utilization, or duplication of any portion of the Systenri, 
the Manual Or other proprietary of Confidential Information relating to the Restaurant that is contrary 
tp the prpvisipiis pf this Agreement;

(j) Franchisee fails to obtain lawful possession of an acceptable iPCafioh within six (6) 
months of signing this Agreement.

(k) Franchisee fails to open for regular, continuous business as a Shawarma Stackz 
Restaurant within fifteen ,(15) months after this Agreement Is accepted by Franchisof;, Unless Franchisor 
extend^the ppening date; but in no event later than eighteen (18) months after the date that Franchisor 
accepts this Agreement;

(l) Franchisee defaults under the lease pr sublease, or pthefwise; loses; the fight to 
possess the premises at the Authorized Location for the Restaurant and fails to secure a Substitute 
Location approyed by Ffanchisor withiii ninety (90) days after the Restaurant ceases to operate from the 
Authorized Location;

(mj Franchisee fails to comply with the confidentiality and npn-competition 
covenants, as required in Article 12 arid Article i3> hefelri;

(n) Franchisee offers> sells, markets, distributes, delivers, serves and/or promotes any 
prodUcts/serv’ices vVhich afe riot authorized by Franchisor as required in Section 8:6, above;

(0)^ Franchisee closes any bank account without completing all of the following 
forthwith after such closing; (i) immediately notifying Franchisor thereof in writirig, (ii) immediately 
establishing another bank account, and (iii) executing and delivering tP Franchisor all documents 
necessary for Franchisor to begin and continue making withdrawals from such bank account by 
electronic funds transferas Exhibit FA-2 arid Exhibit FAt3 to this Agreement permit;

(p) Franchisee loses or fails to obtain or maintain, any permit or license necessary tP 
operate the Restaurant; or

(qj Franchisee, after curing a default pursuant; to Section 15.28; herein, commits the 
same act.of default again within any twelve (12) consecutive month peribd,,whether or not such default 
is cured after notice thereof is delivered to Franchisee, or if Franchisee receives five (5) or more default 
notices from Franchisor within any twelve (12) consecutive: monthly period, or ten (10) or more default 
notices from Franchisor during the term pf this Agreement; whether or not any such defaults were 
related to the same problem or were cured after notice thereof was delivered to Franchisee.

B,, Termination with Notice. In addition to the provisions of Section 15.2A., if Franchisee 
shaU be in default under the terms of this Agreement and the defaultshall not be cured or remedied (to 
Franchisor's satisfaction) within thirty (30) days, after receipt Pf Written notice from Franchisor [or ten
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(10) days prior notice in the event pf a default described in Subsections (b), (f), (g), (h), (j), and (p) 
below], in addition to all other remedies available to franchisor at law or in eqiSity> Franchisor may at 
any time thereafter immediately terminate this Agreement. If any such default is not cured within the 
specified cure period, this Agreement shall terminate without further notice to Franchisee effective 
immediately upon expiration, of the cure period; Franchisee shall be in default, and each of the 
following shall constitute good cause for terrnination under this Agreement:

(a) Franchisee fails> refuses or neglects to obtain Franchisor's prior written approval 
or consent any tirne such approval or consent is required by this Agreertient (except for a transfer or 
attempted transfer of an interest in this Agreement without:approval (for which Franchisor has the right 
to terminate this Agreement immediately without right to cure), as provided in Section 15.2A.-(f) above);

(b) Franchisee uses any name, marks; system or symbol not authorized by Franchisor, 
or Franchisee: comnriits any act or practice that impairs or imminently threatens; to impair the goodwill 
associated with the Marks, as determined by Franchisor;

(c) Franchisee fails to comply with any provision of this Agreement that does pot 
otherwise provide for immediate termination, or FranehiseeJs bad faith ih carrying out the terms of this 
Agreement;

(d) Franehisee fails (i) to maintain books and financial records for the Restaurant 
suitable for proper financial audit, (ii) to submit, as required by this Agreement, all reports, records and 
information of the Restaurant or (iii) to permit Franchisor to carry out Franchisor's; rights to conduct, an 
inspection or audit, as provided in this Agreement;

(e) Franchisee and, if Franchisee has elected not to directly supervise "bn-premises" 
the day-to-rday Restaurant operations. Franchisee's Operating Partner fail to complete to Franchisor's 
satisfaction the initial Tralhingsas provided in this Agreement;

(f) Franchisee fails or refuses to pay when due any arhount owing to Franchisor or its 
affiliates under this Agreement or any other agreement, or Is unable: to obtain adequate financing to 
cover all Costs of developing, opening and operating the Restaurant;

(g) Franchisee fails or refuses to pay when due any amounts owing: tp any person or 
entity in connection with the construction, equipment,, products, leasing, financing, operation or supply 
of the Restaurant, except, in Franchisor's sole judgment, for disputed amounts that Franchisee is, 
working in good faith to resolve;

(h) Franchisee fails to maintain, or suffers cancellatioh of any insurance coverage; 
fequifed under this Agreement;

(i) Franchisee vioiates any health or safety law, ordinance or regulation;

(j) Franchisee fails to comply With the then current :Shawarma Stackz Restaurant: 
staffing.requifements, as stated by Franchisor in the Manual orin other written requirements;

(k) Franehijee falls to Obtain execution of the confidentiality and pon-Gompetitipn
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covenants as required in Articles 12 and 13 herein;

(l) Franchisee fails to execute any exhibits, addenduni, attachments, or agreements 
to this,Agreement requiring.Franchisee's signature;

(m) If Franchisee, by act or omission, permits a continued vioiation in connection with 
the operation of the Restaurant of any law, ordinance, rule or regulation of a governmental agency, in 
the absence of a good faith dispute over its application or legality and without promptly resorting to an 
appropriate adniinistratiVe or judicial forum fbr'r.elief there from;

(n) Franchisee fails to comply with the System Standards as set forth in Section 8.1-3 
of this ,Agreement as prescribed by Franchisor, or in the Manual, including, but not limited to, 
cleanliness, customer service, food speGifiGatibns and preparatibn; equipment maintenance, and any 
other System Standards which effect or enhance the RestaUrant;

(o) Franchisee fails to, maintain and operate the Restaurant in accordance .with any 
provisions, specifications, methods, standards or procedures prescribed by Franchisor for the: System, 
including, but not limited to, complying vyith the provisions of this Agreement; the Manuai and other 
written materials;

(p) Franchisee falls to abide by the pertinent marketing and advertising, requirements 
and procedures and participate in marketing programs for the business as established by Franchisor; or

(q) Franchisee fails, to use an approved or designated, supplier'for a specified product 
or service, as required by Franchisor:

15.3 Cross-Default. If there are now, qr hereafter shall be,, other frahchise agreements or any other 
agreemehts in effect between Franchisee and Franchisor and/or any Of Franchisor's affiliates; a default 
by Franchisee Under the terms and cohditiOns of thisor any other such agreement, shall at the option of 
Franchisor, constitute a default under a|l such,agreemehts.

15.4 State Laws. Notwithstanding anything tp the contra^, in this Article 15, in the event any valid, 
applicable law or regUiatibn of a competent governmental authority haying jurisdiction over this 
Agreement orthe parties hereto shall, limit Franchisor's rights of termination hereunderor shall require 
'longer notice periods than those set forth above, this Agreement!Shall be deemed amended to conform 
to the requifernerits of such laws and regulations, but in such event the provisions of the Agreement 
thus affected shall be amended Only to the extent necessary to bring it within the requirements of the 
law or regulation.

15.5 Subsequent Defaults. The description of any default in any notice served by Franchisor 
hereunder upon Franchisee shall in no way preclude Franchisor from specifying additional or 
supplemental defaults in any action, arbitration, hearing or suit relating to this Agreement or the 
terminationthereof

15.6, Obligations of Franchisee upon Termination. Expiration or Non-Renewal.

A. Payment of Amounts Owed to Franchisor. Franchisee agrees to pay to Franchisor and
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/

its affiliates within ten (10) days after the effective date of tetniinatibn or expiration Of the Franchise, 
such Continuing Royalty Fees, Marketing Fund Contributions, lamounts owed for products purchased by 
Fraiiehisee frorn Franchisor and its affiliates, and all other amounts owed to Franchisor and its affiliates 
which are then unpaid, including any interest and late fees due pursuant to this Agreement as provided 
in Section 5.6.

B. Return the Manual. Franchisee agrees: that upon termination, expiration, or non­
renewal of the Franchise, it vyill imrnediately Return to Franchisor all copies of the Manual for the 
Restaurant which have: been loaned to it by Franchisor.

C. Discontinue Usei of Intellectual Property. Confidential Information and Trade Dress. 
Upon termination or expiration of the Frahchisei Franchisee shall have no further fights to use, in any 
manner, the System or the Marks. Franchisee agrees to immediately arid perrrianently discontinue 
ppefatibri Ofthe Restaurant and any use of the intellectual property and/or the Cbnfidential Information 
Owned by Franchisor, and vvill riot use any siniilar or derivative marks, or materials, or colorable 
imitations of any such intellectual property in any medium of mariner or for any purpose. Franchisee 
will remove from the Authorized Location any distinctive signage, physical arid/or structural features 
associated with the Restaurant, so that the premises are clearly distinguished frofn other Shavvarma 
Stackz; Restaurants arid do not create any public confusion (to the extent the Restaurant has not been 
assigned in connectibri with an authorized transfer or purchased by Franchisor). Franchisee agrees riot 
to identify itself, or any business it may operate or iri vvhiGh it; fnay become involved, or to advertise or 
promote itself in any manner, as a present Or former Shawarma Stackz, Ffanchisee. At Franchisee's 
request. Franchisor may, but is not obligated to do sb, repurchase certain branded materials from 
Franchisee, at'the cost paid by franchisee.

D. Cancellation of Assumed Names. Transfer of Phone Numbers and Internet Sites, 
f ranchisee agrees that upon termination or expiration ofthe Franchise, it will take such action as fnay 
be required to cancel all fictitious and assumed narnes or equivalent registrations relating to its use Of 
the Marks and to notify the telephone/eommunieation service provider and all listing agencies ofthe 
termination or expiration of Franchisee's right to use any telephone number and any classified arid 
other telephone arid online directory listings associated with any Marks and the, Shawarma Stackz 
Restaurant and to authorize transfer of same to Franchisor or its designee. Franchisee acknowledges 
that as between Franchisor and Franchisee, Franchisor has the sole right to and interest in all telephone 
numbers arid directory listings associated with any Marks of the Shawarma Stackz Restaurant and 
Franchisee authorizes: Franchisor, arid hereby appoints Franchisor and any officer of frarichisor as its 
attorney-in-fact, to direct the telephone/commuriication, service provider and all listing agencies to 
transfer the same to Franchisor or its designee should Franchisee fall or refuse; to do so. The 
telephone/communication service provider and all listing agencies may accept such direction or this 
Agreement aS Conclusive evidence of the; exclusive rights of Franchisor in such telephone numbers arid 
directqry listings and its authority to direct their transfer. Franchisee agrees to sign any documents 
and/or pay any amounts required by a telephone/Gommunieation services provider as a condition to 
Franchisor exercising any rights under this Section, If Franchisor is required to pay any amounts owed 
by Franchisee, to any telephorie/communication services provider or pthervyise, in connection with 
Franchisor exercising its rights under this Section or otherwise obtainirig/exercising rights to the 
telephone numbers. Franchisee will immediately reimburse Franchisor for such amounts and all related 
costs, on demand, Franchisee vyill also be required to cancel or if Franchisor so elects to have assigned 
to Franchisor, all ownership of any and all computerized media or electronic media, including but not
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limited to the World Wide Web, internet addresses/sites, Yelp and Google Review aeeounts, Telnet, 
news groups, bulletin boards, FTP, and the like which presently or which may later exist. Franchisee 
shall aiso corhply as to the terms of the Telephone Numbers and Directory Listings Agreement attached 
hereto as Exhibit FA-4.

E. Franchisor has the Right to Purchase the Resitaurant. [f this Agreement is terminated 
priorto its scheduled expiration date by Franchisor in accordance with the provisions of this Agreernent, 
Franchisor or its designee shall have the right and option, (exercisable by written notice thereof within 
thirty (30) days after the determination of the purchase price pursuant to this Paragraph) to purchase 
(atthe purchase price determined pursuant to this Paragraph) from Franchisee some of all of the assets 
(including Franchisee's inventory of saleabie products which have been fuliy paid for by Franchisee) of 
the Restaurant and if the premises were not ieased to Franchisee by Franchisor or its affiliates, the right 
to an assignment Of Franchisee's lease or sublease for the premises of the Restaurant (or, if assignment 
is prohibited, a sublease for the full remaining term and on the same terms and conditions as 
Franchisee's lease). There shall be no provision for payment for leasehold improvements, the title of 
which shall be governed by the terms of Franchisee's lease or sublease forthe Restaurant premises. The 
purchase price for the assets of the Restaurant shall be the depreciated value of those assets as shown 
on Franchisee's most current federal tax re.turn; provided that the purchase price shall not contain any 
factor or increment for "goodwiil" or "going concern value." Franchisor may exclude from the assets 
purchased hereunder any fixtures, equipment, signs or products and supplies in the inventpry of the 
Restaurant that are not approved as meeting quality standards for a Shawarma Stackz Restaurant. The 
purchase price shall be paid by Franchisor in cash at the ciosing of the purchase; offset by any amounts 
owed to Franchisor by Franchisee. Contemporaneously therewith; Franchisee shali: (i) deliver 
instruments transferring good and merchantable title to the assets purchased, free and clear of all liens 
and encumbrances to Franchisor or its nominee with all sales and other transfer taxes paid by 
Franchisee,- and (ii) assign or transfer a|l licenses or permits Aivhich may be assigned or transferred, in 
the event that Franchisee cannot deliver clear title to al) of the purchased assets as eforesaid; of in the 
event there shaii be other unresolved issues, the closing of the: sale shall be accomplished through an; 
escrovy. Further/ Franchisee and Franchisor shall, prior to ciosing, comply with any appiicabie buik filings 
required in the state where the Restaurant is located. If Franchisor exercises its option to purchase, 
pending the closing-of such purchase as hereinabove provided. Franchisor shall have the right to appoint 
a manager to maintain the operation of the Restaurant. Alternatively, Franchisor may require 
Franchisee to close the Restaurant during such tirne period without removing; thereffom any assets. 
Franchisee shallrnaintain in force all required insurance policies until the date of dosing. In connection 
with such purchase. Franchisee (and each owner and/or affiliate of Franchisee) will execute,a general 
release,, in form prescribed by Franchisor, of any and all claims, liabilities and/or obligations^ against 
Franchisor and its affiliates. If agreement: on the depreciated value is not reached by Franchisee and 
Franchisor within ten;(10) days after the effective date of terminatidn, the determination of depreciated 
value (as above defined) shall be submitted to an independent appraiser selected by Franchisor. All 
fees;, Costs and expenses of such independent appraiser shall be borne equally by Franchisor and 
Franchisee. In the event Franchisor does not exercise said option to purchase. Franchisee shalj, within, 
ten (10) days afterthe earlier of (i) the expiration of the option period without exercise by Franchisor of 
its option or (ij) sewice by Franchisor upon Franchisee of written notice that Franchisor does not intend 
to exercise its option, remove from the Restaurant by physical removal or in the case of signs, by 
obliteration, painting over or otherwise, and cease to use, either at the Restaurant or e|seV\/here, all 
names, distinctive architectural or other designs, signs, pictures, crests, shields, and Other advertising
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and equipment which are indicative of, Franchisor or Franchisee. All products, which are not 
rrierchatitable due to physical deterioration or which are "out-of-date" shall be destroyed by Franchisee.

F. Liquidated Damages for Premature Termination. Franchisor and Franchisee agree that, 
at tbe tirrie this Agreement is entered into, it would be extremely difficult: or impracticable to ascertain 
Franchisor's dafnages if the Agreement is terminated as a result of Franchisee's default under this 
Agreement. Therefore, the parties reasonably estimate in good faith that fair compensation to 
Franchisor for such termination shall be as follows:: Franchisee will pay to Franchisor a lump sum 
payment (as liquidated damages for causing the premature termination of this Agreehientand hot as a 
penalty) equal to: (1) the total of all Royalty Fees paid for the 36 calendar months pf operation of the 
Restaurant irnrriediately preceding Franchisee's default; (ii) the average amount of all Royalty Tees paid 
for the period pf time the Restaurant has been !in operation preceding Frahchisee's default, if less than 
36 calendar months, projected on a 36-calendar month basis; or (iii) the average amount of all Royalty 
Fees paid forthe period of time the Restaurant has been in operation preceding Franchisee's default, if 
the unexpired term is fess than 36 months at the time of termination. The parties agree that a precise 
calculation of the full e^ept pf the damages that Franchisor will incur Pin terniihation of this Agreement 
as a result of Franchisee's default is difficult and the parties desire certainty in this matter in the 
extreme, and agree that the lurtip sum payment provided under this Paragraph is reasonable in light of 
the damages for premature termination that Franchisor will incur in this event. This payment is not 
exclusive of any other remedies that Franchisor has, including attorney'sfees and Costs.

G. Cohtiriuihg Obligations. All obligations of Franchisor and Franchisee which expressly or 
by their nature survive the expiration or termination of the Franchise shall continue in full force and 
effect subsequent to and notwithstanding the expiration or termination of this Agreement and until 
theyare satisfied in full or by their nature expire.

15.7 Franchisor's Rights and Remedies in Addition to Termination. If Franchisee shall be in default 
in the performance of any of its obligations or breach any term or condition of this Agreement, in 
addition to Franchisors right to terminate this Agreement, and without limiting any other rights Or 
remedies to which Franchisor may be entitled at law or in equity. Franchisor may, at. its election, 
immediately or at any t(me thereafter, and; without hotiCe; to Franchisee cure such default for the 
account of and on behalf of Franchisee including, without limitation, entering upon arid taking 
possession of the Restaurant and to taking in the name of Franchisee, all other actions necessary to 
effect the provisions of this Agreement and any such entry or other action shall nbt be deemed a; 
trespass or other illegal act, and Franchisor shall npt be liable in any mannerto Franchisee for so doing, 
andi Franchisee shall pay the entire cost thereof to Franchisor on demand, including reasonable 
compensation to Franchisor for the management of the Restaurant.

16. RESOLUTION OF DISPUTES

16. DISPUTE RESOLUTION.

For the purposes of this Section 16, "Franchisee" shall be deemed to include Its owners^ 
affiliates and its respective employees, and "Franchisor" shall be deemed to include Franchisor, its' 
parent, and its.affiliates.

16.1 Mediation. Mandatory Binding Arbitration, and Waiver of Court Trial. Franchisee and
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Franchisor believe that it is important to resolve any disputes amicably, quickly, cost effectively and 
professionally and to return to business as>soon as possible. Franchisee and franchisor haye agreed that 
the provisions of this Section 16 support these mutual objectives and, therefore, agree as'foljovvs'

A. Claim Process. Any litigation, claim, dispute? suit; action, controversy) or proceeding of 
any type whatsoever, including any.claim for equitable relief and/or where Franehisee is acting as a 
"private attorney general/' suing pursuant to a statutory claim or otherwise, between or involving 
Franchisee and Franehisor on whatever theory and/or facts based, and whether or not arising out of this 
Agreement, ("Claim") wilj be processed in the following manner. Franchisee and Franchisor' each 
expressly waiving all rights to any court proceeding, except as expressly provided below at Section 16.1 
D.

(i) First, discussed in a face-to-face meeting held within thirty (30) days after either 
Franchisee or Franchisor gives vyritten notice to the other proposing such a meeting.

(ii) Second, if hot resolved) submitted to non-binding mediation. Franchisee; and 
Franchisor will split the costs and each will bear their qv/n expenses of any mediation. Any 
mediation/arbitration will be conducted by a mediator/arbitrafor experienced In franchisings Arty party 
rnay be represented by counsel and may, with permission of the mediator, bring persons appropriate to 
the proceeding. If both Franchisee and Franchisor do not want to participate in mediatioti, then they 
may proceed to arbitration as provided beloW.

(iii) Third, submitted to and finally resolved bv binding arbitration before a single 
arbitrator in the county where Franchiso/s then-current headquarters is located, and in'accordance 
with the arbitration rules of the American Arbitratipn Association or its successor. On election by any 
party, arbitration and/or any other remedy allovyed by this Agreement may proceed forward at the 
same time as niediation. Judgment on any preliminary or final arbitratipn award vyill be'final and 
binding and may be entered in any court having jurisdiction. Any dispute arising out of or in cpnneetlon 
with this arbitratipn provision, including any question regarding its existence, validity, scope, or 
termination shall be referred to and finally respived by arbitration.

B. ; Confidentiality. The parties to any meeting/mediation/arbitration Will sign
cpnfidentiality'agreements, excepting only ,public disclosures and filings as are required by law.

C. Fees and Costs. The parties vyi|l bear their own fees; and costs. Including attorneys^ fees; 
provided that for matters not settled through agreement of the parties, the arbitrator may assess all. Or 
any portion, pfthe fees and costs incurred in connection with any arbitration againstthe party Who does, 
not prevail. If one party refuses to pay its share of mediation of arbitration costs after a demand by the 
other party, the other party may elect to advance the fees in order to initiate or conclude the mediation 
or arbitration.

D. Disputes Not Subject to the Mediation/Afbitration Process. Claims or disputes relating 
primarily to (a) the validity of the Marks and/or any intellectual property licensed to Franchisee, and (b) 
injunctive relief for health and isafety issues and violations, may be subjected to cpUrt: proceedings, at 
Franchisor's soie election; provided that only the portion of any clairn or dispute rerating primarily to the: 
validity of the Marks and/or arty intellectual property iicensed to Franchisee and requesting equitable 
relief shall be subject to court action, and any portion of such claim seeking monetary damages will be
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subject to the Claim Process outlined above.

E. Intentions of Franchisee and Franchisor. Franchisee and Franehisor mutually agree 
(and have expressly had a meeting of the: minds) that, notwithstanding any contrary provisions of state, 
federal or other law, .ahd/or any statements in Franchisor's Franchise Disclosure Document required by 
a state or the Federai governrnentas a condition to registration or for some other purpose:

(i) aN issues reiating to arbitration and/or the enforcernent of arbitratibn-related 
provisions of this Agreement will be decided by the arbitrator (including all Claims that any terms were 
procured by fraud or similar means) and governed only by the Federal Arbitration Act (9 U.S.C. § 1 et 
seq.) and the:federal common law of arbitration and exclusiye of state statutes and/or coitimon law;

(ii) all provisions of this Agreement shall be fully enforced, including (but not 
limited to) those relating to arbitration, waiver of jury triab lirriitatioh of damages, venue, choice of laws, 
and shortened periods in which to bring Claims;

(iii) Franchisee and Franchisor intend to rely on federal preemption under the 
Federal Arbitration Act (9 U.S.C. § 1 et seq.) and, as a result, the'provisions of this Agreement will be 
enforced only according to its terms;

(iv) Franchisee and Franchisor each knowingly waive all rights to a court trial 
(except as expressly provided in this Agreement), understanding that arbitration may be less formal than 
a court or jury trial, may use different rules of procedure and evidence and that appeal is generally less 
available. but still>stronglv preferring mediation and/br arbitration as provided in this Agreement: and

(y) the terms of this Agreemeht (including but not limited to this Section 16) shall 
control with respect:to any matters of choice of law. Nothing in this pr-any related agreement, however, 
is intended to disclaim the representations Franchisor made in the Franchise Disclosure Document it 
furnished to Franchisee.

16.2 Venue. Without in any way limiting or otherwise affecting the obligations of Franchisee and 
Franchisor under Section 16.1 above; Franchisee and Franchisor agree that any litigation will be brought 
in a court of competent jurisdiction in the county where Franchisor's then-current headquarters is 
iocated.

16.3 Severability of Provisions. Each proyisibn of this Agreement, and any portion of any provision, 
is severable (including, but not limited to, any provision related to dispute reso|utibn).

16.4 Choice of Laws. Franchisee and Franchisor agree on the practicai business importance of 
certainty as tb the layv applicable to their relationship and its possible effect bri the development and 
competitive position of the System. Therefore, Franchisee and FranGhisbr also agree that/ except y/ith 
respect to the applicability of the Federal Arbitration Act, 9 U.S.C. § 1 et seq. and the effect of federal 
pre-emptibn of state law by such Act> and exCept to the extent governed by the United States 
Trademark Act and Other federal laws and as othervvise expressly provided in this Agreement,, this 
Agreement and all other matters, including, but not iimited to respecfiye rights and obligations, 
concerning Franchisee and Franchisor, will be governed by, arid construed and enforced in aeebfdahce 
with, the laws of California: except that the provisions of any iaw of that state regardirig franchises
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(including, without iimitation, registration, disciosure, and/or relationship laws) shall h^ apply unless 
that state's jurisdictional, definitional and other requirements are met independently of, and'vyifhout 
reference to> this Sec-tibn ,16.4. Ffahehisee and Franchisor agree that this provision shall be enforced 
without regard to the. laws of California relating to conflicts of laws or choice of law.

16.5 Binding Effect. Modification. This Agreement is binding on the parties hereto and their 
respective executors, administratprs> heirs, assigns, and Successors in interest, and will not be modified 
or supplemented except by means of a written agreement signed by both Franchisee and Franchisor's 
President or one of Franchisor's Vice Presidents. FIbwever,, Franchisee and Franchisor understand and 
agree that changes to the Manual made in accordance with this Agreement are binding and db nbt 
require any acceptance by Franchisee, written of otherwise, to be effective and enforceable. No other 
officer, field representative, saiesperson or other person has the right or authority modify this 
Agreement, or to make any representations or agreements on Franchisor's behalf, and any such 
modifications, representations and/or agreements will not be binding.

16.6 Franchisor's Exercise of "Business Judgment'' ahd/of Meahihg of "Reasonable Discretion": 
Express; Agreement.

A. When Ffanehisbr uses the phrases "sole and absolute discrefi,on>" "reasonable 
discretion" and/or "business judgment," whethef in this Agreement or elsewhere,, and whenever 
Franchisor exercises a right, prescribes or forbids ah act or things of otherwise makes, a choice or uses 
discretion. Franchisee and Franchisor agree that Franchisbr has the wholly unfestricted right tb make 
decisions and/or take (or refrain from taking) actions as Franchisof deems appropriate, except that 
Ffarichisbf vyill not act arbitrarily. Franchisor shall use its' judgment in exercising such discretion based 
on Franchisor's assessment of the interests Franchisor considers appropriate and will nbt be required to 
consider or defer to Franchisee's individual interests or the intefests of any other franehisee(s). The 
ultimate decision-making responsibility with respect to the System must be vested jn Franchisor, since 
Franehisee, Franchisor and all bther franchisees have a collective interest in working within a ffanchise 
system with the unrestricted flexibility to quickly adjust to changing business conditions, including but 
not limited to the competitive environment,, new regulatory developments: and emerging business 
opportunities. Franchisor has this right: even if a particular deeision/action may have negative 
consequences for Franchisee, a pafticular franchisee or group of franchisees. :So long as; Franchisor acts 
in complianee with the requirements of this Agreement, Franchisor will have no liability for the exercise 
of Franchisor's discretion in accordance with: the provisions of this Agreement.

B. Franchisee and Franchisor execute this Agreement in the belief that it is the basis for a 
long-term business relationship and Should be enforced according tb its express provisions. Neither 
Franchisee nor Franchisor has any expectation, por is it Franchisee's or Franchisor's intention or deSife, 
that the rights and obligations set out herein will be defined or determined to be other than as expressly 
vyritten, or that additionai Or different obligations be imposed on Franchisee or Franchisor by any court, 
arbitrator or otherwise which Franchisee or Franchisor has not expressly agreed to in writing. It would 
be contrary to Franchisee's and Franchisor's mutual intentions and expectations that any court, 
arbitrator Or otherwise use any doctrine and/or rule of interpretation to impose additional Or different 
Obligations on Franchisee Or Franchisor.

16.7 Non-Retention of Funds. Neither party has the right to offset Or withhold payments of any kind 
owed or to be owed tP the other against amounts purportedly due as a result of any dispute of any
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nature or otherwise, except as authorized by an arbitration award, or as expressly provided otherwise in 
this Agreement-.

16.8 Waivers: Cumulative Rights. Franchisor'is waiver of any breach(es) under this or any other 
agreement (whether by failure to exercise a power or right available to Franchisor, failure to insist on 
strict compliance with the terms, obligations or conditions of any agreernept, development of a Gustbm 
or practice betw/een Franchisee and Frahehisor (dr others) which is at variance with the terrns of any 
agreement, acceptance of partial or other payrrients or otherwise), whether with respect to Franchisee 
of Others, will hot affect Franchisor’s rights with regard to any breach by Franchisee of anyone else or 
Gdnstitute a waiver of Frahehisofs right to demand exact;compliance by Franchisee with the terrhs of 
this Agreement dr otherwise. Subsequent or other acceptance by Franchisor of any payments or 
performance by Franchisee Will not be deemed a waiver of any preceding or other breach by Franchisee 
of this Agreement or otherwise. The rights and remedies provided in this Agreement are cumulative 
and Ffarichisor will not be prohibited from exercising any rights or rernedies provided under this 
Agreement or permitted under law or equity.

16.9 Application of Agreement to Parties and Others: Joint and Several Liability.

A. The rights and obligations of this Agreement run directly between Franchisee and 
Franchisor and are not intended to create any third-party beneficiary or similar rights or obligatidns 
unless specifically expressed in this Agreement; except that the protections which apply to Franchisor 
relating to indemnification and/or releases will also apply to any past, current, and/dr future Franchisor's 
Affiliates, as if they were expressly named beneficiaries thereof,

B. Franchisor has the right td elect in Franchisor's Business Judgment to not enforce (or tp> 
selectively enforce) any provision of this or any Agreement, standard of policy, whether with respect to 
Franchisee and/df any other franchisee or other person, in a lawful :manner Withdut liability.

C. If two (2) dr mere persdns are at any time the Franchisee or the Franchisee owners, all 
of their obligations and liabilities under this or any other agreement With Franchisor will be joint and 
several,

16.10 Further Assurances. The parties to this Agreement agree to execute such other documents and 
perform such further acts as may be necessary or desirable to Carry Outthe purposes Of this.Agreement.

16.11 Time is of the Essence. Franchisee and Franchisor agree that time is of the essence with respect 
to all terms and conditions in this Agreement.

16.12 No Recourse Against Nonpartv Affiliates. Ali claims, obligations, liabiiities, or causes of action 
(whether in contract or in tort, in law or in equity, or granted by statute) that rnay be based upon, in 
respect of, arise under, out or by reason of, be connected with, or relate in any manner to this 
Agreement, or the negotiation, exeeutidn, or pefformance of this, Agreement (including any 
representation dr Warranty made in, in connection with, or as an inducement td this; Agreement, but not 
including separate undertakings such as, guarantees of perfdrmance, personal guaranties, or corporate 
guarantees), may be made only against (and are those solely of) the entities that are expressly identifred 
as parties in the preamble to this Agreement ("Confractihg Parties-'). No person who is not a 
Contracting Party, including without limitatidn any director, officer, employee, incorporator, member.
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partner, manager, stockhofder, affiliate, agent, attorney, or representative: of, and any financial advisor 
or lender to, any of the foregoing ("Nonparty Affiiiates''), shall have: any liability (vyhether in contractor 
in tort, in law or in equity, or granted by statute) for any claiitis, causes of action, obligations, or 
liabilities arising under, out of, in connection with, or related in any manner to this Agreement or based 
on, ih respect of; or by reason of this Agreement or its negotiation, execution, performance; of breach; 
and, to the maxirhum extent permitted by law, each Contracting Party hereb^y waives and releases all 
such liabilities, claims, causes of action, and obligations against any such Nonparty Affiliates, unless such 
liabilities, claims; causes of action, and obligations arise from deliberately fraudulent acts. Without 
lirhiting the foregoing, to the maximum extent permitted by law, (a) each Contracting Party.hereby 
waives and releases any and all rights, claims, demands or causes of action that rpay otherwise be 
available at lavy Or in equity, or granted by statute, to avoid or disregard the entity form of a Contracting 
Party or otherwise impose liability of a. Contracting Party ph any Nonparty Affiliate, whether granted by 
statute or based on theories of equity, agency; control, instrumentality, alter ego, domination, sham, 
single business enterprise, piercing the veil, unfairness, underGapitalization, Or otherwise;: and (b) each 
Contracting Party disclaims any reliance upon any Nonparty Affiliates with to the performance of this 
Agreement or any repfesentation or warranty made in, in connection with, or as an inducement to this 
Agreement. Nothing herein is intended to prevent a Contracting Party from pursuing any distinct legal 
rights; it may have against a Nonparty Affiliate which arise from a separate document; such as a guaranty 
of performance, personal guaranty, corporate guaranty or similar agreement. Notwithstanding any 
other provision of this Agreement which limits the right of prospective third-party beneficiaries, any 
Nonparty Affiliate may rely on this provision and enforce it against any Contracting Party or other 
perspnor entity.

17. MISCELLANEOUS PROVISIONS

17.1 Parties Affected. This Agreement binds the parties and, subject to Articles 14 and 16; their 
successors and assigns. No person may acquire from Franchisee any interest in this Agreemerit except 
in accordance with Article 14. If Franchisee consists of more than one (1) person or entity, or a 
combination thereof, the obligations and liabilities to Franchisor of each such person or entity are joint 
and several. Each shareholder or equity owner with a ten percent (10%) or more Interest in Franchisee 
mustisign the guaranty of this Agreement desighafed by Franchisor (Exhibit FA-5).

17.2 Business Entity Franchisees: Operating Partners: Franchise Owners.

A. If Franchisee is a Business Entity, Franchisee represents and warrants to Franchisor that 
the list below states: (i) the namg, majlmg address'and equity interest of each person holding any shares 
or other form of ownership, or security interest convertible ;into an equity interest, in Franchisee, 
showing percentage of ownership held by each and (ii) the name and mailing address of the individual 
who will be the principal franchisee-operator (the "Operating Partner") of the business franchised 
hereunder. All of Franchisee's owners must be individuals and cannot be other business entities, unless 
otherwise expressly authorized by Franchisor Ip an addendum to this Agreement signed by all parties. 
Franchisee represents and warrants that it has been formed for, and'Will remain exclusively dedicated 
to, the operation ofthe Franchise business.

B. The Operating Partner named below has the authority to act for Franchisee in all 
matters relating to the Restaurant, including voting responsibilities. Unless otherwise authorized in 
writing: by Franchisor,, only Individuals with an ownership, interest in Franchisee of ten percent (10%) or
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more and who reside within 60 miles of the Restaurant may be listed as the Operating Partner. Either 
Frahehisee or the Operating Partner must participate full-time in the operation of the Franchised 
Business. "Full-time" shall mean a minirnum of 60 hours per week over.a minimum of 5 days per vyeek. 
The; Operating Partner shalf be deemed to be the "Franchisee" for purposes of meeting all training and 
similar qualifications pursuant to this Agreement.

C. Franchisee is a □ organized under the laws of
_____________________ , or □ Franchisee is an Individual or group of individuals, and hereby

represents and warrants that the information stated belovv is true and aceurate as ofthe date set forth 
below:

Shareholder, Rarther, Member or Individual 
Name and Address

Percentage of Ownership 
interest in Franchisee

Operating Partner:

Any change in the Operating Partner; or in the listed Owners/Ownership Interest, identified above is 
subject to Article 14, including but not'limited to applicable training requirements.

17.3 Gender. All terms used in any one number or gender shall extend tp mean and include any 
other number and gender as the facts, context or Sense of this Agreement orany section may require.

17.4 Notices.

A. All notices which the: parties hereto may be required or permitted to give under this 
Agreement shall be in writing and shall be personally delivered or mailed by certified or registered mail, 
return receipt requested, postage paid, or by reliable overnight delivery seryjce, addressed as follows;

If to Franchisor: ShaWarma Stackz LLC
9119 Clairemont Mesa Blvd, Suite G
San Diego, CA 92123
Attn: Osama Shabaik
Ph; (858) 208-8407

courtesy Copy to:
Tim Pickwell, Esq.
Pickwell LawtSroup
Hacienda Del Mar
12625 High Bluff Drive, Suite 108 B'
San Diego, CA 92130
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If to Franchisee:

Ph: (858)793-1094/ Fax:;(858) 793-1096

Telephone:_
FaGsirhile:

Billing Address (if different)

Telephone:;,
Facsimile:

Courtesy Copy to:

Telephone:_
Facsimile:

B. The addressees herein given for notices may be changed at: any time by either party by 
written notice given to the other party as herein provided. Notices delivered by certified or registered 
mail shall be deemed to have been given three (3) business days after postmark by United States Postal 
Service, orthe next business day after deposit with reliable overnight:delivery service or when delivered 
by hand-

18. ACKNOWLEDGiyiENTS

18\1 A. the SUBMlSSiON OF THE AGREEMENT DOES NOT CONSTITUTE AN OFFER AND THIS 
AGREEMENT SHALL BECOME EFFECTIVE ONLY UPON THE EXECUTION HEREOF BYTHE FRANCHISOR AND 
THE FRANCHISEE. THE DATE OF EXECUTION BY THE FRANCHISOR SHALL BE CONSIDERED TO BE THE 
DATE OF EXECUTION OF THIS AGREEMENT.

B. THIS agreement SHALL NOT BE BINDING ON THE FRANCHISOR UNLESS AND UNTIL IT 
SHALL HAVE,BEEN ACCEPTED AND SIGNED BY AN AUTHORIZED OFFICER OF THE FRANCHISOR.

18.2 A. FRANCHISEE ACKNOWLEDGES THAT:

1) THE SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED TO BE UNDERTAKEN 
BY FRANCHISEE UNDER THIS AGREEMENT, AND THE PURCHASE OF A SHAWARMA STACKZ FRANCHISE, IS 
A SPECULATIVE INVESTMENT;

THE BUSINESS WILL BE: OPERATED IN A HIGHLY COMPETITIVE AND VOLATILE
ENVIRONMENT;
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3) AN INVESTMENT BEYOND THAT OUTLINED IN THE DISCLOSURE DOCUMENT 
MAY BE REQUIREDTO SUCCEED;

4) THERE EXISTS NO GUARANTY AGAINST POSSIBLE LOSS OR FAILURE IN THIS (OR 
ANY OTHER) BUSINESS;

5) SOME SHAWARMA STACKZ RESTAURANTS MAY NOT BE SUCCESSFUL, AND 
THERE'S NO ASSURANCE THAT THE FRANCHISEE'S RESTAURANT WILL NOT BE ONE OF THOSE; AND

6) THE FINANCIAL RESULTS OF THE FRANCHISEE'S RESTAURANT, INCLUDING iTS 
ULTIMATE SUCCESS OR FAILURE, WILL DEPEND UPON FRANCHISEE'S MANAGERIAL AND FINANCIAL 
CAPABILITIES, LOCAL MARKET CONDITIONS AND OTHER FACTORS.

B. FRANCHISEE ACKNOWLEDGES, THEREFORE, THAT (1) FRANCHISOR CANNOT AND DOES 
NOT guarantee or REPRESENT THAT THE FRANCHISEE'S RESTAURANT WILL BE PROFITABLE OR 
SUCCESSFUL AND (2) THE MOST IMPORTANT FACTORS IN THE SUCCESS OF ANY SHAWARMA STACKZ 
FRANCHISE, INCLUDING THE ONE TO BE OPERATED BY THE FRANGHISEE, ARE THE FRANCHISEE'S 
PERSONAL BUSINESS, MARKETING, SALES, MANAGEMENT, JUDGMENT AND OTHER iSKlLLS, AND THE 
EXTENT TO WHICH THE; FRANCHISEE FAITHFULLY FOLLOWS THE SHAWARMA STACKZ; SYSTEM AND 
MANUALS.

18.3 FRANCHISEE ACKNOWLEDGES THAT'IT HAS ENTERED INTO THIS AGREEMENT AFTER MAKING AN 
independent INVESTIGATION OF FRANCHISOR'S OPERATIONS AND THE MARKET AREA IN WHICH 
FRANCHiSEE WILL OPERATE’THE: RESTAURANT. THE FRANCHISEE UNDERSTANDS AND AGREES THAT THE 
FRANCHISOR: DOES NOT FURNISH OR ENDORSE, OR AUTHORIZE ITS SALESPERSONS OR OTHERS. TO 
FURNISH OR ENDORSE, ANY ORAL, WRITTEN OR OTHER INFORMATION CONCERNING ACTUAL OR 
potential sales, costs, income, expenses, PROFITS, CASH FLOW, OR OTHER FINANCIAL 
information, or from which such ITEMS MIGHT BE ASCERTAINED, ("FINANCIAL RESULTS")'FROM 
FRANCHISED OR NQN-FR'^(^^^^'5ED UNITS.

18.4 A. FRANCHISEE REPRESENTS AND ACKNOWLEDGES THAT IT HAS RECEIVED FRANCHISOR'S 
DISCLOSURE DOCUMENT; INCLUDING ALL EXHIBITS THERETO„AT LEAST FOURTEEN (14) CALENDAR DAYS 
PRIOR TO THE EARLIER OF THE; DATE ON WHICHTHIS AGREEMENT, AND ALL OTHER AGREEMENTS, WAS 
EXECUTED, OR ANY CONSIDERATION WAS PAID. FRANCHISEE REPRESENTS IT HAS READ ALL 
AGREEMENTS; FRANCHISOR'S FRANCHISE DISCLOSURE DOCUMENT, EXHIBITS, ADDENDA AND OTHER 
DOCUMENTS, ALONG WITH ANY ADDITIONAL INFORMATION FRANCHISEE DEEMS RELEVANT, IN iTS 
ENTIRETY.

B. FRANCHISEE FURTHER REPRESENTS THAT IT UNDERSTANDS AND ACCEPTS THE TERMS, 
CONDITIONS, COVENANTS AND OBLIGATIONS OF THIS AGREEMENT AND ALL EXHIBITS AS BEING 
REASONABLY NECESSARY TO (1) MAINTAIN THe: FRANCHISOR'S HIGH STANDARDS OF QUALITY AND 
SERVICE; (2) MAINTAIN UNIFORMITY OF THOSE STANDARDS AT ALL SHAWARMA STACKZ RESTAURANTS; 
AND (3) PROTEa AND PRESERVE THE GOODWILL OF THE. MARKS, AND THAT FAILURE TO MAINTAIN THE 
FRANGHlSORfS STANDARDS WILL RESULT IN TERMINATION OF THIS AGREEMENT.

18.5 franchisee ACKNOWLEDGES THAT THE COVENANTS NOT TO COMPETE SET FORTH IN THJS 
AGREEMENT ARE’ FAIR AND REASONABLE, AND REPRESENTS TO THE FRANCHISOR THAT SUCH
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covenants will not Impose any undue hardship on the franchisee or his/her :family„singe 
THE franchisee HAS OTHER CONSIDERABLE SKILLS, EXPERIENCE AND EDUCATION WHICH AFFORD THE 
FRANCHISEE THE OPPORTUNITY TO DERIVE INCOME FROM OTHER ENDEAVORS.

18.6 FRANCHISEE REPRESENTS TO THE FRANCHISOR THAT ALL information SET FORTH IN ANY AND 
all APPLICATIONS, FINANCIAL STATEMENTS, SUBMISSIONS AND/OR OTHERWISE PROVIDED TO THE 
FRANCHISOR BY THE FRANCHISEE ARE TRUE> COMPLETE AND ACCURATE IN ALL RESPECTS, AND 
FRANCHISEE UNDERSTANDS THATTHE FRANCHISOR |S RELVlNG UPON TRUTHFULNESS; COMPLETENESS 
AND.ACGURAGY of such INFORMATION.

18.7 FRANCHISEE ACKNOWLEDGES THAT THE EXECUTION OF THIS AGREEMENT IS THE WHOLLY 
VOLUNTARY ACT OF THE PERSONS WHO SIGNED THIS AGREEMENT.

18;8 FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE'S PERFORMANCE OF ANY OBLIGATION 
HEREUNDER IS NOT CONTINGENT UPON ,ANY OTHER MATTER OR THING, NOR IS THE FRANCHISEE 
RELYING ON THE FRANCHISOR OR ANY OTHER ENTITY TO PROVIDE OR ARRANGE FINANCING OF ANY 
TYPE, EXCEPT AS, EXPRESSLY SET FORTH IN THIS AGREEMENT, OR A WRITTEN ADDENDUM HERETO 
SIGNED BY THE FRANCHISEE AND THE FRANCHISOR.

18.9 FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS HAD AN OPPORTUNITY TO CONSULT 
WITH INDEPENDENT PROFESSIONAL ADVISORS; SUCH AS AN ATTORNEY OR ACCOUNTANT, PRIOR TO 
SIGNING ANY BINDING DOCUMENTS OR PAYING ANY SUMS; AND THE FRANCHISOR HAS 
RECOMMENDED THAT FRANCHISEE OBTAIN SUCH INDEPENDENT PROFESSIONAL ADVICE.

18.10 FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS BEEN ADVISED BY FRANCHISOR TO SPEAK 
WITH past and/or existing SHAWARMA STACK! FRANCHISEES OF FRANCHISEE'S CHOOSING AND 
THAT SHAWARMA STACK! FRANCHISEES ARE DISTINCT FROM FRANCHISOR AND ARE INDEPENDENTLY 
OWNED AND OPERATED. FRANCHISEE ACKNOWLEDGES THAT SUCH SHAWARMA STACK! FRANCHISEES 
DO NOT ACT AS FRANCHISOR'S AGENTS OR REPRESENTATIVES IN PROVIDING ANY INFORMATION AND 
that NO.SUCH INFORMATION can BE ATTRIBUTED TO FRANCHISOR,AND/ OR RELIED UPON ASSUCH.

18.11 FRANCHISEE ACKNOWLEDGES AND AGREES THAT THE OFFICERS, DIRECTORS, EMPLOYEES, AND. 
AGENTS OF THE FRANCHISOR ACT ONLY IN A REPRESENTATIVE CAPACITY AND NOT IN AN INDIVIDUAL 
CAPACITY, AND THAT NO OTHER PERSONS AND/OR ENTITIES OTHER THAN THE FRANCHISOR HAS OR 
WILL HAVE ANY DUTIES QR OBLIGATIONS TO FRANCHISEE.

19. ENTIRE AGREEMENT; NO OTHER INFORMATION RELIED.ON

19:1 Fiianchisdr and Franchisee agree .that this Agreement (along with any concurrently signed 
writings, such as but not limited to pefsorial guarantees, Statement of Prospective Franchisee, addenda, 
exhibits, releases and any other related documents (collectively, the "Related Documents'')) contains 
the final, complete and exclusive expression of the terms of their agreernenf and, supersedes all other 
agreements and/or representations’of any kind or nature; provided, that nothing herein Is Intended tO 
disclaim or require Franehisee, to waive reliance on any representation made jh the disclosure 
Document. Any understandings, agreements, representations, or otherwise (whether oral or written) 
which are not fully expressed in this Agreement and the Related Documents are expressly disclaimed by 
Franchisor and Franchisee, including but not limited to any promises. Options, rights of first refusal.
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guaranteeSi and/or warranties of any nature (excepting only the written representations made by 
Franchisee in connection with its application for this franchise). Neither Franchisor nor Franchisee 
believe it to be fair or reasonable for the other party to have to deal with allegations about 
understandings, representations, etc. not folly expressed in Writing in this Agreement.

Franchisee's Initials:

19,2 Franchisee acknowledges that Franchisee has not relied on (nor has Franchisor or anyone else 
provided, except as may have been contained in the Franchise Disclosure Docuniertt received by 
Franchisee):

1) any sales, income or other projections of any kind or nature;

2) any statements, representations, charts, calculations or other materials which stated or 
suggested any level or range of sales, income, profits or cash flow; or

3) any representations as to any profits Franchisee might realize in the operations of the 
Franchised Business or any working capitai or other funds necessary to reach arty -break-even^ or any 
Other financial ievel.

|f any such information, promises, representations and/Or warranties have been provided to 
Franchisee, they are unauthorized and inherently unreliable. Franchisee agrees to advise Franchisor of 
the delivery of any such information and must not rely upon any such inforniation, nor shall Ffanchisor 
be bound by it. Franchisor does not, nor does it attempt to, predict, forecast or projed future 
performance, revenues or profits of any Shawarma Stackz Redaurant. Franchisor is unable to reliably 
predict the performance of a Sha\yarma Stackz Restaurant operated by Franchisor of an affiliate, and 
certainly cartnot predict results for Franchisee's Restaurant.

19.3 Franchisee understands, acknowledges and agrees that i) Franchisor may have offered 
franchises in the past and/or may offer franchises in the future, on economic- and/or other terms, 
conditions and provisions which may significantly differ from those offered by this Agreement and any 
related docurnents and ii) Franchisor may, from time' to time, deal with its Franchisees on differing 
economic and/or other terms’ (ineiuding rnaking special arrangements for payrrtents of amounts due, 
waiving defaults and/or otherwise) to suit individual business cireUmstances, in each case in; Franchisor's 
sole and absolute discretion and'without being required to offer simiiarternis to other Franchisees> such 
flexibility being a practical necessity to respond to distinct business situations.

Franchisee's Initials:

19.4 Franchisee understands that Franchisor is relying on Ffanehisee to bring forward in writing; at 
this tinie arty matters inconsistent the representations contained in Articles 18 and l9 and in the 
"Statement of Prospective Franchisee" attached to the Franchise Disclosure Document: as Exhibit D. 
Franchisee agrees that if arty of the statements or matters set forth in Articles 18 and 19 and/or the 
Statement of Prospective Franchisee are not true. Correct and complete that Franchisee will niake a
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written statement regarding such next to Franchisee's signature below so that Franehisbr may address 
and resolve any such issue(s) at this time.

Franchisee's Initials: /

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set forth below 
to be effective upon execution by Franchisor.

FRANCHISOR

shaWarma stackzxlg
a California limited Jiabillty company

Print Name:.

Title: _____

Date:
("Effective Date")

FRANCHISEE

If Franchisee is an individual:

By:____ ^_______________

Print Name:. 

Date:

Print Name:, 

Date:_____

If Franchisee is an entity:

[Name of Franchisee]

By:.

PrintName:

Title:

Date;;.

Shawarhna’Sfackz FDD.2019
Exhibit B - Franchise Agreennent and Exhibits
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EXHIBIT FA-l(A)
ADDENDUM TO SHAWARMA STAGKZ FRANCHISE AGREEMENT 

THE AUTHORIZED LOCATION AND PROTECTED AREA

This Addendum is made to the Shawarma Stackz Franchise Agreement dated
(the "Franchise Agreement") between Shawarma Stackz LLC> a Galifbrnia lirhited liability company, 
("Franchisor") and^('franchisee").

1. Preservation of Agreement. Except as specifically set forth in this Addendum, the 
Franchise Agreement shall remain in full force and effect in accordance with its terms and conditions. 
This Addendum is attached to and upon execution becomes an integral part of the Franchise 
Agreement;

2. Authorized Lbcatipn. The parties hereto agree that the, Authorized Location referred to 
in Paragraph 1.2 of the Franchise Agreement shall be the following address:

3. Protected Area, The parties hereto agree that the Protected Area referred to in 
Paragraph 1.3 :of'the Franchise Agreement shall be:_____________________________ ,

A map of the Protected Area is attached hereto, astExhibit FA-KB)

If the Protected Area is identified by counties or other political subdivisions, political boundaries 
shall be considered fixed as of the; Effective Date and shall not change, notwithstanding a political 
reorganization or change to such boundaries or regions. If the Protected Area is identified specifically by 
zip codes ("Main Zip Codes"), the Protected" Area shall include all^geographic areas covered by such Main 
Zip Cbdes as of the Effective Date, as well as all geographic areas covered as of the* Effective Date by zip 
codes located within the Main Zip Codes. If the geographic area covered by the Main Zip Code changes 
(by expanding or contracting) during the Term of the Franchise Agreernent, Franchisee shall be required 
to obtain Franchisor's approval (which Franchisor is not obligated to grant), irf accordance with 
Franchisor's policies; and procedures then in effect, before Franchisee may accept and fulfill orders for 
delivery to customers and/or recipients located (a) in the portion of the geographic area comprising the 
reconstituted Main Zip Code that was not within the Protected Area as of the Effective Date, or (bj in 
the portion of the geographic area that was within the Protected Area: as of the Effective Date but rib 
longer is within the Protected Area after the Effective Date as a result of the reconstituted Main Zip 
Code,

[Signatures orr Following Page]
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This Addendum is agreed to and accepted by the parties on the dates set forth below and 
becomes effective upon execution by Franchisor.

FRANCHISOR

SMAWARMA STAGKZ LLC 
a California limited liabiiity company

FRANCHISEE

If Franchisee is art individuai:

By-

Print Name;. 

Title;: ____

Date:

Print Name: 

Date;_____

Print Name;. 

Date;_____

If Franchisee is a corporatipri or other entity:

[Name of Franchisee]

By:.

Print Name:.

Title:_____

Date:

Shawarhna Stackz FDD’2pi9
Exhibit B - Erarichise Agreement,and Exhibits
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EXHIBIT FA-l(B)
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT 

MAP OF THE PROTECTED AREA
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EXHIBIT FA-2
ADDENDUM TO.SHAWARMA STACKZ FRANCHISE AGREEMENT 

ELEaRONICFUNDS TRANSFER AGREEMENT

This Agreement: is made on this__day of
California limited liability company, ("Franchisor") and 
("Franchisee");

20_, by and between Shawarma Stackz LLC, a

Whereas, Franchisor and Franehjsee are parties to a Shawarma Stackz Franchise Agreement executed on 
even date herewith (the "Franchise Agreement") and desire tp enter into this Addendum to the Franchise 
Agreement;

Now, therefore m consideration of the rnutual promises contained herein and as an inducement to 
Franchisor to execute the Franchise Agreement, the parties agree as follows :

A. Franchisee; shaji pay any and all fees ahd other charges in connection with this Addendum; and the 
Franchise Agreement (including, w(ithout limitation) the, Continuing: Royalty Fees, the Marketing Fund 
Contributions and any applicable late fees and interest charges) by electronic) computer, wire, automated 
transfer, ACH debiting, and bank clearing services (cblleetively "electronic funds transfers" or "EFT"-'), and 
Franchisee shall undertake all action necessary to accomplish such transfers.

B. Upon execution and delivery of this Agreement, Frahchisee shall execute and deliver two (2) 
originals of the "Electronic Debit Authorization" attached as Exhibit FA-3 to the Franchise Agreement, which 
authorizes Franchisee's bank or other financial institution to accept debit originations, electronic debit 
entries, or other EFT, and eiectrohically deposit fees and contributions owing Franchisor directly to 
Franchisor's: bank account(s). Upon Franchisor's request) Franchisee shall deliver to Franchisor all 
additional information that Franchisor deems necessary (including, without limitatipri, financial institution 
of origin and relevaht accounts and ABA/transit numbers for any new bank accounts that Franchisee; opens 
after the date of this Addendum) in connection with such EFT.

C. By executing this Addendum, Franchisee authorizes Franchisor to withdraw funds at: such days and 
times as Franchisor shall determine via EFT from Franchisee's bank account for all fees and other charges in 
connection: with the Franchise Agreement and this Addendum,, as described in the first seritence of this 
SeCtioh, Franchisee authorizes, biweekly, on Wednesday; ACH debits via EFT based on an amount equal to:
(1) 6% of Franchisee's Gross Sales for the immediately preceding two (2) calendar-week period ending 
Sunday (the "Accounting Period") for Continuing Royalty Rees; and (ii) 2% of Franchisee's Gross Sales, which 
may be increased at Franchisor's discretion to a maximum of 4% of Franchisee's Gross Sales,, for the 
Acebuhting Period for the Marketing Fund Contributions.

D. If Franchisor does not receive by 5:00 PM (Pacific Time) on Tuesday fbllovying the end of each t\wo
(2) calendar-week period a report;thaf ihcludes Gross Sales figures for the prior Accounting Period, then 
Franchisor is authorized to have withdrawn by electronic transfer an amount; from Franchisee's bank 
account: for the Continuing Royalty Fee and the Marketing Fund Contributions with respect to the prior 
Accounting Period equal to the amount withdrawn the previous week, (or the most recent withdrawal 
vyeek) plus ten percent (10%;) as ah estimate-of the Accounting Period's Continuing Royalty Fees and the 
Marketing Fund Contributions.
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E. If a Gross Sales report in the forrn required by Franchisor is subsequently received and reflects (1) 
that the'actual amount of the Continuing Royalty Fee and/or the iVlarketing Fund Contribution paid to 
Franchisor was mbfe than the amount of the EFT due to Franchisor, then Franchisor shall credit: the excess 
amount to the payment of Franchisee's future Continuing Royalty Fees or other amounts owing to 
Franchisor or (2) that the actual ampunt of the Continuing Rpyalty Fee and/pr the Marketing, Fund 
Contribution paid to Franchisor was less than the arnpunt of the EpT due to Franchisor, then Franchisor 
shall be entitled; to immediately receive additional funds via EFT from Franchisee's bank account for the 
difference,

F. Franchisee is responsible for paying all service charges and other fees iniposed or otherwise 
resulting from action by Franchisee's bank in connection with EFT by Franchisor, including, vvithout 
lirnitation, any and all service charges and other fees arising in connection with any EFT by Franchisor hot 
being honored or processed by Frariehisee's: bank for any reason and a Fifty DoNar ($50) charge by 
Franchisor for processing the EFT. Upon written notice by Franchisor to Franchisee) Franchisee may be 
required to pay any amount(s) due under the Franchise Agreement and/or this Addendunh directly to 
Franchisor by eheck^or Other non-electronic means in lieu of EFT at Franchisor's discretion., ft shall be a non- 
curable event of default, under Article 15 of the Franchise Agreement if Franchisee closes any bank account 
without completing all of the: following forthwith after Such closing: (1) immediately notifying Franchisor 
thereof in writing, (2) immediately establishing another bank account, and (3) executing and delivering to 
Franchisor all documents necessary for Franchisor to begin and continue rnaking vyithdrawals from suCh 
bank.account by EFT as this Addendum permits.

G; Except as specifically set forth in this. Addendum, the Ffanchlse Agreement shall remain in full force 
and effect In accordance with its terms and conditions. This Addendum is attached to and upon execution 
becomesan integral part Ofthe Franchise Agreement.

Fi. Wherefore, the parties have set.forth their hand and seal on the day and date first abOve written. 

FRANCHISOR FRANCHISEE

SHAWARMA stackz llc If Franchisee is an indiyidUal:

By;

Print Narne:

Title: ____

Date:____

PrintName: 

Date:____

Print Name- 

Date;:

[Signature continued on following page.}
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If Franchisee is a corporation or other entity^

[Name of Franchisee]

By:

Print Name:

Title:_____

Date; ____
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EXHIBITFAtS
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT

ELEaRONIC DEBIT AUTHORIZATION

FRANCHISOR: SHAWARMA STACKZ LLC
—%

The undersigned hereby authorizes Shawarma Stackz LLC ("Franchisor"), to initiate debit entries to the 
undersigned's checking accounfindicaied belovy and the depository named below (the "Depository"), to 
debit thesame tosuch account.

Depository Name::
Branch;
City, State and Zip Code:

Trans;it/ABA#:
Bank Account Name:;
Bank Account#:
Tax ID # Used for Bank Account:

This authority is to remain in full force and effect until the underlying obligations under the Franchise 
Agreement have been satisfied in full or released in writing by Franchisor.

This authorization further confirms my understanding of Exhibit FA-2 to the Franchise: Agreement signed 
by me/us in which 1/we expressly agree that this authorizatiori shall apply to any and all Depositories 
and bank accounts with which l/we open accounts during the term of the Franchisee Agreement and 
any renevvals. Without limiting the generality of the forgoing, l/we understand that if l/yve, close any 
bank account/ l/we are obligated immediately to: (i) notify Franchisor thereof in writing, (ii) establish 
another bank account, and (iii) execute and deliverto Franchisor all dbeuments necessary for Franchisor 
to begin and continue making withdrawals from such bank accdunt/depbsitpry by'ACH debiting or other 
electronic means, l/we specifically agree and declare that this Authorizatipn shall be the only written 
authorization needed from me/Us in order to initiate debit entries/ACW debit originations tp my/our 
bank account(s) established vyith any Depository in the future;

Name of Frahchisee: 

Signature:________

.Restaurant

Signature:.

Print Name:

Title:_____

Date:_____

Print Name;
i

Title:_____

Date:;
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NOTICE TO FRANCHISEE
I

1, ATTACH ONE VOIDED CHECK HERE.
2, BE SURE ALL BLANKSPACES ABOVE ARE COMPLETED.
3, RETURN 2 ORIGINAL COPIES OF BOTH AGREEMENTS IMMEDIATELY.

Please Note; There is an Indemnification Agreement to follow^

INDEMNIFICATION AGREEMENT

To The Depository Designated:

In consideration of your compliance with the request and authorization printed on the Authorization 
Form hereof) the Paybf/Franchisee agrees with respect to any such action:

(1) To indemnify you and hold yoq harrnless frorh any loss you play suffer as a consequence of your 
actions resulting from or in connection with the execution apd issuance of any check, draft or order, 
whether or not genurne> purporting to be executed by the Payor/Franchis'ee and reGeived by you In the 
regular coutise bf\business for the purpose of payment, including any costs or expenses reasonably 
incurred in Gpnnection therewith.

(2) To indemnify you for any loss arising in the event that any such Gheck, draft or Order shall be 
dishonored, whether with orwithoUt cause and whether intentionally or inadvertently,

To defend at our own cost and expense any action which might be brought: by any depositor Or any 
other person because of your action taken to the foregoing request, or in any manner arising by reason 
of your participation.

Nam e: of Payor/F ranch isee:________________________ __________________________

Signature:

Print Name:. 

Title:

Signature; _ 

Print Name; 

Title-

Date: Date;,

Shawarma Stackz FODiZOi?
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EXHIBIT FA-4
ADDENDUM TO SHAWARMA STACKZ FRANCHISE. AGREEMENT

TELEPHONE NUMBERS AND DIRECTORY LISTINGS AGREEMENT

This Telephone Numbers and DireetorY Listings Agreement (this "Agreement") is made on this_day of
_________ 20 . by and between Shawarma Staekz LLC, a California limited liability company,

("Franchisor")
("Franchisee").

and

Recitals

WHEREAS> Franchisor and Franchisee are parties to a certain Shawarma Staekz Franchise Agreement 
executed oh even date herewith (the "Franchise Agreement") under which Franchisee is, granted the 
right to own and operate a Shawarma Staekz Restaufant(the "Restaurant"); and

WHEREAS, pursuant to the terms of the, Franchise Agreement, Franchisee is authorized to uSe the 
"Shawarma Staekz" trade name, trademarks, service marks, and logos (collectively the "Marks") in 
eonnectipn with the Operation of the Restaurant; including, but not limited to, the right to use the Marks 
in Franchisee's telephone business directory listings and advertising to promote the Restaurant.

NOW, THEREFORE, in consideration of the Recitals above and the: terms below. Franchisor and 
Franchisee agree:

1. Franchisee Is authorized to continue using the Marks until the Franchise Agreement is 
terminated or expires.

2. Franehisee is authorized to obtain telephone service for the Restaurant. That service is not to 
be used in conjunction with any other business.

3. Franehisee is: authorized to obtain various yellow page, white page, information listings and 
yellow page adveriising, and online business directory listings and advertising on Yelp and Google 
Review, under the trade name "Shawarma Stack?" or any other Marks that Franchisor may authorize 
Ffarichisee to use in conjunction with the Restaurant, No additional listings may be used with any 
telephone: number(s) assigned to the Restaurant, without Franchisor's prior written consent.

4. Franchisee must pay all charges for telephone service, white page, yellow page; Information and 
directory listings; and yellow page advertisements.

5. On termination or expiration of the Franchise Agreement; Franehisee acknowledges that its right 
to the use of the Marks made available by Franchisor to Franchisee for use under the Franchise 
Agreement will immediately end, and that all telephone numbers and related directory listings 
appearing under the Marks will immediately become the property of Franchisor, and Franchisee 
irrevocably releases to Franchisor all rights to and use of all telephone numbers associated with the 
Marks then listed. Franchisee irrevocably authorizes the telephone eOmpany end any applicable 
directory listings; company, including, but not limited to. Yelp and Google Review, en notification by 
Franchisor of termination or expiration ofthe Franchise, to: (i) transfer or assign all of those teiephone 
numbers, accounts', and directory listings; to Franchisor; or (ii) to disconnect those telephone numbers
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and accounts and assign them to Franchisor; or (iij) to transfer calls corning to those disconnected, 
numbers to any telephone numbers issued by the telephone company to Franchisor, without need for 
any further document(s) from Franchisee.

6. Franchisee irrevocably releases' the telephone corhpany; the directory listings companies, 
including Yelp and Google Review, Franchisor and their respective successors, assigns, directors, officers, 
employees and agents, from riabllity of any kind that may result directly from Franchisor's exercise of its 
rights under this Agreement or from the telephone, cbmpany^s or directory listings company's 
cooperation with Franchisor in effecting the terms of this Agreement.

.7. The undersigned agree tothe terms of this Agreement.

FRANCHISOR ' FRANCHISEE

SHAWARMA StAGKZ tLC

Print Name::

Title:_____

Date:____

If Franchisee is an individual:

Print Name: 

Date:____

By::______

Print Name: 

Date:;,____

if Franchisee is a corporation or other entity:

,[Name of ■Franchisee]

Print Name:

Title:_____

Date:

By:

Print Name:

Title:,_____

Date:____
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EXHIBIT FA-5
ADDENDUM TO SMAWARMA STAGKZ FRANCHISE AGREEMENT

GUARANTEE. INDEMNIFICATION AND ACKNOWLEDGEMENT

For: value received, and in consideration for, and as an inducement to Shawarma Staekz l-LC, 
("Franchisor") to execute the ShaWarma Staekz Franchise Agreement (the "Franchise Agreement"), of 
even date herewith, by and between Franchisor andor 
his assignee, if a partnership, corporation or lirnited liability company is later formed ("Franchisee"),

; ("Guarantpr(s)"), jointly and severally; hereby 
unconditionally guarantee to Franchisor and its successors and assigns the full and timejy performance 
by Franchisee of each obligation undertaken by Franchisee under the terms of the Franchise Agreement, 
including all of Franchisee's monetary obligations arisingunder or by virtue of the Franchise Agreement.

Upon demand by Franchisor, Guarantor(s) will immediately make each payment required of Franchisee 
under the Franchise Agreement. Guarantor(s) hereby waives any right, to require Franchisor to; (a) 
proceed against Franchisee for any payment required, under the Franchise Agreerhent; (b) proceed 
agaihst orexhaust any security from Franchisee; or (c) pursue or exhaust any remedy, including any legal 
Or equitable relief, against Franchisee. Without affecting the obligations of Guarantor(s) under this 
Guarantee, Indemnification and Acknowledgment, Franchisor may, without notice to Guarantor(s), 
extend, modify,.or release any indebtedness or obligation of Franchisee, or settle, adjust or compromise 
any claims against Franchisee.

Guarantbr(s) waives notice of arriendment of the Franchise Agreement and notice of demand for 
payment by Franchisee, and agrees to be bound by any and ail such amendments and changes to the 
Franchise Agreement.

Guarantor(s) hereby agrees to defend, indemnify and hold Franchisor harmless against any and all 
losses, damages, liabilities, costs, and expenses (including,, Without limitation, reasonable attorney's 
fees, reasonable costs of investigations, court costs, and arbitration fees and expenses) resulting from, 
consisting of/or arising out of Or in connection With any failure by Franchisee to perform any obligation 
of Franchisee under the Franchise Agreement, any amendment, or any other agreement executed by 
franchisee referred to therein.

Guarantor(s) hereby acknowledges arid agrees to be individually bound by all covenants contained in 
the Franchise Agreemetit and all terms and conditions of the Franchise Agreement requiring, Franchisee 
to comply with confidentiality and non-disclosure provisions, as well as post termination covenants 
against competition arid other post termination obligations, to the fullest extent permitted under 
applicable law. This' Guafaritee shall terminate upon the expiration or termination of the Franchise 
Agreement, except that alj obligations and liabilities of GuarantOr(s) that arise from events that occurred 
on or before the effective*date of such terminatiori shall remain in full force and effect until satisfied or 
discharged by Guarantor(s), and all covenants that by their terms continue in force after termination or 
expiration Of the Frarichise Agreerrient shall remain in force according to their'terrns. Upop the death of 
an individual Guarantor, the estate of such Guarantor will be bound by this Guarantee, but only for 
defaults and obligations existing at the time of death, arid the obligations of the other Guarantor(s) will 
continue in full force and effect.

The validity of this. Guarantee and the obligations of GuarantOr(s) hereunder shall iri no way be
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terminated, restricted, diminished, affected or impaired by reason pf any action that Franchisor might 
take or be forced to take against Franchisee, or by reason of any waiver or failure to enforce any of the 
rights or remedies reserved to Franchisor in the Franchise Agreement or otherwise.

The use of the singular herein shall include the plural. Each term used in this Guarantee, unless 
othervvise.defined herein, shall have the same meaning as when used in the Franchise Agreement.

The parties agree that this Agreement is to be performed in California arid shall be governed by and 
construed in accordance with the laws of the State of California. The parties speeificaily agree: that any 
legal proceeding relating to this Agreement must be venued exclusively in the U.S. DistrictCburt or state 
court in the most immediate state judicial district encompassing the Franchispr's then-current 
headquarters (qurrehtly San DiegP, Califprhia) and hairing subject:matter jurisdictipn. Each pf the parties 
cpnsents to personal jurisdictipn and venue in any such actipn in such location. Notwithstanding the 
foregoing. Franchisor and Guarantor(s) agree that any dispute under this Guarantee shall be resolved by 
arbitration pursuant to Articles 16 and 17 of the Franchise Agreement (except as ptherwiSe provided in 
Articles 16 and 17 of the Franchise Agreemeht).

IN WITNESS' WHEREOF, each of the undersigned has signed this Guarantee as: of the date of the 
Franchise Agreement.

GUARANTOR GUARANTOR

Print Name: Print Name:

SS#:

DOB:

SS;#:

DGB^

Driver's License No., Driver's License No;

The undersigned, as the spouse of the Guarantpr indicated below, acknowledges and consents to the 
guaranty given herein by his/her spouse. Such consent also serves to bind the assets of the, marital 
estate to Guarantor's performance of this Guaranty.

Narhe of Guarantor Name Of Guarantor

Name of Guarantor's Spouse Name of Guarantor's Spouse

Signature of Guarantor's Spouse Signature of Guarantor's Spouse
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EXHIBITFA-6
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT 

ADDENDUM TO LEASE

This Addendum to Lease (this "Addendum") nriodifies and supplements that Gertain lease dated
_and entered into by Tenant and Landlord Goneeraing the Locatioh at
- . ___________^(the "Lease"),

Landlord and Tenant, intending, that Shawartria Stackz. LLC, a California linriited liability company, 
("FrahGhisor") (and its suGGessors and assigns) be a third-party beneficiary of this Addendum, agree as 
follows:

(1) Landlord shall, during the term of the Lease and thereafter, provide Franchisor all sales 
and other information it may have, whether provided by Tenant or otherwise, related to the Operatidn 
of Tenant's Shawarma Stackz Restaurant as Franchisor may reasonably request.

(2) Tenant may display the trademarks, service marks and other cbrnmereial symbols 
owned by Franchisor and used to identify the service and/or products offered at the Shawarma Stackz 
Restaurant, including the name "Shawarma Stackz" and the Shawarma Stackz Restaurant design and 
image developed and owned by Franchisor, as it currently exists and as it may be revised and further 
developed by Franchisor from time to time, and certain associated logos in accordance with the 
specifications required by the Shawarma Stackz Operations Manual, subject only to the provisions of 
applicable law and in accordance with provisions in the Lease no less favorable than those applied to 
other tenants of Landlord.

(3) Franchisor, Its affiliates, representatives, and employees shall have the right to enter the 
leased premises to make any modifications necessary to protect the Shawarma Stackz Franchise System 
and proprietary Marks thereof.

(4) Tenant shall not, and the Landlord shall not permit the tenant to, sublease or assign all 
or any part of the Lease or the Premises, or extend the term or renew the Lease, without Franehispr's 
pripr written consent.

(5) Landlord shall concurrently provide Franchisor vyith a copy Of anywritten default notice 
sent to Tenant and thereupon grant Franchisor the right (but not the obligation) to cure any deficiency 
or default under the Lease, should Tenant fail to do so, within five (5) days after the expiration of the 
period in which Tenant may cure the default.

(6) The Premises shall' be used only for the operation of a Shavyarma Stackz Restaurant.

(i7) Tenant may, yvithout Landlord's consent (but subject to providing Landlord with written 
notice thereof) and without any associated fees> at any time assign this Lease of sublease the whole or 
any part of the Premises to Franchisor or any successor, subsidiary or affiliate of Franchisor.

(8) in the event of ah assignment of the Lease to Franchisor as described in (7) above. 
Franchisor may further assign this Lease, subject to Landlord's consent, such consent pot to be
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unreasonably withheld based on the remaining obligations of assignee under the Lease, to a duly 
authorized franchisee of Franchisor, and thereupon Franchisor shall be released from any further 
liability under the Lease;

(9) Until changed by Franchisor, notice to Franchisor shall be sent as follows:

Shawarma Stackz LLG 
9119 Clairemont Mesa Blvd Suite G 
San Diego, CA 92123 
Attention: Osama Shabaik

(10) Franchisor shall be an intended third-party beneficiary to the Lease.

(11) None of the provisions in this Addendum or any rights granted Franchisor hereunder, 
rrlay be amended absent Frahchisor's prior written consent.

AGREED:

tenant LANDLORD

By:. By:.

Print Nahie: 

Its:_______

Date:

Print Name;. 

Its:

Date:
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EXHIBIT FA-7
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT 

ADA CERTIFICATION FORM

•Shawarma Stackz LLG, a California limited liability company, ("Franchisor") and
__________ ___________________________________ (''Franchisee") are parties to a franchise
agreement dated > 20^ (the "Franchise Agreement") for the operation of a 
Shawarma Stackz Restaurant at the location identified below (the "Restaurant").

(SHmARMA STACKZ RESTAURANT ADDRESS)

ADA Certification:

in accordance with Section 7.4 of the Franchise Agreement, Franchisee certifies to Franchisor that to the 
best of Franchisee's knovyledge^ the Restaurant and its adjacent areas comply with all applicable federal, 
state and local accessibility laws, statutes, codes, rules, regulations and standardSi Ineludirig but not 
limited to the Americans with Disabilities Act. Franchisee acknowledges that it is an independent 
contractor and the requirement of this certification by Franchisor does not constitute ownership, 
control, leasing or operation of the Restaurant by Franchisor. Franchisee acknowledges that Franchisor 
has relied on the information contained in this certifiGatipn, Furtherrnqre, Franchisee agrees to 
indemnify Franchisor and each of Franchisor's affiliates, and each of their respective officers, direetprs; 
members, shareholders, representatives' employees and agents, in connection with any and all claims, 
losses, cpsts, expenses; liabilities, compliance costs, and damages incurred by such indemnified 
party,(ies) as a result of any matters associated vyith Franchisee's compliance (or failUre to comply) with 
the Americans'with Disabilities Act, as well as the costs, including,attorneys' fees, related to the Same;

In the event of any dispute concerning or relating to this document and/or any of the transactions 
and/or matters to which it may apply, such dispute wiM be resplyed in accordance with the dispute 
resolution provisions of the Franchise Agreement, including Article 16 of the Franchise Agreement. 
Terrns not defined in this document shall have the same meaning as they do in the Franchise 
Agreement.

[Signatures on Following Page]
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All signers are jointly and severally responsible for the representations and promises described in this 
Acknowledgment and Certification Form.

"FRANCHISEE"

If Franchisee is an individual:

Individually:

Print Name:___________________

Date:

Individually: 

Print Name: 

Date:____

If Franchisee is a corporation or other entity:

[Name of Franchisee:] 

By:—.___________

Print Name:

Title: _____

Date:____
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EXHIBIT EA-8
addendum to shaVvarma stAckz franchise agreement

CONFIDENTIALITY AGREEMENT

This "Agreement" is niade and entered into as of this___day of. _ 20__, by and among
Franchisee, Covenantor, and Shawarma Stackz LLC, a California lirfiited liability company ("Franchisor").

"Franchisee":

"Covenantor":. ; employed or engaged by Franchisee as

Address;

1. PREAMBLES

Franchisor has executed or intends to execute a "Franchise .Agreement" with Ffarichisee under 
which Franchisor grants to Franchisee certain rights with regard to the operation of an "Shawarma; Stackz 
Restaurant." Before allowing Covenantor to have access to the Confidential Information (as defined bejow) 
and as a material term of the Franchise Agreement necessary to protect Franchisor's confidential know­
how and distinctive systerns, designs, decor, trade dress, speCificatidns, standards and procedures 
authorized or required by Franchisor from time to time for use in the operation of Franchisee's Shawarma 
Stackz Restaurant (thei "Restaurant") and Franchisor's proprietary rights in and Franchisee's right to use the 
Confidential Information, Franchisor arid Franchisee require that Covenantor,enter into this Agreement.

To induce Franchisor to enter into the Franchise Agreement and/dr to avoid a material breach 
thereof Franchisor, Franchisee and Covenantor desire and consider it to be in Covenantor's best interests 
that Cdveriantor enter into this Agreement. Due to the nature of Franchisor's and Franchisee's business 
any use or disclosure of the Confidential Iriformatiori other than in accordance, with thil Agreement wiii 
cause Franchisor and Franchisee substantial harm.

2. PROTECTION OF CONFIDENTIAL INFORMATION

Covenantor acknowledges and agrees that Franehisdr possesses Certain confidential and 
proprietary information in which Franchisor possesses valuable industrial and iritellectuai property rights 
consisting of the methods, techniques, formats, specifications, procedures, information, systems, methods 
of business management, sales apd prornotiOn techniques and knowledge of and experience in the 
operation and franchising of Shawarma Stackz: Restaurants (the "Confidential Information"). Franchisor and 
Franchisee will disclose such parts of the Confidential Information as are required for Covenantor to 
perfornh his/her obligations to Franchisee in furnishing Covenantor the training program, the Manual (as 
defined in the Franchise Agreement) and in guidance furnished to Covenantor for his/her performance of 
services to Franchisee.

GoyeriantOr agrees to use the Confidential Information only to the extent reasonably necessary to 
perform Covenantor's duties fOr Franchisee taking into consideration the confidential nature of the 
Confidential Information. Covenantor may disclose the Confidential Information only as: agent for 
Franchisee. Covenantor acknowledges and agrees that the unauthorized use or duplication of the
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Confidential Information, including, without limitation, in connection with any other business would be 
detrimental to Franchisor and Franchisee and would constitute a breach of Covenantors obligations of 
confidentiality and an unfair method of competition with Franchisor and other Shawarma Stackz 
Restaurants owned by Franehlspr, its affiliates drfranchiseesi

Covehahtof acknowledges and agrees that the: Confidential Information Is eorifidential to and a 
valuable asset; of Franchisor. The Confidential Information will be disclosed to Covenantor solely on the 
condition that Covenantor agrees to the terms and conditions of this Agneemerit. Covenantor therefore 
agrees that during the term of the Franchise Agreement and thereafter, he/she; (a) \«ill not use the 
Confidential Information in any other business or capacity; (b) will maintain the absolute confidentiality of 
the Confidential Information; (c) will not make unauthorized copies of any portion of the Confidential 
Information disclosed or recorded in; wrjffen or other tangible form; and (djwill adopt and implement all 
reasonable procedures prescribed from time to time by Franchisor and Franchisee to prevent unauthorized 
use or disclOsure of or access to the Confidential Information,

Nofvyithstanding anything to the contrary contained in this Agreement the restrictions On 
Covenantor's disclosure and use of the Confidential Information shall not apply to the following: 
(a) information, methods, procedures, techniques and knovyledge vyhich are or become generally known or 
easily accessible Other than by Covenantors breach of an obligation of confidentiality; and (b) the 
disclosure of the Confidential Information pursuant to applicable law or in judicial or administrative 
proceedings to the extent that Covenantor is legally eompelled or required by a regulatory body to disclose 
such information, provided Covenantor has notified Franchisor and Franchisee prior to disclosure and shall 
have used his/her best efforts to obtain, and shall have afforded Franchisor and Franchisee the opportunity 
to obtain, an appropriate assurance reasOiiabry satisfactory to Franchisor of confidential treatment for the 
information required to be so disclosed.

3. SURRENDER OF DOGUMENTS

Covenantor agrees that ais of the date oh which Covenantor ceases to perform services for 
Franchisee in connection with the Restaurant, Covenantor shall immediately cease to use the Confidential 
Information disclosed to or otherwise learned or acquired by Covenantor and return to Franchisee or to 
Franchisor if directed by Franchisor ali copies of the Confidential Information loaned or made available to 
Covenantor

4. COSTS AND ATTORNEY'S FEES

In the event that Franchisor or Franchisee is required to enforce this Agreement in an action against 
Covenantor, Covenantor shall reimburse Franchisor and/or Franchisee if it/they prevail (whether or not 
ayvarded a money judgment) for its/their reasonable attorney's fees, costs and expenses (and interest on 
such fees, costs; and expenses), vyhefher such fees are incurred before, during or after any trial or 
administrative proceeding,or on appeal.

5. WAIVER

Failure to insist: upon strict; compliance with any of the terms, covenants or eonditlons hereof shall 
not be deemed a vyaiver of such term, covenant or condition, nor shall any waiver or relinquishment:of any 
right or remedy hereunder at, any one or mote times be deemed a vvaiVer or relinquishment of such right or 
remedy at any other time or times.
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6. SEVERABILITV

Each section, paragraph, term and provision of this Agreement and any portion thereof shall be 
considered severable apd if for any reason any such provisjdri is held to be invalid, or contrary to or in 
conflict with any applicable present:or future lavy or regulation, in a final,. Unappealable ruling issued by any 
Court, agency or tribunal with competent jurisdiction in a proceeding to which Franchisor Is a party> that 
ruiing shail not irhpairthe operation of or have any other effect upon such other portions of this Agreement 
as rnay fernain othervyise: intelligible., Such other portions shall continue to be given full force and effecti'and 
bind the parties hereto. Any portion held! to be invalid shall be deemed not to be a part of this Agreement 
from the date the tirne for appeal expires if Covenantor is a party thereto or upon Goyenahtdr^s receipt df a 
notice from Frahchisorthat it will not enforce the section, paragraph, terrn or proyisipn in questioh.

7. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of the parties hereunder are cumulative and no exercisei or enforcement by a party 
hereto of any right or remedy granted hereunder shall preclude the exercise dr enforcement by them of 
any other right or remedy hereUnder or Which they are entitled by lawto enforce.

8. BENEFIT

This Agreemerit shali inure to the benefit of and be: binding upon the parties hereto and their 
respective successors and assigns. In the= event Franchisor does not execute this Agreement (regardless of 
the reason) Franehisor shall be deemed a third-party beneficiary of this Agreement and shall have the right 
to enforcethis Agreement directly.

EFFECTIVENESS

This Agreernent shall be enforceable and effective when signed by Covenantor regardless of 
whether and when Franchisor or Franchisee,signs'this Agreemeht,

10. GOVEBNING LAW/CONSENT TO JURISDICTION

This Agreement and the relationship between the parties hereto shall be construed and governed 
in accordance with the internal lavys of the state in which the Restaurant is (Ocated without regard to its 
conflicts of laws principles. Covenantor and Franchisee agree that they shaii jhstitute> and that Franchisor 
may institute any action against any of the parties hereto in any state or federal court of generaljurjsdiction 
in the state court of general jurisdiction or the Federal District Court nearest to Franchisor's principal place 
of business at the tirne such action is filed, Govenantor arid Franchisee irrevocably submit to the 
jurisdiction of such courts and waive any objections to either the jurisdiction or yehue of such court.

IN Witness WHEREOF, the parties hereto have executed this Agreement ih multiple counterparts 
as of the day and year first abdve writteh.

Govenantor; Frarichisee:

Print name of Covenantor Print narne of Franchisee
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I EXHIBITFA-9
ADDENDUM TO SHAWARMA STAGKZ FRANCHISE AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

This "Agreement" is made and entered into as of this . day of ^ 20_
and among Franchisee, Covenantor and Shawarma Stackz LLC, a California limited liability Gompany 
("Franchisor").

'^Franchisee":

"Covenantor":^ being [an owner], [an officer], [a director]
[general partner], [managing member] or [manager] of Franchisee. 

Address:^_____________________________________________

1. PREAMBLES

Franchisor has executed or intends to execute a "Franchise Agreement" vSith Franchisee under 
which Franchisor grants to Franchisee certain rights with regard to a Shawarma Stackz; Restaurant. 
Before allowing Coyenantor to have access to the Confidential Information (as defined below) and as a 
material term of the Franchise Agreement necessary to protect Franchisor's confidential know-how and 
distinctive systems, designs, decor, trade dress, specifications, standards and procedures authorized or 
required by Franchisor from time to time for use in the operation of Franchisee's Shav/arma Stackz 
Restaurant (the "Restaurant") and Franchisor's proprietary rights in and Franchisee's right to use the 
Confidential Information, Franchisorand Franchisee require that Covenantor enter into this Agreement,

To induce Franchisor to enter into the Franchise Agreement and/or to avoid a material breach 
thereof Franchisor, Franchisee and Covenantor desire and consider it to be in Covenantor's best 
interests that Covenantor enter into this Agreement. Due to the nature of Franchisor's and Franchisee's 
business any use or disclosure of the Confidential Information other than in accordance with this 
Agreement will cause Franchisorand Franehiseesubstantial harm.

2. PROTECTION OF CONFIDENTIAL INFORMATION

Covenantor acknowledges and agrees that Franchisor possesses certain confidential and 
proprietary information in which Franchisor possesses valuable industrial and intellectual property rights 
consisting of the methods, techniques, formats, specifications, procedures, information, systems, 
methods: of busiheSS management, sales and promotion techniques and knowledge of and experience in 
the operation and franchising of Shawarma Stackz Restaurants (the "Confidential InfOrmatibn"), 
Franchisor and Franchisee: will disclose such parts of the Confidential Information as are required for 
Covenantor to perform its obligations to Franchisee in furnishing Covenantor the training program, the 
Operating Manual (as defined in the Franchise Agreement) and In guidance furnished to Covenantor for
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his/her performance-of services to Franchisee,

® Covenantor agrees to use the Confidential information only to the extent reasonably necessary 
to perform Covenantor's duties for Franchisee taking into consideration the confidential nature of the 
Confidential information. Covenantor may disclose the Confidential Information only as agent for 
Franchisee. Covenantor acknowledges and agrees that the unauthorized use or duplication Of the 
Confidential information, Including, without lihnitation, in connection; with any other business would be: 
detrimental to Franchisor and Franchisee and Would constitute a breach of Covenantor's obligations of 
confidentiality and an unfair method of competition vyith Franchisor and other- Shawarma Stackz 
Restaurants owned by Franchisor, its affiliates or franchisees.

Covenantor acknowledges and agrees that the Confidential Information is confidential to and’a 
valuable asset of Franchisor. The Confidential information will be disclosed to Covenantor solely On the 
condition that Covenantor agrees to the terms and conditions of this Agreement. Covenantor therefore 
agrees that during the term Of the Franchise Agreement and thereafter, he/she: (a) will not use the 
Confidential Information in any other business Or capacity; (b) will maintain the absolute confidentiality 
of the Confidential Information; (c) will not make unauthorized copies of any portion Ofthe Confidential 
Information disclosed or recorded In written or other tangible form;: and (d) will adopt and Implement all 
reasonable procedures prescribed from time to time by Franchisor and Franchisee to prevent 
unauthorized use or disclosure of or access to the Confidential Information.

Notwithstanding anything to the contrary contained jn this Agreement the restrictions on 
Cbyenantor's disclosure and use of the Confidential Information shall not apply to the fblloWing: 
(a) information, methods, procedures, techniques, and knowledge which are or become generally knpwn 
or easily accessible other than by Covenantor's breach of an obligation of confidentiality; and (b) the 
disclosure Of the Confidential Information pursuant to applicable law or In Xudieial or administrative 
proceedings to the extent that Covenantor is legally compelled or required by a regulatory body to 
disclose such Infbrmatibh, provided Covenantor has notified Franchisor and Franchisee prior to 
disclosure and shall have used his/her best efforts to obtain, and shall have afforded Franchisor and 
Franchisee the opportunity to obtain, an appropriate assurance reasonably satisfactory to Franchisor bf 
Gonfidentiartreatment for the information required to be so disclosed.

3 IN-TERM RESTRiaiVE COVENANT

Covenantor acknowledges and agrees that Franchisor and Franchisee would be unable to 
protect-the Confidential Information against unauthorized use or disclosure and Franchisor would be 
unable to achieve a free exchange, of ideas and information among the Shawarma Stackz Restaurants if 
persons authorized to use the Confidential Information were permitted to engage in, have ownership 
interests in or perform services for Competitive Businesses (as defined belbw). Covenantor therefore 
agrees that;for as long as Covenantor is an owner, director, officer, generaj partner, managing member 
or manager of Franchisee or is Otherwise employed or engaged by Franchisee, Cbvenantor shall not, 
without Franchisor's prior written consent, directly or indirectly (through a member ofthe immediate 
family or otherwise), have any interest as an owner of (except of pubriely-traded securities or interests 
in Other Shawarma Stackz Restaurants pursuant to other franchise agreements with Franchisor or its 
affiliates), of assist or perform services as a director, officer, employee, consultant, representative, 
agent or in any other capacity, for;, any business prlhcipally offering; products substantially similar to the 
products, then being offered by the majority of Shawarma, Stackz Restaurants (a "Competitive
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Business",),/nor \A/ill Covenantor, vvithout the prior written consist, of Franchisor, have any interest, as 
aforesaid, in, or serve in any capacity, any entity vVhieh franchises or otherwise grants to others the right 
to operate a Competitive Business.

4. RESTRICTIVE COyENANT UPON TERMINATION OR EXPIRATION OF THE FRANGHISE: 
AGREEMENT OR COVENANTOR'S ASSOCIATION WITH FRANCHISEE

Upon the first to occur oft (a) termination dr expiration without renewal of the Franchise 
Agreement;, or (b) the date as of which Covenantor ceases to be an owner, director^, officer, general 
partner,managing rhember or manager of, or otherwise employed or engaged by. Franchisee (both, 
referred to herein as a "Termination Event"), Covenantor agrees that, for a period of two (2) years 
commencing on the effective date of a termination Event, Cdvenantor shall not (through a member of 
the immediate family or otherwise) have any interest as an: owner of (except of publicly-traded 
securities or interests in other Shawarma Stackz Restaurants pursuant to other franchise agreernents 
with Franchisor or its affiliates), cTr assist dr perform services as a director, officer, employee, consultant, 
representative, agent or in any other capacity for, any Competitive Business located within a five (5) 
mile radius from any concept (including, but:not limited to, ShaVvarrna Stackz Restaurants) franchised or 
Owned and operated by Franchisor, its parent, or any of its affiliates; nor vyill Covenantor have any 
[nferest, as aforesaid, in, or serve in any capacity, any entity which franchises or otherwise grants to 
others the right to operate a Cornpetitiye Business.

Covenantor recognizes the broad scope of the restrictive covenants set forth In Sections 3 and 4 
Of this Agreehient but agrees that they are reasonable, if any court or tribunal of Gornpetent jurisdiction 
shall refuse to enforce any such covenant because it is more extensive whether as to time limit,, 
geographic: area, scope of business or otherwlsei than Is deemed reasonable, it is expressly understood 
and. agreed that such covenants shall not be void, but that the restrictions contained therein shall be 
deehned reduced to the extent necessary to permit the enforcement of such covenants.

Covenantor expressly acknowledges and agrees that Covenantor possesses skills and abilities of 
a general nature and has opportunities for exploiting such skills. Consequently, enforcement of the 
covenants made in Sections 3 and 4 Of this Agreement will not deprive Covenantor of the ability to earn 
a living.

5. SURRENDER OF DOCUMENTS

Covenantor agrees that, as of the effective date' of a Termination Event, Covenantor shall 
immediately cease to use the Confidential I'nfOrmation disclosed to or otherwise learned' or acquired by 
Covenantor and return to Franchisee or to Franchisor if directed by Franchisor all copies of the 
Confidential Information loaned or madeavailable to Covenantor.

6. COSTS AND ATTORNEYS' FEES

In the event that Franchisor or Franchisee is required to enforce this Agreement in an action 
against Covenantor, Covenantor shall reimburse Franchisor and/pr Franchisee if it/they prevail (whether 
or not awarded a money judgment) for its/their reasonable attorneys' fees, costs and expenses (and, 
interest on such fees, costs, and expenses), whether such fees are incurred before, during or after any 
trial or administrative proceeding or on appeal.
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7, WAIVER

Failure to insist upun strict compliance with any of the terms, covenants or conditions hereof 
shall not be deemed a waiver of such term, covenant of condition, nor shall any waiver or 
relinquishment of any right or remedy hereunder at any one or more times be deemed a waiver or 
relinquishment of sUch right or remedy at any othertime or times.

SEVERABILITY

Each section, paragraph, term and prpvisiori of this Agreement and any portion thereof shall be 
considered severable and if for any reason any such provision is hejd to be invalid or contrary to or in 
conflict with any applicable present or future; law or regulation in a final, unappealable ruling issued by 
any court, agency ortribunal with competent jurisdiction in a proceeding to which Franchisor is a party, 
that ruling shall not impair the operation of of have any Other effect upon such other portions of this 
Agreement as may remain otherwise intelligible. Such other portions shall'eontinue tO be given full force 
and effect and bind the parties hereto. Any portion held to be invalid shall be; deemed not to be a part 
of this Agreement from the date the time for appeal expires if Covenantor is a party thereto or upon 
Covenantor's receipt of a notice from Franchisor that it will not enforce the section, paragraph, term or 
provision in question.

9. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of the parties hereunder are cumulative and no exercise or enforcement by a party 
hereto of any right or remedy granted hereunder shall preclude the exercise or enforcement by them of 
any Other fight or remedy hereunder or which they are entitled by law to enforce.

10. BENEFIT

This Agreement shall inure to the benefit of and be binding upon the parties hereto and their 
respective suGcessOfs and assigns.. In the event Franchisor does not;execute this Agreement (regardless 
of the reason) Franchisor shall be deemed a thifd-pafty beneficiary of this Agreement and shall have the 
right to enforce this Agreement direetly,

11. EFFECTIVENESS

This Agreement shall be enforceable and effective when signed by Covenantor regardless of 
whether and when Franchisor or Ffanehisee signs this Agreemeht.

12. governing law/consent to jurisdiction

This Agreement and the relationship between the parties hereto shall be construed and 
governed in accordance with the internal laws of the: state in Which the Restaurant is located Without 
regard to its conflict of laws principles. Covenantor and Franchisee agree that they shall institute, and 
that Franchisor may institute any action against any of the parties hereto in any state or federal court of 
general jurisdiction in the state court of general jurisdictiOn or the Federal District Court nearest to 
Franchisor's principal place of business at the time such action is filed. Covenantor and Franchisee 
irrevocably submit to the jurisdiction of such courts and waive any objections to either the jurisdiction
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or Venue of such court.

IN WITNESS WHEREOF; the parties hereto have executed this Agreement in multiple counterparts as of 
fhe day and year first above written.

COVENANTOR: FRANCHISEE:

Pririt name of Covenantor

Signature; of Covenantor

Print narne of Franchisee

Print Name:. 

Title:____

FRANCHISOR:

Shawarma Stackz LLC 
a California limited liability company

By:.

Print Name:, 

title:______
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SHAWARMA STACKZ
STATEMENT OF PROSPECTIVE FRANCHISEE

[Note: Dates.and Answers Must Be Completed 
in the Prospective Franchisee's Own Handwriting.]

SirtGethe Prospective Franchisee (also called "me," "our," "us," "we" and/br "I" In this: documeht) 
and Shawarma Stackz LLC (also cajled the "Franchisor" or "Shawarma Staekz") both have an interest in 
making sure that no misunderstandings exist between them, and to verify that no violations of law might 
have oeeufred, and understanding that the Franchisor is relying on the statements l/we make in this 
do^cument, j/we assure the Ffanchisor as follows:

A. The following dates and information are true and xorrect:

1. _____________ , 20;

Initials

^20_

Initials

3. 20

Initials

^20

Initials

The date on which l/we received a Franchise Disclosure 
Doicument about a Franchise.

The date when l/we receiVed a fully completed copy (other than 
signatures) of'the Franchise Agreement and a|| otheT dOcUmehts 
l/we later signed.

The earliest date bri \which l/we sighed the Franchise Agreement 
or any Other binding document (not ineluding^any Letter of 
Other Acknowledgment of Receipt.)

The earliest date on which l/we delivered cash, check or other 
consideration to the Franchisor, or any other person or 
Company;

B. Representations arid Other Matters:

1, No oral, written, visual or other promises,, agreements, commitments) representations, 
understandings, "side deals," options, rights-of-first-refusal or otherwise of any type, (eolleetively, the 
"representations"), including, but not: limited to. any which expanded upon or were inconsistent with the 
Franchise Disclosure Doeument, the Franchise Agreement, or any other written documents, have; been 
made to or with me/us: with respect to any matter (ineluding, but riot limited to. advertising, marketing, site 
location and/or development, operational, marketing or administrative assistance, exclusive rights Or 
exclusive or protected territory or otherwise) nor have l/we relied in any vyay on any such fepresentations, 
except as expressly set forth in the Franchise Agreement, or a written Addendum thereto signed by the 
Prospective Tranchisee and the Franchisor, except as fOlloWs:

(If hone> the Prospective Franchisee should write "NONE" in his/her/their own handwriting.)

Prospective Franchisee's initials: _

2. No oral, written, visual or other claim, guarantee or representation (including, but not limited to. 
charts, tables) spreadsheets or rhathematical calculations to demonstrate actual or possible results based
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bn a cbrribination of variables, such as multiples of price and quantity to reflect gross sales, or otherwise), 
which stated or suggested any specific level or range of actual or potential sales, costs, income, expenses; 
profits; cash flow, tax effects or otherwise (or from which such items might be asGertained), from 
franchised or nori-franehised units, was made to me/us by Franchisor, its affiliates or 
agents/representatives, nor have: I/we rejied in any way on any such) except for Information (if any) 
expressly set forth in Item 19 of the Franchise Disclosure pocument (or an exhibit referred to therein), 
except as follows:

ProspectiveFranchisee's Initials:

3. No eontingency, prerequisite, reservation or otherwise;exists with respect to any matter (including, 
but not limited to. the Prospective Franchisee obtaining any financing, the Prospective Franchisee's 
selection, purchase, lease or otherwise of a location, any operational matters or otherwise) or the 
Prospective Franchisee fully performing any of the Prospective Franchisee's obligations, nor is the 
Prospective Franchisee relying on the Franchisor or any other entity to provide or arrange financing of any 
type, nor have I/we relied in any way on such, except as expressly set forth in the Franchise Agreement or a 
written Addendum thereto signed by the Prospective Franchisee and the Franchisor, except as follows:

(If none, the Prospective Franchisee should write NONE in his/her/their own handwriting.)

Prospective Frahchisee's Initials:

4. The individuals signing for the "Prospective Franchisee" constitute all Of the' executive officers, 
partnerSi Shareholders, investors and/or principals of the Prospective Franchisee and each of such 
individuals has; received the Franchise Disclosure Document and all exhibits and Carefully read, dlSeussed, 
understands and agrees to the Franchise Agreement, each written Addendum and any Personal 
Guarantees.

Prospective Frahchisee's initials:'

5. I/we have: had ah opportunity to consult with ah independent professional advisor, such as an 
attorney or accountant, prior to signing any binding documents or paying arty sums, and the; Franchisor has 
strongly recommended that I/we obtain such independent professional advice. I/we haye also been 
strongly advised by the Franchisor to diScuss my/our proposed purchase of, or investment in, a Shaw/arma 
Stackz, Franchise with existing Franchisees prior to signing arty binding documents or paying any sums and 
I/we have been supplied with a list of existing Shawa/ma Stackz Franchisees.

Prospective Franchisee's Initials; 

6. I confirm that, as advised, I've spoken with past and/or existing Shawarma Stackz Franchisees, and 
that I made the decision as to-which, and how many, Shawarma Stackz Franchisees to speak with.

Prospective Franchisee's Initials: ,

7. I/we understand that: entry into any business venture necessarily involves some:unavoidable risk of 
loss or failure, the purchase of a Shawarma Stackz Restaurant (or any other restaurant business) is a 
speculative investment, an investment beyond that outlined in the Franchise Disclosure Document mav be
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required to succeed, there exists no guaranty against possible loss or failure in this or any other business 
and the most important factors in the success of any Shawarrfia Stackz Restaurant: including the one to be 
operated bv me/us. are mv/our personal business, marketing, sales, managerrleht. iUderhent and other 
skills.

Prospective Franchisee's Initials: 

If there' are any matters inconsistent with the statements in this document, or if anyone: has 
suggested that I sign this document without all of its statements being true, correct and complete, i/we will 
(a) immediately inform the franchisor’s attorney (858-793^1094) and an officer of the Franchisor and (b) 
make a written statement regarding such next to my signature below so that the Franchisor may address 
and resolve any such issue(s) at this time and before either party goes forward.

l/\we understand and agree that; the Franchisor does, not furnish or endorse, or authorize its 
salespersons or others to furnish or endorse, any oral, writteri or other infornriation concerning actual or 
potential sales, costs, income, expenses, profits, cash flow, tax effects or otherwise (or from which such 
items might be asceftairied), from franchised or non-franchised units, that such information (if any) not 
expressly set'forth in Item 19 of the Franchise Disclosure Docurnent (or an exhibit referred to therein) is not 
reliable and that I/we have not relied on it. that: no;such results can be assured or estimated and that actual 
results will vary from unit to unit. Franchise to Franchise..and may vary significantly.

Prospective Franchisee's Ihitials: 

I/we understand and agree to all of the foregoing and represent and warrant that all of the above 
statements are true, correct and complete.

Date:

PROSPECTIVE FRANCHISEE (Individual)

Signature

Printed Name

Signature

PROSPECTIVE FRANCHISEE (Corp , LLC or 
Partnership) [Must be accompanied by 
appropriate pefsonali^guaranteefs)]

Legal Name of Entity

a___________________
State of incorporation, formation, etc.

By:____________________________

Printed Name Printed Name:

Title:;
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Exhibits
To Franchise Disclosure Docurnent

TABLE OF CONTENTS OF THE OPERATIONS MANUAL
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SHAWARMASTACKZ 
OPERATIONS MANUAL 
TABLE OF CONTENTS

Page No; Pages in Section

The Food 9 6

Shawarma Staekz; Requirerrients IS 8

Opening 23 8

Recipes 31 9

Operating Procedures 40 36

Online Ordering: 76 8

Catering Orders 84 7

Inventory Management: 91 9

Customer Service 100 15

Training 115 20

Mahagerrient 135 22

Scheduling 157 12

Cash Handling 169 6

Leadership 175 12

Effective Communication 187 9

Safety 196 9

Marketing 205 16

Crisis Management 221 5
Facirity Maintenance 226 8

Restaurant Equipment 234 18

Restaurant Technology 252 18

Restaurant Analytics 270

TOTAL PAGES

13

183
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To Franchise Disclosure Document 

FORM OF GENERAL RELEASE
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GENERAL RELEASE OF ALL CLAIMS

enter into this,General Release on
.("FRANCHISEE") and an individual ("GUARANTOR")

with referenee to the fbUowIng facts:

1. On, Shawarma Stackz LLC, a California Jimited liability company 
("FRANCHISOR"), and FRANGHISEt entered into a Franchise, Agreement (the "Franchise Agreement") to 
operate a Shavyatma Stackz Franchised Business Joeated at
(the "Premises"). GUARANTOR guaranteed FRANCHISEE'S performance under the Franchise Agreement 
pursuant to a Guarantee and Assumption of Obligations (the "Guarantee"), In consideration of 
FRANCHISOR'S processing and approval of
the Franchise Agreement provides that FRANCHISEE must sigh this General Release as a condition to such

_____ All capitalized terms not otherwise defined
in this General Release shall have the same meaning as in the Franchise Agreement and/or the Guarantee.

2. For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
FRANCHISEE and GUARANTOR hereby release and forever discharge FRANCHISOR, its parents and 
subsidiaries and the directors, officers, employees, attorneys and agents of said corporations, and each of 
them, from any and all claims, obligations, liabilities, demands, costs, expenses, damages, actions and 
causes of action. Of vyhatever nature, character or descriptioh, known or.unknown (collectively "Damages"), 
which arose on or before the date of this General Release, including any Damages with respect to the 
Franchise Agreement, the Franchised Business, the Premises and the Guarantee. FRANCHISEE waiVes any 
right or benefit which FRANCHISEE or GUARANTOR may have under Section 1542 of the California Civil Code 
or any equivalent law or statute of any other state.

Section 1542 of the California Civil Code reads as follows:

"A general release does not extend, to claims that the creditor dr releasing party does not: 
know or suspect to exist in his Or her favor at the time of executing the release and that, if 
known by him or her, would have materially affected his or her settlernent with the dehtor-or 
released party."

3'. This General Release sets forth the entire agreertient and understanding of the parties 
regardingthe subject matter of this General Release and any agreernerit, representation or understanding, 
express or implied, heretofore rnade by any party or exchanged between the parties are hereby waited and 
canceled,

4. This Agreement shall be binding upon eac;h of the parties to this General Release and their 
respective heirs, executors, administrators, personal representatives, successors and assigns.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day and year set 
forth above.

FRANCHISEE:

Print Nante:. 

Title:

GUARANTOR:

By:.

Print Name:.

an individual
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To Franchise Disclosure Document 

STATE-SPEGIFie ADDENDA

Shawarma StackziFDD 2019



ADDITIONAL StATEDISCLOSURES

If the franchise is located in or if franchisee is a resident of any of the following states, then the; 
designated (Drdvisions in the Uniform Franchise Disclosure Docume_nt ("Diselosure poeurnent") and Franchise 
Agreement will be amended as follows:

CALIFORNIA

ADDENDUM TO DISCLOSURE DOCUMENT

California Corporations Code, Section 3ll25 requires the franchisor to give^the franchisee a disciosure 
document;, approved by the Departrnent of Business, Oversight, prior to a solicitation Of a proposed material 
modification of an existing franchise.

Our website has not been reviewed or :approved by the; California Department of Business 
Oversight. Any complaints concerning the content of this website may be directed to the California 
Departrhent of Business Oversight at www.dbo.ca.gov;

TBE 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.

1, The following language is added to the end of Item 3 of the Disclosure Docurrient;

Neither Shavyarma Stackz LLC, nor any person identified in Item 2, or an affiliate or 
franchise broker offering franchises under our principal trademark is subject to any currently 
effective Order of any national securities association or national securities exchange, as 
defined in the Securities and Exchange Act of 1934, 15 U.S.CA. 78a et.seq.. suspending, or 
expelling such person from membership in such association or exchange.

2, The fdllowing paragraphs are added at the end of Item 17 of the Disclosure Document:

The Franchise Agreement requires Franchisee to execute a general release of claims 
upon renewal or transfer of the Franchise Agreement. California Corporations Code Section 
31512 provides that: any condition, stipulation or provision purporting to bind any person 
acquiring any franchise to waive compliance with any provlsidn of that law or any rule or 
order thereunder is void.

California Business and Professions Code Sections 20000 through 20043 provide 
rights to franchisees concerning termination, transfer or noh-renewal of a franchise. If the 
Franchise Agreement contains a provision that is inconsistent with the lavy, the law will 
control.,

The Franchise Agreement provides for termination upon bankruptcy. This provision 
may not be enforceable under federal bankruptcy law (11 U.S.C.A. See. 101 et seq.).

The Franchise Agreement contains a covenant npt to compete Which e>d:ends beyond 
the termination of the franchise. This provision may not be enforceable under California law, 
but we will enforce it to the extent enforceable.
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The Franchise Agreement requires binding arbitration. The. arbitration will occur in 
San Diego County, California, with the costs, being borne by the:.non=prevailing party. The 
prevaiiing party shalll be entitled to recover reasonable compensation fpr expenses, costs and 
fees in connection with arbitration, including reasonable attorney's fees. Prospective 
franchisees are encouraged to consult private legal counsel to determine the applicability of 
California and federal laws (such as Business and Professions Code Section 20040.5 Code of 
Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise 
agreenient restricting venue to a forum outside the State of California.

The Franchise Agreement contains a liquidated damages clause, Under California 
Civil Code Section 1671, certain liquidated damages clauses.are unenforceable.
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HAWAII

ADDENDUM TO DISCLOSURE DOCUMENT

/These franehises will be/ have been filed under the Franchise Investment Law of the State of Hawaii. 
Filing; does not constitute approval, recomniendation or endorsement by the Director of Commerce and 
Gorisurtier Affairs or a finding by the Director of Commerce and Consumer Affairs that the information 
provided herein is true, complete; and not misleading.

The Franchise investment Law makes it unlawful to offer or sell any franchise in this state without 
first providing to the prospective franchisee, or subfranchisor, at least seven days prior to the execution by 
the prospective, franchisee of any binding franchise or other agreement, or at least seven days prior to the 
payment of any Gohsideration by the franchisee, or subfranchisor, whichever occurs first, a copy of the 
Disclosure Document, together with an copy of all proposed agreements relating to the sale of the 
franchise.

This Disclosure Document contains a summary only of certain materia! provisions of the franchise 
agreement. The cpntraGt or agreement: should be referred to for a statement of all rights, conditions, 
restrictions and obligations of both the franehisor and the franchisee.
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ILLINOIS

ADDENDUM TO DISCLOSUREjDOCUMENT

1. The ''Summary" section of Item 17(y), entitled Choice of forum, is deleted in its entirety.

2. The "Summary" section of Item I7(w), entitled Choice of law, is deleted and replaced with the 
following:

Illinois law applies;

3. Illinois law governs the agreetnent(s) between the parties to this franchise.

4; Any provision in a, franchise agreement that designates jurisdiction or venue in a forum outside of 
Illinois is void, provided that arbitration may take place outside of Illinois. 815 ILCS 705/4 (West 2010)

5. Any condition, stipulation, or provision purporting to bind any person acquiring any franchise to 
waive compliance with any provision of the Illinois Franchise Disclosure Act or any other law of Illinois is void. 
815 ILCS 705/41 (WestS201d)
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ILLINOIS

AMENDMENTTO FRANCHISE AGREEMENT

The Franchise Agreement is specifically amended as follows:

In recognition of the requirements of the Illinois Franchise Disclosure Act of 1987 (as amended), the 
parties-to the attached Franchise Agreementj("Agreemerit") agree as follows:

1. Section 19, "ENTIRE AGREEMENT"'is amended by addihg the following:

No other representation has induced Franchisee to execute this Agreement and there are no 
representations (except for those made in the Franchise Disclosure Document that Franchisee 
received frorp Franchisor), inducements, promises or agreements, oral or otherwise, between the 
parties not embodied herein, which are of any force or effect With referenGe, to this Agreement or 
otherwise.

2. Section 16.4, "CHOICE OF LAW/S," is deleted in its ehtirety and replaced with the following:

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 (LANHAM 
ACT, 15 U.S.G. SECTIONS 1051 ET SEQ.), THE FEDERAL ARBITRATION ACT, OR OTHER, FEDERAL LAW,, 
THIS AGREEMENT AND THE RIGHTS OF THE PARTIES HEREUNDER SHALL BE INTERPRETED AND 
CONSTRUED UNDER THE LAWS OF THE STATEOF ILLiNOlS.

3. Section l6;2, "VENUE," is deleted in its entirety.

4. Under the law of Illinois, any condition, stipulation or provision that purports to bind a person 
acquiring a franchise to waive compliance with the Franchise Disclosure Act Of lllinqis is void. 
Accordingly; insofar as the Franchise Agreement requires you to waive your rights under the Illinois 
franchise law, these requirements are deleted from the Franchise Agreement. This, provision will 
not prevent the franchisor from requiring yOu to sign a general release of claims as part of a 
negotiated settlement of a dispute or actual lawsuit filed under any of the provisions Of the Act, nor 
shall it preveht the arbitration of any claim pursuant to the provisions of Title 9 of the United States 
Code.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this Amendrhent, 
understands and consents to be bound by all of its terms.

Shawarma Stackz^LLG Franchisee:

By:;. By:.

Title: Title:,
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MARYLAND

ADDENDUM TO DISCLOSURE DOCUMENT

1. The "Summary" section of Iterh 17(c) entitled Requirements for you to renew or extend., and the 
"Summary" section of Itern 17(m) entitled Conditibris for our approval of transfer, is amended by adding 
the following:

Any general release you sigh shall not apply to the extent prohibited by the Maryland 
Franchise Registration and Disclosure Law.

2. The "Summary" section of Item 17(h) entitled "Cause" defined (defaults which cannot be cured), is 
amended by laddihg the following:

The Franchise Agreement provides for termination upon your bankruptcy. This provision 
might not be enforceable under federarbankruptey law (11 U.S.C, Sections 101 et sea.), but 
we will enforce it to the extent enforceable.

3. The following are added to the end of the chart in Item 17:

Despite any contradicting provision in; the Franchise Agreement, you have 3 years from the 
date on which We grant you the franchise to bring a claim under the Maryland Franchise 
Registration and DisclosureiLaw.

A franchisee may bring a lawsuit: in Maryland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.
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MARYLAND

AMENDMENTTO FRANCHISE AGREEMENT 

The Franchise Agreement is specifically arhended as fbMows:

Any provision requiring Franchisee to execute a general release of any and all claims against Franchisor 
shall not apply to claimsarising under the Maryland Franchise Registration and Disclpsure Law.

Termination upon bankruptcy of the Franchisee might: not be enforceable under federal bankruptcy law (11 
U.S.G. Sections 101 et seg.), but Franchisor intends to enforce it to the: extent enforceable.

Section 22,shall be supplemented by the following additional language:

PROVIDED, HOWEVEft, THAT THIS LIMITATION OF CLAIMS SHALL NOT Aa TO 
REDUCE THE THREE (3) YEAR STATUTE OF LIMITATIONS AFFORDED FRANCHISEE 
FOR BRINGING A CLAIM UNDER THE MARYLAND FRANCHISE REGISTRATION AND 
DISCLOSURE LA\ft:

Sertion 14-226 of the Maryland Franchise Registration and Disclosure Law prohibits a franchisor from 
requiring; a prospertive franchisee to assent to any release, estoppel, Or vVaiver of liability as a condition Of 
purchasing a franchise. Any provision of this Franchise Agreement which requires a prospective franchisee to 
disclaini the occurrence and/or non-ocCurrenee of acts that would constitute a violation of the Maryland 
Franchise Registration and Disclosure Law in order to purchase a franchise are not intended to, nor shall they 
act as a release; estoppel or waiver of any liability incurred under the Maryland Franchise Registration and 
Disclosure Law.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this Amendment, 
understands and consents to be bound by all of its terms:

Shawarma StackzLLC

By:

Franchisee:

Title: Title:.
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MARYLAND

AMENDMENT TO THE STATEMENT OF PROSPECTIVE FRANCHISEE (DISCLOSURE QUESTIONNAIRE)

The Statement of Prospective Franchisee (Disclosure Questionnaire) is specifically amended as follows:

Iri recognition of the requirements of the Maryland Franchise Registration and Disclosure Law (as 
amended),, Md- Code Bus. Reg. Sections 14-201 through 14-233, the following paragraph is added to the 
Franchisee Disclosure Questionnaire:

Maryland Franchise Registration and Disclosure Law prohibits a franchisor from requiring a 
prospective franchisee to assent to any release, estoppel, or waiver of liability as a condition 
of purchasing a franchise. Representations in this questionnaire are not intended to nor shall 
they act as a release, estoppel, or waiver of any liability incurred under the Maryland 
Franchise:Registration and Disclosure Law,

Name of Franchisee/Applicant

Date:

Signature

Name and Title of Person Signing
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MICHIGAN

ADDENDUM TO DISCLOSURE DOCUMENT

The following disclosures are required by the State of Michigan:

1. 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 PR0VISI0NS:ARE VOID AND CANNOT BE ENFORCEDAGAlNST YOU.

Each of the following provisions is void and unenforceable if eonfained in any documents related to a 
frahehise:

A. A prohibition on the right of a franchisee tq join an association of franchisees.

B. A requirement that a franchisee assent to a release, assignment, novatipn,: waiver or estoppel 
which deprives^ franchisee of rights and protections’provided in the Michigan Franchise lnvesfment.Act. This 
shall not precludes franchisee, after entering into a franchise agreement, from settling.any and all claims.

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

D. A provision that permits a franchisor to refuse to renew a franchise without fairly 
compensating the franchisee by repurchase or other means forthe fair rnarkef value atthe time of expiration 
of the franchisee's inventory) supplies, equipment, fixtures and furnishings, Personalized rfiatefials 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: (ij the term of the franchise is less than 5 years, and (|l) the ffanchiSee is prohibited by the franchise or 
other agreement from continuing to conduct substantially the same business unde^r another fraderhark, 
service mark, trade name, logotype, advertising or other commercial symbol in the same area subsequent to 
the expiration of the franchise or the franchisee does not receive at least 6 months advance notice of 
ffanehisohs 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 state;

G. A provision which permits a franchisor to refuse to permit a transfer of ownership of a 
franchise, except for good cause. The subdivision does not prevent a frarichlsor from exercising a right:of first 
refusal to purchase the franchise. Good cause shall include, but.is not limited to:

1) The failure of the proposed transferee to meet the franchisor's then-current 
reasonable qualificationsorstandards.
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subfranehisdr.

lawful.obligafions.

The fact that the proposed transferee is a competitor of the franchisor or

The unwillingness of the proposed transferee to agree in writing to comply with all

4) 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.

A provision that requires the franchisee to resell to the franchisor items that are hot uniquely 
identified with the franchisor. This subdivision does not prohibit a provision fhat grants to a ffanchisor a right 
of first refusal to purchase the assets of a franchise on the same terms and conditions as a bona fide third 
party willing arid able; to purchase those assets, nor does this subdivision prohibit a provision that grants the 
franchisor the right to acquire the assets of a franchise for the market dr appraised value Of such assets ifthe 
franchisee has breached the lawful provisions of the franchise agreement and has failed to cure the breach In 
the manner provided in;subdiyision (C).

I. A provision which permits the: franchisor to directly Or indirectly convey, assign or Otherwise 
transferlts obligations to fulfill contractuai obligations to the franchisee unless a provision has been made for 
providing the required contractual services.

1. if the franchisor's most recent financial statements are unaudited and show a net worth of fess than 
$10d,00Q;00 the franchisor shall, at the request .of a franchisee; arrange for the escrovv Of Initial investment 
and other funds paid by the franchisee until the: obligations to provide real estate, improvements, equipment, 
inventory, training, or other items Included In the franchise offerlhg are fulfilled. At the option of the 
franchisor, a surety bondimay be provided in place of escrow.

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

1

Any questions regarding this notice should be direct to;

State of Michigan
Consumer Protection Division
Attention: Franchise
670 G. Merinen WilliamsiBuilding
525 VVest Ottawa
Lansing, Ml 48933
(517)373-1160

Note: Despite paragraph F abdve> we; intend to enforce fully the provisions of the arbitration section 
contained in the Franchise Agreement., tWe believe that paragraph F is unconstitutional and cannot preclude 
us fromenforcing our arbitration section. You acknowledge that we;will.seek to enforce this sectiones well.
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MINNESOTA

ADDENDUM TO DISCLOSURE DOCUMENT

In accordance with the requirements: of the state of Minnesota the following disclosure should be 
read in conjunction with the Disclosure Document, Any inconsistency with the information contained in the 
Disclosure Ddeurtierit will be resolved in favor of this Minnesota Addendum,

1. Item 13 Trademarks is amended by adding the follOvvihg:

As required by the Minnesota Franchise Act, Minn. Staf. Sec. 80C. 12(g), we will reihiburse 
you for any of your costs incurred in the defense of your right to use the Marks, so long as 
you were using the Marks In the manner authorized by us, and so long as we are timely 
notified of the claim and are given the right to manage the defense of’the claim including 
the right to compromise,, settle or otherwise resolve the elainn, and to determine whether 
to appeal a final determination of the claim;

2. Item 17 Renewal. Terminatibn. Transfer and Dispute Resolution is amended by adding the 
following;

A. Renewal and Termination
With respect to franehises governed by Minnesota law> we will comply with Minn.
Stat. Sec. 80C.14, Subds. 3, 4 and 5 which require, except in certain, Specified cases, 
that you be given 90 days' notice of terminatibn (with 60 days to cure) and 180 
days' notice for non-renewal Of the Agreement;

B. Choice of Forum
Nothing in the Disclosure Document or Agreement can abrogate or reduce any of 
your rights as provided for in Minnesota Statutes 1984, Chapter 80C, or your rights 
to any procedure, forum, or remedies provided for by the laws of the jurisdiction.

C. Releases.
A general release shall not relieve any person from liability imposed by the 
Minnesota Franchise Law,. Minn. Stat., Chapter 8QC, Section 80C.22.

3. These franchises have been registered under the Minnesota Franchise Act registration does hot 
constitute approval, recommendation, or endorsement by the Commissioner of Commerce of Minnesota or 
a finding bythe Commissioner that the information provided herein is true, complete, and not misleading.

4. The Minnesota Franchise Act makes it unlawful to offer or sell any franchise in this state which is 
subject to registration without first providing, to the franchisee, at least 7 days prior to the, execution by the 
prospective franchisee of any binding franchise or other agreement, or at least 7 days prior to the payment 
;of any consideration, by the franchisee. Whichever occurs; first, a copy of this Disclosure Document,

. together with a copy of all proposed agreements relating to the franchise. This, Disclosure Document 
contains a summary only of certain material provisions of the Franchise Agreement; the Contract or’ 
agreement should be referred to for an understanding of all rights and obligations of both the franchisor 
and thefranehisee.
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5. With respect to franchises governed by Minnesota |avy, we will comply with Minn. Stat. Section 
80C.17, Subd. 5, which requires that no action may be commenced more than three years after the cause 
of action accrues.

6. Mjnn. Rule Part 2860.4400J prohibits a franchisee from waiving rights to a jury trial; waiving 
rights to any procedure, forum or remedies provided by the laws of the jurisdiction; or consenting to 
liquidated damages; us obtaining injunctive relief, termination penalties or judgment notes. 
However, ytfe: and you will enforce these provisions in the Franchise Agreement and/or Area 
Development Agreement to the extent'the law;allo<ws:
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MINNESOTA

AMENDMENT TO FBANGHISE AGREEMENT 

The Franchise Agreement is specificariy amended as follows:

In recognition of the Minnesota Franchise Law, Minn., Stat., Chapter 80C, Sections 80G:01 through 80C.22, and 
the Rules and Regulations promulgated pursuant thereto by the Minnesota Commission of Securities, Minnesota 
Rule 2860.4400, et seq., the parties to the attached Franchise Agreement ("Agreernent") agree as follows:;

With respect to franchises governed by Minnesota law, Franchisor will comply with Minn. Stat.
Sec. 80C.14, Subds. 3, 4 and 5 whiefi require, except in certain specified cases, that Franchisee be 
given 90 days' noticeioftermination (with 60 days to cure) and 180 days' notice of nbn-renewal of 
the,Agreement.

As required by Minnesota Franchise Act, Minn. Stat. Sec- 80C.12(g), Franchisor will reimburse 
Franchisee for any costs incurred by Franchisee in the defense of Franchisee's right: to use the 
Marks, so long as Franchisee was using;the Marks in the manner authorized by Franchisor, and so. 
long as Franchisor is timely notified of the claim and is given the right to manage the defense of 
the claim inciuding the right to compromise, settle or othenwise resolve the claim, and to 
determine whether to appeal a final determination of the claim,

A general release shall hot relieve any person from liability imposed by the Minnesota Franchise 
Law, Minn. Stat., Chapter 80C,8ection 80C;22.

With respect to franchises governed by Minnesota |aw. Franchisor will comply with Mirtn. Stat.
Sec. 80C;i7, Subd. 5, which requires that no action may be commenced more than three years 
after the cause of action accrues.

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.44001 might prohibit FranGhlsor from requiring 
litigation to be conducted outside Minnesota. Those provisions also provide that nothing in the 
Disclosure Document or Agreement can abrogate or reduce any of your rights as provided for in 
Minnesota Statutes 1984, Chapter 80C, or your fights to [any procedure, forum, or remedies 
provided for by the laws of the jurisdiction.

Minn, Rule Part 2860.4400J prdhibits a Franchisee from waiving rights to a jury trial; waiving 
rights to any procedure, forum or remedies provided by the laws of the jurisdiction; waiving any 
bond required by a court; or consenting to liquidated damages. Franchisor obtaining injunctive 
relief, termination penalties or judgment notes. However, Franchisor and Franchisee will 
enforce these provisions in the Agreement to the extent the law allows.

IN witness Whereof, each of the undersigned hereby acknowledges having read this Amendment, 
understands and consentsito be bound by all of its terms.

Shawarma Stackz LLC Franchisee;_

Title:

By:_

Title:
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NEWYORK

ADDENDUMTO DISCLOSURE DOCUMENT

The Disclosure Document is amended as follows:

1. the following paragraphs are added to the cover page of the Franchise Disclosure Document:

information comparing franchisors is available. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF INFORMATION. 
REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT MEAN THAT NEW YORK STATE
recommends it or has verified the information in this disclosure document, if you
LEARN THAT ANYTHING iN THIS DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL 
TRADE commission AND THE NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR 
PROTECTION AND SECURITIES, 120 BROADWAY, 23'“’ FLOOR, NEW YORK, NEW YORK, 10271-0332;

WE MAV;, if we choose, negotiate WITH YOU ABOUT ITEMS COVERED INi THE 
PROSPECTUS. HOWEVER, WE CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A 
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET 
FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT.

2. The following is added at the end of item3:

Except as provided above, with regard to the franehisor, its predecessor, a person Identified in Item 2, 
or an affiliate offering franchises under the franchisor's principal trademark:

A. No such party has an administrative, criminal of cfvil action pending against that person 
alleging; a felony, a violation of a franchise, antitrust, or securities law,, fraud, embezzlement' 
fraudulent conyersion, misappropfiation of property, unfair or deceptive practices, or comparable 
civil or misdemeanor allegations.

B. No such party haS pending actions) other than routine litigation incidental to the business, 
vvhieh are significant in the context of the number of franchisees and the size, nature or financial 
condition of the franchise systemior its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a. felony charge 
or, within the 10-year period immediately preceding the application for registration, has been 
convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil 
action alleging: violation of a franchise, antifraud, or securities law; fraud; embezzlement; fraudulent 
conversion or misappropriation of property; or unfair or deceptive practices or comparable 
allegations,

D. No such party is subject: to a currently effective injunctive or restrictive order or decree 
relating to the franchise, or under a Federal, State, or Canadian franchise, securities; antitrust, trade 
regulation dr trade practice law, resultingfrom a concluded or pending action pr proceeding brought 
by a public agency) or is subjectto any currently effective order of any national securities association

. or national securities exchange, as defined in the Securities and Exchange Act pf 1934, suspending or 
expelling such person from menibership in such assoeiation or exchange; or is subject to a currently 
effective injunctive or restrictive order relating to any other business activity as a: result of an action
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brought by a public agency or department, including, without limitation, actions affecting a license as 
a real estate broker or sales agent.

3. The’following is added to the end of Item 4:

Neither we nor any of our affiliates, predecessors, officers,, or general partners have, during the 10- 
year period immediately before the date of the Franchise Disclosure Doeument::(a) filed as debtor (or 
had filed against it) a petition to start an action under the U.S. Bankruptcy Code;: (b) obtained a 
discharge of its debts under the U.S, Bankruptcy Code; or (c) was a principal, officer of a company or a 
general partner in a partnership that either filed as a debtor (or had filed against it) a petition to start 
an action under the U.S. Bankruptcy Code or that Obtained a discharge of Its, debts under the U.S. 
Bankruptcy Code during or within 1 year after the officer or general partner of ours, held this position 
in such Gopipany dr partnership.

4. The following is added'to the end of Item 5:

The initial franchise fee constitutes part of our,general operating funds and will be used as such in bur 
discretion.

5. The following is added tO'the end of the "Summary" sections of Item 17(c), titled "Requirements for 
franchisee to renew dr extend," and Item 17(rn), entitled "Conditions for franchisor approval of transfer" :

However, to the extent required by applicable law, all rights you, enjoy and any causes of action 
arising: in your favorfrom the provisions of Article 33 of the General Business Law of the State of New 
York and the regulations issued thereunder shall remain in force; it being the intent of this proviso 
that the non-waiver provisions of General Business Law Seetidhs 687.4 and 687.5 be satisfied.

6. The following language replaces the "Summary" section of Items 17(d), titled "Termination by 
franchisee":

You may terminate the agreement on any grounds available by law;

7. The following language Is added td the end of the "Summary" section of Item 17(j), titled 
"Assignment of contract by franchisor":

However, no assignment will be made except to an assignee who in good faith and judgment of the 
franchisor, is willing and, financially able to assume the franchisor's obligations under the Franchise 
Agreement.

8. The follovving language is.added to the end of the "Summary" sections of Item 17(v), titled "Choice of 
forum," and Item l7(w), titled "Choice of law":

The forgoing choice of law should not be cdnsidered a waiver of any right conferred upon the 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New York.
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NORTH DAKOTA

ADDENDUM TO DISCLOSUREi DOCUlViENT

1. The following language is added to the "Summary" section of Item 17;(c) entitled Requirements for 
you to renew or extend and Iterti 17(m) entitled Conditions for our approval of a transfer:

The execution of a general release upon renewal, assignment or termination will be inapplicable to 
franchises operating under the North Dakota Franchise investrrient Lavy.

2. The applicable portion of the "Summary" seetioh of Item 17(i) entitled Your obligations on 
termination/non-renewal is amended to read as follows:

If we. prevail in any enforcement action, you will pay all damages and costs vye mcur in enforcing the 
termination provisions of the Franehise^Agreement.

3. The following is added to the "Summer/' section of Item 17(u) entitled Dispute resolution by 
arbitration or mediatibri:

TO the extent required by the North Dakota Franchise Investment Law (unless such requirement is 
preempted by the; Federal Arbitration Act), arbitration vyill be at a site to w/hich we and you mutually 
agree.

4. The following is added to the "Summat^' section of Item 17(r) entitled Non-competition covenants 
after the franchise is terminated or expires:

Covenants not to compete upon termination or expiration ofthe Franchise Agreement are generally 
unenforceable in the State of North Dakota except in limited instances as provided by law/.

5. The follow/ing is added to the "Summary" section of Item 17(v) entitled Choice of forum:

However, to the extent allowed by the North Dakota Franchise Investment LaW, you may Commence 
any cause of action against: us in any court of competent jurisdiction, including the state or federal 
courts of North Dakota.
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NORTHDAKOTA

AMENDMENT TO FRANCHISE AGREEMENT

1. The follovying is added to Section 3,2, "RENEWAL?' and Sectibn 14 'TRANSFER OF INTEREST":

The execution of a general release upon renewal, assignment or termihatibn will be 
inapplicable to franchises operating under the North Dakota Franchise Investment Law.

2. The following is added tp Section 16,2, "VENUE":;

However, to the extent allows by the North Dakota Franchise investment Law, Franchisee 
may commence any cause of action against Franchisorin any court of competent, jurisdiction, 
including the state or federal courts of North Dakota.

3. The following is added to Section 16.1, "MANDATORY BINDING ARBITRATION"

To the extent required by the North Dakota Franchise Investment Law (unless^ such 
requirement is preempted by the Federal Arbitration Act), arbifration will be at a site to 
which Franchisor and Franchisee mutually-agree.

4. Section 18, "ACKNOWLEDGMENTS" is amended by the addition of the following language to the 
original language that appears therein to read as follows:

Franchisee acknowledges that Franchisee received a copy of this Agreement, the attachrnents 
hereto; if any, and agreements relating thereto, if any, at least Seven (7j days prior to the 
date'on whichrthis Agreement was executed.

5. Section 13, "COVENANTS NOT TO COMPETE" is arnended by the addition of the following language to 
the original language that appears therein:

covenants not to compete upon termination or expiration of the Franchise Agreernent are, 
generally unenforceable in the State Of North Dakota except in limited instances as provided 
by law.

IN! WITNESS Whereof, each of the undersigned hereby acknowledges having read this .Amendment; 
understands and consents to be bound by all ofits terms.

Shawarma Stackz LLC Franchisee:.

By:.

Title: Title:,
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RHdDEISLAND

ADDENDUM TO DISCLOSURE DOCUMENT 

The follovying language is added to Item l7(y) entitled Choice of forum:

, except as otherwise required by the Rhode Island Franchise Investment Act
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RHODE ISLAND

AMENDMENT TO FRANCHISE AGREEMENT

In recognition of the requirements of the Rhode Island Franchise Investment: Act (Section 19r28.1-14), 
the parties to the attached Franchise Agreem'eht agree as fbllovvs:

Seetidn 16.2; "VENUE" is amended by adding the following:

§19-24.1-14 of the .Rhode. Island Franchise Investment Act prbyides that; "Aprovision 
in a franchise agreement restricting.jurisdiction or venue;to a forum outside this state 
or requiring the application of the laws of another state is void with respect;tb a 
claim btheryvise enforceable under this Act."

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges haying read thiSiAmendment, 
understands and consents to be bound by all of its terms.

Shawarma.Stackz LL.C

Title:

Franchisee:^

By:______

Title:_____
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SOUTH DAKOTA

AMENDMENT TO FRANCHISE AGREEMENT

The Franchise Agreement is specificallV amended as follows:

the fplldwihg provisions shall apply and supersede any provision in the; Franchise Agreement td'the' 
contrary:

It Franchise registration, employment, covenants not to compete and other matters of local 
concern will be governed by the laws of the State of South Dakota. As to contractual and all other matters, 
the Franchise Agreement will be and remain subject to the constrUCtibh,. enforcement and interpretation of 
the laws of the State specified in Section 16.4 of the Franchise Agreement. Any provlsioh in the Franchise 
Agreement which designates jurisdiction or venue, or requires the franchisee to agree to jurisdiction or 
venue> in a forum outside of South Dakota, is deleted from any Franchise Agreement issued In the State of 
South Dakota.

2. Any provision that provides that the parties waive their right to claim punitive, exemplary, 
incidental, indirect, of consequential; damages or any provision that provides; that parties waive their right 
to a jury trial may not be:enforceable under South Dakota law!

3. No release language set forth in the Franchise Agreement shall relieve Franchisor or any other 
person, directly or indirectly, from liability imposed by the laws concerning franchising of the State of South 
Dakota.

4. Termination provisions covering breach of the. Franchise Agreement, failure to meet 
performance and quality standards, end failure to make Royalty payments contained in the Franchise 
Agreement: shall afford you thirty (30) days written notice with an opportunity to cure the default before 
termination.

5. To the extent this Amendment is inconsistent with any terms or conditions of the Franchise 
Agreement, schedules or attachments thereto, or the Disclosure Document, the terms of this Amendment 
shaM govern.

IN WITNESS WHEREOF, each Of the undersigned hereby acknowledges having read this Amendment, 
understands and consents to be boUnd by all of jtsterms;

Shawarma Sfackz LLG Franchisee:.

Title:

By:_

Title:
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VIRGINIA

ADDENDUM TO DISCLOSURE DOCUMENT

In recognition of the restrictiQns contained in Section 13.1-564 of the Virginia Retail Franchising:Act, 
the Franchise Disclosure Document for Shawarrna Stackz LLC for use in the Gomfnonwealth of Virginia shall 
be amended as follows:

The following staternent is added to Item 17.h:

"Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act; it is unlawful for a 
franchisor to cancel a franchise without reasonable cause. If any ground for default or termination 
stated in the franchise agreement does not constitute "reasonable cause", as that: term may be 
defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be 
enforceable."
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WASHINGTON

ADDENDUM TO DISCLOSURE.DOCUMENT

The state of Washin^on has a statute, RCW 19.100.180 Vvhieh may supersede the franchise 
agreement in your relationship with Shawarma Stackz LLC including the areas of termination and renewal 
Of your franchise. There may also be court decisions which may supersede the franchise agreement in your 
relationship with the Shawarma Stackz LLG including the areas of termination and renewal of your 
franchise.

in any arbitration involvingia license purchased in Washington, the arbitration site shall be either in 
the state; of Washington, orin a place mutually agreed upon at the time of the arbitration, or as deternniined 
by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection 
Act, Chapter 19.100 RGW shall prevail.

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

Transfer fees are: collectable to the extent that they reflect Shawarma Stackz LLC's reasonable 
estimated or actual costs in effecting a transfer.
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WASHINGTON

AMENDMENT TO FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT

In recognition of the requirenients of the Washington Franchise Investment Protection Act (Chapter 
19,100 RCW), the parties to the attached Franchise Agreement or Area Development Agreement agree as 
follows:

The state of Washington has a statute, RCW 19.100.180, which may supersede the franchise 
agreement and area developrnent agreement in your relationship with the franchisor including the 
areas! of termination and renewal; of your franchise. There may also be court decisions which may 
supersede the franchise agreement and area development agreement in your relationship with the 
franchisor including the areas.of termination and renewafof your franchise.

. |n any arbitration invoiying a franchise purchased'in Washington) the arbitration site shall be either in 
the state of Washington, or in a place mutually agreed upon at the tirne of the arbitration, or as 
determiried by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection 
Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisee shall not include rights under the Washington 
Franchise Inyestmeht Protection Act except when executed pursuant to a negotiated settlement after 
the agreement is in effect and where the parties are represented by independent Counsel. Provisions 
such as::those which unreasonably restrict or limit the statute of limitations period for cla^ims under the 
Act, rights or remedies uhder the AGt:such asia right toa jury trial may not be enforceable.

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

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this, Amendment, 
understands and consents to be bound by all of its term_s.

Shavyarma Stackz LLC

By:.

Franchisee:

Title::

By:_

Title:
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Exhibit H
To Franchise Disciosure Document 

UST OF FRANCHiSEES AND THEiR OUTLETS

We currently have no franehisees.
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Exhibit I
To Franchise Disclosure Document

LIST OF FRANCHISEES WHO CEASED TO DO BUSINESS 
UNDER THE FRANCHISE AGREEMENT

There are none.

If you buy the franchise offered in this Discldsufe Documentj your contact information may be disclosed to 
other buyers when you leave the franchise systern,
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ExhibitJ
To Franchise Disclosure Document 

AREA DEVELOPMENT AGREEMENT
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SHAWARMA STACKZ RESTAU RANT 
AREA DEVELOPMENT AGREEMENT

THIS AREA development agreement (this "Agreemeht") is made and entered into this 
day of, by and between Shawarma Stackz LLG, a Galifbrnia limited liability ebmpany; 
doing business as "Shawarma Stackz" ("Franchisor) and, a’/an ,

("Developer").

RECITALS

A. WHEREAS, Tahini, LLG, a Galiforriia limited liability eompany> ("Licensor"j has developed 
and owns various business techniques and methods, trade secrets, copyrights, recipes> ingredient lists, 
ebrifidential and proprietary information and other intellectual property rights (the "System") fbr the 
establishment and pperatibn of quickrservice, restaurants offering authentic Middle Eastern cuisine and 
other cuisine, all made from scratch, ("Shawarma Stackz Restaurants") idehtified by the "Shawarma 
Stackz" trade name, logo and other trademarks and service marks and related trade dfess> as licensed 
hereunder (the "Marks").

B, WHEREAS, the System includes the Marks' and trade secrets, proprietary methods and 
information and procedures fqr the establishrnent and operation of Shawarma Stackz Restaurants, 
including; without limitation, confidential manuals (collectively, the "Manual"), recipes, ingredients, 
menu specificafions, marketing, advertising and sales promotions, equipment, furniture and fixtures, 
cost controls, accounting and reporting procedures, training methods, distinctive interior design and 
display procedures, and color scheme arid decor.

G. whereas, pursuant to a written agreement dated September 1, 2019, Franchisor has
licensed from Licensor the non-exclusive rights to franchise the System and the Marks in connection 
with its franchise program.. Under its franchise: program, Franchispr grants to qualified persons,, who are 
vvilling to undertake the required investment and effort, a license to open and operate a Shawarma 
Stackz Restaurant,

D. WHEREAS, Developer has applied for an option to Obtain licenses to establish and 
operate multiple Shawarma Stackz Restaurants within a specified protected territory, and such 
application has been approved by FranChisof in reliance upon all ofthe representations made therein,

NOW, THEREFORE, the parties, in consideration ofthe undertakings and commitments of each 
party to the other set forth in this Agreement, hereby agree as fbllows:

I. GRANT

(a) Franchisor hereby grants to Developer, pursuant to the terms and conditions of this 
Agreement, options to obtain licenses to establish and operate.() Shawarma Stackz 
Restaurants within the territory descnbed in Exhibit A attached hereto; and incorporated herein by this 
reference (the "Designated Territory").

(b) Developer shall be bbund: by the: Development Schedule ("Development Schedule") set 
forth in Exhibit B. Time is of the essence to this Agreement. Each Shawarma Stackz RestaUfantshairbe 
established and operated pursuant to a separate franchise agreement ("Franchise Agreement") to be
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entered into by Developer and Franchisor. Each Franchise Agreernent shall be in Franchisor's 'theh- 
current form of the Franchise Agreement. Developer acknowledges and agrees that all Franchise 
Agreements entered into in cOnnectioh with the Shawarma Stackz Restaurants within the Designated 
Territory are independent of this Agreement. The continued existence of such Franchise Agreement 
shall not depend on the continuing.existence ofthis Agreement.

(c) , This Agreement is not a Franchise Agreement, and Developer shall have no right to use
the Marks in any manner by virtue hereof or to engage in the business of offering, selijng or distributing 
goods or sen/lces under’the Marks or the System In any mahner.

(d) Developer shall have no right under this Agreement to license others to operate a 
business or,use the System orthe Marks.

II. PROTECTED TERRITORY

(a) Developer will receive a protected territory under this Agreement. So long as Developer 
is in good standing and in compliance with this Agreement; Franchisor will not establish or license 
another to establish a Shawarma Stackz Restaurant or a "Tahini" brand restaurant; which is the 
tradename of Franchisor's company-owned restaurants^ that are simjlar to Shawarma Stackz 
Restaurants, In the Designated: Territory for the term ofthis Agreement.

(b) During the term of this Agreement, Franchisor reserves the right to:

(i) establish and Operate, and allow others to establish and operate, Shawarma 
Stackz RestaurahtS using the Marks and the System, atany location outside the Designated Territory,^ on 
such terms and conditions FranGhisor deems appropriate;

(ii) establish and operate, and aNoyv others to establish and operate. Competitive 
Businesses that may offer products and services which are Identical or similar to products and services 
offered by Shawarma Stackz' Restaurants, under trade names, trademarks, service marks and 
commercial symbols differentfrom the Marks outside the Designated Territory;

(iii) establish, and allow others to establish, other businesses and distributioh 
cfiannejs (including, but not limited to, temporary or mobile facilities, sales through retail stores that do 
not operate under the Marks, sales made at wholesale; or sales via the Internet), wherever located or 
operating and regardless of the nature or location Of the customers with whom such other businesses: 
arid distribution channels do business, that operate under the Marks' or any other trade names, 
trademarks; service marks of commercial symbols that are the same as or different from Shawarma 
Stackz Restaurants, and that sell products and/or services, that are identical or similar to, and/or 
competitive with, those thafiShawarma Stackz Restaurants customarily sell;

(iv) acquire the assets or ownership interests of one or more businesses providing 
products arid services similar to those provided at Shawarma Stackz Restaurants, and franchising,- 
(ieenslng br creating similar arrangements with respect to these businesses once acquired, wherever 
these businesses: (or the franchisees or licensees Of these businesses) are located or operating (including 
in the Designated Territory);
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(v) be acquired (whether through acquisition of assets, ownership interests or 
otherwise, regardless of the form of transaction), by a business providing products and services similar 
to those provided at Shawarma Stackz Restaurants, or by another business, even if such business 
operates, franchises and/or licenses competitive businesses in the Designated Territory; and

(vi) engage in all other activities not expressly prohibited by this Agreement.

III. DEVELOPMENT FEE

(a) As consideration for the rights and options granted herein. Developer shall pay to 
Franchisor a development fee ("Development Fee"), in an amount! equal to $25,000 multiplied by the 
number of Shawarma Stackz Restaurants to be developed under the terms of this Agreement within the 
Designated Territory. Upon the execution of this Agreement, Developer shall pay Franchisor a portion 
of the Development Fee in an amount equal to $15,000 multiplied by the number of Shawarma Stackz 
Restaurants to be developed under the terms of this Agreement: Developer shall pay the remaining 
$10;000 due for each Restaurant upon the execution of the Franchise Agreement for each such 
Restaurant.

(b) The Development Fee is fully earned by Franchisor when paid and is non-refundable for 
the reason that, upon the signing of this Agreement, Franchisor will hold the Designated Territory for 
Develbper and will not establish or license another to establish a Shawarma Stackz Restaurant or a 
"Tahirii" brand restaurant in the Designated Territory until Developer has established and opened all the; 
Shawarma Stackz Restaurants; as: agreed hereunder.

(c) Developer shall submit a separate application for each Shawarma Stackz Restaurant to> 
be established withih the Designated Territory by Developer. Upon approval of the site for the 
ShaWarma Stackz Restaurant by Franchisor, a separate Franchise Agreement shall be executed for such 
Shawarma Stackzi Restaurant.,

(d) Notwithstanding anything to the Contrary contained in the Franchise Agreement, the 
Initiai Franchise Fee due for each Shawarma Stackz Restaurant developed hereunder shall be reduced to 
$25>000.

(e) Each time Developer signs a Franchise Agreement for a Shawarma Stackz Restaurant 
developed hereunder, Franchisor will credit the amount paid for the Restaurant, as part of the 
Development Fee, against the Initial Franchise Fee due for such Restaurant.

(f) Upon the execution of each Franchise Agreement the terms and conditions of such 
Franchise Agreement shali confroi the establishment and operation of such Shawarma StaCkz 
Restaurant.

IV. DEVELOPMENT SCHEDULE AND MANNER OF EXERCISING OPTIONS

(a) Developer agrees to have open and in operation at the end of eaCh development period 
set; forth on the Development Schedule the cumulative number of Shawarma Stackz Restaurants set 
forth on the Development Schedule. During each Development Period, Developer shall exercise pptibns 
by entering into Franchise Agreements with Franchisor pursuant to this Agreement for the number of 
Shawarma Stackz Restaurants described under the Deveippment Scheduie and have Such number of 
Shawarma StaCkz Restaurants open for business. Developer shall at all times after the expiration of each
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of the Development Periods continuously maintain in operation pursuant to each Franchise. Agreement 
at least the number of Shawarma Stacfez Restaurants set forth on the: Development Schedule, provided 
however that such obligation does not apply to Shawarma Stackz Restaurants that are transferred in 
accordance with the provisions of the Franchise Agreement, or are closed duje to force majeure.

(b) Developer shall exercise?each option granted herein only as follows;

(i) By giving, Franchisor written notice of Developer's intention to exercise such 
option at least thirty (30) days befdre the execution of the Franchise Agreement for the applicable 
business; and

(ii) By executing the then-current form of the Franehise Agreernent for the 
applicable Shawarma Stackz Restaurant and complying with its terms, incjuding> without limitation, the 
payment of the unpaid balance of the applicable Initial Franchise Fee.

(c) Franchisor shall execute the Franchise Agreement only if (i) Developer is in compliance 
with all requirements and obligations of this Agreement and a|l other agreements between Franchisor 
and Developer, and (ii) Developer is in strict compliance with all of Developer's respective obligations 
under each Franchise Agreement, including, w/ithout limitation, its financial obligations and obligation to 
operate each Shawarma Stackz Restaurant in compliance with the System. In order to meet the 
Development Schedule, the Franchise; Agreement must be executed by Developer and Franchisor and 
the Shawarma Stackz Restaurant to be operated under such Franchise Agreement must be open for 
business within the applicable Development Period. Developer must comply with all of the terms and 
conditions of each Franchise Agreement.

V. TERM

Unless sooner terminated in accordance with the; terms of this Agreement, the term of this 
Agreement and all rights granted hereunder to Developer shall expire, on the date of Franchisor's 
aGceptanceand execution of a Franchise Agreement for the last of the Shawarma Stackz Restaurants to 
be established pursuant to the Development Schedule.

VI. DEVELOPER'S DUTIES

Developer shall perform the following obligations;

(a) Developer shall comply with all terms and! conditions set forth in this Agreement.

(b) Developer shall comply with a|l of the terms and conditions of each Franchise 
Agreement, including, without limitation, the operating requirements specified in each, Franchise 
Agreement. Hbwever> Developer will not: be required to attend the initial franchisee training conducted 
by Franchisor in connection with the second or any subsequent Shawarma Stackz Restaurant.

(c) . At Franchisor's option,, at any time during this Agreement; Franchisor may require
Developer to engage a district manager to oversee the development and operation of Developer's 
Shawarrha Stackz Restaurant. Such district manager Shall be in addition to, not in lieu of; ^he managers 
responsible for the day to day operations of the Shawarma Stackz Restaurants, as required, Under the 
Franchise Agreements.
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(d) Developer shall at all times preserve in confidence any and aji materials and information 
furnished, or disclosed to Developer Franchisor, and Developer shall disclose such information or 
materials only to such of Developer's employees or agents who must have access to it in connection 
with their employment. All of Developer's enriployees dr agents who must have access, to such 
information or materials! shall be required to execute nondisclosure agreements in the form acceptable 
to Franchisor. Developer shall not at any time, without Franchisor's prior written consent, copy) 
duplicate, record or otherwise reproduce such materials; of information, in; whole or in part, nor 
otherwise make the same available to any unauthorized person.

(e)
regulations.

Developer shall comply with all requirements of federal, state and local laws, rules and

(f) Developer shall return to Franchisor all manuals and other confidential information that 
Developer received from Franchisor in the course Of operating the Shawarma Stackz Restaurant when 
Developer leaves the System.

VII. PROPRIETARY MARKS/CONFIDENTIALITY

Notvi/ithstahding any provision to the contrary under this Agreement, it is understood and 
agreed that this Agreement does not grant Developer any right to use the Marks or to use any of 
Franchisor's confidential information. Further, it is understood and agreed that this Agreement does 
not grant Developer, and Developer does not have any right to, any copyright or patent which 
Franchisor now owns or may hereinafter own. Rights to the, Marks, confidential information or 
copyrights are granted only Under the Franchise Agreements to be executed by Franchisor and 
Developer.

VIII. DEFAULT AND TERMINATION

(a) The options granted to Developer in this Agreement have been granted in reliance oh 
Developer's representations and warranties, and strictly on the conditions set forth in this Agreement, 
including, without limitation, the condition that Developer strictly complies with the Development 
Schedule.

(b) Developer shall be deemed in default under this Agreement, and all rights granted 
herein to Ueveloper shall autOmaticaHy terminate without notice: (i) if Developer is adjudicated 
bankrupt, becomes insplveht, commits any affirmative action of insolvency or files any action or petition 
of insolvency, or if a receiver (permanent or temporary) Of Developer's property of any part thereof is 
appointed by a court of competent authority or if Developer makes a general assignment for the benefit 
of Developer's creditors; (ii) if a final judgment remains unsatisfied of record for thirty (30) days or 
longer (unless supersedeas bond is filed); (iil) if execution is levied against Developer's business pr 
property; or (ivj if suit to foreclose any lien or mortgage against Developer's premises or equipment is 
instituted against Developer and not dismissed within thirty (30) days, or is not |n the process Of being 
dismissed; provided, however, that Ffarichisor reserves the right to be named as trustee or receiver in 
any voluntary petition for bankruptcy Or insolvency filed by Developer.

(c) If Developer (i) fails fo exercise options arid enter into Franchise Agreements with 
Franchisor pursuant to this Agreement for a Shawarma Stackz Restaurant within any Options Period, as 
set forth on the Development Schedule; (ii) fails to comply with any other term Or condition of this 
Agreement; (iii) makes or attempts to make a transfer or assignnient in violation Of this Agreement; (iv)
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fails to comply with or meet any operatiOna) standards, including, but not limited to, the; System 
Standards and Performance Standards in any individual Franchise Agreement with Franchisor; or if 
Developer fails to comply with the terms and conditions of any individual Franchise Agreement with 
Franchisor or Of any other agreement to Which Developer and Franchisor are parties, any such event 
shall constitute a default under this Agreement. Upon any such default. Franchisor, in Franchisor's 
discretion, may do any one or more of the following;

1., Terminate this Agreement and all rights granted hereunder to Developer, 
without affording Developer any opportunity to cure the default, effective immediately upon receipt by 
Developer of written notice from Franchisor;

2. Reduce the number of Shawarma Stackz Restaurants, without refundirig any of 
the Development Fee, Which are subject to options granted to Developer pursuantto this Agreement; or

3. Exercise any other rights and remedies that Franchisor may have.

{dj Upon terrhinatibn of this Agreement, all remaining options granted Developer to 
establish Shawarrha Stackz Restaurants Under this Agreement shall automatically be null and void. 
Developer shall have no right to establish or operate any Shawarrha Stackz Restaurant for which a 
Franchise Agreement has not been executed by Franchisor. Notwithstanding the above> the terms and 
conditions of each Franchise Agreement must be complied with by Developer thereunder and shall 
control in determining Whether any default exists under;such Franchise Agreement.

(e) No right pr remedy' herein conferred upon or reserved to Franchisor is exclusive of any 
other right or remedy provided pr permitted by law Or equity.

IX. TRANSFERABILITY

(a) Developer acknowledges that Franchisor maintains a staff to manage and operate the 
franchise system and that staff members: can change as employees come and go. Developer represents 
that Developer ,has not signedthis Agreement in reiiance on any particular owners, d|rectors> officers Or 
employees remaining with Franchisor in that capacity. Franchisor may change Franchisor's ownership or 
formiand/or assign this Agreement and any other agreement to a third party without restriction.

(b) Developer understands and acknowledges that the rights and duties set forth in this 
Agreement are personal to Developer and are granted in reliance upon Developer's personal 
qualifications. Developer has represented and hereby represents to Franchisor that Devejpper is 
entering into this Agreement with the intention of complying With Its terms and conditions and not for 
the purpose of resale of the developmental or option rights hereunder.

(c) Neither Developer, nor any of Developer's partners (if Developer is a partnership), 
members' (if Developer is a limited liability company) or shareholders (if Developer is a corporation). 
Without Franehlsor's prior Written consent/ by ojaeration of law or otherwise; shall sell, assign, transfer, 
convey„give away or encumber to any person, firm or corporation, all of any part of Developer's interest 
in this Agreement or Developer's interest in the rights granted hereby or Developer's interest in any 
proprietorship, partnership, limited liability company, corporation or other entity which owns any 
interest in such rights, nor offer/ permit or suffer the same to be sold, assigned, transferred, conveyed/ 
given avvay Or encumbered in ahy way to any person, firm or corporation. Developer may not, without
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Franchisor's prior written consent, fractionalize any of Developer's rights granted pursuant to this 
Agreerhent. Any purported assignment of any of Developer's or any of Developer's partner's, members 
or shareholder's rights hefeih not having the aforesaid consent: shall be null and void and shall 
constitute a material default hereunder. Any assignment or transfer may only be made if the proposed 
assignees or transferees: (i) are of good moral character and have sufficient business experience, 
aptitude and financial resources, (ii)-othervyise meet Franchisor's then applicable standards for 
developers, (lii) are willing to assurne all of Developer's obligations hereunder and to execute and be 
bound by all provisions of Franchisor's then-current form of the Area Development Agreement for a 
term equal to the remaining term hereof; and (iv)'willing to assume all of Developers obligations under 
each and every Franchise Agreement Developer entered vvith Franchisor. As a condition to granting 
Franchisor's approval of any such assignment or transfer. Franchisor may require Developer of the 
assignee or transferee to pay to Franchisor, Franchisor's then-current assignment fee to defray expenses 
incurred by Franehisor in connection with the assignment or transfer, legal and accounting fees, credit 
and other investigation charges and evaluation of the assignee or transferee and the terms of the 
assignment or transfer; Franchisor shall have the: right: to require Developer and Developers owners to 
exe:eute a general release of Franchisor and Franchisor's owners, directors, officers, suGeessors and 
assigns, in form and content satisfactory to Franchisor as a condition to Franchisor's approval of the 
assignment of this Agreement or ownership of Developer.

(d) This Agreement may be assigned to a partnership, limited liability company or 
corporation which conducts no business other than the business contemplated hereunder and the 
operation of the Shavvarma Stackz Restaurant(s), which is/are actively managed by Developer and in 
which Developer owns and controls, and continues to own throughout the term Of this Agreement, not 
less than fifty-one percent (51%) of the general partnership interest, limited liability company interest or 
the corporate equity and voting power, provided that all partners, members or shareholders shall 
execute an assignment agreement in a form approved by Franchisor undertaking to be bound jointly and 
severally by all provisions of this Agreement and airisSued and outstanding stock; certificates of such 
corporation or other evidence of ownership interest in a partnership or limited liability company shall 
bear a legend reflecting or referring to the restrictions of this Agreement as designated by Franchisor;

(e) If Developer or Developer's owners shall at any time determine to sell the rights under 
this Agreement or any of Developer's respective ownership interests in Developer or any of Developer's 
assets'(except in the Ordinary course of business). Developer or Developer's Owners shall obtain a bona 
fide; executed written offer from a responsible and fully disclosed purchaser and shall submit an exact 
copyof such offer to Franehisor, which shall, for a period of fifteen (15) days from the date of delivery of 
such offer, have the right, exercisable by written notice to Developer or Developer's owners, to 
purchase such rights under this Agreement or such ownership interests for the price and on the terms 
and conditions'contained In such offer, provided that Franchisor may substitute cash for any form Of 
payment proposed in such offer and that Franehisor Shall have not less than sixty (60) days to prepare 
for closing. If Franchisor does not exercise this fight Of first refusal, Developenor Developer^s owners, as 
applicable, may complete the sale of such interest ip this Agreementior such ownership interest, subject 
to Franchisotis approval of the purchaser as provided in this Section IX. provided that )f suCh sale is not 
completed within ninety ,(90) days after delivery Of such offer to Franchisor, FranehisOr shaH again have 
the right of first refusal provided herein.,

(f) Developer must: give Ffanehisor nihefy (90) days' written notice prior to any .sale or 
assignment of a full or partial interest in Developer by Developer or any of Developer's owners. The 
purpose of this Subsection is to enable Franchisor to comply with any applicable state or federal
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franchise disclosure laws. Developer agrees to indemnify and hold Frarichisor haritiless for Developer's 
failure to comply with this Subsectfoh.

(g) Developer must, within fifteen (15) days of receipt of an offer to buy> give Franchisor 
written notice yvhenever Developer or any of DevelOperls owners have received an offer to buy 
Developer's or such owner's interest in this Agreement or an interest in Developer itself or any options 
pursuant to*this Agreement. Developer must also give Franchisor written notice sirnultaneously with an 
offer to sell any interest in this Agreerhent or an interest in Developer or any options pursuant to this 
Agreement, reader by, for or on behalf of Developer or any of Developer's; owners.

(h) No sale, assignment, transfer, conveyance, encumbrance Or gift of any interest in this 
Agreement or in the options granted thereby, shall relieve Developer and the shareholders, members or 
partners participating in ahy transfer, of the obligations of the covenants not to compete with 
Franchisor contained in this Agreement except where Franchisor shall expressly authorize in writing.,

X. COVENANTS

(a) Developer acknowledges that Franchisor has granted Developer the: rights under this 
Agreement In consideration Of and reliance upon Developer's agreement to deal exclusively with 
Franchisor, Developer therefore agrees that, during this Agreements, term, neither Developer, any of 
Developer's owners, nor any of Developer's pr Developer's owners' immediate family members will:

(i) haye any direct or indirect interest as an owner - whether of record, 
beneficially, or othervyise - 1rt a: Competitive Business, wherever located or operating (except that 
equity ownership of less than five percent (5?6‘) Of a Competitive Business whose stock or other foims of 
ownership interest are publidy traded on a recognized United States stock exchange will not be deemed 
to violate this subsection);

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

(iii) divert Or attempt: to divert any actual or potential business or customer of a 
Shawarmai Staekz Restaurant to a Competitive Business; or

the System.
(iv) engage in any other activity Which might: injure the goodwill of the Marks and/or

The term ''Competitive Business" means any business (other than a Shawarma Stackz 
Restaurant) principally offering products and services substantially similar to the products and services 
then being offered by the majority of the Shawarma StaCkz Restaurants.

(b) Developer covenants that, except as otherwise approved in writing by Franchisor, 
Developer shall not, for a period oftw.o (2) years after the expiration or termination of this Agreement, 
regardless of the cause of termination, either directly or indlrecfly, for itself; or through; on behalf of or 
in; Gonjunetion With any person, persons, partnership, limited liability company Or corporation; own, 
maintain, engage, in> cohsult with or have any interest in any Competitive Business within the 
Designated Territory or within a five (5) mile radius of any other Shawarma Stack? Restaurant in 
operation or under Gonstruetion On the later of the, effective date of termination or expiration of this
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Agreement or on the date on which all persons restricted by this Subsection begin to comply with this 
Subsection.

(c) Each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agreement. If alj or any portion of a covenant in this Section X is held 
unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final 
decision to which Franchisor Is a party, Developer expressly agrees to be-bound by any lesser covenant 
subsumed vyithin the terms of such covenant that imposes the rhaximum duty permitted by law, as if 
the resulting covenantwere separately stated in. and made a part of this Sectidn X.

(d) Developer understands and acknowledges that Franchisor shall have, the right,, in its sole 
discretion to reduce the scope of any covenant set forth in Section X (a) or X. (bi of this Aereenient. dr 
any ppriion thereof, without Developer's consent; effective imniediately upon receipt by Developer of 
written notice thereof, and Developer agrees that Developer shall comply fdfthwith with any covenant 
as so niodified; which shall be fully enforceable notwithstanding the provisions of Section XVI hereof;

(e) Franchisor shall have the' right to require all of Developer's personnel performing 
managerial or supervisory functions and, all personnel receiving special training from Franchisor to 
execute similar covenants in a form satisfactory to Franchisor.

(f) in addition to the foregoing covenants> Developer shall be bound' by and comply with 
the covenants Contained in each Franchise Agreement executed by Franchisor and Developer;

XI. NOTICES

(a) All notices which the parties heretd may be required or permitted to give under this 
Agreement shall be in writing: and shall be personally delivered or mailed by Certified or registered mail, 
return receipt requested, postage paid, or by reliable overrtight delivery service, addressed as follows;

If to Franchisor: Shawarma Stackz LLC
91I9 ,Clairemont Mesa Blvd, Suite G
San Diego, CA 92123
Attn: Osama Shabaik
Ph: (858):208-840,7

Courtesy Copy to:
Tim Pickwell, Esq.
Pickwell Law/'Group
Fjacienda Del Mar
12625 High Bluff Drive, Suite 108 B
San Diego, CA 92130
Ph: (858.) 793-1094/ Fax: (858) 793-1096

If to Franchisee:

Telephone:,
Facsimile:^
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Billing Address (if different)

Telephone:_
Racsimile:

Courtesy Copy to:

Telephonevi.
Facsimile:

(b) The addressees herein given for notices rhay be changed at any time by either party by 
written notice given to the other party as herejn provided, Notices delivered 'by certified or registered 
hiail shall be deemed to have been given three (3) business days after postmark by United States; Postal 
Service, or the next business day after deposit with reliable overnight delivery service or when delivered 
by hand.

XII. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

(a) It is understood and agreed by the parties hereto that this Agreement does not create a 
fiduciary relationship between them, that nothing in this Agreement is intended to constitute either 
party an agent, legal representative; subsidiary, joint venturer, partner, employee or servant of the 
other for any purpose whatsoever. Each party to this Agreement is an independent contractor, and 
neither shall be responsible for the debts or liabilities incurred by the other.

(b) Developer shall hold itself out to the public to be an independent contractor operating 
pursuant to this Agreement. Developer agrees; to take^sueh actions as shalf be necessary to that end.

(c) Developer understands and agrees that nothing in this Agreement authorizes Developer 
to make any contract, agreement, warranty or representation on Franchisor's behalf or to incur any 
debt or other obligation in Franchisor's name and that Franchisor assumes no liabirity for, nor shall 
Franchisor be deemed liable by reastm of, any actor omission Of Dey eloper in Developer's conduct; of 
any Shawarma Stackz Restaurant pr any claim or judgment arising therefrom. Developer shall indemnify 
and hold Franchisor harmless against any and all such claims directly or indirectly frOm> as a result of or 
in connection with Developer's operations hereunder or under any Franchise Agreement, as \A/ell as the 
costs, including attorneys' fees> of defending against them.

I

(d) Developer acknowledges that because complete and detailed uniformity under many 
varying conditions may not be possible or practical. Franchisor specifically reserves the right and 
privilege, at Franchisor's sole discretion and as it may deem in the bestinterests of all concerned in any 
specific instance; to vary standards for any developer based upon the peculiarities of the particular 
location or circumstance,, business potential, population of trade area, existing business, practices or any

J-10
Shawarma StackzfADA 2019



other condition which Franchisor deems to be of importance to the, successful operation of Developer's 
business under any Franchise Agreement. Developer shall not be entitled, to require Franchisof to 
disclose or grant to Developer a like-or similar variation hereunder to that which may be accorded to any 
other developer.

XIII. APPROVALS

(a) whenever this Agreement requires Franchisor's prior approval or consent, Deyelopef 
shall make a timely written request to Franchisor therefor, and, except as otherwise provided herein, 
any approval or consent granted shall be effective only if iri writing.

(b) Franchisor makes no warranties or guarantees upon which Developer may rely and 
assumes no liability or obligation to Developer or any third party to which it would not btherv/lse be 
subjeeti by providing any waiver, approval, advice, consent or-services to Developer in cohneetion with 
this.Agreement or by reason of any neglect, delay or denial of any request therefor:

XIV. NON-WAIVER

No failure by Franchisor to exercise any power reserved to Franchisor in this Agreement or to 
insist upon compliance by Developer with any obligation or condition in this Agreement, and np custom 
or practice of the j?arties at variance with the terms hereof, shall constitute a waiver of Franchisor's 
rights to demand exact cornpliance with the terms Of this Agreement. Waiver by Franchisor of any 
particular default shall not affect or impair Franchisor's right in respect to any subsequent default of the 
same or ofa different nature, nor shall any delay, forbearance or omission by Franchispr to exercise any 
power or right arising Out of any breach Or default by Developer of any of the; terms, provisions or 
covenants of this Agreement, affect Or impair Ffanchisof's rights, nor shall the same constitute a waiver 
by Franchisor of any fights hereunder or rights to declare any subsequent breach or default.

XV. SEVERABILITY ANDCONSTRUCTION

(a) Each provision ofthis Agreement shall be deemed severable from the others.

,(b) Nothing in this Agreement shall confer upon any person or legal entity other than the 
parties hereto and such of their respective successors and assigns as may be contemplated by Section IX 
hereof,.any rights,or remedies under or by reason ofthis Agreement.

(c) All captions in, this Agreement are intended solely for the^convenience of the parties and 
none shall be deemed to affect the meaning or construction of any provision hereof

(d) All references herein to gender and number shall be construed'to include such other 
gender and number as the context may require and all acknovyledgmehts, promises, covenants, 
agreements and Obligations herein made: or undertaken by Developer shaji be deemed jointly and 
severally undertaken by all the parties.hereto which execute this Agreement on Developer's behalf

(e) This Agreement may be executed in duplicate, and each copy so executed shall be 
deemed an original.

(f) Nothing GOritained herein shall be deemed a waiver of any rights Developer may have to. 
rely on information Contained in the franchise disclosurebocument;
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XVI. ENTIRE AGREEMENT

This Agreement constitutes the entire; full and coijiplete agreement between the parties hereto 
Gdncerning the subject matter hereof, and supersedes: all prior agreements. However, nothing 
contained herein shall be deemed a waiver of any rights Developer may have to rely on information 
contained in the franchise disclosure document. No amendments change of variance from this 
Agreement shall be binding on either party unless mutually agreed to bytbe parties and executed by 
themselves of their authofized officers or agents in writing.

XVII, SUPERIORITY OF FRANCHISE AGREEMENT

For each Shawerma Stackz Restaurant developed! in the Designated Territory, a separate 
Franchise Agreement shall be executed and any individaal Initial Franchise Fee, as prescribed by 
Franchisor, shall be paid to Franchisor. It is understood and agreed by Developer that any and all 
Franchise Agreements executed in connection with the Shawarma Stackz Restaurant(s) within the 
Designated Territory are independent of this Agreement, The continued existence of any such Franchise 
Agreementshall not depend! on the continuing existence of this Agreement. If any conflict shall arise in 
connection vvith this Agreement and any Franchise Agreement executed within the Designated Terfitory; 
the |atter!shall have precedence arid supefiority over the former.

XVIII. ENFORCEMENT

(a) No right or remedy conferred upon or reserved to Franchisor or Developer by this 
Agreemerit is intended to be; nor shall be deemed, exclusive of any other right or remedy herein pr by 
lavy or equity provided or permitted, but each shall be eurfiulative of every other right or remedy.

(b) Nothing in this Agreement bars Franchisor's right to obtain specific performance of the 
provisions of this Agreemerit and irijurictive relief against threatened conduct that will cause Franchisor, 
the Marks and/or the System loss or damage. Under customary equity fules, including applicable rules 
for obtaining restraining orders and preliminary injunetioris: (subject tO Ffanchisof's obligation to 
arbitrate the underlying claim if required by Section XIX). Developer agrees that Franchisor may Obtain 
such injunctive relief iri addition to such further or other relief as may be available at law or in equity. 
Developer agrees that Franchisor Will not be required to post a bond to obtain injunctive relief and that 
Developer's only remedy if an injunction is entered against DeVelopef will be the dissolution of that 
injunction,, if warranted, upon due hearing (all claims for damages by irijUnctiOn being expressly waived 
hereby).

XIX. DISPUTE RESOLUTION

For the purposes of this Section XIX, "Developer" shall be deemed to’ include its Owners, 
affiliates and its respective employees, and "Franchisor'' shall be deemed to: include Franchisor, its 
parent, and its affiliates.

(a) MEDIATION. MANDATORY BINDING ARBITRATION. AND AA/AlVER OF COURT TRIAL

Developer and Frarichisor believe that it is important tp resolve any disputes amicably, 
quickly, cost effectively arid professiorially arid to return to business as soon as possible. Developer and 
Franchisor have agreed that the pro.visioris of this Section XIX support; these mutual objectives and.
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therefore, agree as follows:

(1) Claim Process. Any litigation, claim,, dispute, suit, action, cpntroversy> or 
proceeding of any type whatsoeyer; including any claim for equitable relief and/or where Developer is 
acting as a "private attorney general," suing pursuant to a statutory claim or otherwise, between or 
involving Developer and Franchisor on whatever theory apd/or facts based, and whether or not arising 
out of this Agreement, ("Glairfi") will be processed in the following, manner. Developer and Franchisor 
each expressly waiving all rights to any,cqUrt proceeding, except as expressly provided below at Section 
XIX. (4).

(i) First, discussed in a face-to-face meeting held within thirty. (30) days 
after either Developer or Franchisor give written notice to the other proposing such a meeting.

(ii) Second, if not resolved, submitted to nOn-binding mediation. Developer 
and Franchisor will split the costs and each will bear their own expenses of any mediation. Any 
mediation/arbitratibn will be conducted by a mediator/arbitfator experienced in franchising. Any party 
may be represented by counsel and may,’with permissipn of the mediator, bring persons appropriate to 
the proceeding. If both Developer and Franchisor dp not want to participate in mediation, then they 
may proceed to arbitration as provided below.

I
(iii) Third, submitted to and finally resolved bv binding arbitration before a 

single arbitrator iii the Gounty where Franchisor's then-cUrrent headquarters is located, and in 
accordance with the arbitration rules of the American Arbitratipn Association or its; successor. On 
election by any party, arbitration and/or any other remedy allowed by this Agreement may proceed 
forward at the same time as mediatiPh. Judgment on, any preliminary or final arbitration award will be 
final and binding and may be entered in any court having jurisdiction.

(2) Gohfidentialitv. The parties to any meeting/mediation/arbitration will sign 
confidentiality agreem:ents, exceptihg only public disclosures and filings as are required by law.

(3) Fees and Costs. The parties will bear their own fees and costs, including 
attorneys' fees; provided that for matters not settled through agreement of the parties, the arbitrator 
may assess all, or any portion, of the fees and costs incurred in, connection with any arbitration against 
the party who does not prevail.

(4) Disputes Not Subject to the Mediation/Arbitration Process. Claims' or disputes 
relating primarily to (a) the validity of the Marks and/or any intellectual property licensed to Developer, 
and (b), injunctive relief for health and safety issues and yiolatiphs,, may be subjected to court 
proceedings, at Franchisor's sole election; provided that only the portion of any claim or dispute relating 
primarily to the validity of the Marks and/or any intellectual property licensed to Developer and 
requesting equitable relief shall be subject to court actiohi and any portion of suchi claim seeking 
monetary damages will be subject to the Claim Process outlined above.

(5) intentions of Developer and Franchisor. Developer and Franchisor mutually 
agree (and have: expressly had a meeting of the minds) that, notwithstanding any contrary provisions of 
state; federal or other law, and/or any‘ statements in Franchisor's Franchise Disclosure Document 
required by a state or the Federal government as a condition to registration or'for sOme other purpose:
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(i) ^ issues relating to arbitration and/or the enforcement of arbitration- 
related provisions of this Agreement will be decided by the arbitrator (including all Claims that any 
terms were proeured by fraud or similar means) and governed only by the Federal Arbitration Act (9 
U.S.C, § 1 et seq.) and the federal common law of arbitration and exclusive of state statutes and/or 
common law;

(ii) all provisions of this Agreement shall be fully enforced, including (but 
not lirnited to) those relating to arbitration, waiver of jury trial, limitation of damages, venue, choice'of 
laws,,and shortened periods in which to bring Claims;

(iii) Developer and Franchisor intend to rely on federal preenriptipn under 
the Federal Arbitration Act (9 U-SX. § 1 et;seq.) arid, as a result, the provisions of this Agreement wijfbe 
enforced only according to its terrris;

(fv) Developer and Franchisor each knowingly waive ail rights to a court trial 
(except as expressly provided In this Agreement), uriderstandirig that arbitration may be less formal than 
a court or jury trial, may use different rules of procedure arid evidence arid that appeaNs generally less 
available, but still strongly preferring mediation arid/or arbitration as provided iri this,Agreeitierit; arid

(y) the terrris of this Agreement (including but not limited to this Section 
XIX) shall control with respect to any matters of choice of law. Nothing in this or any related agreement, 
however, is intended to disclaim the representations Franchisor rriade in the Franchise Disclosure 
Document it furnished to Developer.

(b) VENUE

Without in any way limiting or otherwise affecting the obligations of Developer and Franchisor 
under Section XIX (a) above. Developer and Franchisor agree that any litigation will be brought in a cOurt 
of corn potent jurisdiction in the county where Franchisor's then-current headquarters is located.

(c) TERMS APPLICABLE TO ALL PROCEEDINGS. WAIVER OF TRIAL BY JURY. CERTAIN CLAIMS.
ANDCLASS ACTION RIGHTS

With: respect to any arbitration, litigation or other proceeding of any kind. Developer and 
Franchisor;,

(ij knowingly waive all rights to trial by jury; and

(2) will pursue any proceeding on anJridividual basis only, and not on a class-wide 
or rnuitiple plaintiff basis.

(d) limitations on claims

Neither party may make claims for emotional distress, whether negligent or interitiorial nOr 
punitive damages.
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(e) PERIODS IN WHICH TO MAKE CLAIMS

No arbitration, action orsuit (whetherby way of cldirn, counter-claim, cross-complaint, raised as 
an affirmative defense, offset pr otherwise) by either Deyelbper or Franchiser will be permitted against 
the other, whether for damages, rescission, injunctive or any other legal and/or equitable relief, in 
respect of any alleged breach of this Agreement, or any other Claim of any type, unless such party 
commences such arbitration proceeding, action or suit before the expiration of the earlier of:

(1) 0ne (!) year after the date on which the state of facts giving rise to the Cause of 
action conies to the attention of, or should reasonably have come to the attention of, such party; or

(2) Eighteen (18) rnonths after the initial occurrence of any act or omission giving 
rise to the cause of action, vyheneyer discovered.

The; above, periods may begin to run, and will not be tolled, even though the claiming party was 
npt aware of the legal theories, statutes, regulations, case law or othervvise on which a claim might be 
based. If any federal, state or provincial law provides fora shorter limitation period than Is desGribed in 
this Section, then such shorter period will govern. The time period for actions for indemnity shall not 
begin to run until the indernnified party(iesj have been found liable and any time: for appeals has run in 
the underlying action.

(f) SEVERABILITY OF PROVISIONS

Each provision of this Agreement, and any portion of any provision, is severable (Ineluding, but 
not limited.to, any'prbvision related to dispute;resolution).

(g) CHOICE OF LAWS

Developer and Franchisor agree on the practical business importance of certainty as to the law 
applicable to their relationship and its possible effect on the development and competitive position of 
the System. Therefore, Deveioper and Franchisor a|so agree that, except With respect to the 
applicability of the Federal Arbitration, Act, 9 U.S.C. § 1 et seq. and the effect of federal pre-emption of 
state law by such Act, and except to the extent governed by the United States Trademark Act and other 
federal laws and as othervyise expressly provided in this Agfeement; this Agreement and all other 
matters, including, but not limited to respective rights and obligations; concerning Developer and 
Franchisor, will be governed by, and construed and enforced in accordance with, the laws of California: 
except that the, provisions of any law of that state regarding franchises: (includirig, without limitatipn, 
registration, disclosure, and/br relationship laws) shall not apply Unless that state's jurisdictional, 
definitional and other requirements are rnet Independently of, and without reference to, this Section 
XlX.(g). Developer and Franchisor agree that this provision shall be enforced without regard to the, laws 
of Galifornla relating to conflicts of laws or choice of law.

XX, "DEVELOPER" DEFINED AND GUARANTY

If two or more persons are at any time parties to this Agreement, whether as partners or joint 
venturers, thefr obligations and liabilities to Franchisor will be joint and several. ReferencesTo "owner" 
mean any person holding a direct or indirect ownership interest (whether of record, beneficially, or 
otherwise) or voting rights in Developer (or a transferee of this Agreement or an ownership interest in
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Developer), including, without limitation, any person who has a direct or indirect; interest in Develbper 
(or a transferee) or this Agreement and any person who has any other legal or equitable interest, or the 
power to vest in himself or herself any legal of equitable interest, in their revenue, profits, rights, or 
assets. References to a "controlling ownership interest" in Developer or one of Developer^s owners (if 
an entity) mean the percent of the voting shares or other voting rights that results from dividing one 
hundred percent (100%) of the ownership interests by the, number of owners. In the case of a proposed 
transfer of an Ownership interest in Developer Of one of Developer's owners, the determination of 
whether a "controlling ownership interest" is inyolyed must be nriade as of both immediately before and 
immediately after the proposed transfer to see if a "controlling ownership intefest" 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 cbmpany, general or limited partnership, unincorporated 
association, cooperative, or other legal or functibnal entity. Unless otherwise specified, all references to 
a number of days shall mean calendar days and not business days,

XXI. ELECTRONICMAIL

(a) Developer acknowledges and agrees that exchanging information With Franchisor by e- 
mail is efficient and desirable for day-to-day communications and that Ffanchisor and Developer may 
utilize e-mail for such communications. Developer authorizes the transmission of e-mail by Franchisor 
and Franchisor's employees, vendors^ and affiliates ("Official Senders") to Developer during the term of 
this Agreement, Developer further agrees that: (0) Official Senders are authorized to send e-tfiails to 
those of Developer'S; employees as Developer may pccasionally authorize for the, purpose, Of 
communicating With Ffanchisor; (b) Developer will cause Developer's officers, directors and employees 
to give their consent to Official Senders' transmission of e-^mails to them; (c) Developer will require such 
persons not to opt out or otherwise: ask to no longer receive e-mails from Official Senders during the 
time that; such person works for or is affiliated with Developer; and (d) Developer will not opt out or 
otherwise ask Jo no longer receive e-mails from Official Senders during the term of this Agreement.

(b) This consent given in this Section shall not apply to the provision of notice by either 
party underthis Agreement pursuant to Section XI unless Franchisor and DeveJOper OthervvTse agree in a 
Written dociimehf manually Signed by both parties.

XXII. ACKNOWLEDGMENTS

Developer acknowledges:,

(a) That Developer has independently investigated this; franchise Opportunity and 
recognizes that, like any other business, the nature of the business a ShaWatma Stackz Restaurant 
conducts may, and probably will, evolve and change over time.

(b) That an investment in a Shawarma Stackz Restaurant involves business risks that could 
result in the loss of a significant portion or all of Developer's investment.

(c) That Developer's business abilities and effOrts are vital to Developer's success and the 
success of Developer's business.

(d) That Developer has not received frOm Franchisor and is riot relying, upon, any 
representations or guarantees, express or irnplied, as to the potential Volume; sales, income, or profits
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of a Shawarma Stackz Restaurant, that any information Developer has aequired from other 
Developers/Franchisees regarding their sales, profits, or cash flows was not inforrnatjoh obtained from 
Franchisor, and'that Franchispr makes rto representation about that information's accuracy.

(e) That in all of their dealings vi/ith Developer, Franchisor's officers, directors, employees, 
and agents act only in a representative, and hot in an indiviclual,, capacity and that business dealings 
between Developer and them as a result of this Agreement aje; deemed to be only betvVeen Developer 
and Franchisor.

(f) That Developer has represented to Franchisor, to induce Franchisor's entry into this 
Agreement,; that all ;Statements Developer has made arid all rriaterials Developer has given Franchisor 
are accurate and complete and that,Developer has made no misrepresentaticfris or'material orriissions.in 
obtainingthe franchise.

(gj That Developer has read this Agreement and Franchisor's franchise disclosure document 
and understands and accepts that this Agreement's terms and covenants are reasonably necessary for 
Franchispr to maintain Franchisor's high standards of quality and service, as well as the uniformity of 
those standards at each Shawarma Stackz Restaurant, and to protect and preserve the goodwill of the 
Marks.

(h) That FrariChisor has not made any representation, warranty,, or other claim regarding 
this franchise opportunity, other than those made in this Agreement arid Franchisor's; franchise 
disclosure document, and that Developer has independently evaluated this opportunity, including by 
using Developer's business professionals and advisors, and has relied solely upon those evaluations in 
deciding to enter'into this Agreement.

(i) That Developer has been afforded an opporturiity to ask any questions Developer has 
and to review any materials of interest to Developer concerning this franchise opportunity.

(j) That Developer has been afforded an opportunity, and has been encouraged by 
Franchisor, to have this Agreerinent and all other agreements and materials Franchisor has; given or 
made available to Developer reviewed by an attorney and has either done so or ejected nofto do so.

(k) That Developer has a net worth which is sufficient to make the investnlent: in the 
franchise opportunity represented by this Agreement, and Developer will have sufficient funds to meet 
air of Developer's obligations under this Agreement.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this 
Agreement in duplicate dh the day arid year first above written.

SHAWARMA stackzllc
a California limited liability company

By:.

Print Name: 

Title:_____

DATED:

DEVELOPER

{IF DEVELOPER IS A CORPOFtATiON, LIMITED 
LIABILITY COMPANY, OR PARTNERSHIP);

[Name]

By:___

Title;.

DATED;

(IF DEVELOPER IS An INDIVIDUAL AND NOT A 
LEGAL ENTITY):

[Signature]

[Print Name]

[Sighature]

[Print Name]

DATED:____
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EXHIBIT A TO THE AREA DEVELOPMENT AGREEMENT 

DESCRIPTION OF DESIGNATED TERRITORY

SHAWARMASTAeKZ LlC 
a California limited liability eo|npariy

Print Name:. 

Title:

DATED:

DEVELOPER

(IF DEVELOPER IS A CORPORATION, LIMITED 
LIABILITY COMPANY, OR PARTNERSHIP):

[Name] 

By:___

Title:

DATED:

(IF DEVELOPER IS An INDIVIDUAL AND NOT A 
LEGAL ENTITY):

[Signature]

[Print Name]

Shawarrna.StackZji^DA 2019

[Signature]

[Print Name]
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EXHIBIT B TO AREA DEVELOPMENT AGREEMENT 

DEVELOPMENT SCHEDULE

At the dates set forth below. Developer is obligated by Section IV of the Area Development 
Agreement to have open and in operation the number of Shawarma Stackz Restaurants as indicated 
below:

SHAWARMA STACIE LLC
a California limited liability company

By:.

Print Name:, 

Title:_____

DATED:

Development Date Develoohieht Date Development
Period Period Commences Period Ends

First .20 . 20
Second .20 .20
Third ,20 . 20
Fourth .20 . 20

FRANCHISOR DEVELOPER

to be Open and in Operation

(IFDEVELOPER 15 A CORPORATION, LIMITED 
LIABILITY company, OR PARTNERSHIP):

[Name] 

By:;___

Title:.

DATED:

(IF DEVELOPER IS AN INDIVIDUAL AND NOT A 
LEGAL ENTITY):;

[Signature]

[Print Name]

[Signature]

Shawarma Stackz ADA 2019

[Print Name] 

DATED:____
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EXHIBIT C TO THE AREA DEVELOPMENT AGREEMENT

GUARANTEE. INDEMNIFICATION AND ACKNOWLEDGEMENT

For value received^ and in eoiisideration for, and as an inducement to Shawarrna Stackz LLC 
("Franehisor") to execute the Shaw/arma Stackz Area Development Agreerhent (the "Area Development 
Agreement"), of even date herewith, by and between Franchisor and
or his assignee, if a partnership, corporation or limited liability company is later formed ("Developer")^

______- ___________________ ("Guarantor(s)"), jointly and severally, hereby
unconditiopally guarantee to Franchisor and its successors and assigns the full and timely performance 
by Developer of each; obligation undertaken by Developer under the terms: of the Area Development 
Agreement, including all of Developer's monetary obligations arising under or by virtue of the Area 
Development: Agreement;

Upon demand by Franchisor, Guarantor(s) will immediately make each payment required of Developer 
under the Area Development Agreement. Guararitor(s) hereby waives any right to require Franchisor 
to: (a) proceed against Developer for any payment required under the Area Development Agreement; 
(b) proceed against or exhaust any security from Developer; or (c) pursue or exhaust any remedy, 
including any legal qr equitable: relief, against Developer. Without affecting the obligations of 
Guarantor(s) under this Guarantee, Indemnification and Acknowledgment, Franchisor may, without 
notice to Guarantor(s), extend, modify, or release any indebtedness or obligation of Developer, or settle, 
adjust or compromise any claims against Developer.

Guarantor(s) waives notice of amendrnent of the Area Development Agreement and notice of demand 
for payment by Deveioper and agrees to be bound by any and all such amendments and changes tO 
the Area Development Agreement.

Guarantor(s) hereby agrees to defend, indemnify and hold Franchisor harmless against any and all 
losses; damages, liabilities, costs, and expenses (including, without limitation, reasonable attorney's 
fees, reasonable costs of investigations, coUrt costs, and arbitration fees and expenses) resulting from, 
consisting of, or arising, out qf or in connection with, any failure by Developer to perform any obligation 
of Developer under the Area Development Agreement,, any amendment, or any other agreement 
executed by Developer referred to therein.

G,uarantor(s) hereby acknowledges and agrees to be individually bound by all covenants contained in 
the Area Development Agreement and all terms and conditions; of the Area Developrhent Agreement 
requiring Developer not to disclose confidential information.

This Guarantee shall terminate upon the expiration or terrhiriation of the Area Development Agreement, 
except that all obligations and liabilities of Guarantor(s) that arise from events that occurred on or 
before the effective date of such termination shall remain in full force and effect until satisfied or 
discharged by Guarantd'r(s); and all covenants that by their terms continue in force after termination, or 
expiration of the Area Development Agreement shall remain in force' according to their terms. Upon the 
death of an individual Guarantor, the estate of such Guarantor will be bound by this Guarantee, but only 
for defaults and obligations existing at the time of death, and; the obligations of the Other Guarantor(sj 
Will continue in full forCe and effect.

The validity of this Guarantee and the obligations: of Guarantor(s) hereunder shall in no way be
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terminated, restricted, diminished, affected or impaired by reason of any action that Franchisor rhight 
take or be forced to take against Developer, or by reason of any waiver or failure to enforce any of the 
rights or remedies reserved to Franchisor in the.Afea Development Agreement or otherwise.

The use of the singular herein shall include the plural, Each term used in this Guarantee) unless 
otKerwIse, defined herein, shall have the same meaning as when used in the Area DjeVelopment 
Agreement.

This Guarantee'is: to be performed in San Diego, California, and shall be governed by and construed in 
accordance with the laws of the’ State, of California. Guarantor(s): speeifically agrees that the state and 
federal courts situated In San Diego, California, shall have exclusive jurisdiction over Guarantor(s) and 
this Guarantee, and further agrees that any actioh relating to this Guarantee, may be brought solely in 
either the San Diego, California Superior court or the United States District Court for the Southern 
District of California. In connection therewith, each of the undersigned hereby appoints the Secretary of 
State for the State of California as his agent for service of process to receive summons issued by the 
court in connection with any such litigation. Notwithstanding the foregoing. Franchisor and 
Guarantor(s) agree that any dispute under this Guarantee shall be resolved by arbitration pursuant to 
Article 16 of the Area Development Agreement (except as otherwise provided in ,Article 16 of the Area 
Development Agreement).

IN WITNESS WHEREOF, each of the undersigned has signed this Guararitee as of the date of the Area 
Development Agreement.

GUARANTOR,

By:

GUARANTOR

By:,

Print Narne:

SS #: ____

DOB; ___I

Print Name:__i.

SS ________

DOB:________

DriverX License No. Driver's License No:,

The undersigned, as the spouse of the Guarantor indicated below, acknowledges and consents to the 
guaranty giVen herein by his/her spouse, Such consent also serves to bind the assets of the marital 
estate to Guarantor's performance of this Guaranty;

Name of Guarantor

Name of Guarantor's Spouse

Name of Guarantor

Name of Guarantor's Spouse

Signature>of Guarantor's Spouse

Shavyarma Stackz ADA 2019

Signature of Guarantor's Spouse
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state Effective Dates

The following states have franGhise laws that require that the Franchise Disclosure 
Documents be registered or filed with the state, or be exempt from registration: California, 
Bawaii, lllinbis, Indiana^ IVlaryland, Michigan, Minnesota, New York, North Dakota, Rhode 
Island, South Dakota, Virginia, Washington and Wisconsin.

This document is effective and may be used in the following states, where the 
> document is filed, registered or exempt from registration, as of the Effective Date stated 

below:

State Effective Date

Galifornia

Hawaii

Illinois

Indiana

Maryland

Michigan

Minnesota

New York

North Dakota

Rhode Island

South Dakota

Virginia

Washington

Wisconsin

Other states may require registration, filing, or exemption of a franchise; under 
other laws, such as those that regulate the offer and sale of business opportunities or 
seller-assisted marketing plans.
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item 23 RECEIPT

This Disclosure Document summarizes provisions of the Franchise Agreement and other infbrrhation in plain 
language. Read this Disclosure Document and all agreements,carefully.

If Shavyarrna Staekz LLC offers you a franchise, it must provide this Disclosure Document to you 14 calendar 
days before you sign a binding agreement with, or make a payment to, the franchisor of an affiliate in 
connection with the proposed franchise sale.

New York and Oklahoma require that we give you this Disclosure Document at the earlier of the first personal 
meeting or 10 business days before the execution of the franchise agreement, or other agreement, or the 
payment of any consideration that relates to the franchise relatiopship,

Michigan Oregon and Wiscorisih require that we give you this Disclosure Document at least IQ business days 
before the execution of any binding franchise agreement, of other agreement, or the payment of any 
consideration, whichever comes first.

If Shawarma Staekz LLC does hot deliver this Disclosure Document on time or if it contains a false of fnisleading 
statement, or a material omission, a violation of federal and state law may have occurred and should be 
reported to The Federal Trade Commission, Washington D.C; 20580 arid the appropriate State Agency 
identified on Exhibit A.

The ffariehisof is Shawaffna Staekz LLC, located at 9119 Clairemont Mesa Blvd, Suite G, San Djegp, California 
92123. The .names, principal business addresses and telephone riumbers of each Franchise Seller offeringrthe 
Franchise are: Osama Shabaik and Mahmoud Barkawi, at 9119 Clairemont Mesa Blvd, Suite G> Sari Diego, 
California 92123 / (858) 208-8407.

Issuance Date: December 16, 2019. Shawarma Staekz LLC authorizes the agents listed in Exhibit A to receive 
service of process for it.

i have received a Disclosure Document dated December 16, 2019, This Disclosure Document included the 
following Exhibits:

EXHIBIT A LiST OF STATE ADMINISTRATORS-AND AGENTS FOR SERVICE OF PROCESS
EXHIBIT B FRANCHISE'AGREEMENT AND EXHIBITS
EXHIBIT C FINANCIAL STATEMENTS
exhibit D STATEMENT OF PROSPECTIVE FRANCHISEE
EXHIBIT E table OF CONTENTS: OF THE OPERATIONS MANUAL
EXHIBIT F FORM OF general RELEASE
EXHIBIT G STATE-SPECIFIC ADDENDA
EXHIBIT H LIST OF FRANCHISEES AND THEIR OUTLETS
EXHIBIT! LIST OF FRANCHISEES WHO CEASED TO DO BUSINESS-UNDER THE FRANCHISE AGREEMENT 
EXHIBIT J AREA DEVELOPMENT AGREEMENT
EXHIBIT K STATE EFFECTIVE DATES
EXHIBIT L RECEIPTS

(P,rint;Narne), (Signature)

Date
Keep this copy for .your records. 
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ITEM 23 RECEIPT

This Disclosure Documerit summarizes provisions of the Franchise Agreement and other iinformation In plain 
language. Read this Disclosure Doeurtient and all agreements carefully.

If Shawarma ;Stackz LLC offers you a franchise, it must provide this Disclosure Document to you 14 calendar 
days before you sign a binding agreement \«Jth, or make a payment to, the franchisor or an affiliate in 
connection with the proposed franchise sale;

New York and Oklahoma require that we give you this Disclosure DOeurnent, at the earlier of the first personal 
meeting or 10 business days before the execution of the franchise agreement, or other'agreement, dr the 
payment of any consideration that relates to the ffanchise relationship.

Michigan, Oregon and Wisconsin require that we give you: this Disclosure Docuhieht at least 10 business days 
before the execution of' any binding franchise agreement, or other agreement, or the payment of any 
eonsideratibn, whichever comes first;

If Shawarma Stackz LLC does not deliver this Disclosure Document on time or if it contains a false or misleading 
statement, or a material omission, a violation of federal and state law may have Occurred and should be 
reported to The Federal Trade Commission, Washington D.C. 20580 and the appropriate State Agency 
identified on Exhibit A..

The franchisor is Shawarma Stackz LLC, located at 9119 Clairemont Mesa Blvd> Suite G> San Diego, California 
92123. The, names, pfihcipal business addresses and telephone numbers of each Franchise Seller offering the 
Franchise are; Osama Shabaik and Mahmoud Barkawi,. at 9119 Clairemont Mesa Blvd, Suite G, Sai Diego, 
California 92123 / (858) 208-8407.

Issuance Date: December 16, 2019. Shawarma Stackz LLC authorizes the agents listed in Exhibit A to receive 
service of processtor it.

I have received a Disclosure Document dated December 16, 2019. This Disclosure Document included the 
foUpvving Exhibits:

EXHIBIT A LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
EXHIBIT'B franchise AGREEMENT AND EXHIBITS
EXHIBIT C FINANCIAL STATEMENTS
EXHIBIT D statement OF PROSPECTIVE FRANCHISEE
EXHIBIT E TABLE OF CONTENTS OF THE OPERATIONS MANUAL
EXHIBIT F FORM OF GENERAL RELEASE
EXHIBIT G STATE-SPEGIFIC ADDENDA
EXHIBIT H LIST OF FRANCHISEES AND THEIR,OUTLETS
EXHIBIT I LIST OF FRANCHISEES WHO CEASED TO DO BUSINESS UNDER THETRANCHISE AGREEMENT 
exhibit K STATE EFFECTIVE DATES
ekNibitl receipts

(Print Name) (Signature)

Date
Please sign this copy of the receipt, date your signature, and return it to: Osamd Shabaik, at Shawarma Stackz 
LLC, ,9119 Clairemont Mesa Blvd, Suite G, San Diego, California 92123.
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