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‘Shawarma Stackz LLC (“we, _us,” or “our”). offers for sale a franchise to establish and operate a
distinctive quick-service festaurant offering authentic Middle Eastern cuisine and other cuisine; all made
from.scratch, underthe trade narme “Shawarma Stackz”.

The: total investment necessary to begin operation of a Shawarma Stackz Restaurant: franchise
ranges from $690,000 to $1,225,000. This includes. $30,000 that must be paid to thefranchisor or affiliate.
The total investment necessary to begin operation of a Shawarma. Stackz Restaurant franchise pursuant to

an Area Development Agreement, which requires development of a minimum of three (3) Shawarma Stackz

Restaurants, ranges from $7:35,000 to $1,270,000. This amount includes $75,000 that must be paid to the

franchisor or affiliate.

This Disclosure 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

with, or make any payments to the Franchisor-or an affiliate in iconnection ' with-the proposed franchise sale.
Note, however, that.no.government agency. has verified the information contained in'this document,

« You may wish to receive your Disclosure Document in“another format that is . more convenient for

you. To discuss the availability of disclosures in different formats, contact Osama Shabaik, at Shawarma
Stackz LLC, 9119 Clairemont Mesa Blvd, Suite G; San Diego, Califérnia 92123, and at (858) 208-8407.

| The terms -of your contract will govern your franchise relationship. Don’t rely on the disclosure

document alone to understand your contract. Read all of your contract carefully. Show your‘contract and this

disclosure document to an advisor, like.a lawyer of accountant.

Buying a franchise is:a complex investment. The information in this disclosure document can help
you make up your mind. More: information on franchising, such as “A_Consumer’s. Guide to. Buying a
Franchise,” which can help you understand how to use this: disclosure ‘document, is ‘available from the
Federal Trade: Commission. You can contact the, FTC at 1-877-FTC-HELP or by writing to ‘the FTC at 600
Pennsylvania Avenue; NW, Washington, D.C. 20580. You,can also visit the FTC's home page at www.ftc.gov.
for additional information. Call 'your state agency or visit your public library for other sources. of
information on franchising.

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

THE ISSUANCE DATE OF THIS DISCLOSURE: DOCUMENT 1S:DECEMBER 16,:2019.
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How to Use This Franchise Disclosure Document.

Here are some questions you may be asking about buying a franchise and tips on how'to

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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 I,

How-much will | 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 investment 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.

Is the franchise system stable,
- growing, or shrinking?

| Item 20 summarizes the recent history of the
number of company-owned and franchised outlets.

Will my business be the only
SHAWARMA STACKZ business
in my area?

' Item 12 and the “territory” provisions in the
franchise agreement describe whether the franchisor

and other franchisees can compete with you.

Does the rfran'ch'isor havea
troubled legal history?

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 STACKZ
fngn‘chisee?

Item 20 or Exhibits H and. | list current ari‘d former

| 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
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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 model can change. The franchise agreement may allow the franchisor to. change
its manuals-and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm youf 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 yeur 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,
how you market, 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 new agreement with different terms and conditions in order to
continué to operate yourfranchise 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 franchises 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.

1

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: This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve. disputes with the franchisor by ‘mediation, 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 franchisor 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.

- Shawarma Stackz:FDD 2019
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‘ITEI‘VI 1 THE FRANCHISOR, ANY PARENTS, PREDECESSORS AND AFFILIATES.

To simplify the language in this Disclosure Document; words such as “we,” “us;” “our,” “Franchisor”
or-“Shawarma Stackz” refer to Shawarma Stackz LLC, the franchisor. Words such as: "you,” “your” and
“Franchisee” refer to the purchaser of'a Shawarma Stackz Restaurant franchise. Terms not defiried in this
Disclosure Document (including'various capitalized terms) are defined. in the franchise agreement attached

:as Exhibit B to this Disclosure Document {the “Franchise Agreement”).
Franchisor, Parent,.and Affiliates

We are a California limited liability company that was férmed on August 29, 2019. ‘We conduct
business.exclusively under the name “Shawarma Stackz.” Our principal businéss.address is 9119 Clairemont
Mesa, Blvd, 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 othername.

Our parent, Tahini, LLC; (“Licensor”) is. a California limited liability company formed on March 15,
2016. Licensor is the owner 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 our-principal business address at 9119 Clairemont Mesa Blvd, Suite G, San Diego, California 92123.
Licensor currently owns and opérates .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 restaurants 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 agents-foriservice of process are disclosed in Exhibit A.
The Business We Offer

We offer franchise ‘opportunities to ‘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 termsof 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.

Shawarma Stackz Restaurant and permits you to operate ‘the restaurant under a format and system
specified by us (the “System"”). The distinguishing characteristics of the System include, without limitation,
uniform and distinctive building designs, interior and extérior 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 qiiality' and quantity
standards); operating procedures for sanitation, maintenance and food and beverage storage, preparation
and service; and methods and techniques. for inventory and cost controls, recordkeeping and reporting,.
training, purchasing, sales, promotion ‘and advertising. The System's standards, specifications and

1
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procedures are described in our confidential operations manuals (collectively, the “Manual’). The System
and the Manual may be changed, improved and further developed by us. Other material aspects of the
franchise are described in this. Disclosure: Document and its exhibits, including the Franchise Agreement,
which-will govern the relationship between you and us.

The franchise generally described in this disclosure, doctiment 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 franchisee-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,
including 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 covenants
concerning confidentiality and non-competition, and to personally guarantee your performance under the.

Franchise Agreement. Depending on the type of business activities, which must be fully disclosed priorto:

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 franch“isgs for individual Shawarma Stackz Restaurants, we offer the rightto
develop and operate a minimum of three (3) Shawarma Stackz Restaurants under the form of an area
development agreement attached as Exhibit J (the “Area Development Agreement”). The development

schedule included ‘in the. Area Development ‘Agreement (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 curreiit Franchise Agreement included with this Disclosure Document. The
number of Shawarma Stackz Restaurants, the development area and schedule must be agreed upon by us
prior ‘to .execution .of the Area Development Agreement. Before the execution of each Franchise
Agreement, we will deliver to you a Disclosure Document describing the terms of our then-current
Franchise Agreement: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 cuisine. You Will compete. in the quick-service: food business with various
established independent local restaurants and regional or hational chain outlets offering Middle Eastern
style:foods, as well as with other quick-service 'and casual-dining restagrants offering other products, both

‘fast takesout service and full service, and catering services. Typically, quick-service restaurant businesses

operate year-round, so'sales are not séasonal.,
|
Applicable Regulations

You must comply with federal, state; and local health and envirenmental safety regulations
concerning the proper handling, cooking and serving -of food products. These regulations may include
menu. labeling laws, laws relating'to the storage of food; use of appropriate:cooking temperatures, and laws

‘which effect, how you train and supervise-your:staff. You must also comply with all applicable federal and

state employment laws, as well as building 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.

California 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)f establish general standards,

2
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specifications and. requirements for the construction, design and maintenance of the Authorized Location;
(b) Fegulate matters affecting the health, safety and welfare of your customers,. such as géneral health and

sanitation requirements.for restaurants; employee practices concerning the storage, handling; cooking and

‘pre;)fa[ratiqn‘ of food; restrictions: on smoking; availability of and requiremenits for public accommodations,
including. restrooms; (c) set ‘standards pertaining to. emplcyee health and safety; (d) set standards and
requirements for fire safety- and general emergency preparedness, (€) govern the use of vending machines,
{f) control the sale of alcoholic beverages; and (g) regulate the proper use, storage and disposal of waste,

insecticides,.and other hazardous materials:

The: Nutrition. Labeling and Education Act (NLEA) sets regulations for food labeling, including

nutritional label standards, nutrient content claims, and health claims. NLEA applies to virtually- all foods.in
the food supply, including food served and ssold in restaurants. The Food and Drug Admiiiistration’s
“Nutritional Labeling Guide for Restaurants -and Other Retail Establishments” provides answers 10

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 specified 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' satlirated fat,
grams of trans fat, and miilligrams of sodium and to have menu boards to include the total number of
calories. Other states iand cities may have law’s similar to these laws. You should consult with your
attorney concerningthese 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 geographic area in which
you are interested in locatingthe Restaurant and.should. consider both-their effect and cost of compliance.

The Payment Card Industry Data Security Standard ("PCl DSS") requires: that all companies that
pracess, store; or transmit credit. or debit card in_format[i'on maintain a:secure:environment. PCl DSS applies
to all, merchants, regardless of size or number of transactions that accept, transmit or stere any cardhiolder
data.

ITEM 2 BUSINESS EXPERIENCE
Co-Founder and Managing Member: Osama Shabaik

Mr. Shabaik'is our co-founderand has served as one:of-our Managing Members:since our inception.

He is also the co-founder and a Managing Mémber of our parent Tahini, LLC, and has held, that. position

since its formation in March 2016. He has been the co-ownér and co-operator of the Tahini restaurant,

currently owned by Tahini, LLC, since the restaurant’s opening in November 2013. All positions listed above-

for Mr..Shabaik are. located in San Diego, California.

Co-Founder and Managing Member: Mahmoud Barkawi

Mr: Barkawi is our co-founder and has served as one of our Managing, Mémbers since our

inception. He is also the co-founder and a Managing Member of our parent Tahini, LLC, and has held that

posmon since 'its formation in Mareh 2016. He has beeén the co-owner and co-operator of the Tahini
restaurant currently owned by Tahini, LLC, since the restaurant’s opening in November 2013. From
October 2014 to May 2017, Mr. Barkawi worked in sales for AT&T. All positions listed above for Mr.
Barkawi.are located in San Diego, California:
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ITEM 3 LITIGATION

No fitigation is required to be disclosed in this Iltem.
TEM 4 BANKRUPTCY

No bankruptey information is requiréd to be disclosed in this item.
ITEM S INITIAL FEES

Franchise Agreement

Initial Franchise Fee. You must pay us a lump.sum, initial franchise fee (the “Initial Franchise Fee”)
in the.amount of $30,000'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 ¢ashier's
check or wire transfer. The Initial Franchise Fee is fully earned by. us when paid and is not refundable; in
whole or'in part, under any circumstances. We use the Initial Franchise Fee to cover our costs of e‘va”anting
your proposed Restaurant location, training you and your employees, and helping you develop and open
the Restaurant..

Area Deveélopment Agreeément

Development Fee. If you wish to reserve a protected territory. in which to develop three (3) or
moreé Shawarma Stackz Restaurarits, you will sign-an Area Development Agreement with, us. You will pay us
a fee (“Development, Fee”) in an amount équal to $25,000 multiplied by the number 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 Fée, in the form of a cashier's
check or wire transfer, in an 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. remaijning $10,000
due-foreach Restaurant when you sign the Franchise Agreement for each such Restaurant.

The Initial Franchise Fee will be reduced to $25,000 for each Restaurant you 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-6f thie Development Fee, against the Initial Franchise Fee due forsuch Restaurait.

The Development Fee is fully earned by us. wlen paid and is not refundable: for the reason that,
upon the signing 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 Devélopment Agreement.

[Remainder of Page Intentionally:Left Blank]

S,
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ITEM 6

Franchise Agreement

OTHER FEES

Type of Fee !

Amoint

Due Date

Remarks

 Continuing Royalty Fee?

6%.of Gross Sales.?

Payable biweekly
(i.e;, every 2 weeks)
on'Wednesday by

-electronic transfer.®

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

| Marketing Fund

Currently, 2% of

Advertising Expenses®

(i.e., every 2 weeks:)

( Payable biweekly | Your Marketing Fund
| Contribution* Gross Sales.? (i.e., every 2 weeks) | Contributions will begin from the
‘ on Wednesday by | date the Restaurant:first opens for
] electronictransfer.® | business,
‘Local:Marketing/ 17%~ofGros,s‘Sa,Igs._-3' Biweekly You must spend at least:this.

amount:on lacal advertising and
promotion of the-Restaurant
biweekly.

{ Advertising Cooperative ‘Not yet (Note 7) (Note.7)
Fees’ established.
Gift Card Sales Face value of the | Biweekly (i:e;, every | Allgift card sale revenues and
gift card. 2 weeks.) redémptions.are reconciled

biweekly. ®

Interest and Late:
Payment Charge ®

. The lesser of 1.5%
per month or the
highest rate of
interest allowed by

Upon demand.

Applies to aII‘amodnt_s-not“paid

when due; until paid in full. We
may‘also require you to pay an

.administrative fee of:$100:for

law. -each late payment or late report.
Audit Fees ° Cost of Audit Upon demand. Payable only if-audit shows an
understatement of 2% or more.
Rehéwal Fee $10,000 At time-of renewal. | Your ability to renew:your

franchise is subject to the terms
and conditions of your Franchise

-Agreement.

Transfer Fee!®

Varies depending
on type of transfer.

On submitting an
application for

Payable whien you want to sell
your franchise. This'fee is not;

‘Shawarma;Stackz FDD:2019.

20% or 50% of'the consent to refundable.
then-current Initial assignment.
Franchise Fee,.or
| $2,500
Additional T‘raining‘—‘i $3,000.pértrainee; ‘On demand. | See ltem 11 for more detailed
' |information on training.
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|
‘ ‘ damages-and

losses.

Type of Fee ! Amount Due Date Remarks
Refresher Training $400 daily, per Priorto'training. | Additionally, you must pay for
“Daily Training Fee”1 trainer. your employee’s:compensation (if
applicable), and any travel and
living expenses you (and your
1‘ employees) incur to attend the
training:at our headquarters. If
| we travel to your location, you
must pay our reasonable and
‘ custom,alr,‘y business travel
1 expenses. '
| Support Fee '3 10% of Gross;Sales On demand. | Payable if yoi fail to-have:a
during the time- | trained.Operating Partner and we:
period support | | take over management of the
' provided, plus Restaurant until a successor is
' traveland living trained.,
expenses. ) 7
Indemnification 14 Reimbursement of Ondemand.. You:are o‘bli'gated to ‘indem,n'ify us

for all damageés or losses we incur
as. a result of the operation of'the
Restaurant.

Cost of Enforcement or
| Defénse
|

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.

I q- P - - - J
i Insurance Policies.

Amount of unpaid
premium.

Must have the
policies within 60
calendar days after
signing the Franchise
Agreement, but no
later than the time
that you acquire.an
interest.in the real
property fram which.
you will operate the
Restaurant.

Payable-only'if you fail to maintain
required insurance coverage and
we elect to obtain coverage for
you.

Alternative:Supplier
Approval Fee'®

The lesser of actual

-costs or $1,000 per
each inquiry.

At'time of request.

Additionally, you must reimburse

us for any travel,
accommadations, and meal

-expenses.

Restaurant Upgrades.
ahd Ongoing
Maintenance Costs!®

$500 - $50,000

At time of
modification.

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 FOD 2019
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Type of Fee! Amount Due Date Remarks

depending on the wear andtear
of the Restaurant and in
accofdance: with the'System.

‘ Payable to:suppliers.
| Prohibited Product or $500 per-day As incurred. We.can charge you'this fine for
\‘ Service Fine each.day you usé-unauthorized

products and services.

| Toast POS Software!” $500 Monthly We:impose this:fee, but ybu will
' pay this fee directlyto-the third-

party approved supplier.

{ Compeat Accounting/ Approximately Quarterly We impose this fee, but you will
| Management Software?® $2,000 pay this fee directly to the third-
| party approved supplier.
Notesto Chart:

Note 1: All fees are.imposed by and payable:to us, unless otherwise noted. All fees: are uniformly-imposed
and non-refundable, unless othetwise stated. You must participate in our electronic reporting and funds
transfer programs, which (among other things) authorizes us to utilize a pre-authiorized bank draft system..
No other fees or payments are to be paid to us, nor'do. we impose or collect any other fees.or payments for
any third party. Fees payable to third parties may be refundable based on yourindividual.arrangements.

Note'2: Upan our request, you will send us a biweekly report: showing:the computation.of'your Continuing
Royalty Fee and all.other fees and amounts payable underyour Franchise Agreement using.our forms. We.
may access or “poll” by telephone, Internet or other technology, remotely. or on-site your-computer system
and business records to colléct information and to verify your Gross Sales (as defined below in. Note 4) and
all ,fe]eS’ payable under your:Franchise Agreement.

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 made at or from the: premises of the
Restaurant, or any other location or channel of distribution if approved by us, but excluding: (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 will pay us, without 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 Contfibution 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 compléte 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 Agréement titled “Electronic Funds Transfer Agreement” (or-other form
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
7
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Agreement;” which is' attached to your Franchise Agreemeiit as Exhibit FA-3, authorizing an electronic:
debit, and to give'us any information that'we need'for'this authdrization.

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 customiers, and we will reconcile your-account
and credit you for the full value of all gift card transactions redeemed by you biweekly regardless. of the
'Shawarina Stackz Réstaurant that issued each:gift card.

Biweekly (i.e., every two weeks) on Wednesday, at noon, Wwe will draft your Continuing Royalty Fee,
Marketlng Fund Fee and any other amounts you owe us directly by electronic funds transfer or otherwise
from your bank -acéount based on Gross Sales for the preceding two (2) calendar-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
payment systems; electronic funds transfer systems, or automatic banking system that we may require to
fulfill any business purpose reasonably related to the opération of your franchise and the franchise system

_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-account to pay a fee. Any insufficiency in
your account:to pay us the required fees will be-considered a default under your Franchise Agreement.

i You must submit to us by 5:00 PM (Pacific Time) on the Tuesday following the end of each
Accounting'Period, a repart in the form specified by us that includes Gross Sales figures for'the immediately
preceding Accounting Period. If we do not timely 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 forthe most recent previously reported Accounting Period, plus an
additional 10% (as an estimate of the Accounting Perfiod’s Continuing Royalty Fee and the Marketing Fund
Contribution.), )

If'you pay, of we.receive; a lesser amount than the full amount due us, we have the fight to apply
the payment against the longest outstanding amount dué'us. We canaccept any. check.or payment in any
amount without prejudice to our right to recover the balancg, of thé amount due or to plirsue any other
right or remedy., No restrictive endorsement or statement on -any check or payment or in any letter
accompanying:any check or payment orielsewhere from you will be an accord or satisfaction or will bind us:
Our acceptance :of -any payments made by you are not a waiver-of any 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 any 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, ina form prescribed by us, verification of your expenditures for local
advertising.and promotion forthe previous two (2) calendar-week,period.
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Note 7: If we establish a localior regional advertising cooperativée-to promote Shawarma Stackz Restaurants
in'your market area, you will contribute to the .cooperative in such 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 participate in any
cooperative advertising programs. As of the daté of this Disclosure Document, no local or regional

advertising cooperative has been established.

Note 8: Amounts dué 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 month, or the highest rate of interest allowed by law.

‘We can also recover aur reasonable attorneys’ fees, costs and othér 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 immediately 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 p‘eriod covering the audit, you must also reimburse us for-all costs of:
the audit including travel, lodging, wage expense and reasonable accounting:and legal expense.

Note 10: The Transfer Fee for a transfer to a new franchisee is 50% of the then-current lnitial Franchise
Fee; for a transfér to an existing franchisee, it is 20%. of the. then-current Initial Franchise Fee; and for
transfers to your business entity ora transfer of shares/interest in your business entity, the fee is.$2,500.

Note 11: Afterthe Initial Training Program provided to you {or the Operating Partner) and your restaurant
managers (iricluding your general manager and up to 2 additional supervisarial or managetial 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 atterids training. You must pay all of
your travel, food, lodging; wages and. wage related expenses and all other expenses incufred 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 time that is convenient for us. If we provide the training at your
Restaurant, you miust pay all of our trainer’s travel, meal and lodging expenses, Which will be reasonable
and customary for business travel.
i

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 for:any:such training: We will designate the location where such reftesher
t‘ra‘in’i‘hgwill be held, which may be ourthen-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 expenses;.
which will be reasonable and customary-for business travel; (See Item 11)

Note 13: Under certain citcunistances, 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 may
take: over the:management. of the Restaurant until'you have a replacement or'successor Designated Partrier
or Réstaurant 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 15: You 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. will hot have to refurbish the Restaurant more than once every 5years, 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, refurbishing 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, including, 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 PQOS software that you are
required to use in the operation of the Restaurant. You will pay this fee directly to Toast.

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

this fee directly to Compeat.

Area Development Agreement

Type of Fee! . Amount | Due Date 7 . Remarks

Payable when you want to
Assignment Fee'> | Ourincurred legal | On submitting application | sell/transfer the rights.under

fees..  for consent to assignment | your Area Development
, 3 Agreement, [
‘ e You must reimburse us forall |
e All'costs, including , ; o _ w
Indemnification i ) > | As incurred damages arising from your Il
attorneys’ fees ‘ C s s -
, activities.,

Notes to Chart for Area Development Agreement:

1 Al fees are ionrefundable; the fees are cumulative of the fees you pay under each Franchise: Agreement
in connection with the operation of each Shawarma Stackz Restaurant.

2 These fees are‘imposed by-and are payableto us.

[Remainder of Page Intentionally Left:Blank]
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ITEM? ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT FOR A SHAWARMA STACKZ RESTAURANT
TYPE OF EXPENDITURE! AMOUNT | METHODOF | WHENDUE |TOWHOM PAYMENTIS
: PAYMENT |  ToBEMADE
Initial Franchise.Fee? $30;000 | Lumpsumby | Atsigning of Us
~cashier’s check Franchise:
- or bank wire. | Agreement.

| .
transfer.

Tfavél,and Living
Expenses While Training® |

$10,000 - $15,000

As arranged.

As incurred.

Transportation Carriers;
| Hotel Facilities, Etc.

Real Estate/Lease $28,000 - $75,000 As required, ‘j*Whe’n‘ you sign Landlord
(3 months + Deposit)* under the your lease.
: \ lease. )
'Leasehold ] $350,000 - $600,000 | Asarranged. | Asincurred. Approved Suppliers,.
|Improvements? ' Architect, Designer;. &,

Third-Party. Contractors

[Furniture, Fixtures &

$185,000 - $345,000 | Asarranged. | Asincurred. | Designated Suppliers &
Equipment® ' Third:Party Vendors
Signage’ $10,000 - $20,000 As arranged. | Asincurred. Désignated Supplier

Utility Deposits®

$0 - $5,000

As afranged..

As incurred.

Landlord and Utilities

| Professional Fees/
Services®

$5,000 -$15,000

As arranged..

As incurred.

Lawyers, Accountants
and'Consultants

Conﬁputer andiPoint of’
{Sale Systems*®

$15,000 - $30,000

As arranged.

As.incurred.,

Designated Suppliers

Initial Inventory™

$5,000 - $10,000

As arranged.

As incurred.

De§igha'ted Suppliers

'Grand ébening
Advértising-1?

$10,000 - $15,000

As arranged.

As.incurred.

Ad§/entis‘ing‘ Sources

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 funds —

Initial Investment *©

$35,000:=.550,000 As afranged. As incurred, | Employees, Vendors,
|3 months ¥ Suppliers and Utilities
Total Estimated $690,0003-~f$1,225,000

Shawarma Stackz FDD 2019
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YOUR ESTIMATED INITIALINVESTMENT UNDER AN AREA DEVELOPMENT AGREEMENT

 TYPEOF EXPENDITURE"

 AMOUNT

METHOD OF

WHEN.DUE |TO'WHOM PAYMENT IS
PAYMENT TO BE-MADE
Development Fee? '$75,000 Lump sum by | At signing of Us
cashier’s check Area
‘ or bankwire | Development
‘ transfer, Agreement.

“Trav:el and Living
Expenses While Training3

$10,000.- $15,000

As arranged.

As incurred-

Transportation Carriers,’
Hotel Facilitiés, Etc.

)

Real Estate/Lease, $28,000.-$75,000 As required | When you sign Landlord
(3 months + Deposit)* under the your lease.
lease.
Leasehold $350,000-:$600,000 | Asarranged. | As incurred. Approved Suppliers,
Improvements® Architect, Designer, &

Third-Party Contractoers

{ Furniture, Fixtures &
Equipment®

$185,000.- $345,000

As.arranged.

Asincurred:

Designated Suppliers &
Third-Party-Vendors

| signage’

$10,000-'$20,000.

As arranged.

As’incurred,

Designated.Supplier

Utility Deposits®

$0.-.55,000

As arranged.

As incurred.

Landlord and U't,ivljt‘ies

Professional Fees/
Services®

$5,000 - $15,000

As arranged.

As incurred.

Lawyers, Accountants

and Consultants | j

Computerand Point of
Sale Systems™®

$15,000 - $30,000

As;arranged. '

As incurred.

Designated Suppliers

4

Initial Inventory™

'$5,000 - $10,000

As arranged.

As incurred.

Designated Suppliers '

GnandOpening $10,000 - $15,000 As arranged. | Asincurred. Advertising Sources
Advertising 1? ‘
Insurance®? $2,000-- $5,000 As arranged. Before Insurance Carrier
opening
~ Restaurant.

Business License:and
Permits 4

$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

Shawarma Stackz FBD 2019
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NOT’ES:TO CHARTS FOR YOUR ESTIMATED INITIAL INVESTMENT

Note: 1: All amounts payable to us are nonrefundable, unless otherwise noted. Amounts payable to
suppliers/vendors may be refundable according 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-party'lenders..

Note 2: We do not finance any of your initial franchise fees. The Initial Franchise Fee for a singlé
Shawarma Stackz Restaurant is $30,000 and is non-refundable. 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 minimurh 3 Shawarma Stackz.
Restaiirants (i.e., 525,000 x 3 Restaurants = $75,000) developed under the Area Development Agreement. A

portion of the Development Fee ($15;,000 per each Restaurant to be developed) is due upon the sighing of
the Area Development Agreement. The remaining $10,000 die for each Restaurant is payable upon the

‘s‘ignin‘g- .of the Franchise Agreement for each Restaurant. The Development Fee is non-refundable. The

Development Fee will be credited to the Initial Franchisee Fee due for each of the Shawarma Stackz
Restaurants developed under the Area Development Agreement at the signing of the Franchise Agreement.
Please refer to.ltem 5 for more detailed information on the initial franchise fees:.

Note 3: As described in Item 11, we will train you: (or the Operating Partner) and your restaurant managers

(including your genéral manager and 2 additional supervisorial or managerial personnel) at no additional
charge. You are responsible for the wages, travel, and living: expenses. of the attendees. The amount you

will spend while training will deépend on :several factors, including the. number of persons attending, the
distance you must travel and the type of accommodations you choose; if any are needed. Training is:

approximately 7 days for you. (or the: Operating Partner) and the restaurant managers, depending -on
your/their experience.

N’o‘te‘ 4 ‘lf you do not own adequate space, you must Iea'se retail spaCe for the Restaurant Typical

populated daytlme traffic areas with Iarge workmg or student popula_tlons_ The typlcal 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. dependmg on such factors as square footage; market climate, type of facility, location

(relatmg to ‘the location of the shopping center within a community 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, ete. 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'gross
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 éstaté 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-

covets the first 3 months of operation and 1 month’s rent as a.security deposit. The cost-of the real estate,
if purchased, varies significantly 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 labor 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 depénding upon your negotiations with the
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landlord or third parties prior to occupaney, or they may be financed through the landlord or third parties.
You may be able to negotiate for “tenant improvement” allowances that can help to redice your net
construction costs. This is.an important factor for you to consider in choosing a location. Additional

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, électrical, HVAC, stofe front, doors, concrete slab, and
other elements, and the nature of the building/site, among other factors, all of which will significantly
impact the costs you shotild expect to incur. You should consult with a qualified, licensed contractor for
cost estimates specific'to'your site-before signing the lease, since we cannot predict or warrant what future
costs' may be. You are responsible for obtaining all necessary permits and licenses required for the location,
construction, renovation or .operation of the Restaurant. You must use :an architect and an interior
designer apptoved by us for your architectural and design services. The designated architect: and interior

’d,esigner.'w'ill prepare. a complete set of site-specific, architectural design drawings, including the

mechanical, electrical, plumbing, and any other applicable: plans (the “architectural drawings”) for the

Restaurant, which must be. consistent with thé design plan and in compliance with all of our standards and

specifications: You are responsible for hiring the designated architect and ‘interior desigrier and paying
them directly for their services.

Note:6: The cost of the furniture, fixtures, 'and equipment includes the estimated costs of all such items
that are necessary to open and operate the Restaurant'in compliance with our standards and:specifications.

Note 7: Before you sign a lease, you must obtain a “Shawarima Stackz” sign drawing that meets all our
specifications and is specific to your location ("Approved Sign Criteria”) 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 must use our

Designated Supplier for construction and installation.of your signage. You must remove and replace at your
cost any sign at the Shawarma Stackz, Restaurant location that does not meet 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, accountants, and other consultants.

Note 10: You must purchase or lease the computer system approved by us for use in the Restaurant (the

“Computer System”), which includes a tablet computer, 2 terminals; 2 handheld systems, 3 kitchen display

systems, .a Point. of Sale (“POS”) system ‘and software programs. Your Computer System must meet all our

current standards and specmcatlons and be fuIly compatlble with our fcomputer system and softwarer

System (rangmg from 510 000to. $15 QOO) technology .fees for a_ccountung, busmess management,‘ POS and

othet 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
su‘ppi‘ier('s‘v) in the. first 3 months of operations. This estimated amount includes food. products, produce,
beverages, cleaning supplies; papér products, plastic utensils, etc.

Note12: You must spendat least $10,000 on grand opening advertising :and promotion of the Restaurant.
in your Protected Area. As part:of our Initial Training Program, we will dlscuss 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 premium quotes and costs,

and for the actual amount of deposit. Insurance costs can vary widely, based ‘on the. area in which your

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 usior anyone else:

Note 14: These ‘are general estimates for pefmits 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 ‘sup’poﬁ 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 months of initial operation, and additional funds
afterwards. In compiling these estimates, we relied upon the experience of our affiliate; Tahini, LLC; in
owning and operatirig @ “Tahini” brand restaurant, which is substantially similar to the Shawarma Stackz
Restaurant, for nearly 6 years.

The: estimates presented relate only to certain costs associated with the Restaurant and do not
cover any personal; "living,” unrelated business or other expenses you may have, or amounts such as
royalty payments, marketing 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 funds:shown, you have sufficient personal resources to cover your living and other expenses for
morethan 3 months.:

Note 16: Yourtotalinitial investment:to begin opérations and other financial requirements may be more or
less than the amount (range) provided in the chart(s) above. It is not all-inclusive; and there may be
additional expenses in starting the Restaurant. Compensation for your time or labor is not included in this
figure. Your costs will vary dépending upon stuch factors as: how. closely you follow the System: your
management and marketing skills; experience. and general business ability; local and general economic
conditions; and the 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 fof the Restaurant. You should not
assume that revenues from your customers will icover your initial or later expenses. You should review
these-figures carefully with a business advisor, such as an accountant, before making any commitments.

ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

‘To-ensure consistency, quality and uniformity throughout the System, you must purchase or lease

all equipment, including point-of-sale (“POS”) and computer systems, fixtures, furniture, signs, supplies,
inventory, food. products, and other products and materials used iin the operation of the Restaurant.

according to our standards and specifications ‘and supplier requirements. Al specifications, standards,

approved items and suppliers are described in the Manual issued to you and ‘through other written

communications from .us to our 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'you 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 or approve a single supplier or multiple
suppliers for any specified product/service and designate a single- supplier as an exclusive supplier of a
required product or service. Designated Suppliers may include, and may be limited to, us and/or our
affiliates, We or our affiliate may be designated as the only approved supplier of a product or service.
Néither 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
approved:supplier.

We ‘will provide you with infotmation regarding one or more suppliers for each specified
product/service. If you wish to purchase goods and services from a supplier not currently approved by us,
and. if we do not require that you use a particular desjgnated supplier fora product/service, you must
submit: a Written request to us' seeking approval of such product, service or supplier. You and/or the
supplier must submit written decuimentation with any. qualifying 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 réimbursément
for any travel, accommodations 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.

Our designation or -approval :of .a supplier may be conditioned on factors we establish, as. we
consider appropriate, including performance relating to frequency of delivery, standards of service, inability
to maintain and/or guality of goods, inability to meet-or maintain acceptable pricing, and payment or other
consideration to us or parties we designate. Our criteria for sipplier 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 affiliatés have the right to. receive rebates, incentive amounts, discounts,
commissions and .other economic benefits from any:supplier and to realize a profit on the sales of products
and/orservices to you.

‘The Restaurant must contain or display only signage obtained from a Designated Supplier of
signage services ‘and produced according to designs approved by us. You also must use only the type and
styleiof 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 sérvice supplierwe designate,
and a construction management services supplier approved by us. We curréntly do not, receive any
payment, commissions or other compensation from the. Designated Architect, Designated Designer, the
designated construction management services, or signage services suppliers, but ‘we- have the right to do
S0.

We do not currently have any distribution or purchasing cooperatives for franchisees. In some

‘franchisees, and we may receive ‘compensation from the vendor.

In the future, we 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 allowances and rebates, commissions.and other consideration from suppliers.

We do not currently derive any revenue from franchisees directly purchasing products from us.
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During the fiscal year ended December 31, 2018, we did not receive any revenue or:other material
benefits from required purchases or leases by you. Based upon the operating results of the existing
“Tahini” brand restaurant, owned and operated by our affiliate Tahini, LLC, which is substantially similar to
a Shawarma Stackz Restaurant, we estimate that your required purchases, purchases from
designated/approved suppliers and purchases that must meet our specifications in total will be about 80%
to 90% of your total purchases: to establish a Shawarma. Stackz Restaurant and about 90%. to 95% .of your
purchasesto continué the operation 6f thé Restaurant.

We do not currently provide any material benefits to our 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 ourfranchisees.

All advertising and promotional materials, including materials which may betused 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 specifications. ‘'You shall
not use any advertising or promotional materials that we have not approved or have disapproved..

~ Under the terms of the Franchise Agreement, you are required to purchase and maintain insurance
in.accordance with our requirements and furnish us.with.copies of all insurance policies that'we request.
‘ i
Prior to. opening the Restaurant and throughotit the term of your Franchise Agreement, you are
required to keep.in force, at minimum, the following'insurance coverage:

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

(2) Commercial general liability insurance, including product liability, property damage,
personal injury coverage, liquor liability, employee benefits liability, and data compromise coverages, with,
a combined single limit of:at least $2,000,000;

(3) “ALL RISK” or special property coverage of not less than current replacement 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 12. months for'actual losses:
and

(5) If you. have company-owned vehicles, automobile liability insurance. for owned and’

non-owned automobiles including personal injury, wrongful death, and property damage with single limit
coverage of at least.$1,000,000.

(6) Employment Practices Liability Insurance with a minimum limit of coverage of at least
$1,000;000.

(7) Excess Liability insurance with minimum limits of coverage of at least $5,000,000 for
each occurrence, products-completed operations aggregate; and.other aggregate.
{(8) Cyber Liability Insurance with a minimum coverage amountas set forth in'the Manual
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and/or otherwise determined by Franchisor and communicated to Franchisee:

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

Your insurance must name s :as an additional 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 onyour general liability policies continuously during the'term. of the Franchise Agreement.

in-ourdiscretion, we may accept or rejectyour proposed location. You must use our standard form.
of Letter of Intent for the location. In addition, after receivirig @ copy of a proposed lease .or purchase,
agreement in a form for execution, we shall have the right to accept, accept with modification 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 Addendum to Lease, we or our desighee will have. the right to take possession of the
premises in the event you default under the lease, the Franchise Agréement or any other agreerent with.
us or our affiliates. You must deliver to. us a copy of the fully-signed lease or purchase agreement; as
previously accepted by us, immediately after its:full execution.

You are prohibited from developing, creating, generating, ewning; licensihg, leasing or otherwise.
utilizing any computerized media and/or electronic media (including but not limited to the Internet, World
Widé Web, bulletin boards, news groups, FTP and 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
later:date be offered for sale in.Shawarma Stackz Restaurants.

" You must use our designated supplierfor merchant service banking:and credit card processing., You:
are.required to honor:all credit, charge, courtesy 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. pcisecuritystandards.org for the protection of cardholder data throughout the term of your Franchise
Agreement. You.are responsible for the:security of cardholder data in your possession-or control and in the
possession or control of any of your employees that you engage to process credit ¢ards. You mast, if we.
request that you do so, provide appropriate documentation to us to demanstrate compliance with.
applicable PCI DSS requirements by. you and all your-employees. In‘the event of a breach or‘intrusion of or
othefwise unauthorized access to. cardholder data, you must immediately hotify 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 léase 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, Franchise:
Agreement for each Shawarma Stackz Restaurant you dévelop.

[Remainder of Page Intentionally Left Blank]
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ITEM 9 FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations undér the franchise and other agreements. It will help
=youiﬁnd more detailed information.about your obligations in these agiéements and in other items of this

disclosure document.

Obligation

Section in Agreement

Disclosiire
‘Document;item

a. Site selection and acquisition/
‘lease

Sections 1.2, 1.3, 6.1, and 7.2 of Franchise.
Agreement
Section |(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 61, 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 6:3, 6.4, 6.5,.and 8.8 of
Franchise Agreement
None:in Area Development Agreemerjft

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, 8.10,9.2, 9.3,

9.4,10.2, 14.4 and 14.5 of
Franchise Agreement
Section Ill of Area Development Agreement

Items 5,6,7 & 11

g. Compliance with'standards and
policies/Operating Manual

Sections 6.6, 8.1 8.8, and'8:10.of
Franchise Agreement

~ SectionVl of Area Development Agreement |

ltemrs 8,118 13

h. Trademarks and proprietary
information

| Sectioris 4.1 - 4.5 of Franchise Agreement
| Section Vi1 of Area Development.Agreement

ltems13 & 14

i. Restrictions.on products/services
offered

Section. 8.6 of Franchise Agreememf

,‘ None in Area Development Agreement

Items.8, 11 & 16

)- Warranty and.customer service

|

| purchases

None'in Area Development.Agreement

| Section 8.13 in Franchise Agreement Not Applicable
requitements | Nonein Area Development. Agreement
k. Territorial development and ‘ None in Franchise:-Agreement ftem 12
| salés-quotas Section IV of Area Development Agreement
11 Ohgoing product/service Section 8.6 of Franchise Agreement Item.8.8& 16
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Obligation

Section in,Agreement

Disclosure
Document Item

' m.. Maintenance, appearance &
‘remodeling requirements

Sections 6.2, 7.1, 8.1,and 8.10 of
Franchise Agreement
None in Area Development Agreement

ltems 11 & 17

'n. Insurance

Section 10.3 of Franchise Agreement
‘None:in Area Development Agréement

Items 6,7 & 8§

d; Advertising

Section 9 of Franchise Agreement
None:in Area Developme’nt}\_"gree'ment

Items 6, 7 & 11

p. Indemnification

‘ Sections: 8.7, 8.10 and 11.2 of
Franchise Agreement
Section Xl of Area Development.Agreement

ltem 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

ltems6.& 11

s. Inspections and audits.

Sections 8.2, 8.7, and 10.2 of
Franchise Agreement
None in Area Development Agreement

Items:6:& 11

Spouse Guarantee of franchisee.
obligations

Franchise Agreement
Section XX and Exhibit C.of'Area
Development Agreement.

t. Transfer | Section 14 of Franchise Agreement. Item 17
’ _ { Section.IX of Area Development. Agreement |
lu. Renewal Sections 3.2 and. 3.3 of Ttem 17
‘ - Franchise Agreement
None in Area Development:Agreement
lv. Post-termination obligations Sections 13.1, 13.3, and 15.6:of Item 17
' Franchise Agreement
) Section X of Area Development Agreement
w. Non-competition covenants Sections 12 and 13 of Franchise Agreement | Item 17
,‘ Section X of Area Development Agreement -
x. Dispute resolution Section 16 of Franchise Agreement ltem 17
Section XIX of Area Development Agreement
y. Other: Owners/ Shareholders/ | Sections'11.3, 14.3, 14.5 and Exhibit FA-5 of . Itein 15

ITEM 10 FINANCING

We do not offer direct or indirect financing for-any amount due under‘the Franchise Agreement.or

Area Development Agreement. We do not guaranteeryour note, lease or any other obligation.

1
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ITEM 11 FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except asilisted below, we are not required to provide:you with any-assistance.

A, Pre-Opening Assistance

+ Béfore you open-the Restaurant, we will::

1. grant you a non-exclusive license to establish and operate a Shawarma Stackz Restaurant

using the Systemand Marks, including, without limitation, menu items and recipes developed and approved

by us, at'the location authorized by us (Franchise Agreement, Section 1.1);

2, consult with you in conriection with finding a suitable site, provide: you with the name and
contact information of the designated commercial real estate brokerage firm you are required to use to assist
you with site selection, and provide you with our 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 and contact information of the designated suppliers for
architectural, interior design, and construction management services and signage. (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:constriiction.or refurbishment
of the Restaurant. (See Items 7 and.8.of this Disclosure Document);

S. provide: initial training to you {or the Operating Partner) and your restaurant managers,

including your general manager and‘two. (2) additional supervisorial or managerial personnel, at our training
facility in San Diego, California, 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 while attending training). {(Franchise.Agreement, 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 Restaurant for approximately five (5) days at nocharge'to'you. If you own and operate

multiple Shawarma Stackz Restaurants, we may, at our:solé. discretion; provide less onsite opening assistance.
(Franchise Agreemerit, Section 6.5);

7. loan you (or allow'you electronic of othér 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 your advertising and marketing for the Grand Openlng

ofthe Restaurant {Franchise Agreement, Sections 6.11 and 9. 3):

B. Our Obligations During the Operation.of the Restaurant

After the opening of the Restaurant, we will:

1. provide additional training to you and any of your employeés at your request. You are

respon5|ble for any and .all costs associated with such additional training. (Franchise Agreement, Section
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6.4A);

2. provide refresher training or new training, as we may r;ea's,onabl‘yr require, to correct
improve and/or enhance the operation of'the Restaurant. You will be responsible farany costs associated
with attending suchtraining (Franchise Agreement, Section 6.4B);

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

S ¥ ‘provide: continuing advisory assistance and infofmation to you in the development and
operation of the: Restaurant, by telephone, computer, 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. review and approve or disap‘prove your proposals to use or sell certain products,

Restaurant (Franchise Agreement, Section-8:6 F);:

7. manage the customer gift.card program (the “Gift Card Program”) amaong Shawarma Stackz
Restaurant franchisees and affiliated companies: (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)

C. Typical Length of Time:before Operation

We will authorize the opening of your Restaurant when: (i) all of your pre-opening obligations have

been: fulfilled, (ii) pre-opening training has been completed, (iii} 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 t}etween the signing of the
Franchise Agreement or payment of your initial franchise fees and the opening of your Restaurant must be

within fifteen (15) months. In certain instances, and in our sole discretion, we may extend the opening time.

an additional t“hreg‘, (3) months.

If you are operating under an Area Development Agreement, you must open multiple Shawarma

Stackz Restaurants according to your development schedule, which may extend over several years,
depending on the number ofrestaurants you have committed to develop.

D. ' Site Selection (Franchise Agreement, Sections 1.2, 6.1, 6.2, 7.1and 7.2}

Unless you own of purchase propeérty that is suitable for purposes of operating the Restaurant, the.

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 location, regardless of the suggestions or comments of ours, any of our
representatives or any other entity. We will provide you with our standard form of letter of intent, which
youare required to use. We will also furnish you our standard site documents, including confidential site
evaluation criteria, a location report form, our recommended form of letter of intent; “vanilla shell”
construction exhibit, key lease paints. document, and we generally consult with-you. At our discretion, we
'may, also conduct field inspections of proposed sités:at mutually convenient times.

We must accept the site for the Restaurant. Our:acceptance of a proposed site is; not 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 into any-commitment. We recommend that
you have a test fit done for a proposed location prior to lease execution, especially if the location i§ ot a
standard size.or shape for a Shawarma Stackz Restaurant.

We will advise you whether :a proposed site is accepted or rejected within approximately 30 days
aftet-receipt of the Location Report, Site Plan, and demographic report.on the area and information relative
to the site and location. Depending tipon 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 reégquired, 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 may
terminate the Franchise Agreemént. We will not unreasonably withhold our acceptance of a location
proposed by you. You must identify a site acceptable to us within six (6) months of the sigring of the
Franchise Agreement. We can terminate your Franchise Agréement if'you fail to select an acceptable site
within such allotted time period.

You must secure -our acceptance te .any proposed site before signing either the letter of intent or
the lease for the Restaurant location. Before you sign a letter of intent, you must provide your landlord’s
sign criteria for the proposed location. Before you'sign a lease, you also must obtain a site-specific:drawing:
that. meets our specifications and have obtained a final approved sign plan from us, which must be
incorporated in the lease. If your sign do€s not nieét the approved plan, then you must replace it ‘at your
expense. The lease must be in aform reasonably acceptable to us ahd contain certain. provisions/concepts
to protect us.. Priorto executing'the lease, you must provide us with an exetution-ready. copy of the lease,
with all:exhibits and attachments, for'eurreview.

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 Fnanchise‘Agre,emenjt.;

Before you begin construction of the Restaurant, you.also must promptly submit te us, an approved
supplier for construction management services, the landlord and local authorities for approval, all requisite:
drawings, designs, plans and specifications, and obtain all required permits and certifications, including
zonifig, 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, remodeling, decorating and installation services for the Restaurant. You also miist abtaiii or

“have the-general contractor obtain builders risk Insurance naming you as a loss payee.

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

If you sign an Area Development Agreement, you will 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, proximity 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 thé information provided, the: process may
take less than. 30 days or fonger than 30 days; if moré than 30 days is reguired, you will be advised in
writing as to the reasons for the delay.

E. Operations Manuial (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 concerning the contents of the. Manual, the terms.
of the master copy of ‘the Manual maintained at our principal office will control, The Manual consists of
approximately 283 pages. Itstable of contents is attached to this Disclosure:Document as Exhibit E.

F. Training (Franchise Agreement, Sections 6.3, 6.4 and 6.5)
Initial Training

Before the opening of the Restaurant, we will provide you: (or the Operating Partner) and your
restaurant; managers, iincluding your general manager and up to two (2) additional supervisorial or
managerial personnel from your Restaurant, with initial training. (the “Initial Training”) at our training
facility located.in San Diego, California and at your 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) and your restaurant
managers receive, training at the same time. Subject to availability, and with our approval, you may have.
additional employees attend the Initial Training 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 basis, with all
ongoing/refresher training requirements.. If the franchisee is‘a business entity, then the. Operating Partner
named in the Franchise Agreement must siceessfully 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 relatéd 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 centrol, 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 Training for you and your restaurant managers. If you (or the Operating Partner) do not

the Initial Training for you (or the Operating Partner) and allow'you additional time to successfully complete

the Initial Training, or (2)'terminate the Franchise Agreement.

The! Initial Training is conducted after the signing of the Franchise Agreement and the signing of
your lease for the Restaurant and is generally completed 90 days beforeithe Restaurarit opening. However,
we carinot assure'you that.delivery of our Initial Training.and your Restaurant build-out will coincide. While
we try to avoid s¢heduling probléms, your Restaurant: may be ready to open before you have completéd
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 FA-2 and Exhibit FA-3 to the
Franchise Agreement, respectively);and 3) send us a list of attendees with their biegraphies and positions
at the Restaurant.

Training requirements. are communicated and updated through periodic. memos, publications and
manuals. The following is an.outline of the current training program:

TRAINING PROGRAM

. |  Hours of Hours of
Subject | Classroom 'On-the-Job Location
Training “Training,

Our corporate:headquarters located in
| Brand Introduction ‘ 4 0 San Diego, California;, a'n"dvat?y;cjuf

i 'Restaurant (or at a location later

‘ ‘ ‘ designated by us.)

' ‘Our corporate headquarters located in
‘San Diego, California, and at your
Restaurant {or at a.location later
:designated by us.)

iOur corporate headquarters located in |
'San Diego, California, and at'your !
Restaurant (or at a location later
‘désignated by us.)

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

Our corporate headquarters located in
San Diego, California, and at'your
‘Restaurant {or at.a location. later:
designated by us.)

| Customer Service 8 20

Bread Training. 0. 15

‘Meat Training 0 20

Sauce/Food Preparation 0 20
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Hours-of Hours of
Subject Classroom On-the-Job Location
Training Training )
Our corporate headquarters located in
Operational Training 10 25 S?n Diego, California, and at your
R ' ' Restaurant(or-at a location latér
designated by us.)
Our corporate headquarters located in
F L . . San Diego, Califarnia, and at your:
Software Training 5 0 ‘Restaurant:{or at a location later
designated by us.)
Total 37 ‘ 100.

Osama Shabaik and Mahmou_d Barkawi, whose biographies are listed in [tem 2, are in charge of the
Training Program. Mr. Shabaik and Mr. Barkawi each have 7 years of management experience in the
restaurant industry. and the subjects- taught. They are our co-founders: and have been employed with us

since our ‘inception. We will 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
materials 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 want additional training for yourself or any of your
employees, or if you hiré a néw general manager or name a new Designated Partner; we will provide you

with additional trajning ‘at our training facility, your Réstaurant, or other restaurant designated by us. We

charge a fee of $3,000 per attendee for this additional training. You are responsible for-all travel, lodging,
food, wages, wage related expenses and other :expenses in connection with the Initial Training for your
Operating Partnér and/or Restaurant managers.

New general managers must attend and complete the next available classes offered by us following
the commericémeit 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 Desigynate?d Partner) and/or the restaurant managers to attend
additional 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 we designate, You are responsible for all travel,
living, incidental and other expenses incurred by you oryour personnel in attending-any such training: We
may charge a Daily Training Fee for each trainerwe 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.

1

Additionally, you must attend, at your sole expense, all annual meetings and other meetings,
conferences, :conventions, and conference calls of franchisees that we détermine are mandatory for all

fratichisees or groups of franchisees (as designated by us in its reasonable discretion.)
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G. Advertising
General {Franchise Agreement, Section9.1)

You may develop advertising imaterials 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 the premises of the Restaurant., All advertising and promotional materials. you use must be completely
factual, comply with all applicable laws and conform to the highest standards of ethical advertising and
policies we prescribe. You may not develop, establish, maintain, or aathorize:any Website which refers to
the Shawarma Stackz Restaurant and/or the Marks, with the exception of Yelp and Google Review. You

must:strictly follow the social media guidelines, code of conduct, and etiquette, as set forth inthe Manual

pertaining to social media activities. (Franchise.Agreement, Sections 9.6 and 9.7)
Marketing Fund (Franchise.Agreement, Section 9.2)

We. will establish, maifitain and administer a Marketing Fund (the “Marketing Fund”) for
advertising, marketing, public relations, promotional, and cther programs we decide are necessary or
appropriate to advertise and/or promote. the System, brand, image and/or Restaurants owned by various
franchisees, as well as us. We direct all these programs, with control over the creative concepts, materials,
endorsements and media used in these prograrms, the, source of the advertising or public relation efforts,
the: placement and allocation of such programs and the composition of all geographic territories and

market areas for the development and implementation of'such programs. Through the Markéting fund, we'
may-expend funds in media, such as, direct mail, newspapers, radio, cable and local television, and hire an
advertising and/or marketing agency as Well as.a public relations firm. We will utilize a combination of in-

house and advertising agency resources to produce:advertising..

'You'will contribute, biweekly (i.e., every 2 weeks), to the: Marketing Fund 2% of the Gross Salés of

the Restaurant, payable in the same mannet and at the same time as the Continuing Royalty Fee, 'We
reserverthe right to increase the:amount; you are required to contribute: to an amount not to exceed 4% of
the Gross Sales of the Restaurant. We will make. contributions to the Marketing Fund on:the same bases as
ourfranchisees for all Shawarma StackZ Restaurants operated. by us:and/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 reimbursement for local

advertising' and promotion conducted by yoi. Marketing Fund Contributions are non-refundable. Other

Shawarma Stackz Franchisees may not be subject to the same contribution. requirements ‘asyou are. 'We
can waive or reduce the Marketing Fund Contribution and/or other advertisinig expenditure requirements

'where we think the venue or other circumstances warrant it, in which case other franchisees will be

operating under Fund-related provisions (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, 1 preparing .and reviewing national, regional and local advertising 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 promgtion, including

expenses associated with 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 law. You must honof#-all coupons,
price.reduction ahd other promotions/programs we implement. We have the option of allowing Marketing
Fund, funds to be used to furnish franchisees with marketing, advertising, promotional and other
‘materials/services, or requiring franchisees to pay all costs: of participation in any Marketing Fund program,
including related Eosts»of“producti‘on,‘shipping, delivery, handling.and/or other related expenses.

We have sole control over-the amount and nature of expenditures from the Marketing Fund. ‘We
have 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, administrative costs and overhead that weé inéur in activities reasonably
rélated 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 ensuré that Marketing Fund contributions are 'spent on advertising in
your market area or territory, and we have no obligation to ensuré that the Restaurant benefits directly or
pro rata from the placement of any advertising.

materlals on the, same terms_ a,n,d cond!tlons as such plans and ,materlals are fumlshed to other franchlsees.

We curtently do not have an advertising council composed of franchisees that advises us; on
advertlsmg policies, but we reserve’the right to establish one in the future:and we have the power to form,
change ordissolve the council in-our discretion.

We did not colléct any Marketing Fund Contributions in. our fiscal year 2018, Therefore, during ouf
fiscal year ended December 31, 2018, the Marketing Fund spent 0% of its contributions on production, 0%
on media and public’ reiatlon,s, 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 availability of Shawarma Stackz Restaurant: Franchises.

Grand Opening Advertising (Franchise Agreement, Sections 9.3)

You must spend a minimum of $10,000 on advertising, marketing and. promotion to support; the
Grand Opening of the Restaurant. We will advise‘'you regarding your Grand Opening advertising. You will
use advertlslng and promotional campaign and materials approved by us, afid which may be required to
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include a brief statement regarding the availability' of Shawarma Stackz Restaiirant. franchises. The Grand
Opéning Program will include, but not be limited to, direct marketing materials and production-ready,
customized promotional slicks/items.

‘Local Marketing/Advertising (Franchise.-Agreement, Section9.4)

You must spend for local advertising;and promotion of the Restaurant biweekly'(i.e., every 2 weeks)
not'less'than 1% of your Grass.Sales for the preceding two (2) calendar-week period. Such local advertising
expenditures shall exclude money spent for classified telephene: directory listings, discounts, coupon
redemptions and the cost.of products-or servicesgiven;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 or regional advertising cooperative in your designated
market area, you must beécome. a member:and participate in the same 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, will you be required-to. 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 miust participate in our electronic point-of-sale cash collection and data processing:system (the.
“POS System”). The POS System, including hardware, credit card processing, and cash register will 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.
isthe prodiict that we:will utilize to determine biweekly sales in which to draw Continuing Royalty Fees and
Marketing Fund 'Contributions. 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 salés and redemption. It also allows us to access or poll your sales and operational
activities. If we establish a customer gift card program (“Gift Card Program”) and/or a loyalty program
(“Loyalty Prqgram‘7), you must participate in such programs and comply with the guidelines, standards and
requiremeiits as provided by us.

The POS System will record gross salés 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 on your POS System: 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 acquisition cost, for the: Computer System, including the POS System and software, iis
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, suppoit contracts; 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-1to. the‘Franchise Agreement provides:-for the designation of an Authorized Location and
Protécted Area. You will operate the Restaurant from the Authorized Location, accepted byus. So long as:
you are in good standing, you will receive:a non-exclusive protected area (“Protected.Area”). The Protected
Arealwill vary by the market and location of the Authorized Location and will be determined solely by us on
a case-by-case basis. The Protected Area will have a population of approximatély 50,000 people and will
typically be specified as a radius ‘around the Authorized Location. ‘We ‘will consider many factors in
determining the boundaries for the. Protected Area, including, but not limited to, 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, which is the trade name of our company-owned. restaurants. that are similar t6 Shawarma.
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 ‘thé methods, procedures, standards and specifications required by s in the. Manual or otherwise in
writing, and (i) do not violate any of the other terms and covenants of Franchise Agreemerit ot any: other
agreement with-us.

You will not receive an exclusive territory. You may. face competition from other franchisees, from
outlets that we own; orfrom 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/or:delivery 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
’p'rfidt‘ consent; and under no circumstances may you provide any such services to -customers and/or
recipients located in another Shawarma ‘Stackz Franchiseeé’s protected area. We have the right to require
you to offer catering and/or delivery services from the Restaurant to customers and/or recipients. located

within the Protected Area.

Subject to the rights reserved by us;in your Franchise Agreement, we:grant you the right 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 Charnels of
Distribution” include any other channel of commerce' or method of distribution, including, without
limitation, distribution:of products.or services: in supermarkets, grocery stores, convenience stores, gasoline
stations, discount stores, department stores, bookstores, music: steres,. kiosks, mobile facilities, vending
carts; 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, or direct
response media,

You may serve customers only from the Restaurant. You may not offer or make sales to food
brokers, wholesalers; grocery or other chain Restaurants or-any other buyer for resale through any channel
of distribution. You may not operate any other permanént ortemporary 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 social media by you pertaining to the Shawarma Stackz Restaurant must be in good
taste: and: not linked to controversial, unethical; inimoral, illegal or inappropriate content. We reserve the
right to "occupy" any social media 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,Agreément of the Manual.

We have all rights to: market and sell “Shawarma Stackz” brand (or any othef brand) products and
services (whether or not competitive) to customers located anywhere (including within your Protected
Area) using alternative. channgls. of distribution (i.e., channels other than a traditional, 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 6n our ability (and the ability of anyone that we appoint) te sell to .customers located
anywhere, You are not entitled to any compensation, 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 will not have
a Protected Area with respect to the Alternative Channel of Distribution, unless a mutually. executed special
addendum to the Franchise Agreement specifies a Protected Area.

We reserve all rights not expressly granted t6 you in your Franchise Agreement. We specifically.
reserve the rights to.operate, or to license others to operate:

(1) 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 awarded to you s€lling to
customers located anywhere, whether or not using the Shawarma Stackz Restaurant brand and System,
'including:Shawarma Stackz Restaurants.

We 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 your Protected Area),
and including arrangements in which (1) other units are (or are not) converted to the Shawarma Stackz
Restaurant or other format (including using the System and/or Marks) and/or (2} we are acquifed, and/or
company-owned, franchised or other businesses (including the traditional Shawarma Stackz. Restaurant
Restaurant) are converted to :another format;, maintained under the System or otherwise. All Shawarma
Stackz Restaurants owned by you must fully p’a’ritic‘ip,at‘e in :any such conversion, at your sole expense,
except.as otherwise stated in‘the Franchise Agreement.

You may not relocate the Restaurant to any other location without our prior written consent. If we
approve any relocation of the Restaurant, you must de-identify the former location. If you.fail to. de-
‘identify your former Restaurant, you must reimburse and indemnify and hold us harmiess from all costs
and éxpenses, including:attorney’s fees, arising out of your failure to de-identify.

Any Protected Area you may have is not dependent upon you attaining minimum sales. You have
no tight to any additional Restaurant franchises under the Franchise Agreement.

System Standards

We may choose, in our sole discretion, to evaluate the Restaurant foer compliance with the System
Standards using various methods {including, but not limited to, inspections, field sérvice visits, customer
comments/surueys; :and secret shopper reports). You must meet minimum standards. for cleaiiliness,
equipment condition, repair and flinction, and customer service. Your employees. must meet minimum
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 may not substitute ingredients. or
alterthe 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. we.deem appropriate.

You will not receive an exclisive territory. You may face competition from other-franchisees, from
outlets that we own, or from other channels of distribution or competitive brands that we control.

During the term of the Area Development.Agreement, we reserve certain rights, including the right
to:

(1) establish and operate, and allow others to establish.and operate, Shawarma Stackz
Restaurants using the Marks and the System, at any location outside the Désignated Territory, -on such
terms and conditions we deem appropriate;
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(2) establish and operate, and. allow ofhers 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, trademarks, service marks
and commercial symbols different'fromthe Marks outside the Designated Territory;

{3) establish, and allow-others to establish, other businesses and distribution charinels,
for 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, whérever located or operating:and regardless of the
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 Shawarma Stackz Restaurants; and fr@nchi'sing;,
licensing of creating similar arrangements with respect 1o these businesses once acquired, wherever these
businesses (or the franchisees or licensées of these businesses) are located or operating (including in the
Designated Territory):

(5) be acquired (whether through acquisition of assets, ownership interests or
otherwise, regardIéss. 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
Agreement.

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

You will submit a separate Location Report to us for each Shawarma Stackz Restaurant to be
established. ‘within your Designated Territory pursuant to your Area Development Agreement. ~ We will
accept or 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 authorized location. Upon the signing of a
Franchise Agreement for each Shawarma Stackz Restaurant developed, we will define your Protected

We may reduce the number of Shawarma Stackz Restaurants to be déveloped in your Designated
Territory if'you fail to (i):meet the development schedule under your Area Development Agreement, (ii) fail
to comply. with ‘any other term or condition of your Area Development Agreement, of {iii) fail to comply
with anyindividual franchi$e agreement between you and us.

ITEM 13 TRADEMARKS

We grant you the right to operate a restaurant under the name “Shawarma Stackz.” You may also
use other current. or future trademarks that we designate to operate the Restaurant. By trademark, we
mean trade names, trademarks, service marks, 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 Septembef 1, 2019:
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Ma[k Serial Number Filing Date
SHAWARMA STACKZ N )
{Word Mark) 88519456 uly-17,.2019

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

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

We have not yet filed for a federal registration of the following logos (or stylized word marks),
which you will use in connection'with' the-operation. of the Restaurant:

S
AR
VA

STACKZ

There are:no agreements currently in effect, which significantly limit our rights to use or'license the
use of the Marks to you. The license agreement, between Licensor and us, has an indefinite term and. does.
not significantly: limit our right to use. or license the trademarks in any manner material to the franchise. It
can only be canceled or modified 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 Licénsor will not have any effect on our existing franchisees, who may continue to opefate their

_ Restaurants until the end of the term of their Franchise Agreement.

We have no information regarding any claims of, or agreements with, any third parties relating to.
the rights to, use these trademarks and/or service marks. We have no knowledge of -any prior rights or
infringing uses that could materially affect your use'of the Marks in any state.

There are no presently effective determinations of the, USPTO, 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 felevant to their use-in any state. There are no pending interference actions or
opposition or cancellation proceedings that significantly limit our rights to use or license the use of the
Marks in any manner material to the Systern.

You must use all marks in compliance with 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.or symbols. You may not use‘the Marks. in connection with the sale of an unauthorized product or
service or in.a manner not authorized in writing by us. You. must ot 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
ret“ain the sole right to advertise on the Internet.and createa website using the Marks as domain names.

You must notify us immediately'when you: learn about an infringement of or challenge to the use of
ourtrademarks, and you are obligated at.yoir éxpense to assist and .cooperate with any suit.or other action
undertaken by us with respect to such unauthorized use or infringement, 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 settlement involving ouf
'marks. We will be responsible for legal expenses that we incur in connection with any litigation or other
legal proceedings ‘involving 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 o 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
claim, liability or other obligation directly resulting from a finding by. a court or arbitrator against us on a
claim of infringement by a third party that arises .out of your use of the: Marks in an, authorized manner.
Other than ih 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 6ur
name and trademarks or take any action whatsoever that might affect or prejudice our claimed rights
therein,

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

Upon termination, expiration or nonrenewal of your Franchise Agreement, you must immediately
stop using the names and trademarks and take appropriate action to remove the namesand 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 right to. use
any item covered. by a patent or copyright, but you can use the proprietary information in the Manual and
that you receive in training in the operation of the Restaurant. There currently are no effective
determinations of the Copyright 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 thie copyrighted materials.
Finally, there are no infringing uses known to us that could materially affect. your use 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.

Confidential Manuals

You must:conduct business under your Franchise Agreement in the mannerspecified in the Manual
orany 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 unauthorized person. The Manual will
remain our sole property.

Confidential information

In general, our proprietary information includes “Confidential Information” as defined in Section 12
of the Franchise Agreement, some of which is contained in our Operations Manual, :and includes, among
otherthings,. all information (current and future) relating to the operation of Shawarma Stackz Restaurants
and. the System, 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) all information
regarding customers and suppliers, including any statistical andor financial 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 yourfranchise. We have all rightsito'the Confidential Information
andyour only-interest in the Confidential Information:is the right/to use it underyour Frafchisé Agreement.

We may require that you and éach of your managers and employees execute covenants of
confidentjality that they do not disclose any Confidential Information. We. have the right to use and
authorize others to use all ideas, techniques, methods and processes relating to the Restaurant that you or
your.employees:conceive or develop.

All ideas, concepts, techniqiies, materials; processes, or improvements to a Shawarma Stackz

Restaurant, whether or not constitutionally protectable intellectual property, and whether:created by oron

behalf of you, your-owners, your employees, a third party, or otherwise, 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 we will respond to your notification of
unauthorized use as'wethink appropriate.

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

‘The Shawarma Stackz ‘ReStaurant must be managed on. a full-time basis by either 'you or your
operating partner, who. has successfully completed our mandatory training (the “Operating Partner”).

“Full:time” means a mjnimum of 60 hours per week over a minimum of 5 days: per week. The Operating;
Partner must hold an:ownershipinterest of ten percent (10%) or more in the Franchised Business.and must.

reside within 60 miles of the. Restaurant. Either Franchisee or'the Operating Partner must participate fuli-
time in the operation of the Franchised Business. Either you orthe Operating Partner must be persanally
involved on-site in the day-to-day management of'the Restaurant. You must keep us informed, in writing,

at alli'times of the identity of all management personnel (e.g:; the Qperating Partner and the restaurant.

managefs) involved in the operation of the Restaurant. All Restaurant Manageérs 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 manager will be in
addition to, and not in lieu of; the Operating:Partnerresponsible for the.operation of each Restaurant.

36

‘Shawarma'Stackz FDD;2019




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, genéral 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% or more
interest in you and their spouse must personally' guarantee your obligations under, and be personally

their ownership interests. See Exhibit FA-5 of the Franchise Agreement for our standard form of guarantee.
ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

A fundamental requirement of you joining and remaining part of the' Shawarma Stackz System will
be your commitment to the operation of the: Restaurant according to then-current Systern Standards. The
Restaurant must be ¢onstructed, 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 activity at any time
without our prior'written approval.

You must inventory, sell or offer for sale all menuitems, products and services reguired 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 whorm you may sell

or offer to sell'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 S'ysjtem -and the Restaurant. You are obligated to use the pricing required by us, unless we consent to
changes for unique situations or to comply with laws. We havé the right to change: or eliminate ourpricing
ptogram 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. You should

read these provisions in the agreements.attached to this:disciosure:document.
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Provision

Section in franchise or
other agreement

Summary

Length of the franchise.
term

Franchise Agreement
Section 3.1

The lesser of 10 y,éarsnor*the,:initial term of

lease or sublease.

Renewal of'extension of
the'term

Franchise Agreement
Sections 3.2 -3.5

If you are‘in good .:stja,ndin‘g‘, ;ydu. can.renew for
one additional 10-year term.

Requirements for
franchisee to.renew or
extend

Franchise‘Agr;éemeht‘, |
Sections 3.2

Give written notice, maintain possession
and/aor secure aceeptable location,
compliance with current desigh; operational,
qualification and training standards,
substantial compliance'with the Franchise
Agreement, sign: then-current:form of

| Franchise Agreement; pay Renewal Fee,

execute General Release (Exhibit F). You
must:meet.ourthen-current qualification and
training requirements. We:may require you
and/or any of your personnel to.attend and
successfully-complete any retraining
programs(s). You must execute our then-
current-form of franchise agreement, which
may provide materially different:terms and

conditions than your-original franchise

agreement, such as different fee
requirements-and renewalrights.

|

|
|
|

[

Termination by franchisee:

Franchise Agreement
Section 15.1,

Onlyif we.are in default. You mustgive us

notice and an opportunity to cure:any such

| default.

Termination By franchisor
without.cause.

Not Applicable |

'Not Applicable

Termination by franchisor
with cause

Franchise Agreement
Sections:15.2'and 15.3.

1'We can‘terminate if you commit any of the

listed violations. A default by you under the:
terms and conditions of the Franchise
Agreemeént or any other such agreement, will,
atour gption, constitute. a-default under all
such agreements,

“Cause” defined -curable
defaults

Franchise Agreement

Section 15:2B |

You have 10 days‘'to cure failure to pay
amounts owed; 30'days for all other defaults
(unless it is a.non-curable defauit) after
receipt of notice from us.

“Cause” defined - non-
curable defaults.

Franchise Agreement
Sections 15.2A

Assignment for the benefits of ¢reditors, or
inability to pay debts; bankruptcy filings;
réceiver appointed; abandonment, surrender
or transfer of control or failure'to-actively
operate the Restaurant; lease is téerminated
or not renewed:; falsifies financial regorts or
records; repeated failures or refusals to
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|

! Provision

'~ Section in franchise or

otheragreement

7 Sumrﬁary

comply with Fratichise Agreement whether
corrected or not; health or safety hazard,;
conviction. of felony-or misconduct affecting
the réputation of the'Restaurant or the
Marks; unauthorized transfer; sale-of
‘products not in.accordance with
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 termination/non-
" renewal

Franchise Agreement
Section 15.6

'You must cease use of our trademarks, pay-all

"amounts owed to us, feturn the Manual;

| cancel.or assign tous assumed or similar

‘name registrations; assign-to us any Internet:

-and website home pages; domain name

listings and registrations. which contain our
Marks. We may:assume all telephone

| numbers relating to the Restaurant. You
| must comply with post-term covenants and
| furnish evidence of compliance with the

above if we request. We have an optionito
purchasethe Restaurant.

j. Assignment of ¢ontract by
franchisor

Franchise Agreement.
Section 14.8

Fully assignable by us.

k. “Transfer” by franchisee:~
defined

Fra nchi’s_e-Ag“rjéement‘
Section 14.1

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

l, 7’Fra'nchisor'approvkal of
transfer by franchisee

‘Franchise Agreement
Section 14.1

Transfers require our prior-written consent. ||

m. Conditionsforfranchikor
approval of transfer

Franchise Agreement
Section 14.3

| you, the transferee must attend.and

Full compliance, transferee meets standards,
 transferee and itsiowners agree to be bound
by and personally:guarantee your obligations
 under the franchise documents. If transfer is
' of the franchise of a controlling interest in

satisfactorily complete training; if financed;
franchisee must subordinate obligations. to

us; transferee must pay us a Transfer Fee;
' and execute a general telease. {which shall be

substantially similar'to the form of General
Release attached as Exhibit F). The:
Restaurant'must be current or brought
currentwith design and equipment

standards.
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Provision

Section in franchise or
other agreement

Summary

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.

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.

Death or disability of

~ franchisee

Franchise Agreement
Section 14.6

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

" Non-competition

covenarits durifig'the
term of thefranchise

Franchise Agreement:
Section 13

Neither you noriyour owners norimmediate |
- family members will have any interest as an
owner-or otherwise in.any business
 principally offeting products substantially- \
' similar to those being offered by thé majority .
of Shawarma Stackz Restaurants or in any
entity which-franchises:or otherwise grants
 others;the right to sell.such products.

. Non-competition

covenants after the

- franchise'is terminatedior

expires

Section 13.1

| For 2 years afterthe expiration, termination,
| non-renewal orassignment, 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 Stackz

| Restaurants within a 5-mile radius of any

| Shawarma.Stackz Restaurant, whether
franchised or-owned by-us or any of qur

| affiliates.

Modification of the
agreement

Franchise Agreement
Section 16.5

i\'/l‘odifita‘tib,nsygenénaIly -effective only if
| signed in writing, but the Manual is subject to
change.

Integration/merger clause:

Eranchise Agreement
Section 19

| Only the terms of the Franchise Agréement
| are binding (subject to state law).; Any.

representations:or promises made odt,side,
this disclosure-document and the Franchise

Dispute.resaltition by
-arbitration or mediation

Franchise Agreement
Section 16.1

Agreement may not be enforceable.

Disputes/claims are first subject to a face-to-
face meeting, then non-binding 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 or
other agreement

Summary

V.

Choice:of forum

Franchise Agreement
Section16.2

Litigation in court of general jurisdiction
closest to our then-current headquarters,
'|'subject 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 prowsmnswm the agreements attached to this disclosure-dociiment.

Shawarma Stackz FDD 2019

Provision ‘Section’in franchise or . Summary
-other agreement
a. Length:ofthe franchise term Area Develgpment The r;iéhts granted under the Area
Agreement Development Agreement expire on the
Section V' |date of our acceptance and signing of'a
{ Franchise Agreement for the. last
Shawarmma Stackz Restaurant to be
‘ ) developed.
b. Renewal or extension of Not Applicable Not Applicable
term Il
11'6., Requirements fot franchisee Not Applicable Not Applicable ‘
; to renew or extend ‘
j ‘:d., Termination by franchisee: Not Applicable The Area.Development Agreement does |
; ‘ .not contain a provision allowing youto
: terminate the-Area Development
W Agreement for-any reason. Yourright to
1 terminate is subjéct to state law.
e. Termination by franchisor Not Applicable The Area Development Agreement does
without;cause ‘not provide for termination without cause.
f. Termination by franchisor Area Development  |Ifyou arein default of the.Area '
with cause Agreement iDevelopment Agreemerit, we will have
Section.VIII cause to terminate'the Area Developmernit
) Agreement.
g. “Cause” defined —curable Area Development  [At our discretion, we may provide you an
defaults Agreement 'opportunity to cure a default within 30
Section VIl (c) 'days from:your receipt of a notice of the-
‘curable default, such as your failure to
7 {meét the Development Schedule.
h. “Cause” defined —non- Area Development. | The.Area Development Agreement will
curable defaults Agreement terminate.automatically if-you are
Section VIII adjudicated bankrupt or-are otherwise
involved in a bankruptcy proceeding, if a
41



! Provision

Section;in franchise or |

.other agreement

Summary

final'judgnient remains.unsatisfied of
record for 30 days orlonger (unless bond

business or property, if a mortgage or lien
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 with us

failed to comply with any other term or
condition of the Area Developmerit
Agreement, make or attempt t6 make an
;unapproved transfer or assignment.of the
Area Development:Agreement, or if-you
fail to comply with the terms and
conditions of any Franchise Agreement.or
other agreement:between you and us. A
defaiilt by you under the terms and
conditions of the Area Development
Agreement, the Franchise Agreéement, or
‘any-other such agreement, will, at our
.option, constitute.a:.default under all such
.agreements.

is filed), if-execution is levied against your

according to your Development Schedule,

|
J

{i.  Developer’siobligations.on
termination/ non-renewal.

Area Development
Agreement
Section Vlil{d)

'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 Developmeént. Agréeement will not'be
considered a default under the Franchise
Agreement; unless specified otherwise. If
'you are in default of the-Area
Development Agreement but are not in
‘default under any one or all.of'your
‘Franéhise Agreements, you may continue
to operate the existing Shawarma Stackz
Restaurant(s) under the terms of their
separate Franchise:Agreements.

j- 'Assignment of contract by
franchisor

Ar‘eé Development
Agreement
Section I1X(a)

No restriction on our right to assign.

k. “Transfer” by franchisee -
defined

Area Development
Agreement
Section IX(c)

Includes transfer of assets and all rights.

lunder the contract erchange of

ownership.
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Provision

Section in franchise or
other agreement

Summary:

I.  Franchisor approval of
transfer by‘franchisee

Area Development
Agreement
Sections IX(c) —{d)

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

.m. Conditions forfranchisor
| approval of transfer

Area Development
Agreement
‘Sections 1X{d) - (g)

For a transfer to a'third party, the
transferee must meet our 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 containing:
'general release, as well.as pay-our
then-current transfer fee. You must give
us 90.days written notice before any sale
‘or-assignment of the.Area Development
Agreement:and 15 days written natice of
any received offer to buy:your interest in
ithe Area Development Agreement.. You
‘must give simultaneous written notice to
'usjof'-'ejny offerto sell.an interest under the

| Area Development Agreement made by
T'you.

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

Area Development.
Agreement
Section IX(e)

;iWe, have the. right of first refusal to,
purchase your'ownership interest or

|'assets which are for sale and‘for which you
[have received.a good faith offer to.

purchase.

o. 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
franchisee

Not,Applicable

See rows kK, I. and m. above.

While your death or disability is fiot
specifically addressed in the Area,
Development Agreement, a transfer of
shares upon-the death of-an owner of the
area developer (or a:transfer of the
agreement upon your death if you arean
individual) would be'treated the same ‘as
any other transfer.

g. Non-competition covenants

‘Area Development

You must not divert.or attempt to divert

Shawarma Stackz FDD 2019

during the term of the Agreement any business:or customer to a competitor,
franchise Section X or perform any act which may'harm the
goodwill associated with the Marks and
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Provision

other agreement

Section in franchise or ‘

Summary

the System; employ or seek to employ any
‘person then.employed by us or another

|franchisee:of:a Shawarma Stackz

'Restaurant or otherwise cause that person
to leave his:or her employ; or own or
'otherwise have more than 5% interest in
ltany”"cém‘pexitive,bUSiness.’-’ You-will:also.
‘be bound by ‘and comply with-the
;covenants in each Franchise Agreement

|iyou sign with us. The covenants apply.

even ifyou have transferred your interest

|in the Area Development Agreeméiit. The'

term “Competitive Business” means any
business (other than a Shawarma Stackz
Restaurant) principally offering products
substantially'similar to the products-and

‘1sérv]ices than being offéred bythe majority

'of the.Shawarma Stackz Restaurants.

r. Non-competition covénants
" after the franchise is
términated or expires

Area Developiient,

Agreement
Section. X{b)

You must not own oroperate a )
Competitive Business for 2 years after the
Area Development Agreement'is
terminated within the-Designated
Tef¥itory or within a'5-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. Thé covenants.apply even
if you have'transferred your interest in the
‘Area Development Agreement.

s. Modification'of the
agreement

Area Development;
Agreement
Section XVI

The,Area Devélopment Agreement can be
modified only by written-agreement
between us and you,

t. Integration/ merger/clause

‘Area Development:

Agreement
Section.XVI

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

u. Dispute resolution by’

Area Development

Disputes/claims are first suﬁjectﬁto a face-
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:arbitration or mediation Agreement to-face meeting, then non-binding
Section.XIX mediation, and if unresolved, binding:
arbitration before a single arbitratorin.San
Diego County,. California.. These provisions
aressubject to state law.
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“ Provision Section in franchise or Summary
\ other agreement
v.  Choice of forum Area Development Any action will be brought in the ‘
‘ Agreement appropriate state or federal court nearest \1
Sectioh XIX(b) to our then-current headquarters (subject |
to applicable state law.) ‘
|w. Choice of law Area Development | California law applies (subject to
3 Agreement ‘applicable state law.)
Section XiX(g)

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
document.

ITEM 18 PUBLIC FIGURES
We do not use any public figureto promaote our franchise.
ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisorto provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for
the information, and if the 'information js included in the disclosure documefit. Financial performance
information that differs from that included in Iltem 19 may be given only: if (1) a franchisor provides the
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the

information provided in this Iltem 19, for example, by providing information about possible performance at 7

a particular location or under particular circumstances.

We do not make any representations about a franchisee’s future financial performance or'the past
financial performance of company-owned or franchised outlets: We also do not authorize our employees
or representatives 'to. make 'such representations either orally or in writing. If yoU' are. purchasing an
existing outlet, however, we may provide you with the actual records of the outlet.. If you. receive any'other
financial performance information or projections of your future income, you should report it to our
management by contacting Osama Shabaik, at Shawarma Stackz LLC, 9119 Clairemont Mesa Blvd, Suite: G,
San Diego, California ‘92123, (858) 208-8407, the Federal Trade Commission and any appropriate. state
regulatory agencies.

[Remainder of Page Intentionally Left Blank]
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ITEM 20 OUTLETS AND FRANCHISEE INFORMATION
TABLE 1
SYSTEM-WIDE OUTLET SUMMARY:
FOR YEARS.2016 TO'2018
L OUTLETS AT THE OUTLETS-AT THEEND ..
OUTLETTYPE | ~ YEAR ~ START OF THE YEAR ‘OF THE YEAR NET CHANGE
2016 0 0 0
FRANCHISED 2017 0 0 0
2018 0 0 0
| 2016 . 1 1 0.
COMPANY-OWNED* | 2017 1 i 0
| 2018 1 1 0
2016 1 1 0
TOTAL OUTLETS 2017 1 1 0
‘ 2018 1 1 0

*The Company-owned Outlet is @ “Tahini” brand restaurant owned and operated by our affiliate Tahini,

LLC, which is substantially similar'to-a Shawarma Stackz Restaurant.

TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS

TABLE 2

(OTHER THAN THE FRANCHISOR)

Shawarma.Stackz FDD2019.

FOR YEARS'2016 TO 2018
STATE YEAR NUMBER OF TRANSFERS
' 2016 0
CALIFORNIA. 2017 0
2018 0
2016 0
TOTAL 2017 0
2018 0
‘TABLE 3
STATUS OF SINGLE UNIT FRANCHISE OUTLETS
FOR YEARS 2016 TO 2018 '
[ CEASED | OUTLETS
. {3 | AC . . | -
| state | vear fTUSTT"gi OUTLETS | TERMI- | NON- REAC;B'RED ' OPERATIONS | ATEND
o oFyear | OPENED NATIONS | RENEWALS FRANCHISOR OTHER | OFTHE
| o | e : REASONS YEAR
2016 0 0 0 | 0 0 0 0
CA | 2017 0 0 0 ‘ 0 0 , 0 0
2018 0 0 0 0 | 0 I 0 0
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QUTLETS

e | CEASED
| srate | vear ETUSTT"gi | OUTLETS | TERMI- NON- REAC?;"RED ‘OPERATIONS | ‘ATEND
‘ T -o—F;E,AR | OPENED | NATIONS | RENEWALS | o\ oicon -OTHER OF THE
1 L | ‘ '| REASONS | 'YEAR
; 2016 | 0 0 0 0 0 0 0
| TOTALS [ 2017 | 0O .0 0 0 0 0 0
2018 o | o0 0 0 0 0 0
TABLE 4
STATUS OF COMPANY-OWNED OUTLETS*
FOR YEARS 2016 TO 2018
STATE | YEAR ?i\ QUTLETS | OUTLETS OUTLETS OUTLETS | OUTLETS | OUTLETSAT
| ATSTART | OPENED REACQUIRED CLOSED SOLDTO | ENDOFTHE |
| OF YEAR FROM FRANCHISEE | YEAR
| ‘ FRANCHISEE | |
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 ‘ i
| ToTALS 12017 1 | 0 0 0 0 h 1
| 2018 1 | 0 | 0 0 0 | 1

‘TABLE 5

PROJECTED OPENINGS AS:OF DECEMBER 31,.2018

*The Company-oivned Outlet is a “Tahini” brand restaurant owned and operated by our affiliate Tahini,
LLE, which is substantially simifar to a Shawarima Stackz Restaurant.

UNIT FRANCHISE PROJECTEDNEW | PROJECTED NEW COMPANY-
STATE ' AGREEMENTS SIGNED BUT | FRANCHISED OUTLETS IN| OWNED OUTLETS:IN THE
OUTLETS:NOT OPENED | THE NEXT FISCAL YEAR. 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 humbers of oir currént franchisees as of the Issuance
Date of this Disclosure Document is. attached as ExhibitiH.

A list of the names, addresses and telephone numbers of our franchisees who have had a franchise
terminated, canceled, not renewed or otherwisé voluntarily or involuntarily ceased to do business under
the franchise agreément during the most recently completed fiscal year or who have not communicated
with us within 10:weeks of'the'issuance 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 opeily about their-experiénce with our franchise system.

Tradémark-Specific Franchisee Organizations
There-are no trademark-specific 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 more 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 our audited Financial Statements. for the period from our inception (August. 29, 2019) to
December 2, 2019. Our fiscal year:ends on December 31.
ITEM 22 CONTRACTS

The following agreements are, attached to this Disclosure.Document:

Exhibit A Franchise Agreement and Exhibits

FA-1(A) The Authorized Location and Protected Area
FA-1(B) Map of The:Protected Area

FA-2 Electronic Funds TransferAgreement

FA-3 Electronic Debit Authorization

FA-4. Telephone Numbers and Directory Listings Agreement
FA-5 Guarantee, Indémnification and Acknowledgement

FA-6 Addendum to Lease

FA-7 ADA Certification Form

FA-8 Confidentiality Agreement

FA-9 Confidéentiality 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 Agreement
ITEM 23 RECEIPTS

Our and your copies of the Franchise Disclosure Document Receipt are located on the last two
pages of'this disclosure document. Please date and sign. both copies, return ne copy to us and keep the
other copy for yourrecoids.
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Exhibit A
To Franchise Disclosure Document

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




LIST'OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

Commissioner of Business Oversight
One Sansome Street

Suite 600.

San Francisco, CA 94104

Tel: {415y 972-8559

Fax: (415) 972-8590

Toll Free: (866) 275-2677

CONNECTICUT

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 & Consumer Services
Division of Consumer Services

P.0. Box 6700

Tallahassee, Fiorida 32314

Tel: (850)-488-2221
Fax: (850) 410-3804

HAWAII
{for service of process)

Commissioner of Securities of the State of Hawaii'

Department of Commerce and Consumer Affairs.
Business Registration Division

‘Securities Compliance.Branch
'335'Mercéhant Street, Room 203
Honolulu, Hawaii96813

{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.
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ILLINOIS
Franchise Bureau
Ilinois: Attorney General.

500 South Second Street

Springfield, lllinois 62706
(217) 782-4465

INDIANA

(for:service of process)
Indiana Secretary of State
201 State House
Indianapolis, Indiana 46204

(state agency)

Securities Commissioner

Indiana Secretary of State

Securities Division, Franchise-Section
302 West'Wishington Street;

Room E-111

Indianapolis, Indiana 46204

Tel: (317) 232-6681

IOWA

Dennis Britson

lowa Securities Bureau

340 :Maple

Des Moines, lowa 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

200St. Paul Place

Baltimore, Maryland 21202-2020
Tel: (410) 576-6360




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 agentcy)

Department of the Attorney General
Consumer Protection Division
Antitrust and Franchise Section

670 Law Building

Lansing, MI48913

Tel: (517) 373-7117

MINNESOTA.

Minnesota Commissioner of Commerce
Department of Commerce

85 7 Place East, Suite 280

St. Paul, MN 55101-2198

Tel:(651) 539-1600

NEBRASKA

Gene Schenkelberg, Securities Analyst
Department of Banking & Finance
1200 N. Street, Suite 311,

P.0. Box 95006

Lincaln, Nebtraska 68509

Tel: (402) 417-3445

NEW YORK

(Agent for Service:of 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
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‘NORTH DAKOTA
(for service of process)

North Dakota Securities Commissiohér .

North Dakota Securities Department
600 East:Boulevard, 5th Floor
Bismarck, North Dakota 58505-0510

(state-agency)

North Dakota Securities Department
600 East Boulevard, 5th Floor
Bismarck, North Dakota 58505-0510
Tel: (701) 328-2910

OREGON
Director, Department of Consumer &.
Businéss Services

Division of Finance & Corporaté Sécurities

Labor and Industries Building
Salem, Oregon 97310

Tel: (503) 378-4140

Fax:(503) 947-7862

Email: dcbs.dfcsmail@state.or.us

RHODE ISLAND
Director
Securities Division
Department:of Business Regulation,
Building 69, First;Floor
John O. Pastore Center
1511 Pontiac:Avenue,
Cranston, Rhode Island 02920
Tel: (401) 462 9582
{

SOUTH DAKOTA

Director, Department.of Labor and
Regulation

Division of Insurance

Securities Regulation

124 South Euclid, Suite 104

Pierre, South Daketa 57501

Tel: (605) 773-3563

(continued on next page)




TEXAS.

Statutory Document.Section
Secretary of State
1719:Brazos

Austin, Texas 78701

Attn: Dorothy Wilson

Tel: (512) 475-1769

UTAH

Director; Division.of Consuimer Protection
Utah Dept. of Commerce

160 East Three Hundred South

SM Box 146704

Salt'Lake Cify; Utah 84114-6704

Tel: (801) 530-6601

Fax: (801) 530-6001.

VIRGINIA. _
'(forservice of process)
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
Riehmond, Virginia 23219
Tel: (804) 371-9051.

WASHINGTON

(for'service of process),
Administrator '
Départment of Financial Institutions:
Securities Division

150:Israel Road SW

Tumwater, Washington 98501

(state agency)

Administrator

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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WISCONSIN

Commissioner of Securities
Department of Financial Institutions
P.0.Box 1768

Madison, Wisconsin.53701-1768.
Tel: (’.‘60“8)‘ 266-2801
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SHAWARMA STACKZ FRANCHISE AGREEMENT

This Franchise Agreement (this “Agreement”) is made and entered into.on the date executed by
the. Franchisor, as set forth on 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, (“Licensor”) 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 Middie Eastern cuisine and
other: cuisine, all made from iscratch, (“Shawarma Stackz Restaurants”) identified by the “Shawarma
Stackz” trade name, logo .and other trademarks and service-marks. and: related trade dress, as licensed
hereunder (the “Marks”)..

B. WHEREAS, the System includes the Marks and trade secrets, proprietary: methods and
information and procedures for the establishment and operation of Shawarma Stackz Restaurants,
including, without limitation, confidential manuals (collectively, the “Manual”), recipes, ingredients,
menu specifications, marketing, advertising ‘and sales promotions, equipment, furniture: and fixtures,
cost controls; aécounting and reporting procedures, training methods, distinctive interior design and
display procedures; and color scheme and décor.

C. 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 Gonnection
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. WHEREAS, Franchisee désires to. obtain a license. to use the System and Marks iny the
development: and operation of a Shawarma Stackz Restaurant at the location specified in this
Agreement (the “Restaurant”) under the terms and conditions of this Agreemenit.

E. WHEREAS, Franchisor is entering into this Agreement in reliance upon the
representations of Franchisee as to itself:and to the person(s)-who will participate in the ownership.and
management of the Restaurant,

F. 'WHEREAS; Franchisee understands and ‘acknowledges the importance of Franchisor’s
high and uniform standards of quality and service and the necessity of operating the Restaurant in

conformity with Franchisor’s standards and specifications.

G. WHEREAS, Franchisee acknowledges having 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 financial and legal

advisors of Franchisee’s choosing at least fourteen (14) calendar days prior to signing. Franchisee -
confirms that: it is not relying upon any representation as to profits and/or sales volune 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 below, the
parties agree as follows:

1. GRANT OF LICENSE; LOCATION

11 Grant. Subjectto the'terms and conditions of this Agreement;, Franchisor grants to Franchisee-a
franchise (the “Franchise”).and non-exclusive right and license to:

A Establish and. operate -a .Shawarma :Stackz Restaurant. utilizing only the System and
Marks, including, w_ith'out limitation, menu items and recipes developed and. approved by Franchisor, at
the location authorized by Franchisor and identified in Exhibit FA-1(A), 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

C. Use Franchisor’s pr.dp‘rie_t'aryﬁbUsi'ne’s’s methods and know-how, as set forth periodically
in the Manual, other manuals, training programs, or otherwise communicated to Franchisee.

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, Frarichisor may
reasonably reqiiest cohcerning the proposed location including, without limitation, population density,
demographics; proximity to other Shawarma Stackz Restauranits, parking, traffic flow and entrance: to
and exit from the site (collectively, the “Location Report”). Franchisor:shall deliverto Franchisee written
notice of acceptance. or rejection of a proposed location within 30 days after Franchisor receives the
Location Report and ahy other information reasonably requested by Franchisor. In the event Franchisee
does not receive a response, from Franchisor within 30 days; such propesed 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 will be effective upon Franchisor and Franchisee’s
execution of Exhibit. FA-1(A), which is attached hereto and incorporated herein by reference, and which
will set forth the Authorized Location. Ifthe 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’
the'execution of'this.Agreement in the following Designated Market Area;

Franchisor; at its sole discretion, shall have the right to terniinate this Agreemeht' if Franchisee does not
select an.acceptable site within such allotted time period.

B. Franchisee acknowledges that Franchisor’s acceptance of a proposed site is permission
only: and not an ‘assurance or guaranty to Franchisee of the availability, suitability or 'success of a
location, and does not create a liability for Franchisor, 'While Franchisor will provide site selection
assistance as specified in Section 6.1 herein, Franchisee alone is ultimately fesponsible for'selecting and
developing an acceptable location for the Restaurant. Franchisee agrees to hold Franchisor harmiless
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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 and open for regiilar;
continuous business within fifteen (15) months of the date that Franchisor accepts this Agreement. If,
through no fault of Franchisee, the Restauranthas not operied 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 Determination of Protected Area by Franchisor.

A. Franchisee understands.and agrees that, except as expressly provided herein and in fully.
executed Exhibits: FA-1{A). and. FA-1(B); Franchisee will not receive an exclusive territory. Franchisee will
receive a protected area around the.Authorized Location, as defined in Exhibits FA-1{A) and FA-1(B) (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 detetmiined solely by
Franchisor on 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 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 charactéristics of the
market area. Franchisorwill not establish. a company-owned Shawarma Stackz Restaurant ora “Tahini”
brand restaurant, which is the trade name of Franchisor's company-owned restaurants that are similar
to Shawarma. Stackz Restaurants, or grant a franchise to anyone other than Franchisee forthe operation
of a Shawarma. Stackz Restaurant within the Protected Area, without Franchisee’s prior written consent,
so-long: as Franchiseé shall: (i) fully comply with the methods, procedures, standards and spécifications.
required by Franchisor in the Manual or othierwise in writing, and {ii) not violate any of the other terfiis;
and covenants of'this Agreement or any other agreement with Franchisor. Eranchisor may operate or
grant franchises to others to operate a Shawarma Stackz Restaurant anywhere outside the Protected
Area.

B. Catering and Delivery Services. Fraichisee must obtain prior written- approval from
Franchisor to offer catering and/.br' delivery services from the Restaurant. Franchisor may, at-its sole
discretion, withhold such approval if Franchisor believes Franchisee is not, capable of meeting the.
required standards for catering 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 sefvices. Ifapproved by Franchisor, Franchisee may accept and fulfill orders 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
p'ridr consent; and under no circumstances may Franchisee provide any such services to customers
and/or recipients located in‘another Shawarma Stackz Franchisee’s protected area. If 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, atits 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 rediice Franchisee’s catering andjor delivery area. In such event, Franchisee agrees to
promptly discontinue offsite catering and/or delivery services in the affected geographical area.
Franchisee will not be entitled to any conipensation for any elimination or reduction of the catering
and/or delivery area. Franchisor reserves the right to require Franchisee to offer catering andjor
delivery services from the‘Restaurant to customers.and/or recipients located within the Protected Area.
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C. Alternative Channels of Commerce. 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; regardiess of

whether the chafnel or method of distribution now exists or is developed after the date of this
Agreement, incliding, without limitation, distribution of products.and/or services now; orin the future,
authorized for sale at Shawarma Stackz Restaurants through supermarkets, grocery:stores, convenience
stores, gasoline stations, discount stores; department stores, book:stores, hotels, vénding carts, kiosks,

stadiums, conivention centers, concert halls, amusement parks, fair grounds and other areas of public:

gatherings, any temporary or miobile 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 or not competitive) to customers located anywhere using any channel of distribution,
including Alternative Channels of Distribution, except for a Shawarma Stackz Restaurant or a “Tahini”

brand restaurant located in Franchisee’s Protected Area. Franchisee has no expectation that Franchisor

will not use any particular-channel of distribution, including Alterhative Channels of Distribution. With
réspect to sales by any Alternative Channel of Distribution, there ‘is no limitation on Eranchisor’s ability
(and the ability'of anyone Franchisor appoints) to sell to customers located anywhere.

D. Franchisor reserves all rights not expressly granted to, Franchisee under this Agreement,
and specifically reserves the rights to'operate, orto license othersto operate:

(i) any kind of business in any Protected Area awarded to Franchisee selling to
customers located anywhere, whether or not using the. Shawarma Stackz brand and System, except-fora
Shawarma Stackz Restaurant.or.a “Tahini” brand restaurant in Franchisee’s Protected Area; and

{ii) any kind of business anywhere oOutside' of any Protected Area awarded to
Franchisee selling to customers located anywhere, whether or not using the “Shawarma Stackz” brand
and Systeém, including -without limitation, Shawarma Stackz Restaurants.

E. If Franchisor chooses to: grant Franchisee rights relating to an “Alternative Channel of’

Distribution,” Franchisee ishall have no protected area whatsoever 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: expreéssly provided herein, Franchisee iis awarded a Shawarma Stackz
Franchise for a'single: Restaurant location only, as approved by Franchisor. In no event may Franchlsee
provide goods:and/or services in another Shawarma Stackz Franchisee’s protectéed area.

G. Notwithstanding anything to the contrary in this Agreement or othérwise, 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) other’units are (or are not) converted to
a Shawarma Stackz Restaurant or other format (including using the System andjor Marks), and/or (ii)
Franchisor and/or any of Franchisor's .affiliates are acquired, and/or company-owned, 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 fully
participate in any such conversion, at Franchisee’s sole expense; provided, however, Franchisee shall
have a period of twelve (12) 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
any rénovitions; upgrades or capital improvements. costing more than Fifty Thousand Dollars {$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 ahy conversions: if the notice.
from Franchisor is. delivered to Franchisee within twenty-four (24) months.of the end of the term of this
Agreement and this Agreemernit is not renewed.

H. Franchisee acknowledges and agrees that if the. Shawarma 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 be used
likewise, even though Franchisee defers the conveérsion 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. ACCEPTANCE BY FRANCHISEE.

Franchisee accepts this Agreement and the license granted herein and agreés to develop and

operate a Shawarma Stackz Restaurant on the terms and conditions specified herein, to comply with the
Manual; 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 and.attachments to this Agreement requiring Franchisee’s signature at the time.of
request by Franchisor:

3. TERM AND RENEWAL

3.1 Term. The term of'this Agreement (the “Term”) shall be for.a period beginning on the date that:

first opened for business; provided, however, the term of this Agreement shall be shortened (but not

extended) to conform to the term. of thé Lease for the Authorized Location (if the Lease term_expires
prior to ten (10) years with no option to renew). Franchisee agrées to operate the Restaurant for the
entire.-Term 'of this Agreement, unless Franchisee receives Franchisor's prior written approval to-transfer
its interést in the franchise pursuant to Section 14 of this Agreement, or unless the ledse for the
Authorized Location is terminated at no fault of Franchisee and Franchisee cannot find an alternative
location to operate the franchise that is acceptable to. Franchisor.

3.2 Renewal

A Unless terminateéd at an earlier date, upon expiration of the initial term of this

Agreement, Franchisee shall have the right to reriew its Shawarma Stackz Franchise for a single:

additional ten (10) year term, or the remainirg term -of the lease or sublease and any extensions,
whichever is less, so long as Franchisee meets each of the following conditions:
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(i) Franchisee has fully and continuously complied with this Agreement and all
other agreements with Franchisor (and/or any affiliate of Franchisor), in each case without any defaults;
cured or uncured, during the initial term;

(ii) Franchisee has continuously met the System Standards, as set foith in Section
8.13 of-this Agreement; and

(iii) Franchisee maintains possession of the prémises 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 all then-applicable standards (including
then-applicable design standards, including equipment) applicable to franchises awarded for new
Shawarma Stackz Restaurants and in compliance 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
Fra,nch_isge of Franchisor’s then-current form: of franchise agreement (which may providg for higher
royalty fees and advertising contributions and other significant provisioris which may vary, but without

-any furthér term, successor franchise or right of renewal), general releases and all other agréeements.and

legal instruments and documents then customarily used by Franchisor in the grant of franchises for'the
ownership and operation of a Shawarma Stackz Restaurant. Franchisee agrees to notify Franchisor not
more: than nine (9) ‘months nor less than six (6) months prior to expirationi of the Term in writing ‘of
Franchisee’s election to renew this Franchise and pay the renewal fee provided for below at the same
time. 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
-deémed an election by Franchisee not to renew this Franchise.

C. Such renewal shall only. be effective when accompanied with payment of a non:
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 ih a form approved by
Franchisor reléasing any and all claims, liabilities and/or obligations against Franchisor and its affiliates;
officers, directors, employees; agents, succéssors and assigns.

DB. In connection with any renewal, Franchiseé must ‘meet Franchisor’s then-current
qualification and training fequirements. Franchisor may require Franchisee and/or any of its
supervisorial or managerial personnel to attend and successfully complete any retraining program(s),
and at such times and location(s), as Franchisor'then specifies: The cost for any retraining required for
renewal is.included in the Renewal Fee, but Franchisee will be responsible. for all compensatidn, travel,
meals; lodging and 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
Franchisor, or if Franchisee fails to satisfy any of the foregoing conditions. Subject ‘to the' above,
Franchisor will not unreasonably deny renewal of this:Franchise,

34 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 siich
required .additional notice, this Agreement :shall remain in effect on a month-to-month basis until

Franchisee has received siich required notice. If Franchisor is not offering new franchises, is in the:

process of revising, amending or renewing its: form of franchise agreement or-disclosure document,.or is

not lawfully able to offer Franchisee its then-current form of franchise agreement, ‘at the time.

Franchisee delivers to Franchisora notice to renew under the térms of this Agreement, then Franchisor
may, inits reasonable discretion: (i) offef to fenew this Agreement:upon the same termsset:forth herein
or (ii) offer'to-extend the current term on a week-to-week. basis following the expiration of the Term for
as long as Franchisor deems it necessary or appropriate so that;Franchisor'may lawfully offef Franchisee
its then-current form of franchise agreement.

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

(a) Franchisee must continue:to:operate the Restaurant on-a monthly basis;

(b) Franchisee continues: on the same terms and conditions so far as applicable to a
monthly license as are ¢ontained'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 Name:and Ownership.

A. Franchisee acknowledges the validity of the Marks, including “Shawarma,Stackz” and all

other Marks: that now or inthe future are or will be part of the System; and agrees and recognizes that.

the Marks are the sole and exclusive property of Franchisor and/or the affiliates of Franchisor.
Frarichisee further acknowledges that Franchisee’s rights to use the Marks is derived solely from this
Agreement and is limited to conduct a:Shawarma Stackz Restaurant pursuant to and in compliance with

this ‘Agreement and all applicable standards, specifications and operating procedures prescribed by

Franchisor from time to time. Any. gnauthOfi'zfed use of the Marks 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, which 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 acquires. hereby
only'the qualified license;granted in'this Agreement.

B. Franchisor 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
has; a similar name in that: market area.. In such instance, Franchisor and Franchisee will mutually agree
on an alternative name. for use at the Restaurant. Franchisee acknowledges and agrees that Franchisor
(and/or its affiliates) will own all rights, title and intérest in any such alternative name and any related
trademarks.
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42  Use. !

A. Franchisee shall not use any Mark as part of any corporate or business name with any
prefix; suffix or othét modifying words, terms, 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 any other
mark, name, commercial symbol or logotype in connection with the operation of the Restaurant and
shall not market any product from, 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. Franchisor may also permit Franchisee to use from time to time other trademarks, service
marks,. trade names and commercial symbols as may be designated in writing. Franchisee will use or
display. the Marks.on authorized materials.and stationery used in connection with the Restaurant only as.
Franchisor permits and as provided in this Agreement, thé 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. STACKZ trademarks are owned by Tahini; 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 asthe Franchisor specifies-and to obtain such fictitious or assumed name registrations as may
be required under applicable law.

C. Franchisee is prohibited from using the Marks in advertising, promotion or otherwise,
without the appropriate “©” or “®” (copyright and registration marks) or’the designations “™” or “S™”
(trademark.and service mark), where applicable.

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

4.3 Modification, Discoritinuance or Substitution. As-the System -evolves over time, the current
logo, trade name, and Marks may -change. Franchisor reserves the right; if hécessary, 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 réspect to Franchisee’s change of any Mark.
Franchisor shall have no liability for any expenses or damages incurred by Franchisee as -a t&sult of
Franchisor’s election.to change the use.ofany or all of the Marks.

4.4  litigation. Franchisee agrees to notify Franchisor immediately in writing if it becomes aware
that any person who is: not a licensee of Franchisor is using or infringing any of the Marks. Frarichisee,
‘may not. communicate with any person other than Franchisor and its counsel in connection with any
such use, or infringement: Franchisor will have discretion to determine what steps, if any, are to be
taken in any instance of unauthorized use or infringement of any. of its Marks and will have complete
control of any litigation or settlement: in connection with any claim of an infringement or unfair
competition or unauthorized use with respect to the Marks. Franchisee will execute any and all
instruments and documents and will assist and cooperate with any suit or other -action undertaken by
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Fratichisor with réspect: to such unauthorized use: or ‘infringement such as by giving: testimony' or

furnishing documents or otlier 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 in;d,emn‘_ify_ and hold Franchisee harmless
from and against any claim, liability of other obligation directly resulting from a finding by a court or
-arbitrator against Franchisor on a claim of infringement by a'third party arising 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 varicus goods :and services; and Franchisor reservés the right to receive fees or other

consideration in connection with “Shawarma Stackz” sales promotion and advertising programs or from

System vendors.

5. FEES

51  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 ($30,000) for a single
Franchise. The. Initial Franchise Fee i$ used, among other things, to offset Franchisor's costs and
-expenses relating'to site selection assistance [if appropriate], initial training, equipment [if appropriate],

establishment of suppliers, inspection, testing ‘and other quality control programs, design assistance,
project management, initial marketing and grand opening assistance, as 'well as Franchisor’s other costs

in helping Franchisee opén the franchise. The Initial Franchise Fee is payable either by cashier’s check or

by wire transfer and. is deemed fully earned by Franchisor upon payment and is not re-fundable in whole

-oriin 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 will be reduced to Twenty-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). The Continuing Royalty Fee shall be paid in the manneér as $pecified in. Section: 5.7 of this
Agreement or as otherwise directed by Franchisor. Franchisee. shall submit a biweekly report (or less

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 permit Franchisor to ‘access or “poll” by teléphone; 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 understands that the' Continuing Royalty. Fee paid by other Shawarma

Stackz Franchisees may, vary, and Franchisor may waive or reduce the Continuing Royalty Fee in limited
instances where the venue:or other circumstances 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 preducts 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 set-off; ¢redit or deduction of any nature, an advertising and national marketing
fund contribution: (the “Marketing Fund Contribution”), at the same time and 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 accordance with Section 9.2
herein. Franchisee acknowledges and agrees. that Franchisee”s potential success requires Franchisee: to
expend substantially more on advértising and promotion than two percent (2%) contribution to the
Marketing Fund Contribution, including, but not limited to; éxpenses associated with Franchisee’s
participation in merchandising, promotional, and other marketing programs implemented by Franchisor
through the Marketing Fund or otherwise. At Franchisor’s reasonable discretion, and upon thirty (30)
days’ notice 10 Franchisee, the Marketing Fund Contribution may be increased or decreased, although
no increase will require Franchisee to contribute. mare than four pércent (4%) of Franchisee’s Gross
Sales.

5.5 Local Marketing/Advertising Expenses. Franchisee agrees to spend biweekly {i.e., every two
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 Sectioh 9.4 for more details on Local
Marketing/Advertising.)

5.6 Advertising Cooperative. If Franchisor éstablishes a local or regional advertising cooperative to
promote Shawarma Stackz Restaurants in Franchisee’s market area, Franchisee will be feduired to
contribute to the cooperative in'such amounts as are determined by the majority 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. Cooperative 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 péyments currehtly ‘due
to Franchisor, biweekly (i.e., every two weeks), on Wednesday, by pre-authorized electronic 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 (the “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 “Electronic 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 ias Exhibit FA-3, prescribed by
Franchisor in its discretion for the purpose of authorizing an electronic: debit, and to submit any
information required by Franchiser for such authorization. Franchisee agrees to execute such additional
documents and agreements requested by Franchisor-from time to time. as may be necessary to permit
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Franchisor to continue to debit electronically Franchisee’s bank account. By sighing this Agréement,
Franchisee gives authorization to permit Franchisor to debit electronically Franchisee’s account.
Franchisee agreés to maintain an account at.a bank or other financial institution that has the ‘capacity to
perform-electronic debits to its account.

C. Franchisee agrees to submit to Franchisor, by 5:00 PM (Pacific: Time) on ‘the Tuesday
following the eénd 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 timely

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 G‘r()ss ‘Sa‘les figures ‘then FrahchiSOr is authorized

Eee and the Mar_ketm_g Fund .Contnbutlon, forthe immediately precedmg ACCOU[ItII’jg Peno,d equal ,to the‘
amount withdrawh for the most recent previously reported Accounting Period, plus an additional ten:
percent:{(10%) of that amount (as an estimate of the Accountmg Period's Continuing Royalty Fee and the
Marketing Fund:Contribution).

. D. Franchisee agrees to install at its expense and use such pre-authorized payment and
computerized POS systems, credit. verification systems, automatic payment systems, electronic. funds
transfer systems, :or automatic banking system, as Franchisor in its reasonable diserétion 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 System or to permit Franchisee to make all required
payments to Franchisor byautomatic bank transfer,

E Franchisee agrees t6. maintain account balances sufficient to make all payments 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 may charge Franchisee  an “Insufficient Funds Fee” in the amount of $250 per
each occurrence of insufficient funds.

538 Interest and Late Charges. Amioiints.diié to Franchisor (except interest.on unpaid-amounts due)
not paid when due shall bear interest from the date due until paid atthe lesser of one and one-half
percent {1.5%), per month, or the highest rate of interest allowed by law. An administrative fee :of $100
will be charged for each late payment, subject to applicable law. Franchisor may also recover its
reasonable attorneys’ fees, costs and other expenses incurred in collecting amounts 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 ameunt due Franchisor. Franchisor may accept any check or
payiment 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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Franchisee 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 améunts owed
to Franchisee: or 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 amounts
owing to Franchisor or any of Franchisor's )affi,lkiates, interest or any other indebtedness :of Franchisee: or
any of Eranchisee’s affiliates:to Franchisor or any of Franchisor's affiliates. No restrictivé endorsement
on-any check or i ary letter or other communications accompanying any payment shall bind Franchisor

¢

5.10 Support Fee. If Franchisee fails to-have:a trained Operating Partner {defined in Section 17.2) or
testaurant manager (approved by Franchisor), Franchisor may provide such qualified personnel to
Franchisee to fill said vacancy and 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 living
expenses, until a replacement or successor Operating Partner or restaurant manager has successfully
completed training.

6. FRANCHISOR SERVICES

6.1 Site Selection. and Lease. Negotiations. Franchisee is solely responsible for locating, .obtaining
and evaluating the suitability and prospects.6f the Restaurant location, for the review-and negotiatiof of
the lease, and for hiring an attorney to review and help. negotiate the lease. Franchisor shall assist
Franchisee in site selection by i) providing Franchisee with Franchisor's confidential sité evaluation
criteria; i) 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 form of letter of
intent (the “LOI”), which Franchisee is required to use, construction exhibit, lease rider and key lease
poirits document; iv) generally consulting with and counseling Franchisee; and v) at Franchisor’s
diseretion, conducting, field evaluations of proposed sites. at mutually convenient times. Franchisor
reserves the right to charge a reasonable fee for performing any on-site evaluation to cover incurred
expenses; including, but not limited to, travel, lodging, meals and 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 critefia. Franchisee
acknowledgesthat regardless of the suggestions.or comments of Franchisor, or any other person/entity,.
Franchisee is solely accountable for the ultimate decision as to the selection of a particular location,
Franchisee further-acknowledges and agrees that participation, consulting or counseling by Franchisor in
the:site 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 own financial and legal professionals, consultants,
and Franchisor's designated architects, interior designers, and contractors to .assist Franchisee.
Franchisee .agrees to hold Franchisor harmless with respect to the selection of and documentation for
the Authorized Location for thé Restaurant. (See Section 7.2 for requirements pertainingto‘the lease.)
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6.2 Unit Development: Design and Layout, Maintenance, Alterations, and Refurbishment.

A. In order to maintain consistency of facility design, trade dress, construction quality,
Restaurant image and goodwill associated with the Shawarma Stackz name.and Marks, Franchisee is
réquired to use exclusively Franchisor’s designated and/or approved suppliérs (“Designated Suppliers”)
for architectural and design services, andsignage. Franchisor shall provide Eranchisee with information
regarding one or more such Designated Suppliérs for each such product/service, and Franchisee shall
retain‘their services, as provided inthis Section:and in.Section 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 done prior to lease execution, especially if the location is not a standard size or:shape for
a Shawarma ‘Stackz Restaurant, Upen recéipt by Franchisee of the test fit .and after Franchisor’s
approval, Franchisee shall have the Designated Architect prepare a complete set of site-specific,
architéctural design drawings, including the mechanical, plumbing, electrical and other :applicable plans;
(the “architectural drawings”) forthe 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 completion 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 or 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 regarding; the 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 opéning of the Restaurant and at no.charge beyond the Initial Franchise Fee,
Franchiser will 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 and the Restaurant managers must attend such,
training simultaneously. Franchisee may have additional employees attend the [nitial Training for an
“Additional Training Fee” of $3,000 per person. Franchisee (or the Operating Partner] and the
Reéstaurant’s genéral manager must successfully complete the initial Training to Franchisor satisfaction,
and any additional required training; and comply on an ongoing basis with all ongoing/refresher training
requirements, which in¢ludes attendance, at all scheduled training days .and times, as communicated ‘in,
advance.of the training, within the timeframe established by Franchisor.

B. The length of 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 traineé’s prior experience.
The Initial Training i5 scheduled .at Franchisor’s. discretion and consists of a combinatién of oniine:
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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 otherrestaurant designated
by Franchisor. The lhitial Trai'riing WiII c0ver basic aspects of establishing and operating a Shawarma

"Computer System,‘ iforms, cost contrsol,i purch_asmg, mvgnto_i_'y. control and dlsp,osmon, customer service,

marketing, selling: skills, training and scheduling procedures, job: functions and maintenance of quality.

standards.

C. 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, jts Operating
Partner, the restaurant managers, and any other emiployée of Franchisee who attends the training.

D. If Franchisee (or its Operating Partner) does not. satisfactorily complete 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: Franichisee 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 following the.commencement date of his/her
employment. Franchisor, at its sole discretion, may choose to allow Franchisée to provide Initial
Training to new hianagers 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.

G. 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
satisfactorily-complete the Initial Training at the niext 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 @ new Restaurant general
manager or selects a new Operating Partner, Franchisee.shall pay Franchisor the then-current:Additional
Training Fee for Initial Traihing. for such additional training. Franchisee is responsible for all travel;

lodging, food, wages, wage related expenses and other éxpenses in connection with the Initial Training

for the Operating Partner and/or Restaurant managers.,

B. Franchisée agrees to. attend, at its sole expense, refresher training or new training
offered by Franchisor, as Franchisor may. reasonably require, to correct, improve and/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 Shawarma Stackz Restaurant, the Restaurant, or any
other location Franchisor designates. Franchisee must pay the then-current “Daily Training Fee” for
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each trainer provided by Franchisor torconduc't 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 trainérs:while conducting the:training at'the 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, or'groups of franchisees.(as designated by Franchisor in its reasonable discretion).

6.5 Restaurant. Opening and Operating Assistance.

A. Franchisee agreés 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 of ‘its 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 in suitable condition
‘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 no ¢harge to. Franchisee. If Franchisee owns and operates multiple Shawarma Stackz
Restaurants, Franchisor may, at its sole discretion, provide. less onsite opening assistance. If Franchisee
isan existing franchisee, Franchisor will provide such opening assistance as Franchisof deems necessary,
based on Franchisee’s experience in the System-and ability to conduct its own'training. Notwithstanding
the forgoing, Franchisor will always have at least one representative:at all new Restaurant openings.

C. Franchisor 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 Ftanchisor. Operating assistance may consist. of advice' and
guidance with respect to:

(i) standards, specifications, methods and operating procedures
utilized by a Shawarma Stackz Restaurant;

{ii) additional products and services authorized for a Shawarma.

Stackz Restaurant;
{iin) purchasing of products and supplies;;

(ivy  formulating and implementing advertising, merchandising and
promotional programs; and

_ (). ~ the ‘establishment of administrative, bookkeeping, accounting;
inventory control, sales training and general operating procedures for the proper

operatiofi of a Shawarma Stackz Restaurant.

D. Franchisee understands and agrees that all advice and guidance provided 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 suc¢h operating assistance unless such operating assistance is made necessary. 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 bé commercially. reasonable
and payable upon Franchisee’s receipt of'an invoice forthe same.,

6.6  Operations Manual. Frarichisor will lend Frarichisee (or allow 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 préscribed by Franchisor. For purposes 6f
this Agreement, the Manual means the entire collection of manuals, guidelines, :standards and
specifiéations provided to Franchisee in connection with the development, construction and operation
of Franchisee’s Restaurant. The Manual may be eléctronic; accessible via the: internet or other means,
or in physical form, or both. Franchisee 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 ariy control or duty to take control over
those day-to-day operational matters that are reserved to Franchisee. If Frarichisor distributes: the
Manual in both hard-copy and electronic form, the electronic version shall control in the event of any
conflict between the two versions. The Manual shall remain the sole property of Franchisor-and shall be
kept canfidential 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-of the Manual maintained at Franchisor’s principal
office shall be-.controlling.

6.7 Continuing Services. Franchisor shall provide such continuing advisory assistance and
information to Franchisee in the operation of the Restaurant as Franchisor deems advisable. Such
assistance may be provided; 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 Franchisor’s attention. Franchisor may make recommendations that it deems appropriate to
assist Franchisee’s efforts. However, Franchisee alone will establish all reguirements; consistent with
Franchisor’s policies, regarding (i) employment policies, hiring, firing, training, ‘wage and hour
requirements, recoiid Keeping, supervision, and discipline of employees; (ii) the individuals to whom
Franchisee will offer and sell its products and services; and (iii) the siippliers 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 Franchisor, as sét 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 roved/Designated Suppliers.and Products/Services.

A Franchisor shall provide and from time to timeé, add to, altér or delete, at Franchisor’s
discretion, lists: of specifications, approved distributors and suppliers, approvéd services, products,
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‘materials and. supplies, and training that may benefit Franchisee in the operation of the Restaurant.
Franchisor has the right to require that Franchisee obtain products/services.specified by’Franchisor from
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:limited'to, Franchisor and/or companies:affiliated with Franchisor. Franchisee must
Anrot,o’ffe'r or sell any products or_services riot approved by Franchisor. If Franchisor disapproves a
‘particular item, Franchisee will not use it:

B. Designation or approval of a supplier may be conditioned on factors established by
Franchisor as it considers appropriate, including without limitation performance relating to frequency. of
delivery, standards of service, inability t6 maintain quality/adequate supply of goods, inability to meet
.or maintain acceptable pricing, and payment or othier consideration to Franchisor or parties designated
by Franchisor. Franchisor-can approve, or revoke or deny approval, of particilar items or suppliers in its
reasonable discretion. Franchisor and its affiliates reserve the. right to receive rebates, incentive
amounts, discounts and other economic benefits from any supplieriand have the right to realize a 'profit'
.an the sales of products and/or servicas'to Franchisee.

6.9 Pricing. Franchisor has developed an image that is based in part on consistent and reasonable
prices for products and services offered by the System. To promote a consistent consumer experience,
and to maximize the value of limited advertising expenditures, Franchisor may require fixed minimum or
maximum prices for any products or services offered by the System and Franchisee. Franchisee i$
obligated to use the pricing required by Franchisor, unless Franchisor consents to changes in local
pricing offered by Franchiseg in order to (i) allow Franchisee to respond to unique, local, marketing
cconditions, competition, or expenses; or (ii) comply with changes or interpretations in State or Federal
anti-trust. 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, minimum or other prices Franchisor
prescribes or suggests may or may not optimize the revenues or p'li.ofiita:bility of' the Restaurant, and
Franchisee irrévocably waives any and all claims. arising from or related to Franchisor’s ‘prescription or
'suggestion of the Restaurant’s retail prices.

6.10  Marketing Fund. Franchisor will institute, maintain and administer a Marketing Fund for such
advertising or public relations programs as Franchisor, ‘in its discretion, may deém 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 advise: Franchisee on the
advertising, marketing.and 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 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.
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7. FACILITY STANDARDS, LEASE, DEVELOPMENT, AND FRANCHISEE’S RESPONSIBILITIES

71 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 signage, in accordance with Franchisor’s standards and specifications and supplier
requirements. Equipment, furnishings, fixtures, decor and signs. for the Réstaurant shall be: purchased
from suppliers designated and/or approved by Franchisor. Although Franchisor may sét 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 causéd by or due to the actions, services or products
supplied to Franchisee from any third-party suppliér approved by Franchisor. Franchisee acknowledges.
that it is responsible for supervising the build-out of the Restaurant and the installation of equipment,
fixtures and.signage. Franchisee may rernodel 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 or display only
sighage 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 and specifications
established by Franchisor or prescribed after inspection of the Restaurant. 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 Franchiseé’s lease.

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

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

E. Frarichisee’s business and ‘the Restaurant shall be identified only by those Marks
approved inwriting by Franchisor with at least one:outside sign as designatéd by Franchisor.

7.2 Franchisee’s Lease.

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

1. Franchisee shall submita completed Location Report to Franchisor;
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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 form of LOI for the: location. If
Franchisee modifies the standard form in any way, Franchisee must submit the modified LOI to
Franchisor and, give Franchisor an opportunity to review such modified LOI to determine if it satisfies
Franchisor’s then-current site leasing criteria.

B. Franchisee acknowledges and agrees that Franchisee is solely responsible for leasing a
suitable site for the Restaurant. Franchisee acknowledges and agrees: (1) that Franchisor’s Approved
Sign Criteria, Approved Sign Plan, and fequired lease terms are important for the successful operation of
Franchisee’s. business; (2) that: although Franchisor may advise and consult. with Franchisee regarding:
the: site selection, 'the LOI 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 LOl and the lease for
Franchisee’sRestaurant, according to'terms acceptable to Franchisor.

C Prior to executing the lease for the Authorized Location, Franchisee shall provide
Franchisor with an execution-ready copy of sich lease, with all exhibits-and attachments thereto, for
Franchisor’s review. Franchisor will not withhold consent arbitrarily; however, any lease must contain
substantially the following provisions: (1) “The leased premises will be used only for the operation of a
Shawarma Stackz Restaurant;” (2) “The employees: of Franchisor will have the right to entér 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 disclosé to said Franchisor all reports,
information -or data in lessor's possession with respect to sales. made in, upon or from the leased
premisés;” and (4) a conditional assignment clause to be. contained in a lease addendum, iin a form
approved by Franchisor, which 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
assighment of Franchisee’s interest thereunder, without the consent: of the Lessor or property owner,
without liability for acerued 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 thade part of the lease
forthe Restaurant

D. Franchisee may not terminate, fenew of if any 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 Agreement.except 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 Franchise@’s fully executed lease with
all exhibits'and attachments thereto.forthe Restaurant promptly after execution.
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)
G. Franchisee acknowledges that Franchisee has been advised to haveé any lease reviewed
by Franchisee’s.own legal counsel.
B.
7.3 Fac_ility Development,
A. Prior to execution of the lease, Franchisee shall obtain from the Designated Supplier for

signage a “Shawarma Stackz” sign drawing'that meets all of Franichisor's 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”). Franchisee 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-execiting the lease for the: Authorized Location, Franchisee
shall' promptly complete:the following actions for the Restaurant, at Franchise@’s sole expénse:

1. Franchisee shall retain the: services of the Designated Architect, as provided in
Section 6.2, above. Franchisee shall provide the Designated Architect with landlord’s detailed, “as built”
construction drawings and a detailed site plan for'the leased premises for the Restaurant;

2. Franchisee: shall obtain from a Designated Architect a preliminary: Restaurant
layout arid design. (the “test fit”) for the. Restaurant for the‘fee described in Section 6.2;,

3. Franchisee is responsible for ensuring that all requisite drawings, designs, plans
and specifications for the Restaurant are in‘accordance with Franchisor’s specifications and:standards;

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

5. Franchisee shall obtain appfoval 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 fesponsible for selecting and employing a qualified commercial,
licensed contractor, who Franchisor must apgrove (the “Approved Contractor”), to construct or remodel
the ‘Restaurant in accordance' with the approved requisite drawings, 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; acceéss;
sign, fire and health requirémernits;

8. Franchisee shall obtain or require the Approved Céntractor 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, remodeling, decorating and installation services for the

Restaurant;

10. Franchisee shall obtain of have the Approved Contractor obtain Builders Risk
Insurance naming 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 Plan and any signage specifications -approved by Franchisor, the landlord, and local
authorities and with all applicable ordinances, building codes and permit régquirements;

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
Franchisor’s standards-and specifications;

14, Franchisee shall complete development of and have the Restaurant open for
regular; continuous business no later than fifteen (15) months after the date that Franchisor-accepts-this
Agreement unless Franchisor extends the opening date, as. provided in Section 1.2B,, but in no event
later than eighteen ‘(j18) months after the date that Franchisor accepts: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, designﬂ, construction, équipment, furniture, fixtures,
sighage, 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 Shawarfa Stackz
Restaurant layout:and design (test: fit), architectural plan, Franchisor’s Approved Sign Criteria and site
specific sign drawings (collectively’ referred to as the “Restaurant Development Information”) with
tespect to constructing, furnishing and equipping a Shawarma Stackz Restaurant; and (2) Franchisor may
designate and/or récommend various architects, interior designers, contractors, construction
management services companies, signage companies, and other consultants. and professionals, it is
Franchisee’s sole ,regponsibility 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, without limitation, all building codes,
fire and saféty codes, environmental laws, Occupational Safety and Health Administration laws; health
laws, ‘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 :execute the ADA
Certification Form attached to this Agreement as Exhibit FA-7. Franchisor makes no representations or
warranties that any of the Restaurant plans, specifications, guidelines; design, construction; ot other
development information provided to Franchisee comply with such laws and regulations and iis not
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acting as a general contractor or providing construction advice to Franchisee. Franchisee agrées to
indemnify, defend; and hold harmless Franchisor and Franchisor’s affiliated companies, and the. officers;
directors, shareholders, nianagers, members, employees, agents, attorneys and representatives of
Franchisor and each such affiliated company’ (collectively referred to as the “Franchisor Affiliates”), with
respect to claims, damages or liability, (including, 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 orwith 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.

75 Maintenance, Alterations, and Refurbishment

A. Franchisee agrees to maintain the condition and appearance of the Restaurant
consistent ‘with. Franchisor’s image standards and specifications for a Shawarma Stackz Restaurant,
including, but not limited to, cleanliness; 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 opération,
including, without limitation, 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. Franchisee shall also replace and/or add additional fixtures and
équipment that Franchisor may- require to be installed in all Shawarma Stackz Restaurants during the
Term. [f 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 deficiency. If Ffanchisee 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 hiavie the righ’t (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 Franchisee and Franchisee shall pay the:entire costs;théreforto Franchisor on demand.

B. Franchisee shall make no material alterations to the leasehold improvements 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 net be more ‘than once every five (5) years, Franchisee shall refurbish the
Restaurant at its own expense te conform to the building design, trade dress, color schemes, and
presentation of the Marks in ‘@ manner consistent with the image then in effect for new Shawarma

Stackz Restaurants under the System, including, without; limitation, remodeling, rédecoration, structural

changes, and modifications to, or replacement of, ‘existing improvements and equipment. Franchisee
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 maintain high and uniform operating standards, to increase demand for the
products and services sold by all franchisees, and to protect ‘Shawarma Stackz’ reputation and goodwill,
and taccordingly, Franchisee. ‘agrees to comply strictly at all times with the requirements of this
Agreement and Franchisor’s standards and specifications; (whethér contained in the: Manual or any
other written or oral communication ‘to. Franchisee by Franchisor) relating to ‘the appearance or
operatioh of ‘the Restaurant. Franchisee further agrees to. promptly implement any changes in
operational and facility requirements when prescribed by Franchisor, even should additional investment.
or expenditures be required. Franchisee acknowledges tfiat othier Shawarma. Stackz Restaurants may
operate under different forms:-of agreement with Franchisor, and that the ri'glhtS‘ and obligations of
parties‘to other agreements may. differfrom those hereunder.

82 Franchisor’s Right to Inspection.. Franchisor’s authorized representatives will have the right fo
enterthe Authorized Location and the Restaurant at any time during business hours, and without prior
notice to Franchisee; for the purposes of: (i) examining same; (i} 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 “mystery shoppers,” who may pose as customers and
evaliate Franchisee and Franchisee’s operations; and (vii) determining whether the business is béifig
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 twoe (2) such
evaluations each year and reserves the right to conduct evaluations on a more frequént basis, in its
reasonable discretion. If any such inspection indicates any deficiency or unsatisfactory condition with
respect to any matter required under this Agieement orthe Manual, including but not limited to quality,.
cleanliness, service, health and authorized product line, Franchisor will notify Franchisee in writing of
Franchisee’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-compliance 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 sgle determination of
Franchisor, necessary arnd appropriate to bring the Restaurant in ‘compliance with Franchisoi’s
specifications, standards, methods, policies and procedures, and Franchisee shall pay the entire cost
thereof to Franchisor.on demand.

83 Franchisor's Notice of Deficiency. f Franchisor issues to Franchisee a notice of default,
Franchisor will have the right (but not the obligation), 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 Franchisor’s specifications, standards; méthods; policies and procedures;
provided that Franchisor will not ‘initiate any. such ‘action in connection with any defatilt under Section
15.2B. until. the applicable curé period has expired. Franchisee shall pay the entire cost theréof to
Franchisor on demand.
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8.4 Adherence to Good Business: Practices. Franchisee shall adhere to good business practices,

observing high standards of honesty, integrity, fair dealing and ethical business conduct in all business
dealings with customers, eniployees, vendors and Franchisor.

8.5.  Personnel. Franchisee agrees toemploy in the operation of the Restatrant only:persons of high

character and ability who maintain -and iexhibit traits .of enthusiasm, cleanliness, neatness, friendliress,

haonesty and loyalty; it being récognized by Franchisee that such persons are necessary in order to

‘promote and maintain customer satisfaction and the goodwill of the Shawarma Stackz Restaurants.

Franchisor may require Franchisee to use at Franchisee’s expensé various human resources
products/services 1o assist Franchisee in meeting such employment objectives. 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 will 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 otherinsurance coverage, taxes or contributions, or requirements regarding
wit'hholdings, 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 ifisurance
payments for its employees and operations. Franchisor will. not have the power to hire or fire
Franchisee’s employees. Franchisor’s authority unider-this Agreefnent to train and approve Franchisee’s
supervisorial or managerial personne! for qualification to perform. certain functions at the Restaurant
does not directly or indirectly vest Franchisor with the power to hire, fire or control any of 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, training; 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. Eranchisee shall engage in no discrinminatory émployment 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 all taxes and feés due to, the Internal
Reveniie Service and all other federal, state and local 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, but not limited to, creatirig its own employee
handbook, and should do'so in consultation with local legal counsel experienced in employment law
and/or a human resources. professional.. "

8.6 Products:and Services to be-Offered for Sale. The presentation of a uniform image to the: public

and the: offering of uniform products is an essential element of a successful franchise systeri. The
réputation and goodwill-of Shawarma Stackz Restaurants is based upon,.and can be maintained 6nliy. by,
the sale of fresh, high-quality products. Franchiseé therefore agrees that the Restaurant will sell or offer
for sale only such items, authorized products and services as meet Franchisor's uniform standards of
quality, as have been expressly approved in writing by Franchisor under the specific iame designated by
Franchisor and'shall be prepared and served strictly in accordance with the Shawarma Stackz Restaurant
recipes and specifications (the “Proprietary Products”); and at:the retail prices required by Franchisor to
the extent;such obligation is-consistent with applicable: laiv- .
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A Franchisee agrees to purchase and use only high-quality ingredients and fresh food
produicts; and 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 Restaurant: (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 or deteriorated, or are “out 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 testing
for food quality, taste and. consistency, in accordance with the Manual, Shawarma ‘Stackz Restaurant
recipes, and.othér specifications provided by Franchisor, to ensure high quality Propfietary Products are
consistently sold at the Restaurant: Franchiseée’s: failure to consistently meet. the System’s high-quality.
Proprietary Products standards will be grounds for termination-of this Agreement.

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

E: Franchisee-further agrees-that the Restaurant'will not, without prior written approval by
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 operation of a Shawarma Stackz Restaurant in
compliance with this. Agreement and Franchisee’s lease or sublease-forthe premiisés.

F. The: term Products as used in this Agreement, includes all products hereafter approvéd
andfor deye’loped‘ by Franchisor for Shawarma Stackz Restaurants. Franchisor may from time 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 remoyved by Franchisor from
the approved brand/supplier list. Franchisor may concentrate purchases with one or more suppliers to
abtain lower prices and/or'the best.advertising support:and/or services for a group of Shawarma Stackz
Restaurants owned or franchised by Frarichisor or its affiliatés. Franchisor and its affiliates reserve the
right to receive revenue from approved suppliers based on transactions with franchisees and Franchisor
(or its-affiliate).

G. If Franchisee proposes to use or sell any product of a brand which has not been
approved as being acceptable or from a supplier which has not been approved, it shall first notify
Franchisor in'writing and submit sufficient. photographs, drawings; specifications, samples and/or other
information concerning the product and/or the supplier. Franchisor shall, withif sixty (60) days, notify
Franchisee in Writing whether or not such proposed product and/or supplier or service is approved; as
determined in Franchisor’s discretion. Franchisor reserves the right to charge Franchisee reasonable
costs in connection with Franchisor’s review; evaluation and approval of alternativeisuppliers. The costs
include an “Alternative Supplier Approval Fee,” which will be equal to the lesser of Franchisor's actual
costs associated with'thé-evaluation or:$1,000, plus travel expenses. Franchisor may approve a supplier
for any products and may approve a suppliet only as to certain products. Approval of a supplier may be
conditioned on requirements related to the frequency of delivery, standards of service, including
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further eévaluation 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 shall 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 to time. by Franchisor.

1. in orderto maintain consisténcy of product, quality, taste and identity of the Shawarma

Stackz brand, Franchisee :agrées that all Products must be purchased exclusively from suppliers
designated or approved by Franchisor,

8.7  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 péfmits, certificates or licenses necessary to. operate the Restaurant and
shall file and publish, if required by applicable law, a ceértificate 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 to opening the Restaurant for business and,
thereafter; at all times dufing Franchisee's business hours. Franchisee shall operate and maintain the
Restaurant in strict compliance with all building codés, fire and safety codes, environmental laws,
Occupational Safety and Health Administration laws, health laws; 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 with any
codes or requirements, or the failure to comply with ahy ctodes or réquirements, at the Restaurant.
Franchisee must at all times be current in its knowledge and understanding of all laws as they relate to
the operation of the Restauraiit.

B. Franchisee hereby certifies and represents that Franchisee, and any of its affiliates, any
of lits: partners, members, shareholders-or other equity owners, and their respective employees;. officers,
directors representatives oragents, are not acting, directly or indirectly, for or on, behalf of any person,
group, entity or nation. named by any Executive Order or the United States Treasury Department as a
terrorist, “Specially’ Designated National and Blocked Person,” or other banned or blocked person,
entity, nation or transaction pursuant to any law, order, rule or regilation that is enforced or
administered by the Office of Foreign Assets Control. Franchisee hereby agrees to 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 rélated to any breach: of the
certifications set forth in this paragraph

C. Franchisee shall manage the Restaurant and its staff in.compliance with all laws, the
Manual and any other general policies as prescribed by. Franchisor. Franchisee agrees to abide by all
employment laws, including, without limitation, Title VI 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 to 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 Franchisee of its full responsibility and sole obligation to comply with such laws.

D. Franchisee shall honor all credit, charge, courtesy and cash cards that Franchisor
approves in writing. To the extent. Franchisee stores, processes, transmits or otherwise accesses or
possesses: cardholder data in connection. with the. sale of products and services at the Restaurant,
Franchisee is required 10 maintain the seciirity of cardholder data and adhere to the then-current credit
:card security standards which can be found at www.pcisecuritystandards.org for the protection of
cardholder data throughout the Term of this Agreement, Franchisee is responsible for‘the security of
cardholder data in its posseéssion or control and in the possession or control of any of its employees‘that
Franchisee engages to process credit cards. At Franchisor's request, Franchisee agrees to provide
appropriate documentation to Franchisér to dermionstrate coipliancé by Franchisee and all its
employees: with the “Payment Card Industry Data Security Standard” (“PCl DSS”) requirements. In the
event of a breach or intrusion of or-otherwise unauthorized access to cardholdér data, Franchisee must
immediately notify Franchisor in the manner required in the PCl 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 and its. respective successors and
permitted assigns shall ensure compliance with PCl DSS requirements even after expiration .of this:
Agreement.,

8.8 Management and Operational Efforts. The Restalirant 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
Franchisor's mandatory training. Franchisee agrees to keep Franchisor advised, in writing, of iall
management personnel (e.g., the Operating Partnerand 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 in ‘the event, Franchisor, in its réasonable discretion,
determines. that Franchisee’s duties -are not properly being performed, Franchisor shall advisé
Franchisee and Franchisee 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 or 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 Communications. Franchisee agrees during:the term ofthis. Agreément and at Franchisee’s sole

expense; to mairitain communications with Franchisor and other persons regarding the Restaurant, in
the manner set forth in the Manual and other materials provide by Franchisor.

8.10

A, Franchisée 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. not limited
to, a point-of-sale (“POS”) reporting system and a security systemn (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. Franchisor’s madification 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
software 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

Franchisee for any Computer System costs. During Franchisee’s operation of‘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, including any updates ‘to the software

as may be provided. Although Franchisee agrees to buy, license, use, and maintain the Computer

S,ysﬁt"em. fa‘ccordi‘n_g to Franchisor’s standards and specifications, Franchisee will have sole and complete

responsibility: for: (i) the acquisition, operation, mairntenance, and upgrading of the Computer System;
(iiythe manner in which the Computer System interfaces with Franchisor's and any third party’s
computer system; (iii) any :and 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 governmental 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 all participants in

such program {which. may include other Shawarma Stackz Franchisees, as. ‘well as ‘Shawarma Stackz
Restaufants owned or .operated by Franchisor), subject to: reasonable exceptions and special
circumstances, as detérmined by Franchisor in its reasonable discretion. Unless otherwise specified by
Franchisor, all “sales” of gift cards shall net 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” of the gift card shall be
remitted to Franchisor biweekly (i.e., every two weeks) without set-off, .credit or deduction at the same
time and'in the same manner: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 Franchisee'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 transaction; 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 reéeive 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 transaction shall be included in‘the biweekly accounting of fees owing by Franchisee.

D. Except as.otherwise provided inthis Agreement, Franchisee agrees to indemnify, defend
and hold harmless Franchisor and .all other companies participating in the Gift Card Program for all
liabilities or claims arising out of of relating to all improper or unauthorized “sales,” or other
distributions, of gift cards by Franchisee (the full amount of the face value of each such gift card related
to which is not promptly remitted to Franchisor) and to all imptoper or fraudulent use of gift cards
delivered to or in the. custody of Franchisee for sale in connection with the Gift ‘Card Program.
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Franchisee agrees to implement adequate security measures to prevent unauthorized access to

distribution:of‘unissued gift cardsand to the Gift Card Program authorization procedures.

E. Franchisor agrees to reimburse Franchisee (through a credit against. biweekly 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 all amounts received from Franchisee for the original “sale” of each gift. card, but
'shall be responsible for honoring the redemption of all bona fide Shawarma Stackz Restaurant gift cards

issiied in-aceordance 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 Shawarma
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 program. The Loyalty Program
is based on a customer receiving free product/mierchandise for muitiple purchases. Franchisee agrees
to honor all rewards offered to customers under the Loyalty Program established by Franchisor.
Franchisee: will not. be: reimbursed for any products/merchandise provided at no cost 'to customers
under the Loyalty Program, as the cost:of the product(s)/merchandise provided under such, program will
be diminutive (.., one free appetizer,-entiée, or dessert.)

G. Franchisee and Franchisor ‘acknowledge -and agree ‘that ¢hanges 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 implementation of technology

'in the System; and Franchisee agrees that it shall abide by those reasonable new standards established

by Franchisor as if this Sectioh 8.10 was periodically revised by Franchisor for that purpose. Franchisee
agrees to install and use new technology in all phases of the opeération of the Restaurant: as such
technology becomes available and is recommended or mandated by Franchisorfrom time to time:

H. Franchisee agrees to -comply with the Manual, usage policies, and any other
sspecifications Franchiser provides regarding Franchisee’s use of:the Internet, World Wide ‘Web or other
electronic media in connection with Franchisee’s Restaurant, including, but fiot limited to; a
reguirement that any suchuse be only through Franchisor/any Affiliate or a designated host or service
provider, and/or that 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, e-mail address, site links, or other such
electronic 'pubIicétioj’n“s/a‘ddreSses"/techno‘logies in .connection with Franchisee’s Restaurant business.
Franchisee agrees to participate in any intranet/Intefnet activities, to sign appropriate licensing/user
agreements, and any amendments thereto, as' Franchisor may require; and to maintain the necessary
hardware, software, POS 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.

. Franchisee is solely responsible for protecting itself from disruptions, Internet access
failures, Internet content failures, and cyber-attacks by hackers and 6ther unhauthorized 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 customers’ data is protected at ‘all times from unauthorized access or use by a third party or
misuse, damage-or-destruction by any person.

K Franchisee. must comply with all laws and regulations relating to privacy and data
Franchisor periodically may establish, Franchisee must notify Franchisor immediately of any suspected
«data.breach at or in connection with'the Store

8.11 Franchisee Advisoiry Council. Franchisor reserves the right to establish a franchisee advisory
council (“Franchisee 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
.otherwise. The purpose of-such a:council would be to provide Franchisor:with input on advertising and
'marketing matters and oii such 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 defauilt
of any obligation to Franchisor:or any of Franchisor's affiliates, whether arising under this. Agreement or
any otheragreement between 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 various 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. Franchisee must. follow
Franchisor’s food specifications, preparation; and recipes exactly as set forth in the Manual and
elsewhere by Franchisor. Franchisee may not substitute ingrediénts or altér the recipes provided by
Franchisor in any'way whatsoever.

9. ADVERTISING

9.1 General.

A. By Franchisor. Franchisor will develop, prepare and offerto Franchisee {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 Restaurant as; Franchisor deems appropriate and will implement a
marketing program as described below. Franchisee. must participate in all .advertising and/or
promotiohal campaigns that Franchisor may establish.

B. By Franchisee. Franchisee must submit to Franchisor for approval any and all
advertising and promotional materials prepared by. Franchisee for the Restaurant prior to using such
materials. Franchisorwill approval or disapprove in writing any such matetials within a reasonable time,
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typically within ten (10) business days. Franchisee must not use any disapproved or unapproved
advertising or promotional materials. Franchisee: must comply ‘with any advertising requirements
contained fin 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 highest:standards of ethical advertising and policies prescribed fromi time to-tifhe by Franchisor:

9.2 Marketing Fund. Franchisor's éxperience and business judgment is that a unified marketing
program, .on both a local and broader level, is an essential factor in the potential success ‘of all
Shawarma. Stackz Restaurants, to achieve top-of-mind awareness in potential customers; to build and
retain goodwill associated with the Name and Marks thereby: hopefully benefiting all Shawarma Stackz
Restaurant operators; to créate 'improved brand. loyalty among new and future customers and to
‘achieve a favorable retail position for all Shawarma Stackz Restaurants. To maximize the possibility of
obtaining these goals, Franchisor and Franchisee have agreed toa marketing program asfollows:

(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 Franchjsor may deem necessary or -appropriate to promaote Shawarma
Stackz Restaurarits, including development. and maintenance: of social media and a website promoting
Shawarma Stackz Restaurarits, whether of not such :social media and website simultaneously 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 foruse in
accordance with this Agreement. Franchisee will contribute; biweekly, to the Markéting 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. Frarichisor reserves the right to increase the amount Franchisee is required
to contribute to an. amount not to exceed four percent (4%) of the Gross Sales of the Restaurant.
Franchisor will cause all Shawarma Stackz Restaurants owned by it ‘to miake contributions to. the

Marketing Fund based. on the contribution rate generally in effect at the time such Shawarma Stackz

Restaurants most recently came under Franchisor's owneiship. Franchisee understands that, due to
differing forms of franchise: agreements ‘or otherwise, some Shawarma Stackz Franchisees may. have
differént marketing funds:and/or-other obligations than in this Agreement:.

2) Franchisor will have sole and absolute discretion over all matters relating to the,
Marketing Fund in any way, including (but not limjted to) its management, all financial matters,
expenditures, receipts and/or investments by the Marketing Fund, timing of: expendituies, créative
concepts, content, materials and éndorsements for any marketing programs, together with the
geographic, market, and media placement and allocation thereof. The Marketing Fund: may be used, 'in
Franchisor’s sole and -absolute discretion, to (among other things) pay. costs of preparing, producing,

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 statements regarding the availability of
information regarding the purchase of Shawarma Stackz Franchises may be included in advertising and

(3) Franchisor may arrange for services, goods and otherwise, including (but not limited to)
creative concepts, production, placement, purchase of media, legal, accounting 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, including
persons/entities who may be owned; operated, controlled by, and/or affiliated with, Franchisor (such as
an “in-house advertising agency”) or who may.be independent. Franchisor may use the Marketing Fund
to reimburse any of such persons/entities (including itself) as Franchisor deems :appropriate in its sole.
and absolute discretion (including payment of salaries) and to compensate others for administrative and
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 and 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 prices at such levéls as Franchisee deems appropriate.

(5) Franchisee will participaté in all advertising and public relations programs instituted by
the: Marketing Fund. The Marketing Fund will, as available; furnish Franchisee with ‘marketing,
advertising and promotional formats and sample materials and may charge the direct cost of producing
them plus shipping and handling. Franchisor may use the Marketing Fund to pay the costs of website.
development ahd maintenance, social media activities, search engine optimization, advertising;
advertising-related, marketing and/or public relations pfograms, services and/or materials with respect,
to locations, programs or concepts where products and/or sefvices offeréd under the Shawarma Stackz
name and/or Marks are to be offered in conjunction with. products and/or serviceés offered under other
marks, including (but nat limited to) any co-branding, dual franchising or other programs, and any other

franchised or non-franchised alternative: channel of distribution, whether or not controlled by

Franchisor..

(6) ‘The Marketing Fund will be' accounted for separately from Franchisor’s other funds {biit
may be commingled with Franchisor’s -other funds) and will not be used to defray any of Franchisor’s

general operating expenses, except:for:such administrative costs, including employee sa'iaries‘,;overhead'
and other expenses as Franchisor may reasonably incur in activities related to the Marketing Fund and
its programs (including, without limitation, conducting market research, préparing advertising and
marketing materials, insurance, legal costs and collecting' and accounting for the Marketing Fund.)

franchisor may, in Franchisar’s sole and absolute discretion; spend in any fiscal year an amount greater

or less than the:aggregate 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 or'promotional monies or credits offered by
any supplier based upon. purchases by Franchisee or otherwise. All intérest earned .on monies:

contributed to the Marketing Fund will be contributed to the Marketing Fund and will be used to 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
upon request. Franchisor may (but is not. required to) have financial statements of-the Marketing Fund

audited and any ¢osts in connection therewith will be paid by'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 stich 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 compromise all claims by oragainst the Marketing Fund. Franchisor will have

sole and absolute discretion as to whether or not Franchisor takes legal or other action. against any:
franchisee. who ‘is in défault 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 contributions 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. Franchiséé 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
advettising and development of marketing materials. Franchisor will have no obligation to cause other
Shawarma Stackz Restaurants, licensées or outlets (some of which may be under different
arrangements) to contribute to the Markéting Fund, anhy cooperativé or engage in local marketing,
Franchisee .and ‘Franchisor, each having @ mutual interest in, and agreeing on the critical practical
business importance of; Franchisee’s and Franchisor’s relationship being governed solely by written
instruments signed by the parties to be bound (and not having either Franchisee-or Franchisor subject to
the uncertainty and, ambiguity irherent in the .application of legal 'or other concepts not expressly
agreed to in writing by Franchisee and Franchisor), 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
eéxpress terms of this Agreement and that this Agreement (and the parties’ relationship and all righits
and obligations with respect-tothe Marketing Fund) does not create a “trust,” “fiduciary relationship” o¢
similar 'special arrangement. Franchisor may imaintain Marketing Fund assets in one or more .accounts
designated as “trust accounts” (or similarly designated), for 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. '

93  Grand Opening Advertising. Franchisee agrees to spend a minimum of Ten Thousand Dollars

($10,000) in the first 90-days of opening on advertising, marketing and promotion to. support the Grand
Opening of the Restaurant (the “Grand Opening Program”). Franchisor will advise Franchisee in
cofinection with the Grand Opening Program, which shall be conducted in accordance with Franchisor’s
standard plans, as adapted forthe Restaurant. All materials used in the Grand Opening Program will be
subject to Franchisor’s. prior written appfoval. 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 promotional slicks/items. Franchisor may waive: or reduce the Grand Opening

expenditure requirement in limited instances where the venue or other circumstances warrant it, in

Franchisor’s sole judgment.

9.4

Local Marketin

biweekly {every two weeks). Such local adveitising expenditures shall exclude money spent for

shall submit biwéekly, 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 slicks.. Before Franchisee may'utilize any advertising or promotional materials not prepared
or previously approved by. Franchisor, Franchisee must submit samples of such materials to Franchisor
aind Franchisor must 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

amount not to exceed, three percent (3%) of Gross:Sales.

9.5 Franchisee Marketing' Group(s) (“Co-Ops”). Franchisor may. decide to form one or more
associations- and/or sub-assotiations of Shawarma Stackz Franchisees to conduct various marketing-
related activities on a.cooperative basis (a “Co-Op”). Any such:Co-Op shall 6perate under bylaws written
and/or approved by Franchisor: If one or more Co-Ops {(local, regional ahd/or national) are formed
covering Franchisee’s area, then Franchisee must join and actively participate, Each Shawarma Stackz
Restaurant will be eititled to orie (1) vote, but in order to vote the Franchisee must be in Good
Standing. Franchisee may be r,_equired‘ to contribiite 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 pércent {(3%) of'its
Gross Sales for combined Local Marketing and Cooperative:Advertising.

96  Website,

A. Franchisee must not. establish a Website. As used in this Agreement, the term

“Website” means an interactive. electronic document, contained in a network of computers linked by

communications software: that refers to Shawarma Stackz Restaurants or the Marks. The. term Website
includes; but. is: not limited to, Internet and World Wide Web home pagés.. 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 materials Franchisor requests to develop, update, and modify
Franchisee's webpage; 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 Wébsite, including
Franchisee's webpage, and all information they contain (including, without limitation; the. domain name
or URL for Franchisee’s webpage, the.log of “hits” by visitors, and any personal or business data that
visitors supply).

o Franchisor may use the Marketing Fund’s assets to develop; 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 on the Website
(including Franchisee’s webpage).

D. Even if Franchisor provides Franchisee a webpage on the Website, Franchisor will 6iily
maintain such webpage while Franchisee is in full compliance with this Agreement. If Franchisee is in
default of any obligation under this Agreément, then Franchisor may, in addition to: its other remedies,
temporarily remove Franchisee’s webpage information from-the Website until Franchisee fully cures the
default.
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101
and accurate business records in the manner specified by Franchiser. When preparing and submitting

E. All advertising, marketing and promotional materials that Franchisee develops for the

Restalraiit niust contain notices: of the Website’s domain name in the manner Franchisor designates.
Franchisee may not develop, maintain, or adthorize any other Website that mentions or describes
Franchisee or the Shawarma Stackz Restaurant or displays any of the Marks.

917 Social Media Activities. As used in this Agreement, the term “Social Media” is defined as a

network of services, including, but not limited to, blogs, microblogs, and social networking sites (such as
Facebook, LinkedIn, Instagram, and Twitter); video-sharing and photo-sharing sites (such as YouTube

and Flickr), review sites {such as Yelp, Google Review, and Angie’s List), marketplace sites (such as eBay
and Craigslist), Wikis, chat rooms: and virtual worlds, that allows participants to communicate online and

form communities around shared iinterests and experiénces. While it can. be a very effective tool for
building brand awareness, it can also be devastating to a brand if used improperly. Therefore, any and
all. Social Media pertaining to: the Shawarma Stackz Restaurant will be conducted solely through
Franchisor, with the exception of'"YeI‘p:and Google Review. Franchisee.shall be solely responsible for 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" ‘any Social Media websites/pages

and be the:sole provider of information regarding Shawarma Stackz Restaurants an such websites/pages

(e.g., a system-wide Facebook page). At Franchisor's request, Franchisee will promptly modify or
remove any online communication pertaining to6 the Shawarma Stackz Restaurant that does not comply
with this. Agreement or the- Manual.

10. FINANCIAL STANDARDS

Records, Reports, and Accounting/Business Systems. Franchiseé shall at.all times maintain true

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 with the System;.

(ii) allow Franchisor to monitor Franchisee’s Gross Sales, purchases, costs and expenses; (iii) enable
Franchisor to develop chain wide 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’ foregoing:

A. Franchisee will allew Franchisor:to 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 hefeof, Franchisee shall
submit a biweekly sales summary, on a form prescfibed by Franchisor, reporting all Gross Sales for the
preceding two (2) calendar-week period either by electronic mail (“e-mail”), by facsimile or, by any'other
electronic means prescribed by Franchisor.

C. 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 prescribed 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 Franchisor may from time to time request.

D. Franchisee shall comply. with Franchisor’s required standards: for accounting, reporting
and the generation of income statements, as set forth in ‘the Manual, or otherwise éommuni¢ated. to
Franchisee by Franchisor. Franchisorreserves the rightto 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 hife 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, Franchisor or its affiliates; (ii) legal action (including the commencement of a suit or
proceeding, or the threat thereof), (iii) issuance of any writ, order; injunction; award or decree of any
court, agency or government authority;, including any citation, fine or closing ordér, 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, lock-out 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 furthier notice, to assess Continuing
Royalty Fees and Marketing Fund ‘Contributions for each relevant two (2) caléndar-week period and
effect -an electronic funds or other transfer of such funds calculated ‘as the greater of (i) Franchisee’s
average biweekly Coritinuing 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 authotizes Frarichisee’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 or representatives may audit Franchisee’s books and records. In connection with such audit(s) or
otheroperational 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 répresentative(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, Franchisee shall make such infofmation available for
such inspections in recognition that an operational inspection cannot succeed without review of
essential statistical information. If any audit or other investigation reveals an under-reporting or under-
recording error-of two'pércént (2%) or more, then in addition to any other sums due, the expenses of
the audit/inspection shall be barne and paid by Frarichisee upon billing by Franchisor, plus interest as
provided under Section 5.6, above.
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10.3  lhsurance.

A Prior to 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 insiirance coverage:

(1) Worker’s compensation insurance as required by law and employer's liability
insurance with a limit: not less than $1,000,000, and such other insuraice as may be required by the
state or locality in which the Réstaurant‘is operated;

(2) Commercial general liability insurarice, occurrence form, including a per location
aggregate if the policy is covering more than one location, with the following coverage: owners and
contractors protective liability, broad form. property damage, contractual liability, severability of interest
clause; personal and advertising injury; and products/completed operations; liquor liability; employee
benefits liability; data compromise coverages (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 of property damage: resulting from or-occurring in
the course:of,.or on-or-about or otherwise relating to-the Restaurant; including general aggregate coverage
‘in-the following limits:

Required Coverage Minimum Limits of Coverage
G‘eneral‘Aggregate ............. eereerereteeserrsreee g e e re s eeagensteraaesreesanennieduesbebinn
Products/Completed Operations Aggregate .............c........ .

Personal and Advertising INJUrY .....cve.eerererecnennecs

, Each Occurrence........ rreezeeseenre et aesssens
Damage‘to Premises Rented to You.....

Employee Benefits Liability (aggregate)............

Data Compromise (response expense limit)....,

{3) “ALL RISK” or special property coverage of not less than current replacement
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 losses (for purposes of this Agreement, “Gross Sales shall further include any proceeds
received by Franchisee in connection with a “business interruption” insurance claim.); and

{5) If Franchisee has company-owned vehicles, automobile liability insurance for
owned and non-owned: automoabiles including personal injury; 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 Dollars ($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-compléted operations aggregate, and other
aggregate..

(8) Cyber Liability Insurance with a minimum coverage amount as set forth in the
‘Manual-and/or as otherwise:determined by Franchisor:and commuinicated to.Franchisee.

B. Franchisor reserves the right from time to time to upgrade the insurance requirements
as to policy limits, deductibles, scope of coverage, rating of carriers, etc. Within sixty (60) days of receipt
of notice from Franchisor, Franchisee agrees to revise 'its coverage, as specified in any’ notice from
Franchisor.

C. All insurance policies required hereunder of the Franchisee shall 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 Franchiser:

D. Franchisee’s obligation to obtain and maintain the forgoing linsurance policy or policies
in, the amounts 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 obligations under this Section 10.3 are separate and independent
of Franchisee’s.indemnity-obligations.

E. Additional Insured Endorsément. All insurance shall name Franchisor as an-additional
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 inciude, without
limitation, coverage for ongoing and completed operations. The additional insured endorsement form
shall be 1SO CG 20 26 or any other form approved in writing by Franchisor that provides comparable
coverage. Additional insured coverage shall not;be limited to vicarious liability and shall extend to (and
there shall be no endorsement limiting coverage for) 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 the'term of this Agreement..

F. The insurance policies described above are minimum: requirements and Franchisee may
purchase and maintain 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: lapsé, of
or termination 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. Franchisee is-required to submit to Franchisor a copy of a Certificate of Insurance, with
Franchisor as an additional insured, showirig compliance ‘with the foregoing requirements at least thirty
(30) days before Franchisee commences operation of the Restaurant. Franchisor shall have:a security
interest in all insurance proceeds to the extent Franchisee has.any outstanding obligations to Franchisor.

H. if Franchisee at any time fails or refuses to maintain in effect any insurance coverage
required by Franchisor, or to furnish satisfactory evidence thereof, Franchisor, at-its option and in
addition to its.other rights and remedies hereunder, may, but need n,_ot,‘obtam.such insirance coverage,
on behalf of Franchisee; and Franchisee shall promptly. execute any applications' or other forms. or
instruments required to abtain. any such insurance and pay to Franchisor, on demand, any costs and
premiums incurred by Franchisor.,

11. RELATIONSHIP OF THE PARTIES; INDEMNIFICATION

11.1 Independent Contractor. It is specifically understood and agreed that the only relationship
betwéen Franchisor and Franchisee created by this Agreement is that of independent contractor, that
the business conducted By Franchisee is completely separate and apart from any business that may be
operated by Franchisor and that nothing in this:Agreement shall create a fiduciary relationship between
them or constitute either party 'as agent, legal representative, subsidiary, joint. venturer, partner,
empioyee, general contractor servant or fiduciary o'f the other party’ for any purpose whatSoever

p_u‘,,rs‘u,ant toa I|cens,e from. Franchlso,g and Franchisee agrees to take. such‘ actlon mcludmg exh,l,b!,tl_ng a
notice torthat effect in such content, form and place as Franchisor may. specify. It is further specifically
-agreed that Franchisee is not an affiliate of Franchisor and that neither party shall have authority to act

for the other in any mannér to create any obligations or indebtedness that would be binding upon the
other party. Neither party shall be in.any way tesponsible for any acts and/or:omissions: of the other, its
agents, servants or employees.and no representation to anyone will be, made. by either party that would

create an implied or apparent agency or other similar relationship by and between the. pafties. The
Restaurant shall contain signage prominently identifying Franchisee: by name as an Iir'\depe'ndently:
owned and operated franchisee:of Franchisor, as determined by Franchisor, in its reasonable discretion.

11.2  Indemnification.

A. Franchisee shall indemnify, defend, @nd hold harmless Franchisor, its current and former
affiliates, and their respective officers, directors, shareholders, managers; members, consultants,

agents, attorneys, accountants, brokers, representatives. or employees: (collectively; the “Iidémnified

Parfies”) 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), (&) 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 6f Franchisee’s busingss. Franchisor’s

right to indemnity shall be valid notwithstanding that joint or concurrent liability may be imposed on

Franchisor by statute, ordinance, regulation, or other legal requirement. Each Indemnified Party
reserves the right to appoint its own attorney and defend and/or settle: any such claim with no
obligation to Franchisee and without affecting'such Indemnified Party’s rights under this.indemnification
or otherwise:. Franchisee:can appoint separate independent counsel to represent Franchisee’s interest
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in any such proceedings, suits, claims, «etc,, all at Franchisee’s expense. Franchisee waives and releases
all claims against the Indemnified Parties for damages to property or injuries to persons arising out of or
relating to the operation of the Restaurant, including any such claims currently unknown to Franchisee
and arising at any time during the term of this Agreement 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 clainv under this provision and recover

thereon. Franchisee agrees that .a failure by an Indemnified Party to seek a recovery against ‘a third
party and/or mitigate a loss will not reduce or 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 any proceeding rising out.of Franchisee’s use of ‘any of the

Marks pursuant to and in compliance with this Agreement and for all costs: reasonably incurred -by
Franchisee in the defense of any such claim brought against Franchisee or in :any such proceeding in
which Franchisee is, named .as-a party; provided that Franchisee has timely notified Franchisor of such
claim ‘or proceeding and has othérwise complied with this Agreement.

113  Personal Guaranty. If Franchisee is.a corporation, LLC or other business entity, each person

who owns or at any time during the term acquires, either legally or beneficially, a ten percent (10%) or

more equity. or voting interest in Franchisee, shall furnish any financial information reasonably required
by Franchisor and execute Franchisor’s form of personal guaranty attached to this Agreement as Exhibit
EA-5. An event of default under this Agreement.shall occur if any guarantor fails or refuses to deliver to.
Franchisor, ‘within 10 days after Franchisor's written request: (i) evidence of the due execution of the
personal guaranty, and {ji} current financial statements of guarantor, as may from time to time be
requested by Franchisor.

12, CONFIDENTIAL INFORMATION

12.1  Franchisor's Confidential Information.

£

A Franchisee acknowledges. and agrees that all information relating to the Systéem and to
the development and operation of the Restaurant, including, without limitation, the Manual,
Franchisor’s training program, customer -and supplier lists, recipes, or other information or know-how
distinctive to-a Shawarma Stackz Restaurant (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
confidence during and after the term of this. Agreement and is not to be divulged to anyone directly or
indirectly at any time, except to. Franchisee’s Restaurant employees. with: a need to know the
information in order to operate ‘the Restaurant. Franchisee shall nét acquire any interest in’ the
Confidential Information other than the right to utilize it in the Restaurant and agrees not to copy,
duplicate, record or otherwiseé reproduce any Confidential Information, in whole of in part, nor
any manner not specifically authorized or approved in Writing by Franchisor. Franchisee shall adopt and
implement all reasonable procedures to prevent unauthorized use, duplication or disclosure of
Franchisor’s ‘Confidential Information. If Franchisee or Franchisee’s employees learn about an
unauthorized use -of any trade secret or confidential materials, Franchisee must; promptly notify
Franchisor. Franchisor is not 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 employed by of
otherwise assists :a similar or competitive business to that franchised hereunder, the doctrine of
“inevitable disclosure” will apply, and it will 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
improvements to a Shawarma Stackz Franchise Businéss/Restaurant, whether or not constitutionally
protectable intellectual property, and whether created by or on behalf of Franchisee; Franchiseé’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
'made for hire for Franchisor. Franchisee 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. Franchisor
may require Franchisée and each of Franchisee’s managers. and employees execute covenants of
confidentiality; in the form attached hereto as Exhibit FA-8; requiring that they do not disclose any
Confidential Information.

12.2 No Other Interests: Franchisee further acknowledges: that Franchisor would be unable to
protect its Confidential 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, iincluding, without limitation, reasonable .attorneys’ fees, incurred by. Franchisor in
connection with the enforcement, of this.Article 12.. The foregoing remedies shall be in addition to any
other remedies Franchisor'may have under this Agreement or-applicable law.

13. COVENANTS NOT TO COMPETE

13.1 Non-Competition Covenants of Franchisee, To prevent a cenflict of interest and unfair
competition based upon Franchisee’s knowledge and use of the System, the Marks, and other
Confidential Information, Franchisee; including all 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, OWner; partner,
stockholder, member, employer, employee, consultant, or in any other capacity, participate. in or share
the earnings or profit of any bisiriess (excépt through Franchisee’s ownership of publicly-traded
securities) that provides Middle Eastern-style restaurarit food, or any similar business: offering products
of a'similar nature to those of Shawarma Stackz Restaurants; or any ¢oncept (including, but net limited,
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to Shawarma Stackz Restaurants) franchised or owned and operated by Franchisor, its parent, or any of
its affiliates, or ih 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 renewals, at any location other than the Restaurant; (ii) for two: (2) years after the
expiration, termination or non-renewal (by Franchjsor or by Franchisee for any reason) of this.
Agreement anywheré within a five (5) mile radius of the Restaurant location licensed under this
‘Agreement or of any concept (including, but not limited, to Shawarma Stackz Restaurants) franchised or

owned by Franchisor, its parent,. or any of its affiliates; and (iii) 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 Agréement or of concept (including, but not limited to, Shawarma Stackz
Restaurants) franchised or 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 right to offer to'sell orto-sell a Shawarma ‘Stackz Franchise to ary
employee of Franchisee.

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

13.4 Enforcement of:Covenants.

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 (“Competitive Business”) be repoited
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 of the covenant not to compete and
are not a penalty.

B. 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 the covenants in this Article 13. Franchisee acknowledges and agrees-that in view of the

nature of the System arnd thé 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 Franchisee’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 accordingly agrees that Franchisor shall be entitled to preliminary and permanent
injunctive relief and damages, as well as an equitable -accolinting of all earnings, profits, and other
benefits arising from such violation, which remedies shall be cumulative and in addition to ;any other
rights or‘re‘me‘d‘ie“s to Which Franchisor shaII be ent‘itled F'ranchisee agrees ‘to‘ W'a‘i\'ie‘ ahy' bond that‘ may

Franchlsee shall pay aII costs and expenses mcludmg, W|thout Ilmltatlon, reasonable attorneys fees,l

and ‘interest on such fees, costs and expenses, incurred by Franchisor in ‘connection with the
enforcemeént of this Article 13. If Franchisee violates any restriction contained in this Article 13, and it is
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necessary for Franchisor to 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 of 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 reasonable and necessafy to protect
the. legitimate interests -of the. Shawarma Stackz Restaurants and other concepts franchised, or owned
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 and/or unreasonable, the court is: authorized and
directed to reduce the scope or duration (or both) of the provision(s) in issué to the extent necessary'to
render it.enforceable and/or reasonable and'to-enforce the provision so revised.

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

14, TRANSFER.OF INTEREST

14.1 Franchisor's Approval Required. All rights and interests of Franchisee arising fiom 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 law or
otherwise, sell, assign, transfer, pledge or encumber its interest in this Agreement; in the licénse granted
hereby, in the assets of the Restaurant, any of its rights hereunder, or in the lease for the premises at
which thie Restaurant is located, and any purported sale, assignment, transfer, pledge or encumbrances.
shall be null and void. If Franchisee is a corporation, limited liability company, partnership, or an
individual. or group of individuals, any assignment {or new issuance), directly or indirectly, oécurring.as-a
result of a single transaction or a series of transactions that alters the Percentage of Ownership Interest’
reflected in Section 17.2(B) of this Agreemént must promptly. be reported to Franchisor and is a
“transfer” within the- meaning.of this Article 14. Franchisor's consent to a transfer‘is not a waiver-of any
claims Franchisor may have against Franchisee, and Franchisee is not relieved of any obligations, under
this Agreement, unless Frdanchisee receives an express written release signed by Franchisor, which
Franchisor has the unrestricted right to provide or not. In any évent, Franchisee’s obligations under the
post termination. provisions of this Agreement will survive a transfer of the Franchise. Franchisor shall
not be liable to Franchisee or to-any proposed or actual transferee in connection with consent or denial
of consent to a proposed transfer, or the exercise of any right by Franchisor that is consistent with this
Agreement. Neither Franchisee nor any transferee will rely on Franchisor to assist in the evaluation of,
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 thetérms, nor
any indication as to any likelihood.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 made 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
and by Franchisee specifying all the terms and conditions of the offer, (ii) the name, address and
telephone number of the proposed assignee, (iii) a copy ‘of the most recent income statement and the
income statement for the Restaurant’s last fiscal year end, (iv) financial statements .of the proposed
transferee, and (v) any other information or 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 Frarichisee, upon the same terms and conditions offered by the proposed
transferee.

B. In-the ‘event that Franchisor does not exercise its right of first refusal and the offer
Franchisor before Franchisee may consummate the new offer: Franchisor has thirty (30) days to accept
the new offer, by written notice to Franchisee, upon the same terms and conditions offered by the
proposed transferee. Any offer that Franchisor 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 match the offer if it elects to do so by noticé 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
judgmént, 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 Franchisof’s then cufrent 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 reéquire that the following conditions be met
priorto or concurrently with the effective:date of the transfer:

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

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

C. Franchisee shall have satisfied all outstanding obligations, monetary or otherwise, of
Franchisee to Franchisor: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 obligations”); except for disputed vendor obligations that,
in Franchisor’s judgment, Franchisee is working in good faith to resolve;

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 which 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);
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G. At the time, the proposed. transfer is first presented 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. If the propesed transfer is to an existing Shawarma Stackz Franchisee, then the
transfer fee will be reduced to an amount equal to forty percent (20%) of ‘the then-current Initial
Franchise Fee. The transfer fee, less any administrative costs incurred by Franchisor to review the
proposed transfer and evaluate: the prospective transferee, is refundable if the proposed transfer is not
approved by Franchisor: ' -

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

1. No security interest and/or no' right to retake possession, ownership or dny 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 security interest and/or a right to retake. possession,
ownership or any other such interest in the assets or business of the Restaurant i permitted and/or.
held to be effective, (a) Franchisor shall have the right and option to be substituted as obligor to. the
secured party and to cure any 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
affiliates) in form satisfactory to Franchisor of allclaims, 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 and/or any of‘them; the cufing by the secured party of any:and
all outstanding defaults under the Franchise Agreement; and an' agreement by the sécured party to
indemnify Franchisor and Franchisor's affiliates in connection with any-transfer of the assets or business
of 'thé Restaurant aihd/or any-réacquisition thereof;

J. If Franchisor approves the transfer request, the proposed transferée; including ali
shareholders; members, and partners of the transferee shall jointly and severally execute a written
assignment from Franchisee in a form satisfactory‘to 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
conditions 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 term and ancillary documents (including guarantees) as. are: then. customarily
used by Franchisor in the grant of franchises, which may contain terms materially. differerit from this
Agreement: 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 customarily used by Franchisor in the grant of franchises for the full term génerally‘ 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 paymeént shall be
calculated by multiplying the then-current Initial Franchise Fee for a single Restaurant by the percentagée
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representing the difference between the full term of the new agreement and the remaining term of the
existing:franchise agreement for'the Restaurant the'transferee is acquiring: By way ofiillustration, 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, which shall
be fifty percent (50%) of the then-current Initial Franchise Fee. Any such fee is non-refundable and in

addition'to any otherfees owed by the transferee.or transferor in-connection with such transfer;

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

M. Franchisee and transferee, including all 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 transferin 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;

0. Franchisee will be required to deposit into‘an escrow:account funds in.an amount equal
to the anticipated cost of any refurbishing or rémodeling 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 Franchisee eévidencing work
completed to Franchisor; and

P. The transfer must be completed. in compliance with the terms :of'any}‘ ‘applicable leases
and-other agreements and with all applicable laws, including but not limited to licensing and opérations-
telatéd laws and/or laws. governing franchise sales and time periods for making:of disclosures or receipt;
of payments.

Q. If transferee is a corporation or limited liability company, the. following requirements
apply: '

(1) Al stock certificates representing shares in the corporation or evidence of
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 liability company, whichever is applicable, can be issued to any person, trust, foundation,
corporation or other entity witheut Franchisor’s priorwritten approval.

(3) Al shareholders, officers, directors and any beneficial owners of the tfansferee.

corporation, or all membets. or benéficial owners of ‘the transferee limited liability company, whichever
is applicable, must persenally 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 fiilly-executed 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 bé construed to
permit. Franchisee to disclose any Confidential Information to a prospective: transferee without the
express written consent of Franchisor:

14.4  Transfer to Franchisee’s Business Entity, If Franchisee is an ‘individual or partiership, :and
desires to assign and transfer its rights, assets and obligations under thjs. Agreement to a ¢orporation or
limited liability company that is wholly-owned by Franchisee and formed for the convenience of
ownership, it may if the following 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 consent-to assignment, guaranty.
and general release form(s) prescribed by Franchisor, as well as all other documents customarily
required. by Franchisor relating to such a transfer. Franchisor’s current form of assignment; guaranty
and general release: is an exhibit to the Franchise Disclosure Document received by Franchisee; as
a"ckr.ioWled’_ged 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. Frafichisee!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 with this Agreement;
D. Franchisee'is cifrént in meeting all financial obligations to Franchisor and'its affiliates;
E. Franchisee.:shall own and -control all of the equity and voting power of all issued and

outstanding stock of the transferee corporation or all of the equity and voting power of the limited
liability company and, if Franchisee is: more thanh one individual, each individual shall have the same

Franchisee priorto.the transfer;

F. Franchi§ée= actively manages the. corporation or limited liability company and continues
to devote his best efforts to the development and operation of the license and the business of the
Restaurant;

G. Franchisee' executes a written assignment to said transferee. corporation. or limited
liability company, and Franchisee and all shateholders 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 .and all obligations under
this.Agreement;

H. Franchisee submits to Franchisor a copy of Franchisee’s Articles of Incorporation,
‘partnership documents, operating ‘agreement, bylaws, or a copy of those: fiilly-executed legal
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documents that reflect the formation of such. entity, including evidence' of distribution of ownership.
Franchisee must dlso provide Franchisor with a ceértificate of good standing from the: state where
Franchisee’s entity is formed;

I No new common or preferred voting shares in said corporation, or any similar interests:
in said limited liability: company, Whichever i$ 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 ¢ontained herein being: made to the prospective new holders of the stock or
membership.interests, whichever-is applicable;

1. The corporate or limited liability company name of‘Franchisee’s business entity may not
include Shawarma Stackz Restaurant or-any of the Marks licensed under this Agreement; and

K. Franchisee shall pay Franchisora transfer fee in the amount of '$2,500 prior to such
transfer.

14.5  Transfers of Shares or Membership'Interest in Franchisee.

A. Provided that the conditions and requirements descfibed in Section. 145 B. below are
first waived in writing by Franchisor or met to the full satisfaction of Franchisor, Franchisor shall not
unreasonably withhold its consent to. any transfer by a transferring Franchisee of less than Control of
Franchisee, or any transfer-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 orcause the. direction
of the: manageirient or policies of a Person, whether through the ownership of voting 'securities or
general partnership ‘o 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
"Controlied by." Without limiting the generality of the foregoing, a Person shall be deemed 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 venture, limited liability company, limited liability.
partnership, association, joint stock company, trust, unincorporated organization, or other-organization,
whether or not a legal entity, and any governmental authority. Franchisee, and any. Petson"6wning an
interest in Franchisée, or this. Agreement, whether an individual, partnership, limited liability company,
corperation or other -organization or entity; shall maintain adequate and accurate accounts, books ‘and
records of its. business and the ownership interest of Franchisee. All 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. If'the Transferring Franchisee desires to make a transfer as described in Section 14.5 A:
(1) such transferee Person shall be an individual;
v (2) such transfer shall not constitute:nor result in a change in-Controlof Franchisee;
{3) such transferee Person shall enter into a written assumption agreement {in a

form satisfactory to Franchisor), 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 Franchiséee
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 guaranteéing the full payment and performance. of
Franchisee’s obligations 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) Franchisee shall pay Franchisor a transfer fee in'the amount of $2,500 prior to
such transfer; and

(7) all accrued monetary obligations of Franchisee to Franchisor, its subsidiaries or
assignees, shall be satisfied prior to assignment or transfer, and Franchisee shall not be in: default under

theterms. 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 which is a,

partnership, or a member of a Franchisee which is a limited liability company, the transfer of
Franchisee’s. or the deceased istockholder’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 .deeméd a transfer
by Franchisee. (provided. that the responsible management employees or agents of Franchisée 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 Réstaurant who: have not previously received the Initial Training provided by
Franchisor) nor give fise to Franchisors right of first refusal, although such refusal right or obligation to
provided however, if Franchisor determines (i) there is no imminent transfer to a qualified successor-or
(i) there is no heir or other principal pérson capable of operating the Restaurant, Franchisor shall have

the right, but not the obligation, to immediately 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 shall be for and on behalf of

Franchisee, provided that Franchisor shall only have a duty to utilize reasonable efforts and shall 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 which it is managed by a Franchisor appointed manager.. If such

person or.entity does not wish 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, transfeérs 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 15 of this Agfeement.

14.7 Relocation. Upon Franchisor’s prior written consent, Franchisee may relocate the Restaurant
withinthe Protected.Area during thé Term at Franchisee’s own expense:if:
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A. without the fault of Frarichisee, the lease or sublease: terminates prior to the expiration

of'the Term or the premises are, in the sole opinion of Franchisor, damaged, condemned or otherwise

rendered unusable;

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

C. Franchisee secures a lease or sublease for suitable substitute prémises (the “Substitute
Location”) foropération of the Restaurant on:terms and conditions suitable to Franchisoriin its.absoliité
discretion:

D. the Substitute Location is fitted out at the cost of Franchisee and otherwise in
accofdance 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 Stackz Restaurant and required
leasehold improvements, as modified or revised if applicable:with Franchisor's pricr 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.. Ifthe 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 shali be at Franchisee’s 'sole
expense and Franchisor shall have the right to charge Franchisee for any costs incurred 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 of sublease pursuant to Section 6.1 of this Agreement within ninety (90) days after the,
Restaurant ceases to operate from the Authorized Location, Franchisor may terminate this Agreement
by written notice to Franchisee. Franchisor is not required to pay any compensation to Franchisee or
any other personin respect of the termination.

14.8  Transfer by Franchisor. This Agreement is fully assignable by Franchisor.and shall inure to the
benefit of any assignee-or other'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 or its owners, directly or indirectly, to any person or 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 ot permittéd 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 terminating

this Agreement or for making any other claim against. Franchisor, Franchisee agrees to give Franchisor
written notice-thereof, and thirty (30} days to cure such default. Franchisee agrees that Franchisee shall
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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 relief'with. respect to a dispute under Section 16.2 (H) 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 othei-agreement between Franchisee-and Franchisor or any of Franchisor’s affiliates, (ii) interitional,
repeated or continiious, breach of any provision of this Agreement or any other agreement between
Franchisee and Franchisor or any of Franchisor’s affiliates; and (iii) the breaches set forth below:

A. Immediate Termination. Franchisee shall be deemed to be in défault and Franchisor
may terminate this Agreement and all rights granted hereunder, without affording Franchisee: 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 for termination are:

(a) Franchisee has made any material misrepresentation or omission in applying for
the franchisé 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 obllgatlons as they become due;

(c) Franchisee files a petition in bankruptcy, or an involuntary petifion 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-company or-partnership, Franchisee is dissolved;

(d) Franchisee voluntarily abandons or discontinues to actively operate the
Restaurant fortwo (2) business days or more in anytwelve.(12) month period;

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

(f)  Franchisee or any of its principal officers, directors, partners or managing
members is convicted of or pleads;no contest to a felony orother crime or offense that adversely affect

the reputation of the System or the:goodwill associated with the Marks;

(g) Franchisee or any partner, member or 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 jhterest in 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 undér this Agreement or an audit of Franchisee’s records discloses an
understatement by Franchisee of its Gross Sales by two percént (2%) 6r more;

{i}  Franchisee’s disclosure, utilization, or duplication of any portion of the System,
the Manual or other proprietary or Confidential Information relating to the Restaurant that is contrary
to'the provisions of this Agreement;

(j)  Franchisee fails to obtain lawful possession of an acceptable location 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 Franchisor. urless Franchisor
extends the opening date, but in no-event. later than eighteen (18) months after the date that. Franchisor
:accepts this. Agreement;

() Franchisee defaults under the lease or sublease, or otherwise loses the right to
possess the premises at the Authorized Location for the Restaurant and fails to secure a Substitute
Location approved by Franchisor‘within ninety (90) days after the Restaurant ceases to operate from the
Authorized Location;

(m) Franchisee fails to comply with the confidentiality and non-competition
covenants,.as required in Article 12 and Article 13, hereiri;.

{(n) - Franchisee offers, sells, markets, distributes, delivers, serves and/or promotes any
products/services which aré not authorized by Franchisor-as required in Section 8:6, above;

(o) Franchisee closes any bank account ‘without completing all of the following
forthwith after such closing; (i} immediately notifying Franchisor thereof in writing; (i) immediately
establishing another bank account, and {iii) executing and delivering to Franchisor all documents
necessary for Franchisor to begin and continue making withdrawals from such bank account by
electronic-funds transfer-as Exhibit FA-2 and Exhibit FA:3 to this Agreement permit;

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

(q) Franchisee, after curing a default pursuant to Section 15.2B. kierein, commits the
same act.of default again within any twelve {12).consecutive month period, whether or'not such defauit

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) ormore default
notices from Franchisor during the term of this- Agreement; whether or not any such defaults were
related to the same problem orwere cured after notice thereof was delivered to Franchisee.

B Termination with Notice. In.addition to the provisions of Section 15.2A., if Franchisee
shall be in default under the terms of this Agreement and the default shall not be cured or remedied (to
Franchisor's satisfaction) within thirty (30) days: after receipt of written notice from Franchisor [or ten
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{10) days. prior notice in the event of a default described in Subsections. (b), (f), (g), (h), (i), and (p)
below], in addition to all other remedies available to Franchisor at law or in equity, Franchisor may at
any-time thereafter immediately terminate this Agreement. If any:such default.is niot 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 termination underthis Agreement:

l‘(a‘)‘ Franchisee fails; réfuses or neglects to obtain Franchisor’s: prior written approval
or consent any time such approval or consent is required by this Agreement (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‘toﬂcure’)',.,avs‘pfovide’d, in Section 15.2A:(f).above);

(b)  Franchisee usés any name, marks; system or symbol not authorized by Franchisor,
or Franchjsee: commits 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 not
otherwise: provide for immediate. termination, or Franchisee’s bad faith in carrying out the terms of this
Agreement; ’

(d) Franchisee 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 of-audit, as provided in this. Agreement;

(e) Franchisee and, if Franchisee has elected not to directly supervise “on-premises”

the day-to-day Restaurant operations, Franchisee’s Operating Partner fail to complete to Franchisor’s:

satisfaction the Initial Training:as provided in this Agreement;

_ (f)  Franchisee fails or refuses to. pay when due any amount 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;

(8)  Franchisee fails or refuses to pay when due any amounts owing:to 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. cancellation of any insurance coverage:

requiréd underthis Agreement;

{i) Franchisee violates any heaith or safetylaw, ordinance-or regulation;

(j)  Franchisee fails to comply with the then current Shawarma Stackz Restaurant:

staffing requirements, -as.stated by Franchisor in the Manual oriin other written requirements;

(k)  Franchisee fails to obtain execution of the. confidentiality and non-competition
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covenants as required in Articles 12 and 13 herein;

()  Franchisee fails to execute any exhibits, addendum, attachments, or agreements
to this:Agreement requiring:Franchisee’s signature;

(m) If Franchisee, by act or-omission, permits a continued violation in.cofinection 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 administrative-or judicial forum forrelief there from;

(n)  Franchisee fails to comply with the System Standards as set forth in Section 8.13
of this Agreement; as prescribed by Franchisor, or ‘in the Manual, including, 'but not limited to,
cleanliness, customer service, food specifications afid preparation; equipment maintenance, and any.
other System Standards which effect.or enhance theRestaurant;

{o) Ftanchisee 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 with the provisions of this Agreement; the Manual and :other
written materials;

{p) Franchisee fails to abide by the pertinent marketing and advertising requirements
and procedures and participate in marketing programs for the business as established by Franchisor;.or

(@) Franchisee fails to use an approved or designated supplierfor a specified product
orservice, as required by Franchisor.

15.3  Cross-Default. If there are now; or hereafter shall be, other:franchise agreements. or any other
agreements in effect between Franchisee and Franchisor and/or any of Franchisor’s affiliates; a default
by Franchisee uinder the-terms and conditions of this:or-any other such agreement, shall at the option of
Franchisor, constitute a default under all such.agreements.

15.4  State Laws. Notwithstanding anything to the contrary in this Article 15, in the evert any valid,
applicable law or regilation of a competent: governmental authority having jurisdiction over ‘this
longer notice periods than those set forth above, this Agreement:shall be deemed amended-to conform
to the requiremerits. of such laws and regulations, but in such event the provisions of thé Agreement
thus affected shall be amended anly to the extent.necessary to bring it within the requirements of the
Jaw 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
termination‘thereof.

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

A Payment of Amounts Owed to Eranchisor. Franchisee agrees to pay to Franchisor and
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its affiliates within ten (10) days after the effective date 'of termination or expiration of the Franchise,
such Continuing Royalty Fees, Marketing Fund Contributions, amounts owed for products purchased by
Franchisee from 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 will immediately return to Franchisor all copies of the Manual for the
Restaurant which have been loaned to it by Franchisor.

C. Discontinue Use of Intellectual Property, Confidential Information and Trade Dress.
Upon termination or expiration of the Franchise; Franchisee shall have no further rights to use, in any
manner, the System or the Marks. Franchisee agrees to immediately and permanently discontinue
opération of the Restaurant and any, use of the intellectual property-and/or the Confidential Information
-owned by Franchisor, and will not use any similar or derivative marks, or materials, or colorable
imitations of any such intellectual property in any medium or manner or for any purpose. Franchisee
will remove from the Authorized Location any distinctive signage, physical and/or stractural features
associated with the Restaurant, so that the premises are clearly distinguished from other Shawarma
Stackz Restaurants and do not create any public confusion (to the extent the Restaurant has not been
assigned in connection with.an authorized transfer or purchased by Franchisor). Franchisee agrees riot
to identify itself, or any business it may operate or in whiich it may become involved, or-to advertise or
promote itself in any manner, as a present or former Shawarma Stackz Franchisee. - At Franchisee’s
réquest, Franchisor may, but is not obligated to do 'so, repurchase certain branded materials. from
Franchisee, at'the cost paid by‘Franchisee.

D. Cancellation_of Assumed Names, Transfer of Phone Numbers and._Internet Sites.
Franchisee agrees that upon termination or expiration of the Franchise, it will take such action as may
be required to caricel all fictitious and assumed names ‘or equivalent registrations relating to its use of
the Marks and to notify the telephone/communication service provider and all listing agencies of the
termination or expiration of Franchisee’s right to use any telephone number and any élassified and
other telephone and 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 t6 and interest in all telephone
numbers .and directory listings associated with any Marks. of the, Shawarma Stackz Restaurant -and
Franchisee authorizes Frahchisot, and hereby -appoints Franchisor and any officer of Franchisor as its
attorney-in-fact, to direct the telephone/communication. service provider and all listing agencies to
transfer the same to Franchisor or its designee should Franchisee fail .of refuse. to do so. The
télephone/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 and
directory listings and its authority to direct their transfer. Franchisee agrees to sign any documents
and/or pay any.-amounts required by a telephone/communication sefvices 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 telephone/communication services provider or otherwise, in connection with
Franchisor exercising its rights under this Section or otherwise obtaining/exercising rights to the
telephone numbers, Franchisee will immediately reimburse Franchisor for such amounts and all related
costs, on demand. Franchisee will alse be required to ¢ancel or if Franchisor so elects to have assigned
t6 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 accounts, Telnet,
news groups, bulletin boards, FTP, and the like 'which presently or which. may later exist. Franchisee
shall also ¢comply 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 Restaurant. If this Agreement is‘terminated
prior to its scheduled expiration date by Franchisor in accordance with the provisions of this Agreement;
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
(at:the purchase price determined pursuant to this Paragraph) from Franchisee some orall of the assets

the Restaurant and if thé premises were not leased 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 for'the Restaurant premises. The.

purchase price for the assets of the Restaurant shall bé the depreciated value of those assets as shown
on Franchisee’s most current federal tax return; provided that the purchase price shall not contain any
factor or increment for “goodwill” or “going concern value.” ‘Franchisor may éxclude from the assets

purchased hereunder any fixtures, equipment, signs or products and supplies in the ‘inventory. 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 closing of the purchaseé; offset by .any amounts

owed to Franchisor by Franchisee. Contemporaneously therewith;, Franchisee shall: (i) deliver
instruments transferring good and merchantable title to the assets purchased, free and clear of all liehs:
and encumbrarnices to Franchisor or its nominee with all sales and other transfer taxes paid by
Franchisee; and (ii) assign or transfer all licenses or permits which may' be assigned or transferred. In

the event that Franchisee cannot deliver clear-title to all of the purchased assets as -aforesaid; or in the
event there shall be other unresolved issues, the closing of the: sale shall be accomplished through an,
eserow. Further, Franchisee:and Franchisor shall, priorto closing, comply with any applicable bulk filings

required in the state where the Restaurant is located. If Franchisor exércises 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 siich time period. without removing: therefrom any assets.
Franchisee shall maintain in force all required insurance policies until the: date of closing. In connection

with such purchase, Franchisee (and each owner and/or affiliate of Franchisee) will exécute 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 termination, 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 shall, within.

ten (10) days after the earlier of (i) the expiration of the option period without exercise by Franchisor of

its option or (ii) service by Franchisor upon Frarichisee 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 elsewhere, all

names, distinctive architectural or other designs, signs, pictures, crests, shields, and other: advertising
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and eq‘u'ipm'e,nt( ‘which are indicative of Franchisor or Franchisee. All products which are not
‘merchantable due to physical deterioration orwhich are “out-of-date” shall be destroyed by Franchisee.

F. Liguidated Damages for Premature Termination. Franchisor:and Franchisee agree that,
at'the time this Agreement is entered into, it would be extremely difficult or impracticable to ascertain
Franchisor's daimages: if the Agréement ‘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 Agreement and not as a
penalty) equal to: (i) the total of all Royalty Fees paid for the 36 calendar, months of operation of the
Restaurant immediately preceding Franchisee’s default; (ii) the average amount .of all Royalty Fees: paid
for the period of time the Restaurant has been 'in operation precéding Franchisee’s default, if less than
36:calendar months, projected on a‘36-calendar month basis; or {iii) the average amount of all Royalty
Feeés paid for the period of time-the Restaurant has been in operation preceding Franchisee’s defailt, if
the unéxpired Term is less than 36 months &t the time of termination. The parties agree that a precise
calculation of the full extent of the damages that Franchisor will‘incur 6h termination 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 lump 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's;fees and éosts.

G. Continuing Obligations: All obligations of Franchisor and Franchisee which expressly or
by their nature survive the expiration or tefmination of the Franchise shall continue in full force and
effect subsequent to and notwithstanding the expiration or termination of 'this Agreement and until
they-are 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 time thereafter, and. without notice.to Franchisee cure such default for the
account of and on behalf of Franchisee including, without limitation, entering upon and taking
possession of the Restaurant and to taking in the name of Franchisee, all other actions necessary to
effect the provisions of this Agiéement and any such entry or other action shall not be deemed a
trespass or other illegal act, and Franchisor shall not be liable in any manner to Franchisee for so.doing,
and Franchisee shall pay the entire cost' thereof to. Franchisor on demand, including reasonable
comperisation 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 iriclude its ownets;
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 arid
professionally and to return to business:as soon as possible. Franchisee and franchisor have agreed that
the provisions of this Sectioh 16 support. these mutual objectives and, therefore, agree as follows:

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 Franchisee is actirig :as a

“private attorniey general,” suing pursuant to a statutory claim or otherwise, between or involving

Franchisee and Franchisor on whatéver theory and/or facts based, and whether or not arising out of this
‘Agreement, (“Claim”) ‘will be processed in the following manner, Franchisee and Franchisor each
expressly waiving all rights to any court proceeding, except as expressly provided below at Séction 16.1
D

(i) First, discussed in a face-to-face meeting held within thirty (30) days after either

Franchiseeior Franchisor gives written notice to the other proposing such a meeting.

(ii) Second, if not resolved; submitted to non-binding mediation. Franchisee: and

Franchisor will split the costs and each will bear their own expenses of any mediation. Any

mediation/arbitration will be: conducted by-a mediator/arbitrator.experienced in franchising: Any party
may be représented by counsel and may, with permission of the mediator, bring persons appropriate to
the proceeding. [f both Franchisee.and Franchisor do not want to participate in mediation, then they
may. proceed to-arbitration as provided below.

(i) 1g_arbitration before ‘a single
arbitrator in the county where Franchisor’s then-current: headquarters is located, and in "accordance
with the arbitration rules ‘of the American Arbitration Association or its successor. On. election by any
party, arbitration. and/or any other remedy allowed by this Agreement may proceed forward at the
sameé time as mediation. Judgment on iany preliminary .or final arbitration award will be final and
binding and may be entered in any. couit having jurisdiction. Any dispute arising out of or in connection
with this arbitration provision, ‘including any question regarding its existence, validity, scope, or

termination shall be referred to and-finally resolved by arbitration..

B.. Confidentiality. The parties to any meeting/mediation/arbitration will sign
confidentiality:agreements, éxcepting only public disclosures and filings as are required by law.

4

C. Eees.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. If one party refuses to pay its share of mediatior ot -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/Arbitration 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 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 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 Franchisor mutually agree
(and have expressly had a meeting of the minds) that, notwithstanding any contrary provisions of state,

federal or othef law, .and/or any statements in Franchisor’s Franchise Disclosure Document required by

a state or'the Federal goverrment as a condition to registration or for somé other purpose:

(i) all 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

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 exclusive of state statutes and/or common law;

(i) all provisions of this Agreement shall be fully enforced, including {but not
limited to) those. relating to arbitration, waiver of jury trial; liniitation 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 expressl

rovided in‘this Agreément), 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'strongly preferring mediation and/or arbitration as provided in‘this Agreement; and

(V) the terms of this Agreement {including but not limited to this Section 16) shall

contral with respect:to.any matters of choice of law. Nothing in this or-any felated agreement, however,
is intended to disclaim the representations Franchisor made in the Franchise Disclosure Dociliment 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 headduarters is
located.

16.3  Severability of Provisions. Each provision of this Agreement, and any portion of any. provnsnon
is severable {including, but not limited to, any provision related to dispute resolution).

16.4 Choice of Laws. Franchisee 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, Franchisee and Franchisor also. 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 otherwise expressly. provided in: this Agreement, this
Agreement and all other matters, including, but not limited to réspective rights and. obligations,

-concerning Franchisee and Franchisor, will be governed by, and construed and enforced in accordaiice

with, the laws of California; except that the provisions of any law of that state regarding franchises
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(including, without limitation, registration, disclosure, and/or relationship laws) shall not apply unless
that state’s jurisdictional, definitional and other requirements are met independently of, and. without
reference to, this Section 16.4. Franchisee and Franchisor agree that this provision shall be enforced
‘without regard to the laws of California relating to:conflicts of laws orchoice of law.

16.5 Binding Effect, Modification. This Agreement is binding on the parties hereto and their
respective executors, administrators, heirs, assigns, and successors in interest, and will not be' modified
or supplemented except by means of a written agreement signed by both Frahchisee and Franchisor’s
President or one of Franchisor’s Vice Presidents. However;, Franchisee and Franchisor understand and
agree that changes to the Manual made in accordance with this Agreement are binding and do not
requir€ any acceptance by Franchisee, written or otherwise, to be effective and enforceable. No other
officer, field representative, salesperson 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” and/or Meaning of “Reasonable Discretion”;
Express:Agreement.

A When Franchisor uses the phrases “sole and absolute discretion,” “reasonable
discretion” and/or “business judgment,” whether in this Agreement or elsewhere, and whenever
Franchisor exercises a right, prescribes or forbids an act or'thing; o otherwisé makes. a choice or uses
discretion, Franchisee and Franchisor agree that Franchisor has the wholly unrestricted right to make
decisions and/or take (or refrain from taking) actions as Franchisor deems appropriate, except.that
Franchisor will not act arbitrarily. Franchisor shall use its’ judgment in exercising such discretion based
on Franchisor’s assessment of the interests Franchisor considers appropriaté and will not be required to
consider or defer to Franchisee’s individual interests or the interests of any other franchisee(s). The
{iltimate decision-making responsibility with respect to the System must be vested in Franchisor, since
Franchisee, Franchisor and all other franchisees. have a coliective interest in working within a franchise.
system with the unrestricted flexibility to quickly. adjiist to changing business conditions, including but
not limited to the competitive environment, new regulatory developments: and emeérging business
- opportunities. Franchisor has. this right: even if a particular decision/action may have negative
consequences for Franchisee, a particular franchisee or:group of franchisees. 'So long as Franchisor acts
in compliance with the requirements of this Agreement, Frarichisor will have no liability for the exercise.
of Eranchisor’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 to its express. provisions. Neither
Franchisee nor Franchisor has any expectation, nor is it Franchisee/s or Franchisor’s intention or desire,
that'the rights and obligations set out herein will be defined or determined to be other than as expressly
written, or-that additional or different obligations be imposed on. Franchisee or Franchisor by anycourt,
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 couft,
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 to the other against amounts purportedly due as a fesult of any dispute of any
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nature orotherwise, except as authorized by an arbitration award, or as.expressly provided otherwise in
this Agreement.

16.8  Waivers; Cumulative Rights. Franchisor's waivér 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 agreement, development of a custom
or practice between Franchisée and Franchisor (or others) which is at variance with the terms. of any
agreement, acceptance of partial or other payments or otherwise); whether with respect to Franchisee.
of others, will not affect Franchisor’s rights with regard to any breach by Franchisee or anyone else or
constitute a waiver of Franchisor’s right to demand exact: compliance by Franchisee with the terms of
this Agreement or 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 Franchisor will not be prohibited from exercising any rights or remedies provided under this
Agreement or permitted und?r law or equity.

16.9  Application of Agreement to Parties and Others; Joint and Sevéral Liability.

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

B. Franchisor has the right to:€lect in Franchisor’s Business Judgment to not enforce (or to:
selectively enforce) any provision of ‘this or any Agreement, standard or policy, whether with respect to
Franchisee and/or any other franchisee or other'person, in a lawful manner withaut liability.

C. If two (2) or more persons are. at any time the Franchisee or the Franchisee owners,, all
of their obligations and liabilities under this or any other agreement with Franchisof will be joint and
several,

16.10 Further Assurances. The parties to this Agreement agrée to execute such other.documents and
petform such further acts as may be necessary or desirable to carry out the purposés of this.Agreement.

16.11 Time is of the Essence. Franchisee and Franchisor agree that time is of the essence with respect

to al] terms and conditions in this Agreement.

16.12 No Recourse Against Nonparty Affiliates. All claims, obligations, liabilities, or causes of action
{whether in contract. or intort; in law or in equity, or granted by statute) that may 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, execution, or petformance of this. Agreement (including any
representation or warranty made in, in connection with, or as.an inducement to this. Agreement, but not
including 'separate undertakings such as guarantees of performance, personal guaranties, or ¢ofporate
guarantees), may be made only against {and are those solely of) the entities that are expressly identified
as parties in the preamble to this Agreement (“Contracting Parties”). No person who is not a
‘Contracting: Party, including without limitation any: director, officer, employee, incorporator, member,
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partner, manager, stockholder, affiliate, agent, attorney, or representative of, and any financial advisor

or lender to, any of the foregoing (“Nonparty Affiliates”), shall have: any liability (whether in contract,or
in tort, in law or in equity, or granted by statute) for aiy claims, causes of action, obligations, or
liabilities arising under, out of, in connection with,-or related in any manner to this Agreement or based
on, in respect-of, or by reason of this. Agreement or its negotiation, execution, performance; or breach;

and, to the maximum éxtént permitted by law, each Contracting Party hereby waives.and releases all

such liabilities, claims, causes of action, ahd obligations against any such Nonparty Affiliates, unless such
liabilities, claims, causes of action, and obligations, arise from. deliberately fraudulent acts. Without

limiting 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 may otherwise be
available at law 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 oh 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, undercapitalization, or otherwise; and. (b). each
COntract'i‘ng P‘arty disdléims any’ reli‘anc’e u‘pon any ‘Nonparty Affiliates With to the performance of this
Agreement. Nothmg hereln is mtend_ed t_o prevent a Cpntractln‘g Party from pursuing any. dlstmct legal
rights it may have against a Nonparty Affiliate which arise from a separate document, such as:a guaranty
of performaricé, personal guaranty, cofporate 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
person-orentity.

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 acguire from Franchisee any interest in this Agreement except
in .accordance with Article. 14. |If Franchisee consists of more than. ené (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
must:sign the guaranty of this.Agreement designated by Franchisor (Exhibit FA-5).

17.2  Business Entity Franchisees; Operating Partners; Franchise Owners.

A If Franchisee is a Businéss Entity, Franchisee represents and warrants to Franchisor that
the list below states: (i) the name, mailing address and equity interést 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 (i) the name and mailing address of the individual
who will be the pri'nci'pal f'ranchise’e\operétor {the, ”Operating Partner”) of the bus’ineSs franch’is"ed .

otherwise expressly‘ aut,honzed by Franchlsor |n an addendim to this Ag_reement srgned by aIl partles.
Franchisee represents.and warrants that it has been formed for; and ‘will rémain exclusively dedicated
to, the operation of the 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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- moré and who reside within 60 miles of the Restaurant may be listed as the Operating Partner. Either
Franchisee or the Operating Partner must participate full-time in the operation of the Franchised
Business. “Full-time” shall mean a minimum of 60 hours per week over.a minimum of 5. days per week.
The: Operating Partner shall be deemed to bé the “Franchiseé” for purposes of meeting all training and
similarqualifications pursuant to this Agreement.

(o Frarichisee is a [ , ‘organized under the laws of
i , or (I Franchisee is an individual or group of individuals, and hereby
represents and warrants that the information stated below is true and acciifate as of-the date set forth
below:

Shareholder, Partner, Member or individual ° Percentage:of Ownership.
Name and Address Interest in Franchisee

Operating Partner:

Any change in the Operating Partner; or in thé listed Owners/Ownership- Interest, identified above is
subject to Article 14, including but notlimited to applicable training requirements.

173  Gender. All terms used in any one humber or gender shall extend to mean and ‘include any
other numberand gender as the facts, context or sefise of this Agreement or-any section may require.

17.4  Notices.

A. All notices which the parties hereto may bé 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 service, addressed as follows:

Ifito-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 Law Group

Hacienda Del Mar

12625 High Bluff Drive,.Suite 108 B
San Diego, CA 92130
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Ph: (858)793-1094 /'Fax: (858) 793-1096

If to Franchisee:

Télephone:,
Facsimile:

Billing Address {(if different)

Telep‘hohe;:
Facsimile:

Courtesy Copy'to:

Telephone:.
Facsimile:

B. The addressees hetein 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, or'the next business day after deposit with reliable overnight: delivery service or when delivered
by hand.

18. ACKNOWLEDGMENTS

181 A, THE SUBMISSION OF THE AGREEMENT DOES NOT CONSTITUTE AN OFFER AND THIS
AGREEMENT SHALL BECOME EFFECTIVE ONLY UPON THE EXECUTION HEREOF BY THE 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
SHAUL 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;,

2) THE BUSINESS WILL BE OPERATED IN A HIGHLY COMPETITIVE AND VOLATILE
ENVIRONMENT; '

B-64
Shawafma Stackz FDD'2019,
Exhibit B - Franchise Agreerment and Exhibits




3) AN INVESTMENT BEYOND THAT QUTLINED IN THE DISCLOSURE DOCUMENT
MAY BE REQUIRED'TO 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) FRANEHISOR CANNOT AND DOES
NOT GUARANTEE OR REPRESENT THAT THE FRANCHISEE’S RESTAURANT WILL BE PROFITABLE OR
SUCCESSEUL AND. (2) THE MOST IMPORTANT FACTORS IN THE SUCCESS OF ANY SHAWARMA STACKZ
FRANCHISE, INCLUDING THE ONE TO BE OPERATED BY THE FRANCHISEE, ARE THE FRANCHISEE’S
PERSONAL BUSINESS, MARKETING, SALES, MANAGEMENT, JUDGMENT AND OTHER SKILLS; 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 ®R NON-FRANCHISED UNITS.

184 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 WHICH THIS 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) PROTECT AND PRESERVE THE GOODWILL OF THE. MARKS, AND THAT FAILURE TO MAINTAIN THE

FRANCHISOR!S:STANDARDS WILL RESULT IN TERMINATION OF THIS AGREEMENT.

18.5 FRANCHISEE ACKNOWLEDGES THAT THE COVENANTS NOT TO COMPETE SET FORTH IN THIS
AGREEMENT ARE" FAIR AND REASONABLE, AND REPRESENTS TO THE FRANCHIS®R THAT SUCH
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COVENANTS WILL NOT IMPOSE ANY UNDUE HARDSHIP ON THE FRANCHISEE OR HIS/HER FAMILY, SINCE
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 THAT THE FRANCHISOR 1S RELYING UPON TRUTHFULNESS; COMPLETENESS
AND.ACCURACY 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 1S NOT CONTINGENT UPON ANY OTHER MATTER 'OR THING, NOR [S: 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 QPPORTUNITY 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. STACKZ FRANCHISEES OF FRANCHISEE’S CHOOSING AND
THAT SHAWARMA STACKZ FRANCHISEES ARE DISTINCT FROM FRANCHISOR AND ARE INDEPENDENTLY
OWNED AND OPERATED. FRANCHISEE ACKNOWLEDGES THAT:SUCH SHAWARMA: STACKZ FRANCHISEES:
DO NOT ACT AS FRANCHISOR’S AGENTS OR REPRESENTATIVES IN PROVIDING ANY INFORMATION AND
THAT NO SUCH INFORMATION. CAN BE ATTRIBUTED TO FRANCHISQR,AND/ OR RELIED UPON AS SUCH.

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/@R ENTITIES OTHER THAN THE FRANCHISOR HAS OR
WILL HAVE ANY DUTIES OR:OBLIGATIONS TO FRANCHISEE.

19.  ENTIRE AGREEMENT; NO OTHER INFORMATION RELIED.ON

19.1 Franchisor and Franchisee agree that this Agreement (along with any concurrently’ signed
writings, such as but not limited to ‘personal 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 agreement and. supersedes all other
agreements and/or representations: of any kind or nature; provided, that nothing herein is intended to
disclaim or require Franchisee to ‘waive reliance on any representation made in the Disclosure
Document. Any understandings, agreements, representations, or otherwise (whether oral or written)
which are not fully expressed in this Agreement and the Related Docunients are expressly disclaimed by
Franchisor and Franchisee, including but not_limited to any promises, options, rights of first refusal,

B-66
Shawarma:Stackz EDD.2019
Exhibit;B - Franchise Agreement and Exhibits




I R B B B R EEEEEE—————————————.N—N——r—

guarantees; 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 fully expressed in writing in this Agreement.

Franchisee’s Initials: / i

192 Franchisee acknowledges that Franchisee has: not relied on (nor has Franchisor or anyone else
provided, except as may have been contained in the Franchise Disclosiire Document 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
suggésted 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 capital or other funds necessary to réach any ‘break-even’ or any
other financial level.

If any such information, promises, representatioris 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 information, nor'shall Franchisor
be bound by it. Franchisor does not, nor does it attempt to, predict, forecast or project future
performance, revenues or profits of any Shawarma ‘Stackz Restaurant. Franchisor is unable to reliably
predict' the performance of a Shawarma Stackz Restaurant, operated by Franchisor or an affiliate, and
certainly cannot 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 documents and ii) Franchisor may, from time to time, deal with its Franchisees on differing
economic and/or other terms (including making special arrangements for paymients of amounts due,
waiving defaults and/or otherwise) to suit individual business circumstances, in‘each case in. Franchisor’s
sole and absolute discietion and'without being required to offer similar terms 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 Franchisee to bring forward in writing at
this time any matters inconsistent the representations contained in Articles 18 and 19 and in the
“Statement of Prospective Franchisee” attached to the Franchise Disclosure Document as Exhibit D.
Franchisee agrees that if any of the: statements. or matters. set forth in Articles 18 and 19 and/or the
Statement of Prospective Franghisee are not true, cofrect and complete. that Franchisee will make a
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written statement regarding such next to Franchisee’s signature below so that Franchisor may address
and resolve any such issu€(s) at:this time.

Franchisee’s Initials; /

IN WITNESS WHEREOF, the parties have executed this Agreement on the.dateés sét forth below
to be effective upon execution by Franchisor.

FRANCHISOR FRANCHISEE

SHAWARMA STACKZ'LLC If Franchisee is an individual:
a California limited liability company

By: _
By:.

Print Name:

Print Name: _

Date:

Title:

Date: ______ 7 By:
(“Effective Date”)

Print Name:

Date:

If Franchisee is anentity:

[Name of Franchisee]

By:..

Print"Name:

Title:

Date:
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- This.Addendum is made to the Shawarma Stackz Frarichise Agreement dated

EXHIBIT FA-1{A)
ADDENDUM TO:SHAWARMA.STACKZ FRANCHISE AGREEMENT

THE AUTHORIZED LOCATION AND PROTECTED AREA

(the. “Franchise Agreement”) between Shawarma Stackz LLC, a California limited liability company,
(“Eranchisor”) and 7 . (“Franchisee”).

1. Preservation of Agreement. Except as specifically set forth in this Addendum, the
Franchise ‘Agreement shall femain i 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 Location. The parties hereto agrée 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 référred to in
Paragraph 1.3 of the Franchise- Agreement shall be:

A map of the Protected Area is attached hereto, as:Exhibit FA-

If the Protected Area is identified by colinties or other political subdivisions, political boundaries
shall be considered fixed as of the: Effective Date and shall not change, notwithstanding a political
feorganization 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 Codes as of the Effective Date, as well as all gjeog’raphic-:‘aréas 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) duringthe Term .of the Franchise Agreement, Franchisee shall be required
to obtain Franchisor’s approval {which Franchisor is not obligated to ‘grant), in 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 (b) in
the portion of the geographic area. that was within the Protected Area as of the Effective Date but. ro
longer is ‘within the Protected Area after the Effective Date as.a result of the reconstituted Main Zip
‘Code.

[Signatures on Following Page]
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This Addendum is agreed to and accepted by the ‘parties oi the dates set forth below and

becomes effective upon execution by Franchisor.

FRANCHISOR

'SHAWARMA 'STACKZ LLC.

a California limited liability company

By:.

Print Name;

Title:

Date: _

Shawarma.Stackz FDD’2019
Exhibit B—Franchise Agreement:and Exhibits

FRANCHISEE

If Franchisee.is an individual:

By: .

Print Name:

Date:

By:

Print Name:,

Date:

If Franchisee is a corporation or other entity:

[Name of Franchisee]

By:.

Print Name:

Title:

Date:
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EXHIBIT FA-2
ADDENDUM TO.SHAWARMA STACKZ FRANCHISE AGREEMENT

ELECTRONIC.FUNDS TRANSFER AGREEMENT

This Agreement is made on this __ day of 20__, by'and between Shawarma Stackz LLC, a
California limited liability company, (“Franchisor’) and

(“Franchisee”).

Whereas, Franchisor and Franchisee. are parties to a Shawarma Stackz Franchise Agreement executed on.

even date her.ewith (the “Franchise Agreement”) and desire to enter into this Addendum to the Franchise

Now, therefore in consideration of the mutual ‘promises contaified herein and as an inducement to

Franchisorto execute the Franchise Agreement, the parties agree as follows:

A. Franchisee shall pay any and all fees and other charges in connection with this: Addendum and the

Franchise Agreement (including, without limitation, the. Continuing: Royalty Fees, the Marketing Fund

Contributions and any ‘applieable late fees and interest charges) by electronic; computer, wire, automated
transfer, ACH debiting, and bank clearing services (collectively “electronic funds transfers” or “EFT"!), and
Franchisee shall undertake.all action hecessary to accomplish such transfers.

B. Upon execution and delivery of this' Agreement, Franchisee shall execute and deliver two (2)
originals of the “Electronic Debit Authorization” attached as Exhibit FA-3 10 the Franchise Agreement, which

authorizes Franchisée’s bank or other financial institution to accept debit originations, electronic debit:

entries, or other EFT, and electrohically 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 limitation, financial institution
of origin and relevant atcounts and ABA/transit numbers for any new bank accounts: that Franchisée operis
afterthe date-of this Addendum) in connection with such EFT.

C. BV e"xec’ﬁting this Addendum Franchisee authorizes Franch‘iSor'to withdraw funds at su’ch d'ays ér‘\d*
connectlon. wnth the Franchnse Agr_eement and, this Addendum,. as descnbed in the flr,st sentence of thlS
Section. Franchisee authorizes, biweekly, on Wednesday, ACH debits via EFT based on.an amount equal to:
(i) 6% of Franchisee’s Gross Sales for the ,immediately preceding, two. (2) calendar-week period ending
Sunday.{the “Accounting Period”) for Continuing Royalty Fees; 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
Accounting Period for the Marketing Fund Contributions.

D. If Franchisor does not receive by 5:00 PM (Pacific Time) on Tuesday following the end of each two
(2) calendar-week period a report: that includes Gross Sales figures for the prior Accounting Period, then
Franchisor is authorized to have withdrawn by electronic transfer an amount: from Franchisee’s bank
accolint: 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
week) plus ten percent. (10%) as-an estimate of the Accounting Period’s Continuing Royalty Fees and the
Marketing Fund Contributions.
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E. 1f a Gross Sales report in the form required by Franchisor is subsequently received and reflects. (1)
‘that thé actual amount of the Continuing Royalty Fee and/or the Marketing Fund Contribution. paid to
Franchisor was mofe:than the amount of<the EFT due'to. Franchisor, then Franchisor shall credit the excess
amount to the payment of Franchisee's future Contihuing Royalty Fees or other amounts. owing to
Franchisor or (2) that the actual amount of the Continuing' Royalty Fee and/or the Marketing Fund
Contribution paid to Franchisor was less than the amount of the EFT due to Franchisor; then Franchisor
shall be entitled to immediately réceive additional funds via EFT from Franchisee’s bank account for the
difference.

F. Franchisee is responsible for paying all service charges and other fees imposed or otherwise
resulting from, action by Franchisee’s bank in connection with EFT by Franchisor, incliiding, without
limitation, any. and all sérvice charges and other fees arising in connection with any EFT by Franchiser not
being honored. or processed by Franchisee's: bank for any reason and a Fifty Dollar ($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 Addendum directly to
Franchisor by:check:or other non-electronic means in lieu of EFT at. Franchisor’s discretion. It 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 docuiments necessary for Franchisor to begin and continue making withdrawals from such
bank.:account by EFT as this Addendum petmits.

G: Except as specifically set forth in ‘this. Addendurm, the; Frarichise Agréement $hall 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.

H. 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 individual:
By: . By:
Print Name: _ , Print:Name:
Title: i Date:
Date:
By:.
Print Name:
Date:

e

[Signdture continued on following page.]

B-73
Shawarma:Stackz:,FDD: 2019
Exhibit!B8 ~ Franchise Agreement and Exhibits




Shawarma Stackz FOD 2019
Exhibit B - Franchise Agreement:and:Exhibits.

If Franchisee is a corporation or otherentity:

[Name of Franchisee]

By:

Print Name:

Title:

Date:
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EXHIBIT'FA-3
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT

ELECTRONIC DEBIT AUTHORIZATION

FRANCHISOR: SHAWARMA STACKZ LLC

The undersigned hereby authorizes Shawarma Stackz LLC (“Franchisor”), to initiate-debit.entries to the

undersigned’s checking account indicated below and the depository named bélow (the “Depository”), to
debit the:samerto:such account.

Depository Name::
Branch:
City, State and Zip:Code:

Transit/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'hrave 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 authorization shall apply to any and all Depositories

and. bank accounts with. which I/we open accounts during the terin of the Franchisee. Agreement, and.
any renéwals. Without limiting the generality of the forgoing, I/we understand that if I/we. close any
bank account, I/we are obligated immediately to: (i) notify Franchisor thereof in writing, {ii) establish

another bank account, and (iii) execute and deliver to Franchisor all dociments. necessary for Franchisor
to begin and continue making withdrawals from such bank account/depository by' ACH debiting or other
electronic means: I/we specifically agree and declare that: this Authorization shall be the only written

authorization needed from me/us in order to initiate debit entries/ACH debit .originations to my/our

bank account(s).established with any Depository in'the futire:

Name.of Franchisee: ‘Restaurant #:
Signature: . Signature: _
Print Name: _ Print Name:
Title: 7 Title: )
Date: _ Date:,
B-75

. ShawarmaStackz FDD 2019

Extiibit B ~ Eranctiise Agreement and Exhibits



N

NOTICE TO FRANCHISEE

1, ATTACH ONE VOIDED:CHECK HERE.
BE SURE ALL BLANK:SPACES.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 ‘h‘er'go’f—,' the Payor/Franchisee agrees.with respect to any'such action;

1) To indemnify you and hold you harmlessfrom, any ldss you miay suffer as a consequence: of your
actions resulting from or in connection with the execution and issuance of any check; draft or order,
whether-or not gehuine, purporting to be executed by the Payor/Franchisee and received by you in the
regular course of business for the purpose of payment; including any costs or expenses reasonably
incurred in connection therewith.

{2) To. indemnify you for any loss. arising in the event that any such check, draft or order shall be

dishonored, whetherwith orwithoiit cause and whether intentionally or inadvertently,
To defend at our own cost. and expense any action which might be brought: by ahy depositor or any
other person because of your action taken to'the foregoing request, or‘in any manner arising by reason

of your participation.

Name:of‘Payor/Franchisee:

Signature: Signature:
Print Name: Print Name:
Title: Title:
Date: Date:
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EXHIBIT FA-4
ADDENDUM TO SHAWARMA STACKZ FRANCHISE. AGREEMENT

‘TELEPHONE NUMBERS'AND DIRECTORY LISTINGS.AGREEMENT

This Telephone Numbers and Directory Listings Agreement (this “Agreement”) is made on this__ day of
20__, by and between Shawarma Stackz LLC; a California limited liability company,
(“Franchisor”)  and
(“Franchiseg”).

Recitals

WHEREAS; Franchisor and Franchisee are parties to a certain Shawarma Stackz Franchise Agreement

executed on even date heréwith (the “Franchise Agreement”) under which Franchisee is granted the.

right to own and operate a Shawarma Stackz Restaurant (the “Restaurant™); and

WHEREAS, pursuant to the terms of the Franchise Agreement, Franchisee is -aiithorized to use the
“Shawarma Stackz” trade name, trademarks, service marks, and logos (collectively the “Marks”) in

connection 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:

terminatéd or expires.

2. Franchisee is authorized to obtain telephone service for the Restaurant. That service is not to
be used in conjunction with any other business. |

3. Franchisee is authorized to obtain various yellow page, white page, information listings and.
yellow page advertising, and online business: directory listings and advertising on Yelp and Google.

Review, under the trade name “Shawarma Stackz” or any. other Marks that Franchisor may authorize
Franichisee to use in conjunction with the Restaurant, No. additional listings may be used with any
telephone number(s) assighed 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; Franchisée acknowledges thatiits 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. company and any applicable

directory. listings: company, including, but not limited to, Yelp and Google Review, on notification by
Franchisor of'termination or expiration of-the Franchise, to: (i) transfer or assign all of those telephone:

numbers; accounts, and directory listings: to Franchisor; or (i) to disconnect those telephone numbers

i
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and accounts and assign them to Franchisor; or {iii) to transfer calls coming to those disconnected
numbers to any télephone numbers issued by the telephone company to Franchisor, without need for
any further document(s) from Franchisee..

6. Franchisee irrevocably releases the telephone company, the directory listings companies,
including'Yelp and Google Review, Franchisor and their respective successors, assigns, directors, officers,
employees and agents, from liability of any kind that may result directly from Franchisor’s exercise of its'
rights. under this Agreement or from the telephone company’s or directory listings: company’s
cooperation with Franchisor in effectingthe terms of this Agreement.

7. The uhdersigned agree to the terms of this Agreement.
FRANCHISOR - FRANCHISEE
SHAWARMA STACKZ LiLC If Franchisee is:an individual;,
By: _ 4 By
Print Name: ) Print Name:
Title: Date:
Date:
By.:
Print Name;
Date:.
L

If Franchisee is a corporation or other entity:

[Name-of Franchisee]

By:

Print Namie:

Title:

Date:

By:

Print Name:

Title:

Date:
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EXHIBIT FA-5
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT

'GUARANTEE, INDEMNIFICATION AND:ACKNOWLEDGEMENT

For value received, and in consideration for, and as an inducement to Shawarma Stackz LLC,
(“Franchisor”) to execute the Shawarma Stackz Franchise Agreement (the “Franchise Agreement”), of

even date herewith, by and between Franchisor and. or

his assignee, if a partnership, corporation or limited liability company is later formed (“Franchisee”),

: (“Guarantor(s)”), jointly and severally; hereby
unconditionally guarantee to Franchisoriand its successors and assigns the full and timely performance
by Franchisee of each obligation undertaken by Franchisee under the terms of the Franchise:Agreement,
including all of Franchisee's monetary obligations arising:under or by'virtue of the:Franchise Agreement.

Upon demand. by Franchiser, Guarantor(s) will inmediately: 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 Agreement; (b) proceed

:against-or éxhaust any security from Franchisee; or'(c) pursue or exhaust any remedy, including any legal

or eqiitable relief; against Franchisee. Without .affecting the obligations of Guarantor(s) under this
Guarantee, |\ndemnification and Acknoewledgment, Franchisor may, withput notice to. Guarantot(s),
extend, modify, or release any indebtedness or obligation of Franchisee, orsettle, adjust or compromise

‘any claims against Franchisee.

Guarantor(s) ‘waives notice 6f amendment of the Franchise Agreement and notice of demand for
payment by Franchisee, and agrees to be bound by any and all such amendmeiits: and changes to the
Franchise Agreement.

Guarantor(s) hereby agrees to defend, indemhify. and hold Franchiser 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 and agrees to be individually bound by. all covenants ‘contained in
the Franchise Agreement 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 and other post termination obligations, to the fullest extent permitted under
applicable law. This Guarantee shall terminate upon the expiration or termination of the Franchise
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 Guarantor({s), and all covenants that by their terms continue'in force after termination or
expiration of the Franchise Agreement shall remain inforce: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, ahd 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 in no way be
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términated, restricted, diminished, affected or impaired: by reason of ‘any action that Franchisof 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
otherwise,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 and shall be governed by and
construed in accordance with the laws of the State of California. The parties specifically agree that any
legal proceeding relating to-this Agreement'must be venued exclusively in the U.S. District:Court ot state.
court in the most immediate state judicial district encompassing the Franchisor’s ‘then-current
headquarters (currently:San Diego, California) and having subject:matter jurisdiction. Each of the parties
consents to personal jurisdiction and venue in any such action in such location. Notwit‘hstandihg 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 otherwise provided in
Articles 16.and 17 of the Franchise Agreemefit):

IN WITNESS WHEREOF, each of the undersigned has signed this Guarantee as: of the date of the.
Franchise Agreement:.

GUARANTOR GUARANTOR

By: By:

Print Name: Print Name:

SS#: _ SS:#:

DOB: DOB:

Driver’s License No. 7 Driver’s:License No:

The undersigned, as the spouse of the Guarantor indicated below, acknowledges and consents to the
guaranty given hereir 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

Name of GUaran‘tor’S'Spouse Name of Guarantor’s Spouse

Sighature of Guarantor’s Spouse Signature:of‘Guarantor’s Spouse
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EXHIBIT FA-6
ADDENDUM TO'SHAWARMA STACKZ FRANCHISE AGREEMENT

ADDENDUM TO LEASE

Thus Addendum to Lease (this "Addendum") modifies and supplements that certain lease dated
and entered into by Tenant and Landlord concerning the Location at
(the "Lease").

Landlord and Tenant, intending. that Shawarma Stackz: LLC, a California limited liability company,
("Franchisor") (and its successors and assigns) be a third-party beneficiary of this Addendum, agree as

follows:

(1) Landlord shall, during the term, of the Lease and theréafter, provide Franchisor all sales
and other information it may have, whether provided by Tenant or otherwise, related to thé operation
of Tenant's Shawarma Stackz Restaurant as Franchisor may reasonably request.

(2) Tenant may display the trademarks, service marks and other commercial 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 curréntly: exists .and as it may be revised and further

developed by Franchisor from time to time, and certain associated logos in aécordance 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 em ployees 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 Prémises, or extend the term or renew the Lease, without Franchisor's

priorwritten consent.

(5) 'Landlord shaII concurrently provide FranchiSor wit‘h a cOpy of any writte‘n de"fault n‘oti’ce

or default under the Lease should Tenant‘ fail to do so, within five (S) da‘ys after the explratnon of the
period in which Tenant may cure the:default.

(6) The Premises shall be used only forthe-operation of a Shawarma Stackz Restaurant.

(7) Tenant may, without Landlord’s consent (but subject to providing Landlord with written
notice thereof) and without any. associated fees; at any time assign this Leasé or sublease.the.whole or
any-part of the Premises to Franchisor or any successor, subsidiary-or affiliate of Franchisor:

(8) In the event of an assignment of the Lease to Franchisor as described in (7) above,
Franchisor may further assign this Lease, subject to Landlord's consent, such consent not to be
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unreasonably withheld based on the remaining obligations of assignee. iinder thé 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 LLC

9119-Clairemont Mesa Blvd Suité 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,
may be amended absent Franchisof's prior written consent.

" AGREED:
TENANT : LANDLORD
By: , By:
Print Name: Print I-\l_a‘me;
its: Its:
Date: . Date:
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EXHIBIT FA-7
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT'

ADA CERTIFICATION FORM

Shawarma Stackz LL€, 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 locatien identified below (the “Restaurant”).

" (SHAWARMA STACKZ RESTAURANT ADDRESS)
ADA Certification:

In accordance with Section 7.4 of the Franchise Agreément, Franchisee certifies to Franchisor that to the
best.of Franchisee’s knowledge, the Restaurant and its adjacent areas comply with all applicable federal,
state and local accessibility laws, statutes, codes, rules, regulations. and standards; including 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 certification, Furthermore, Franchisee agiees to
indemnify Franchisor and each of Franchisor's affiliates, and each of their respective officers, directors;
members, shareholders, representatives, employees and. agents, in connection with any and all claims,
losses, costs, expenses, liabilities, compliance. costs, and damages incurred by :such indemnified
party(ies) as a result of any matters associated with Franchisee’s compliance (of failure to comply) with
the Americans:with Disabilities Act, as well asthe costs, including.atterneys’ fees, related to'the saime:

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 will be. resolved in accordance with the dispute
resolution provisions of the Franchise Agreement, including Article 16 of the Franchise Agreement.
Terms not defined in this document shall havé 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.

“ERANCHISEE”
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 FA-8
ADDENDUM TO SHAWARMA STACKZ FRANCHISE AGREEMENT

CONFIDENTIALITY AGREEMENT

This “Agreement” is miade and entered into as of this ___dayof : _20___, by'and among
Franchisee, Covenantor, and Shawarma Stackz LLC, a California limited liability company.(“Franchisor”).

“Franchisee”:

“Covenantor”; . ; employed or engaged by Franchiseeas

Address:,

1. PREAMBLES

Franchisor has executed or intends to execute a “Franchise Agreement” with Franchisee under
which Franchisor grants to Franchisee certain rights with regard te the operation of an “Shawarma: Stackz
Restaurant.” Before allowing Covenantor-to have access to the Confidential Information (as defined below)
and as a material term of the Franchise Agreement hecessary 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 Shawarma
Stackz Reéstaurant (the “Restaurant”) and Franchisor’s proprietary rights in and Franchisee’s right to use the
Confidential Information, Franchisor and Franchisee reqiiire that Covenantor-enter into this Agreement.

To induce Franchisor to enter into the Franchise Agreement and/or to aveid 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 naturé of Franchisor’s. and Franchisee’s business
any use or disclosure of the Confidentia| Information other than in accordance with this Agreement will
cause Franchisor and Franchisee substantial.harm.

2 PROTECTION OF CONFIDENTIAL INFORMATION

Covenantor acknowledges and agrees that Franchisor possesseés 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 business management, sales and prometion techniques and knowledge of and experience in the
operation and franchising-of Shawarma Stackz Restaurants (the “Confidential Information”).. Eranchisor.and
Franchisee will disclose such. parts of the Confidential Information as are required for Coveénantor to
perform. 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. '

Covenantor agrees: to ‘use the Confidential Informatien only to the extent reasonably necessary to
perform Covenantor’s duties for Franchisee taking into consideration the confideritial nature of the
Confidential Information. Covenantor may disclose the Confidential Information only as agent for
Franchisee. Covenantor acknowledges and agrees that the wnauthorized 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 Covenantor’s obligations. of

confidentiality’ and an unfair method of competition ‘with Franchisor and other Shawarma Stackz
Restaurants owned by Franchisor, its affiliates of franchisees:

Covenaiitor 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 Agreeriient. 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 of the 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 Franchisée to prevent unauthorized
‘use ordisclosure of or access to the Confidential Information.

Notwithstanding anything to the contrary contained in. this ‘Agreement the restrictions on
Covenantor’s disclesure and use of the Confidential Information shall not apply to the following:
{a)information, methods, procedures, techniques and knowledge which are or become generally known 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 judicial or administrative
proceedings to.the extent that Covenantor is legally compelled or required by a regulatory body to disclose
stich 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 reasonably satisfactory to Franchisor of confidential treatment for the
information required to be so disclosed.

3, SURRENDER OF DOCUMENTS

Covenantor agrees that as of the date on which Covenantor ceases to perform services: for
Franchisee in connection with the Restaurant, Covenantor shall immediately cease to use the Confidential
Informatien. 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 miade available to
Covenantor.

4. COSTS.AND ATTORNEY’S FEES

Inthe 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
awarded a money judgment) for. its/their reasonable attorney’s 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.

5. WAIVER

Failure to insist: upon strict compliance with any of-the terms, covenants or ‘conditions hereof shall
not be deemed a waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any

remedy at any othertime or times.
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6. .  SEVERABILITY

Each section, paragraph, teri and provision of this Agreement and any; portion thereof shall be
considered severable and if for any reasen any such provision is héld to be invalid or contrary to or in
conflict withany applicable present or future law 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
ruling shall not impair the operation of or have any other effect upon such other portions of this Agreement
as may remain otherwise intelligible. Such.other partions shall ¢ontinue 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.

7. 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

“iany other right or remedy hereunder or which-they are entitled by law to enforce.

8. BENEFIT

This Agreement shall 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) Franchisor shall be deemed a third-party. beneficiary of this Agreement and shall have the right
to enforce'this Agreement directly.

9, EFFECTIVENESS

~ This Agreement shall be enforceable and effective when signed by Covenantor regardless: of
whether and when Franchisor or Franchisee signs-this Agreemefit.

10. 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
conflicts 6f 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 thejurisdiction or venue-of such court.

IN WITNESS WHEREOF; the parties hereto have executed this Agreement in multiple counterparts
as of the-day and yearfirst:above written.

Covenantor: Franchisee:

By: By: o

Print name\oftCovénanﬂtqr | Print name.of Franchisee V
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{ EXHIBIT FA-9
ADDENDUM TO SHAWARMA STACKZ FRANCHISE. AGREEMENT

CONFIDENTIALITY' AND NON-COMPETITION AGREEMENT

This “Agreement” is made and entered into as of this. 'day of ,20__, by
and among Franchisee, Covenantor and Shawarma Stackz LLC, a California. fimited liability company
(“Franchisor”).

“Franchisee”:
“Covenantor”:_ , being [an owner], [an officer], [a director]

[general partner], [managing member] or [rnanaget] of Franchisee.

Address:;

1 PREAMBLES

Franchisor has executed or intends to execute a “Franchise. Agreement” with Franchisee under
which Franchisor grarts to Franchisee certain rights with regard to a Shawarma Stackz Restaurant.
Before allowing Covenantor to have access. to. the Confidéential 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 Shawiarma Stackz
Restaurant (the “Restaurant”) and Franchisor’s proprietary rights in and Franchisee’s. right to use the.
Confidential Information, Franchisorand Franchisee reguir'e;‘that Covenantor enter into this Agreement,

_ To indutce 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 Franchisor and Franchisee:substantial harim.

2. PROTECTION.OF CONFIDENTIAL INFORMATION
Covenantor acknowledges and agrees that Franchisor possesses certain confidential and

proprietary‘infonmationr in which Franchisor possesses valuable industrial and intellectual property rights
consisting of the 'methods, techniques, formats, specifications, procedures, information, systems,

methads of business management, sales and promotion technigques 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 perform its obligations to Franchisee in furnishinig 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:ofservices to Franchisee,

8 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 limitation, in connection with any other business would be:
detrimental to Franchisor and Franchisee and wolild constitute a breach of Covenantor’s obligations. of
confidentiality and an. unfair method of competition with Franchisor and other ‘Shawarma Stackz
Reéstaurants 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 bé 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 anyportion of-the 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 tothe Confidential Information.

Notwithstanding 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 knowledge which:are or.become generally‘known
or easily accessible other than by Covenantoer’s breach of an obligation of confidentiality; and (b) the
disclosure 'of the Confidential Information pursuant to applicable faw or in judicial or -administrative
proceedings to the extent that Covenantor is. legally compelled ‘or required by a regulatory bady 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 6pportunity to obtain, an appropriate assurance reasonably satisfactory to Franchisor of
confidential’treatment for the information required to be so disclosed.

3. IN-TERM RESTRICTIVE 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 below). Covenantor therefore,

agrees that:for as long as Covenantor is an owner, director, officer, general partner, managing member

or manager .of Franchisee or is otherwise employed or engaged by Franchisee, Covenantor shall not,

without: Franchisor’s prior written consent, directly or indirectly (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 agreements with FranchiSor or its.

affiliates), or assist or perform services as a director, officer, employee, consultant, representative,

agent or in any other capacity, for, any business principally offering products substantially'similar to the.
products, then being offered by the majority of Shawafma, Stackz Restaurants (a “Competitive
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Business”), nor will Covenantor, without the prior written consist. of Franchisor, have any interest, as
aforesaid, in, or serve in any capacity, any entity which franchises or otherwise grants to others the right
to operate. a:Competitive Business.

4, RESTRICTIVE CO\{ENANT UPON TERMINATION OR EXPIRATION OF THE FRANCHISE
AGREEMENT OR COVENANTOR'S ASSOCIATION WITH FRANCHISEE

Upon ‘the first to occur of: (a)termination or expiration Without renewal of the Franchise.
Agreement; or (b)the date as of which Covenantor ceases to be :an owner, di‘r’ect’o‘rj,-‘ officer, general
partner,-managing member or manager of, .or .otherwise employed or engaged by, Franchisee (both.
referred to herein as @ “Termination Event”); Covenantor agrees that, for a period of two (2) years
commencing on the effective date of a Termination Event, Covenantor 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 agreements:
with Franchisor or it affiliates), or assist-of 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; Shawarma Stackz Restaurants) franchised or
owned and operated by Franchisor, its parent, or any of its affiliates; nor will Covenantor have any
interest, as aforesaid, in, or serve in any capacity, any entity which franchises or otherwise granfts to
others the right to operate a: Competitive Business.

Covenantor recognizes the broad scope of the restrictive covenants setforth ‘in Sections 3 and 4.
of this Agreeinent but agrees that they are reasonable. If any court or tribunal of competent jurisdiction
shall refuse to enforce any such covenant because it is more extensive whether as to time limit,
geographic area, scope of business or otherwise 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.
deemed reduced to the extent necessaryto permit the enforcement-of'siuch 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 thé
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 Information disclosed to or otherwise learned or acquired by
Covenantor and return to Franchisee 'or to Franchisor if directed by Franchisoi all icopies of the:
Confidential Information loaned or made: availableto 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 Franchisar and/or Franchisee if it/they ptevail (whether
or not awarded a money judgment) for its/their reasonable attorneys’ fees, costs and expenses (and!
interest on such fees, costs, and exXpenses), 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 iiisist upon strict compliance with any of the terms, covenants or conditions hereof
shall not be deemed a waiver of such térm, 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. ortimes..

8. SEVERABILITY

Each section, paragraph, term and provision of this Agreement and any portion thereof:shall be
considered severable and if for any reason any such provision is held 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 or tribunal with competent jurisdiction ina proceeding to which. Franchisor is‘a party,
that: ruling shall not impair the. operation of or have any other effect upon such other portions of this
Agreement as may remain otherwise intelligible, Such other portions shall continue:to be:given full force
and effect and bind the parties hereto. Any portion held to be.invalid shall be deemed not to bée 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 énforce the section, paragraph,term or
provision in guestion.

9. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of the parties hereunder :are ¢iimulative 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 right orrremedy 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 partiés hereto and their
respective successors and assigns.. In the event Franchisor does not execute. this Agreement (regardless:
of the reason) Franchisor:shall be deemed a'third-party beneficiary of this Agreement and shall have the
right to enforce this Agreement directly.

11, EFFECTIVENESS

~ This Agreement shall be enforceable and effective when signed by Covenantor regardless of
whether and'when Franchisor or Franchisee sighs this Agreemeiit.

12, GOVERNING LAW/CONSENT TO JURISDICTION

This Agreement and the. relationship between the parties hereto shall be c¢onstried 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 partiés hereto inany 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 iis 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

the dayand year first above written.

COVENANTOR:

Print.name of Covenantor

Signature of Covenantor

Shawarma Stackz FOD 2019
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FRANCHISEE:

Print name of Franchisée

By:

Print Name:

Title:

FRANCHISOR:

Shawarma Stackz 'LC

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 Qwn Handwriting.]

nn nn "non,

Since the Prospective Franchisee. (also called "me," "our," "us," "we" and/or "I" in this; documeiit)
and Shawarma Stackz LLC (also called the "Franchisor” or “Shawarma Stackz”) both have an interest in
making. sure. that no misunderstandings exist between them, and to verify that no violations of law might
have occurred, and understanding that the Franchisor is relying on the statements I/we make in this

A. Thefollowing dates and information are true and.correct:

1: ,20___ The daté.on which |/we received a Franchise Disclosure
Dacument about a Franchise.
Initials
2. 7 , 20 The date‘when I/wereceived a fully completed copy (etherthan
signatures) of'the Franchise Agreement and all other documents
Initials I/we later signed.
3. . ,20 The earliest daté on which, I/we sighed thé Franchise Agreement
) or any otherbinding document (not including'any Letter-of
Initials, other Acknowledgment of Receipt.)
4, , 20 The earliest date on which I/we delivered cash, check or other
, consideration tothe Franchisor, or any other person or
Initials company.
B. Representations and 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. {collectively, the
“representations”), including, but not: limited to, any which expanded upon or were inconsistent with the
Franchise Disclosure Document; the Franchise Agreement, or .any. other written documents, have: been
made to or with me/us with respect to any matter (including, 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 I/we relied in any way on any such cepresentatibn’s;
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 Franchisee's Initials:

2. No oral, written, visual. or other claim, guarantee or representation (including, but not limited to,
charts, tables, spreadsheets or mathematical calculations to demonstrate actual or possible results based
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on a comibination 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 of otherwise (or from which such items might be ascertained), from
franchised or non-franchised wunits, was made ‘to mefus by Franchisor, its affiliates or
agents/representatives, nor have: |/we relied in any way on any such, except for information (if any)
expressly set forth in. Item 19 of the Franchise Disclosure Document (or an -exhibit referred to therein],
except asfollows:

Prospective:Franchisee's Initials:

3. Ne contingency, 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 operafional matters or otherwise) or ‘the
Prospective. Franchisee fiilly performing any of the Prospective Franchisee's obligations, nor is the
Prospective Franchisee relying on the Franchisor or any. other eftity to provide or arrange financing of any

type, nor have |/we relied in any-way on such, except as. expressly set forth in the Franchise Agreement ora
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/theirown handwriting.)

Prospective Franchisee's Initials:

4, The individuals signing for the "Prospective Franchisee" canstitute all of the executive officers,
partners; 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; discussed,
understands and agrees to the Franchise Agreement, each written Addendum and any Personal
‘Guarantees..

Prospective Franchisee's Initials:

5. I/we: have: had ‘an opportunity to consult with an indepéndent professional advisor, such as an
attorney or accountant, prior to signing any binding documents or paying any sums, and the: Franchisor'has
strongly recommeénded that I/we obtain such independent professional advice. |/we have also been
strongly advised by the Franchisor to discliss my/our proposed purchase of, or mvestment in, a Shawarma
Stackz, Franchise with existing Franchise€s prior to signing any binding documents or paying any sums and
I/we have been supplied with a list of existing'Shawarma Stackz Franchisees.

Prospective Franchisee's Initials:

6. I confirm that, as advised, I've spoken with past and/or existing Shawarrma Stackz Franchisees, and
that | made the decision as to:which, and how many, Shawarma Stackz Franchisees to speak with.

Prospective Franchisee's ‘Ini_ti.él's: )

7. [/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 may 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 Shawarrha Stackz Restaurant; including the oneto. be
operated by me/us, are my/our sales, managemieiit, judgment 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 | 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 thé Frarichisor may address
and resolve any such issue(s) at thistime and before either party goes-forward.

I/we understand and agree 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, tax effects or otherwise (or from which. such.
items might be ascertained), from franchised or non-franchised units, that such information (if any) not
expressly set-forth in Item 19 of the Frarichise Disclosuré Document (or an-exhibit referred to therein) is not
reliable and that |/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 Initials:

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) PROSPECTIVE FRANCHISEE {Corp., LLC.or
Partnership) [Must be.accompanied by
appropriate pefsonal.guarantee(s)]

Signature

Legal Name of Entity

Printed Name
a ,
State of incorporation, formation, etc.

Signéture
By:
Printed Name Printed Name:
Titles _
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GENERAL RELEASE OF ALL CLAIMS

(“FRANCHISEE”) and _, anindividual (“GUARANTOR")
enter into this General Release on _ , with reference:to'the following facts:
1. On , Shawarma Stackz LLC, a California limited liability. company.

(“FRANCHISOR”), and FRANCHISEE' entered. into a Franchise. Agreement (the “Franchise Agreement”) to
operate a. Shawarma Stackz Franchised Business located 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
7 ____. 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 foréever discharge FRANCHISOR, its parents and
subsidiaries .and the dlrectors officers, employees, attorneys and agents of said corporations, and each of
them, from any and all clalms obligations, liabilities, demands, costs, expenses, damages,. actions and
causes of action, of whatéver:nature, character or description, 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 €ivil 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 or 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 settlement; with the debtéror
released party.”

3 This General Release sets forth the entire agreement and understanding of the parties
regarding-the subject matter of this. General Release and any agreement, representation or understanding,
express or implied, heretofore made by any party or exchanged between the partles are hereby waived and
canceled.

4. This Agreement shall be binding upon each 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.:

By:

Print Name:

Title:

GUARANTOR:

By: , an individual

Print Name:
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ADDITIONAL STATE DISCLOSURES

If the franchise is located in or if franchisee is a resident of any of the following states, then the

designated provisions in the Uniform Franchise Disclosure Document (“Disclosure. Document”) and Franchise
Agreement will be amended as follows:
CALIFORNIA

ADDENDUM TO.DISCLOSURE:DOCUMENT

California Corporations:Code, Section 31125 requires'the franchisor to give:the franchisee a disclosure.

document; approved by the Department 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

Départment of Business-Oversight at www.dbo.ca.gov.

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

DOCUMENT.
1. The following language is added to the.end of Item 3 of the Disclosure Document;

Neither Shawarma Stackz LLC, nér any. person identified in Item 2, or an affiliate or
franchise broker offering-franchises under our principal trademark is subject to any currenitly
effective order of any natiohal Securities association or national securities exchange, as.
defined in the Securities ‘and Exchange Act of 1934, 15 U:S.C.A. 78a et seq., suspending. or
expelling such person from membership in such dssociation or-exchange.

2, The following'paragraphs ate added at the end of Item 17 of the Disclosure. Document:

The Franchise Agreement requires Franchisee to execute a‘gen“eral 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 provision of that. law, or .any rule or
order théreunder is:void.

California Business and Professions: Codé ‘Sections 20000 through 20043 provide
rights to franchisees concerning termination, transfer or non-renewal of a franchise. If the
Franchiseé Agreement contains a provision that is inconsistent with the law, 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. Sec. 101 et seq.).

The Franchise Agreement contains.a covenant not to:compete which extends beyond
the termination of‘the franchise. This provision may not be'enforceable under California law,
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
prevailing party shall be entitled to recover reasonable compensation for 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
agreement restricting'venue to a forum:outside the State of California.

~ The Franchise Agreement contains a liquidated damages clause. Undgr California
Civil Code Section 1671, certain liquidated damages: clauses.are unenforceable.
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HAWAII

ADDENDUM TO DISCLOSURE DOCUMENT
These franchises will be/ have beeh filed under the Franchise Investment Law of the State of Hawaii.
Eiling does not constitute approval, recommendation or endorsement by the Director of Commerce and
Consumer" Affairs or a finding by the Director of Commerce and Consumer Affairs that the information
provided herein istrue, complete; and not misleading.

The: Franchise Investment Law makes it unlawful to offer or séll 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 consideration by the franchisee, or subfranchisor, whichever occurs fifst, a copy of the
Disclosure Document, together with an copy of &ll proposed agreements relating to the sale of the
u 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 a statement of all rights, conditions,
restrictions and obligations of both the franchisor and the franchisee.

~
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ILLINOIS

ADDENDUM TO DISCLOSURE,DOCUMENT

1. The “Sufmimary” section of Item 17(v), entitled Choice of forum, is-deleted'in its entirety.
2. The “Summary” section of Item: 17(w), entitled Choice of law, is deleted and replaced with the.
following:

Illinois law applies:
3. lllinois law governs the agreement(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 lllinois. 815 ILCS 70574 (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-oflllinois is void.
815 ILCS 705/41 (West:2010)
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ILLINOIS

AMENDMENT TO FRANCHISE AGREEMENT

The Franchise Agreement is specifically amended as follows:

In. recognition of‘the requirements of the lllingis Franchise Disclosure Act of 1987 (as amended), the

parties'to:the attached Franchise Agreement:(“Agreement”) agree as'follows:

1,

Section, 19, “ENTIRE AGREEMENT""'is amended by-adding the following:.

No other representation has induced Franchisee to execute this Agreement and there aie no
répresentations (except for those made in the Franchise Disclosure Document that Franchisee

received from Franchisor), inducements, promises or agreements, oral .or otherwise, between the
parties not embodied herein, which are of any force or effect with reference to this Agreement or
otherwise.

Section 16.4, “CHOICE OF'.LAWS," is déleted in its eritirety and réplaced with the following:

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 (LANHAM

ACT, 15 U.S.C. 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 STATE:OF ILLINOIS.

Section 16.2; “VENUE,” is deleted in its:entirety.

Under the law of lllinois, any condition, stipulation or provisiof that purpofts to bind a person

acquiring a franchise to waive compliance with the Franchise Disclosure Act. of lllinois is void.

Accordingly; insofar as the Franchise Agreement requires you to waive your rights under the. lllinois
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 ¢laims as part of a
negotiated settlement of a«dispute or actual lawsuit filed under any of the provisions of the Act, nor
shall it prevent the arbitration of anyclaim pursuantto the provisions of Title 9.of the United States
Code.

IN'WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this Amendment,

understands and consents to be bound by:all ofits terms.

‘Shawarma Stackzi!LLC . Franchisee:
By: By:
Title: Title:
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MARYLAND
ADDENDUM TO DISCLOSURE DOCUMENT
1. The “Summary” section of Item 17(c) entitled Requirements for you to renew or extend, and. the,

“Summary” section of [tem 17(m) entitled Conditions 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 becured)
amended byiadding the following:

The Franchise Agreement provides for termination upon your bankruptcy. This provision
might not be-enforceable under federal bankruptcylaw (11 U.S.C. Sections 101 et seq.), but
we will enforce it to the extent enforceable.

3. The following are added to'the end of thechart in. ltem 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 Disclosure:Law:.

A franchisee may bring a lawsuit: in Maryland for claims arising under the Matyland
Franchise Registration and Disclosure Law.
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MARYLAND

AMENDMENT TO FRANCHISE AGREEMENT

‘The Franchise Agreement is specifically amended as foliows:

Any provision requiring Franchisee to execute a general release of any and all ¢laims against Franchisor
shall not apply to claims:arising:under the Maryland Franchise:Registration and Disclosure Law.

Termination upon bankruptey of the Franchisee might not be enforceable under federal bankruptcy law (11

U.S.€..Sections 101 et siq.'), but Franchisor intends to enforce it to the extent enforceablé.
Section 22.shall be supplémented by the following additional language:

PROVIDED, HOWEVER, THAT THIS LIMITATION OF CLAIMS SHALL NOT ACT TO.
REDUCE THE THREE (3) YEAR STATUTE OF LIMITATIONS AFFORDED FRANCHISEE:
FOR BRINGING: A CLAIM UNDER THE MARYLAND FRANCHISE REGISTRATION AND
DISCLOSURE LAW.

Section 14-226 of the 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. Any provision of this Franchise Agreement which requires a prospective franchisee to

disclaim the occurrence and/or non-occurrencé of acts that would constitute a violation of the Maryland

Franchise Registration and Disclostire 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 consénts to be bound by-all of its terms:

‘Shawarma Stackz'LLC Franchisee:
By: _ , By:
Title:, Title:
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MARYLAND
AMENDMENT TO THE STATEMENT OF PROSPECTIVE FRANCHISEE (DISCLOSURE QUESTIONNAIRE).

TheStatement of Prospective Franchisee (Disclosure Questionnaire) is specifically amended as follows:

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law (as

amended), Md. Coade 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 frarichisor from requiring a
prospective franchisee to assent-to any release, estoppel, or waiver of liability as a condition
of’purchas’ingf 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 Franchiseé/Applicant

Date:

Signature

Name and Title of Person Signing
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MICHIGAN
ADDENDUM TIO‘ 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.PROVISIONS.ARE VOID AND CANNOT BE ENFORCED.AGAINST YOU.

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

A. A prohibition-on the right of a-franchisee to jein an association of franchisees.

B. A requirement that a franchisée assent to a release, assignment, novation, waiver orestoppel

‘which deprives.a franchisee of rights and pratections.provided in the Michigan Franchise Investment Act. This
shall not preclude:a franchisee, after entering into a franchise agreement, from settling:any-and all claims.

€. 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
reasohable opportunity, which.in no event need be:'more than:30 days, to-cure such failure.

D. A provision that permits a franchisor to refuse to renew -a franchise without fairly
compensating the franchisee by repurchase or other means'for the fair rarket'value at the time of expiration
of the franchisee’s inventory, supplies, equipment,. fixtures and furnishings. Personalized materials which

have no value to the franchisor and inventory; supplies, equipment, fixtures and furnishings not reasonably’

required in the conduct of the franchise business are not subject to. compensation. This subsection applies
only if: (i) the:term:of-the franchise is less than 5 years,.and (ii) the franchisee is prohibited by'the franchise or
other agreement from continuing to conduct substantially the 'same business under another tradernark,
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 iot receive at least 6 months advance: notice of

franchisoFs 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.

E. 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 refise to permit a transfer .of ownership of'a
franchise, except for good cause. The:subdivision does not prevent a franchisor from exercising a right: of first
refusal to purchase the franchise: -Good cause shallinclude, but.is not:limited to:

1) The failure of the proposed transferee to meet the franchisor’s then-currént
reasonable qualifications.or:standards.
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2) ‘The fact that the proposed transferee is a competitor of the franchisof or
subfranchisor.

3) The unwillingness of the proposed transferee to -agree in writing to comply with all
lawful.obligations.

4) The failure of the franchisee or pfoposed transferee to pay any sums. owing to the

franchisor or to. cure.any default inthe franchise agreement existing:at the:time of the proposed transfer.

H.. A provision:that requires the franchisee to resell to the franchisor items that are not unigquely
identified with thefranchisor. This subdivision does not prohibit a provision that'grants to-a franchisor a right
of first refusal to putchase. the assets of a franchise on the same terms and conditions as a bona fide third
party willing and able: to purchase those assets, nor does this subdivision prohibit a provision that grants the
franchisor the right to acquire the assets of a franchise. for the market or appraised value of such assets if the
franchisee has breached the lawfiil provisions of the franchise agreement and has failed to:cure the breach in
the-manner provided in.subdivision {C).

1. A provision which permits the: franchisor to directly or indirectly convey, assign or 6therwise

transfer‘its obligations to fulfill contractual obligations to the-franchisee: unless a provision has been made for
providing the required contractual services:

2, [f the franchisor’s most recent financial statements are unaudited and show a net worth of less.than
$100,000:00 the franchisor shall, at the request of a franchisee, arrange for the escrow of initial investment
and other funds paid by the franchisee until the obligations to provide real estate, improvements, equipment,
inventory, training, or other items included in the franchise offering are fulfilled. At the -option of the
franchisor; a surety bond imay 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, RECOMNMENDATION OR ENFORCEMENT BY THE ATTORNEY GENERAL.

Any guestions regarding this rietice should be direct to:

State of Michigan
Consumer'Protection Division
Attention: Franchise

670 G. Mennen Williams:Building
525 West Ottawa

Lansing, M1 48933

{517) 373-1160

Note: Despite paragraph F above; we: intend to enforce fully.the provisions of the arbitration section
contained in the Franchise Agreement. We believe that paragraph F is unconstitutional and cannot preclude
us'from:enforcing our arbitration section. You acknowledge that we will seek-to enforce this section.as 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 Document will be resolved in favor of this Minnesota Addendum:,

1. Item 13 Trademarks is amended by adding the following:

As required by the Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will reimburse
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 t6 compromise,, settle or otherwise resolve the claim, and to determine whether
to.appeal afinal determination of the-claim:

2. ltem 17 Renewal, Termination, Transfer and Dispute Resolution is amended by adding the
following:
A Renewal'and Termination

With respect to franchises governed by Minnesota law, wé will comply with Minn.
Stat. Sec.'80C.14, Subds. 3, 4 and S which require, except in certain specified cases,
that you be .given 90 days’ notice of termination (with 60 days to cure) and 180
days’ notice for non-renewal of the Agreement:

B. Choice of Forum
Nothing in the Disclosure Document or Agreement. can ‘abrogate or reduce. any of
your rights as provided.for in Mifinesota 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., ChapteF 80C, Section 80C.22.

3. These: franchises havé been registered under the Minnesota Franchise Act; registration does not
constitute approval, recommendation, of endorsement by the-Commissioner of Commerce of Minnésota or’
a finding by‘the 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'thé
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 sumimary only of certain material provisions of the Franchise Agreement: Thé contract or
agreement should be referred to for an understanding of all rights and obligations of both the franchisor
and thefranchisee.
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5. With respect to, franchises governed by Minnesota law, We Wwill comply. with Minn. Stat. Section
80C.17, Subd. 5, which requires that no action may be commenced more than three years aftérthe cause
of action-accrues.

6. Minn. Rule Part 2860.4400J prohibits a franchisee fiém waiving fights to a jury trial; waiving
rights to any. procedure, forum or remedies provided by the laws. of the jurisdiction; or'consenting to
liquidated .ddmages;, us' obtaining injunctive. relief, termination. penalties or judgment notes.
However, we and you will enforce these provisions in ‘the Franchise Agreement and/or Area
Development Agreement to the extent'the law:allows:
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MINNESOTA
AMENDMENT TO FRANCHISE AGREEMENT
The Franchise Agreement:is specifically amended as follows:

In recognition .of the Minnesota Franchise Law, Minn., Stat., Chapter 80C, Sections 80C.01 through 80C.22, and
the Rules and Regulations promulgated pursuant thereto by the Minnesota Comriiission of Securities, Mifinesota
Rule 2860.4400, et:seq., the parties-to:the attached Franchise-Agreement (“Agreement”) agree as follows:

With respect to franchises governed by Minriesota law; Franchisor will comply with Minn. Stat.
Sec. 80C.14, Subds. 3, 4 and 5 which require, except in certain specified cases; that Franchisee be
given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice of hon=rengwal of
the.Agreeiment.

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 ‘including the right to compromise, settle or otherwise resolve the claim, and to
determine whether to appeal a-final determination of the claim,

A gerieral release shall ot relieve any person from liability imposed by the-Minnesota Franchise
Law, Minn. Stat., Chapter 80C, Section 80C:22.

With respect to franchises governed by Minnesota law, Franchisor will comply with Minn. Stat.
Sec. 80C/17, Subd. 5, which requires that no action may be commenced more than threé years
afterthe cause of action-acérues.

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400) might prohibit Franchisor 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 2860.4400] 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; 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 thé [aw allows.

IN WITNESS WHEREOF, ez_ach: of the undersigned hereby acknowledges having' read this Améndment,
understands.and consents;to be bound by all of its terms.

Shawarma Stackz LLC Franchisee:
By: _ i By:
Title: Title:
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NEW YORK

ADDENDUM TO DISCLOSURE.DOCUMENT

The Disclosure: Document is amended as follows:

1.

‘The foliowing paragraphs are added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS 1S 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. {F 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 MAY, IF WE CHOOSE, NEGOTIATE WITH YOU ABOUT ITEMS COVERED. IN, 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.

The following is added at'the endiof item:3:

Except as provided above, with regard'to the franchisor, its predecessor; a person identified in Item2,.

or‘an affiliate offering franchises under the franchisor’s principal trademark:.

A ‘No such party has an administrative, criminal of civil action pending against that person
alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement;
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or comparable
civil or misdemeanor allegations.

B. No such party has pending actions; other than routine litigation incidental to the business,
which are significant in the context of the number of franchisees and. the size, nature or financial
condition of the'franchise system:or'its business operations.

(ol No such party has. béen convicted of a felony or pleaded nole contendere to a felony charge '

or, within the 10-year period immediately preceding the application for registration, has been
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.
rélating to the franchise, or under a Federal, State, or Canadian franchise, securities; antitrust, trade
regulation or trade practice law, resulting from a:concluded or'pending action or proceeding brought:

by a public agency; or is subject‘to any currently effective order of any national securities association

. or nationa] securities exchange, as defined in'the Securities and Exchange Act of 1934, suspending:or

expelling such. person from membership in such association or exchange; or is subject to a currently

effective injunctive or restrictive order relating to any other business activity as a: result of an action
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-7

brought by a public agency. or department, including, without limitation, actions affecting a license as:
a real estate.broker or'sales agent.

Thefollowing 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 Document: (a) filed as debtor(or

had filed ‘against it) a petition to start an action under the U.S. Bankruptcy: Code; (b) obtained a
discharge of its debts underthe U.S: Bankruptcy Code; or (c) was:a principal. officer of a company ora
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 tnder the U.S.
Bankruptcy Code during or within 1 year after the officer orgeneral partner of ours held this position

in'such-company or partnership.

The following is.added'tothe end'of ltem 5:

The initial franchise fee:constitutes part of our general operating funds and-will be used as:such in our

discretion.

The foliowing is added torthe end of the “Summary” sections of ltem 17(c), titled “Requirements for

franchisee to.renew or extend,” and Item '17(m), entitled “Conditions for franchisor approval of transfer”:

However, to the extent required by applicable law;, all rights you. ehjoy and any causes of action

arising in your favor from the provisions of Article 33 of the' General Business Law of the State of New'

York and the regulations issued theréunder shall remain in force; it being the: intent of this proviso
that the non-waiver provisions.of General Business Law Sections 687.4 and 687.5 be satisfied.

6. The. followihg language replaces: the ’7Summary" 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 to thé end of the “Summary” section of ltem 17(j), titled

“Assignment of contract by franchisor”:

8.

However, no assighment will be made except to an assignee who in good faith and judgment of the
franchisor, is willing and, financially able to assuime the franchisor’s obligations under the Franchise

Agreement.

The following language is.added to the end of the “Summary” sections of ltem 17{v), titled “Choice of

forum,” and Item 17(w), titled “Choice of law”:

The forgoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or uponthe franchisee by Article 33: of the General Business Law of the State of New York.
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NORTH DAKOTA
ADDENDUM TO DISCLOSURE.DOCUMENT

1. The following language is added to the “Summary” section of item 17(c) entitled Requirements for
'you to renew or extend and Item 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 Investment Law.

2. The applicable portion of the “Summary” section 6f item 17(i) eentitled 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 we 'incur in enforcing the
termination provisions of the Franeh'is,e\Agreement\.

3 The following is added to the “Summary” section of ltem 17(u) entitled Dispute resolution by
arbitration or mediation:

To the extent required by: the North Dakota Franchise Investment Law (unless. such requirement is
preempted by the Federal Arbitration Act), arbitration will be at a site'to which we and you mutually

4, The following is added to the “Summary” section of Item 17(r) entitled Non-comipetition covenants
after the franchise is terminated or expires:

Covenants not to compete upon termination or expiration of the Franchise Agreement are generally
ufienforceable in the State of North Dakota except in limited instances as provided by law.

5, Thefollowing is added‘tothe “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.

‘G-16
Shawarma Stackz FDD 2019




'NORTH:DAKOTA
AMENDMENT TO FRANCHISE AGREEMENT
1. The followingis added to Section 3.2, “RENEWAL” and Section 14 “TRANSFER OF INTEREST”:

The éxecution of a general release upon renewal, -assignment or termination will be
inapplicable to franchisés operating under the North Dakota Franchise Investment Law.

2. The following'is added to Section 16.2, "VENUE":

However, to the extent allows by the North Dakota Franchise investment Law, Franchiseé
may commence any causé of action against Franchisorin any court of competent jurisdiction,
including the state orfederal 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), arbitration 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 attachments
hereto, if any, and ‘agreements relating thereto, if any; at least seven (7) days prior to the
dateron‘which-this Agreement was executed.

5. ‘Section 13, “COVENANTS.NOT TO COMPETE” is amended 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 Agreement 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 of'its terms.

Shawarma Stackz LLC Franchisee:
By: By:
Title:: Title:
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RHODE ISLAND
ADDENDUM TO DISCLOSURE DOCUMENT
The following language is added to Item 17(v) entitled Choice of forum::

, except as:otherwise required by the Rhode Island Franchise Investment Act
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AMENDMENT TO FRANCHISE AGREEMENT

In recognition of the requirements of-the Rhode Island Franchise Investment.Act (Section 19-28.1-14),
the parties to the attached Franchise-Agreement agree as follows:

Section 16.2; “VENUE” is amended by adding the following::

§19-24.1-14.of the Rhode. Island Franchise livestment Act provides that “A provision
in a franchise agreement restricting jurisdiction or venue to a forum outside this state
or requiring the application of the laws of another state is void with respect:to a
claim otherwise:enforceable under this Act:”

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:Stackz LLC Franchisee:,
By:. By:
Title: Titler
|
|
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SOUTH DAKOTA
AMENDMENT TO FRANCHISE AGREEMENT

The Franchise Agreement is-specifically amended as follows:

The following provisions shall apply and supersede any provision in the: Franchise Agreement to'the’

contrary:

1. 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 construction, enforcemént and interpretation.of

the laws of the State specified in Section 16.4. of the Franchise Agreement. Any. provisioh in the Franchise

Agreement which designates jurisdiction or venue, or requires. the franchisee to agree to jurisdiction or
venue; in a forum. oltside 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, or 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 bréach of the Franchise Agreement, failure to meet
performance and quality standards, and 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.

S. To the extérit 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
shall govern..

IN. WITNESS WHEREOF; each of the undersigned hereby acknowledges havmg read this Amendment;
understands and consents to be bound by all ofits:tefms:

Shawarma Stackz LLE Franchisee:
By By:
Title: Title:
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VIRGINIA
ADDENDUM TO DISCLOSURE DOCUMENT

7 In recognition of the restrictions contained in Section 13.1-564 of the. Virginia Retail Franchising:Act,
the Franchise Disclosure Document for Shawarma Stackz LLC for use in.the Commonwealth, of Virginia shall
be amenided as follows:

The following statement is-added to Item 17:h:

“Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act; it is tnlawful for a
franchisor to canceél a franchise without reasonable cause. If any-ground for default or'termination
'stated in: the franchise agreement doeés 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.”

G-21
Shawarma Stackz:FDD 2019




WASHINGTON
ADDENDUM TO DISCLOSURE. DOCUMENT

The state of Washington has a statute, RCW 19.100.180 which. 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 LLC including the areas of termination and renewal of your
franchise.

In any'arbitration involving-a license purchased in Washington, the arbitration sjte shall be-either in,
the:state of Washington; orin a place mutually agreed upon at the time of the:arbitration, or‘as determined

by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection.

Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by the franchisee shall not include Ffights 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 of limitations period for claims:

under the Act, rights or remedies underthe 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 requirements 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 supersedé the franchise
agreement and area development 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

In"any arbitration involving a franchise purchased in Washington, thé arbitration site shall be eitherin
the state of Washington, or in'a place mutually agreed upon at the, time of the arbitration, or as
detérmined by the arbitrator.

In the_ event of a conflict of laws, the provisions ofthe Washington Franchise Investment Protection
Act, Chapter 19.100 RCW shall prevail. '

A release or waiver of rights executed by a franchisee shall not include rights under-the Washington
Franchise Investment Protection Act except when executed pirsuant to a negotiated settlement after
the agreement is i effect and where the parties are represented by independent counsél. Provisions
such as:those which unreasonably restrict or limit the statute of limitations period for claims under-the
Act, rights or remedies under the Act:siich as:a right'to.a jury trial may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasenable 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 terms.

Shawarma.Stackz LLC Franchisee:
By By:
Title: , Title:
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Exhibit H
To Franchise Disclosure Document

LIST OF FRANCHISEES AND THEIR OUTLETS!

We currently have no franchisees.
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If you buy-the franchise offered in this Disclosure Document; your contact information may be disclosed to

Exhibit |
To Franchise Disclosure.Dotument

LIST OF'FFRANCHISEES WHO CEASED TO DO'BUSINESS
UNDERTHE.FRANCHISE. AGREEMENT

There are none.

other’buyers when you leave the franchise system.
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Exhibit J
To Franchise Disclosure Document

AREA DEVELOPMENT AGREEMENT
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SHAWARMA STACKZ RESTAURANT
AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (this “Agréement”) is made and entered into this ___

day of , by and between Shawarma Stackz LLC, a California limited liability company,
daing business as “Shawarma, Stackz” (“Franchisor) and ] , alan
{“Developer”).
RECITALS
A. WHEREAS, Talini, LLC, a California limited liability company; (“Licensor”) has developed

and .owns. various business techniques and methoeds, 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 euisine; all made from scratch, (“Shawarma Stackz Restaurants”) identified by the “Shawarma
‘Stackz” trade name, logo and other trademarks and service marks and related trade dress; as licensed

heﬁeunder (the “Ma rksii).

B. WHEREAS, the System includes the Marks and trade secrets, proprietary methods -and

information and procedures for the establishment and operation of Shawarma Stackz Restaurants,
including, without limitation, confidential manuals (collectively, the “Manual”), recipes, ingredients,

menu ‘specifications; marketing, advertising and sales promotions, equipment, furniture and fixtures,
cost controls, aceounting and reporting procediires, training methods, distinctive interior design and

«display procedures, and colorscheme and-décor.

C. WHEREAS, pufsuant 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.. Underits franchise program, Franchisor grants to qualified persons, who aré
willing to undertake ‘the requiired 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
operaté multiple Shawarma Stackz Restaurants within a specifi'ed protected ‘territory, and such
application has been approved by Franchisor in reliance upon all of the representations made therein,

NOW, THEREFORE, the parties, in consideration of‘the undertakings and commitments of each
party to the other set forth in this Agreement, hereby agree as follows:

l. GRANT
(a) Frarichisor hereby grants to Developer, pursuant to the terms and conditions of this
Agreement;, optiofis‘to obtain licenses to establish and operate . ( )} Shawarma. Stackz

Restaurants withiri the territory described in Exhibit A attached hereto: and incorporated herein by this
reference (the “Designated Territory”).

{b) Developer shall be bound by the Development Schedulé (“Development Schedule”) set
forth. in Exhibit B. Time is of the essence to this Agreement. Each Shawarma Stackz Restaurant shall be
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 Agreement shall be in Franchisor’s tthen-
current form of the Franchise Agreement. Developer acknowledges and agrees that all Franchise
Agreements entered into in connection With the Shawarma Stackz Restaurants: within the Designated
Territory are independent of this Agreemient. The continued existence of such Franchise Agreement
shall not dependionthecontinuing.existence of this Agreement.

(). This Agreement is not a Franchise Agreement, and Developer shall have no right to usé
the Marks in. any manner by virtue hereof orto engage in‘the business of offering, selling or distributing

goods or services 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.

., PROTECTED TERRITORY

(a) Developerwill 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 similar to Shawarma Stackz
Restaurants, in the Designated Territory-for'the term of this Agreement.

(b) During the term of this Agreement, Frarichisor réserves the right to:

(i) establish and operate, and allow others 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 Franchisor deems appropriate;

(i) establish and operate, and allow others to establish and operate; Competitive.
Businesses that may offér products and services which are ‘identical or similar to products and senices
offered by Shawarma Stackz Restaurants, under trade names, trademarks, service marks and
commercial symbols different' from the Marks outside the Designated Territory;

(iii) establish, and allow others to establish, other businesses and distribution
channels {including, but not limited to, témporary .or mobile facilities, sales through retail stores that.do
not operate under the Marks, salés made at wholesale, oF sales via the Internet), wherever located or
operating and regardiess of the nature or location of the customers. with whom such other businesses:
and distribution channels do business, that operate under the Marks or any other trade names,
trademarks, service marks or 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 that:Shawarma Stackz Restaurants customarily sell;

(iv) acquire the assets or ownership interests of one or more businesses providing
products and services similar to those provided at Shawarma Stackz Restaurants, and franchising;
licensing or creating similar arrangements: with respect to these businesses once acquired, wherever
these businessesi (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 produicts 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 Agréement.

n. DEVELOPMENT FEE

(a) As consideration for the rights and optiofis gfanted herein, Developer shall pay to
Franchisor a development fee {“Development Fee”) in an amount equal to $25,000 multiplied by the
rumber of Shawarma Stackz Restaurants to be developed under the terms of this Agteemenit 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 shail 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 eafned 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
Developer and will not establish or license another to establish a Shawarma Stackz Réstaurant or a
“Tahini” 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 within 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 Stackz Restaurant.

(d) Notwithstanding anything to the contrary contained in the Franchise Agreement, the.
Initial Franchise Fee due for each Shawarma Stackz Restaurant developed hereunder shall be reduced to
$25,000.

(e) Each time Developér signs a Franchise Agreement fora Shawarma §tackz Restaurant.
developed hereunder, Franchisor will credit the armount paid for the Restaurant, as part of the
Development Fee, against the:Initial Franchise Fee due for.such Restaurant.

(fy Upon the. execution of each Franchise Agreement, the terms and conditions of such
Franchise Agreement shall control the establishment and operation of such Shawarma Stackz

Restaurant.

. DEVELOPMENT SCHEDULE AND MANNER.OF EXERCISING OPTIONS

(a) Deéveloper 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 options
by entering into Franchise Agreements with Franchisor pursuant to this Agreement for the number of

Shawarma Stackz Restaurants described under the Development Schedule 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 Stackz 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 due 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 before the execution of the Franchise Agreement for the applicable
business; and ’

(ii) By executing the then-current form of the Ftanchise Agreement for the

applicable Shawarma Stackz Restaurant and complying with its terms, including, 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 all other agreements between Franchisor
and Developer, and (ii) Developer is in. strict compliance with all .of Developer's respective obligations
under each Fr;anc—hisg Agreement, including, without limitation; its financial obligations and obligation to
operate each Shawarma Stackz Restaurant in compliance with the System. In order to meet the
Devielopment Schedule, the Eranchise: Agreement must be executed by Developer and Franchisor afid
the Shawarma Stackz Restaurait to be .operated under such Franchise Agreement must be open for
"business within the applicable Development Petiod: Developer must comply with -all of the terms and
conditions of .each Franchise Agreement.

V. TERM

Unless sooner terminated in accordance with the: tefms of this Agreement, the term of this
Agreement and all rights granted hereunder to Developer shall expire, on the date of Franchisor’s
acceptance: and execution of a Franchise Agreement for the last of the Shawarma Stackz Restatrants to
be established pursuant to the Development Schedule.

VI. DEVELOPER’S DUTIES

Developer shall performthe following obligations:

(a) Developershall comply with all terms and conditions set forth.in this Agreement.

(b) Developer shall comply 'with all of the térms and conditions of éach Franchise
Agreement, ‘including, without limitation, the operating requirements specified in each, Franchisé

Agreement. However, 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.

{ic). 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

Shawarma Stackz Restaurant. Such district manager shall be in addition to, not in lieu of; the managers

responsible for the day to day operations of the Shawarma Stackz Restaurants, as required, under the
Franchise Agreéments.
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(d) Developer shall at all times preserve in confidence any and all materials and information
furnished. or disclosed to Developer by 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 employees or agents who must have access to such
information or materials: shall be: required to. execute nondisclosure ‘agreements in the form acceptable
to Franchisor. Devéloper shall not at -any time, without Franchisor’s prior written consent, copy;
duplicate, record or otherwise reproduce such materials: or infofmation, in: whole :or in part, nor
otherwise make the same available to any-unauthorized person.

(e) Developer shall comply with all requirements of federal, state and local laws, rulés and
‘regulatjons..
(f) Developer shall réturn to Franchisor all manuals and other confidential information that

Developer received from Franchisor in the course of operating the: Shawarma Stackz Restaurant when
Developerleaves:the System.

Vil PROPRIETARY MARKS/CONFIDENTIALITY

Notwithstanding any provision to the contrary under this Agreement, it is understood and
agreed that this Agreement does riot grant Devéloper 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
,quyrights ‘are .granted ofly ander the Franchise Agreements to be executed by Franchisor -and
Developer.

Vill.  DEFAULT AND TERMINATION

(a) The options granted to Developer in this Agreement have been granted in reliafice on
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 Developer shall automatically terminate without notice: (i)if Developer is adjudicated
bankrupt, becomes insolvent, 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 or any. part thereof is
appeinted 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
fonger (unless supersedeas bond is filed); (iii) if execution iis levied against Developer’s business or
property; or {iv) 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 in the process of being

dismissed; provided, however, that Franchisor reserves the right.to be named as trustee or receiver in
any voluntary-petition for bankruptcy or insolvencyfiled by Developer.

(c) If Developer (i) fails to 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 assignment in violation of this Agreement; {iv)
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fails. to comply with or meet any operational 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 Develdper and Franchisor are parties, :any such event
sshall 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 curé the default, effective immediately upon receipt by
Developer of written notice from Franchisor; .

2. Reduce the number of Shawarma Stackz Restaurants, without refunding any of
the Development Fee, which are subject to options granted to Developer pursuant to this Agreement; or

3. Exercise any other rights and remedies that Franchisor may have:

(d) Upon termination of this Agreement, all remaining options granted Developer to
establish Shawarma Stackz Restaurarts under this Agreement shall -automatically be null and void.
Developer shall have no right to establish or operate any Shawarma Stackz Restaurant for which a
Franchise Agreement has not been executed by Franchisor.. Notwithstanding the above, the térms and
conditions of edch Franchise Agreement must be complied ‘with by Developer thereunder and shall
control ifi determining whether any default exists under;such Franchise Agreement.

{e) No right or remedy herein conferred upon or reserved to Franchisor is exclusive of any
other right or remedy provided or permitted by law or equity.

1X. 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 signed this Agreement in reliance on.any particular owners, directors, 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 Developer is
entering into this Agreement with the intention of complying with its térms and conditions and not for
the purpose:of-resale of the developmental:or-option rights hereunder.

(€) Neither Developer, nor any of Developer’s partners (if Developer is a partnetship),
members (if Developer is a limited liability company) or. shareholders (if Developer is a corporation),
without Franchisor’s prior written consent; by operation of law or otherwise, shall sell, assign, transfer,
convey,,give away or encumber to any person, firm or corporation, all or 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; peérmit or suffer the same to be sold, assigned, transferred, conveyed,
given away or encumbered in any way-to any péfson, firm or corporation. Developer may not, without
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Franchisor’s prior written consent, fractionalize any of Developers rights granted pursuant to this
Agreement. Any purported assignment of any-of Developer’s or any-of Developer’s partner's, member’s
or shareholdér’s rights herein not having the aforesaid consent: shall be null and véid -and shall
constitute a material default hereunder. Any assighment or transfer may only be made if the proposed
assignees or ‘transferees: (i) are of good moral character and Rave sufficient business experience,
aptitude and fihancial resources, {(ii}-otherwise “meet Franchisor's then applicable standards for
developers, (jii):are willing to assume 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
termequal to the remaining term hereof; and (iv)willing to assume all of Déveloper’'s obligations under
each and évery Franchise Agreement Developer entered with Franchisor. As.a condition to granting
Franchisor’s approval of any such assignment or transfer, Franchisor may require Developér of the
assignee-or transferee to pay to Franchisor, Franchisor's then-current assignment fee to defray expenses
incurred by Franchisor in connection with the:assighment or transfer; legal and accounting fees, credit
and other ‘investigation charges and evaluation of the assighee or transferee and the terms of the
assignment or transfer: Franchisor shall have the rightto require Developer and Developer’s owners. to
‘executeé a general release of Franchisor and Franchisor's owners, directors, officers, successors 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 Developér.

(d) This Agreement may be assigned to a partnership, limited liability company or
corporation which :conducts no business other than the business contemplated héreunder and the
operation of the Shawarima ‘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 ina form.approved by -Franchisor undertaking to be bound jointly and.
severally by all provisions of this Agreement and all issued and outstanding: stock: certificates of such
corparation of other evidence of ownership interest.in a partnership or limited liability company shall
bear'a legend reflecting or reférring to the restrictions of this Agreement as designated by Franchisor:

(e) If Developer or Developer’s owhers shall at any time determine to sell the rights under
this Agreement or any of Developer’s respective ownership interests in Déveloper 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
copy of:such offer to Franchisor, 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 propesed in such offer and that Franchisor shall have not less than sixty (60) days to prepare
for closing. If Franchisor does not exercise this right of first refusal, Developer:or Developer’'s owners, as
applicable, may complete the sale ‘of such interest in this Agreement;or such ownership interest, subject
to Franchisor's approval of the purchaser as provided in this Section I1X, provided that if such sale is not
completed within ninety (90) days after delivery: of such offer to Franchisor, Franchisor-shall again have
the right of first refusal provided herein.

{f) Developer must: give Franchisof ninety (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 Franchisor harmiess for Developer’s
failure to. comply with this Subsection:

(8) Developer must, ‘within fifteen. (15) days of receipt of an offer to buy, give Franchisor
written notice whenever Developer or any of Developers 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 tothis Agreement. ‘Developer must also. give Franchisor written notice simultaneously with an
offer to sell any interest in this Agreément or an interest in Developer or any options pursuant to this
Agreement, made. by, foror 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 -any transfer, of the obligations of the covenants not to compete with
Franchisor contained in this Agreément 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 réliance upon Developer's agreement to deal exclusively with
Franchisor. Developer therefore agrees that, during this Agreément’s. term, neither Developer, any of
Developer’s owners, nor any of Developer’s or Developer's owners’ immediate family members will:

(i). have any difect or indirect interest as an owner — whether of record,
beneficially, or otherwise — 'in a Competitive Business, wherever located or operating (except that
equity ownership of less than five percent (5%) of @ Competitive Business whose stock or other forms of
ownership interest are publicly traded on a recognized United. States stock exchange will not be deemed
to violate this subsection);

(ii) perform services as a director, officer, manager, émployee; 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
Shawarma:Stackz Restaurant-to a Competitive Business; or

7 {iv) engage in any other écfivity which mightiinjure'the goodwill of the Marks and/or
the System.

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,
Developershall not, for a'period of two (2)'years after the expiration or termination of this Agreement,
regardless of the cause of termination, either directly or indirectly, for itself; or through; on behalf of or
in. conjunction with any. person, persons, partnership, limited liability company or corporation; own,
maintain, engage. in, consult with or have any. interest in any Competitive Business within the:
Designated Territory: or withih a five (5) mile radius of any other Shawarma Stackz Restaurant in.
operation or under construction on the later: of the. effective date of termination :or expiration of this
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Agreement or on the date onwhich all persons restricted by this Subsection begin to-comply with this
Subsection.

(c) Each of the foregoing covenants shall be constried as independent of any other
‘covenant or provision of this Agreement. If all 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 within the terms of such covenant that imposes the maximum duty permitted by law, as if
the resulting covenant were separately stated in.and made a part of this:Section 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. {b) of this Agreement, or
any portion thereof, without Developer’s corisent, effective immediately upon receipt by Developer of
written notice thereof, and Developer agrees that Developer shall comply forthwith with any covenant
-ds-s0 modified, which shall be fully enforceable notwithstanding:the provisions of Section XV 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 fo
.execute similar covenants in a‘form satisfactory to Franchisor: )

() 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 hereto may be required or permitted to give  under this.

Agreernent 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 service, 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 Law'Group.

Hacienda Del Mar

12625 High Bluff Drive, Suite 108 B

San Diego, CA 92130

Ph: :(858] '793-1094./ Fax: {858) 793-1096.

If'to ‘Franchiseé_:‘

Telephone:
Facsimile: _
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Billing Address (if different)

Telephone:.
Facsimile:

Courtesy Copy'to:

Te‘léphon‘es:
Facsimile:

(b) The addressees heréin 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 reg_i‘stered

mail shall be deemed to have been given three (3) business days after postmark by United States Postal

Service, or'thé next business day after deposit with reliable overnight delivery service or when delivered
by hand.

Xi. INDEPENDENT CONTRACTOR AND INDEMNIFICATION.

(a) It is undetstood and agréed 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 of servant of the
other for any purpose whatsoever. Each party to this Agreement is an independent contractor, and
neithershall be responsible-forthe debts of 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: tortake:such actions as shall be necessary to that end.

() Developer understands and agrees that nothing in this Agréément 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 liability: for, nor shall
Franchisor be deemed liable by reason of, any act or omlssmn of Developer in Developer 's conduct: of
any Shawarma Stackz Restaurant or any:claim or judgment arising therefrom. Developer shall lndemnlfy
and hold Franchisor harmless against any and all such claims directly. or indirectly:from; as a result of or
in.cdnnection with Developer’s operations hereunder or under any Franchise Agreement, as well as the
costs, including attorneys’ fc?ES; of defending against them.

(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 best interests 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
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p)

other condition which Franchisor deems to be of importance. to the successful opeération of Developer’s
business under any Franchise Agreement. Developer :shall not be entitled. to require Franchisor to
disclose or grant to Developer a like-or similar variation hereunder to that which may be accorded to any.
other developer.

XIiL. APPROVALS

(a) Whenever this Agreement requires. Franchisor’s prior approval or consent, Developer
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 in 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 otherwise be

subject; by. providing any-waiver, approval, advice, consent or'services to Developer in connection with

this.Agréement 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 of to
insist upon corpliance by Developer with any obligation or condition in this Agreement, ‘and no custom

or practice of the parties at 'variance with the terms hereof, shall constitute a waiver of Franchisor’s

rights to demand exact compliance with the terms of this Agreemeént. 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-of‘a different nature, nor shall any delay, forbearance or.omission by Franchisor to exercise any.
power ‘oF right arising out of any breach or default by Developer of any of the: terms, provisions or
covenants of this Agreement, affect or impair Franchisor’s rights, nor shall the same-constitute a waiver
by Franchisor of any-rights hereunder or rights to declare any subsequent breach or default:

XV, SEVERABILITY AND:CONSTRUCTION
{a) Each provision of this Agreeiment shall be deemed severable:from the:others.

(b} Nothing in this Agreement 'shall confer upon any person 6r legal entity other than the
partiés hereto and such:of their respective successors and assigns as. may be contemplated by. Séction 1X
hereof,.any rights or remedies under or by reason of this: Agreement.

(c) Al 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 beé construed to include such :other
gender and number as the context may require and all acknowledgments, promises, covenants,
agreements and’ obligations herein made or undertaken by Developer shall 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 contained herein shall be deemed a waiver of any rights Developer may have to.
rely-on information contained in the franchise disclosure:document:
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XVi.  ENTIRE AGREEMENT

This Agreement constitutes the entire;, full and complete agreement between the parties héreto
concerning the subjéct matter hereof, and supersedes .all prior agreements. However, nothing
contained herein shall be deemed a waiver of any rights Déveloper may have to rely on information
contained in 'the franchise disclosure document. No amendment; change of variance from ‘this
Agfeement. shall be binding on either party. unless mutually agreed to by the parties and executed by
themselves or their authorized officers or agents in writing..

XVII. SUPERIORITY OF FRANCHISE AGREEMENT

For each Shawarma Stackz Restaurant developed in the Deésignated Territory, a separate
Franchise. Agreement shall be .executed and any individual 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
Agreement.shall not depend. on the continuing existence of this Agreement. If any conflict shall arise in
connection with this Agreement and any Franchise' Agreement. executed within the Designated Territory,
the latter’shall have precedence and superiority overthe former.

XVill. ENFORCEMENT

(a) No right or remedy conferred upon or reserved to Franchisor or Developer by this
Agreement is intendéd to be; nor shall be deemed, exclusive of any other right or remedy herein or by
law.or equity provided or permitted, but each shall be cumulative df-every other right or remedy.

{b) Nothing in this Agreement bars Franchisor’s right to obtain specific perfarmance of the
provisions of this. Agreement and injunctive 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 injunctions (subject to Franchiso’s obligation to
arbitrate the underlying claim if required by Section XIX). Developer ‘agrees that Franchisor may obtain
such injunctive relief in 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 Developer will be the dissolution of that
injunction, if warranted, upon due hearing. (all claims for damages by inhjunction being expressly waived
hereby).

XIX. DISPUTE RESOLUTION{
For the purposes of this Section XIX, ‘”Devel‘opgr" :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 WAIVER OF COURT TRIAL

Developer and 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. Developer and
Franchisor have -agreed that the provisions of this Section XIX support: these mutual objectives and,

N
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therefore, agree as follows:

(1) Claimh Process. Any litigation, claim, dispute, suit, action, controversy, or
proceeding of any type whatsoevet; including any ¢laim for equitable relief and/or where Developer is
acting as a “private’ attorney general,” suing pursuant to a statutory claim or 6therwise, between or
involving Developer and Franchisor.on whatever theory and/or facts based, and whether or not ‘ar'i’s'i,ng
out of this Agreement; (“Claim”) will be processed in the following, manner, Developer and Franchisor
-each expressly waiving all rights to any.court proceeding, éxcept: 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 hot resolved, submitted to non-binding mediatiofi. Déveloper
ahd Franchisor will split the «costs and each will bear their own -expenses -of any mediation. Any
mediation/arbijtration will be conducted by a mediator/arbitrator experienced in franchising. Any ‘party
‘may be represented by counsel and may, with permission of the mediator, bring persons appropriate to
the proceeding. If both Developer and Franchisor ‘do not want to participate in mediation, then they
may procéed to:arbitration as provided below.

|

(i) Third, submitted to and finally resolved by binding arbitration before a
single arbitrator in the ‘county where Franchisor's then-currerit headquarters is located, and in
accordance with the -arbitration rules of the. American Arbitration Association or its successor. On
election by any party, arbitration and/or -any other remedy. allowed by ‘this Agreement may proceed
forward at the samie time as mediation. Judgment on any preliminary or final arbitration award will be
final and binding and may be entered in any court having jurisdiction.

(2) Confidentiality. The: parties. to any meeting/mediation/arbitration will sign

confidentiality agreements, excepting 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’ feés; 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. Siibject 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 violations, may be subjected to court
proceedings, at Franchisor's sole election; provided that only‘the portion of ‘any claim. or dispiite relating
primarily to the validity of the Marks and/or any intellectual property licensed to Developer and
requesting -equitable relief shall be subject. te court action; and any portion of such claim seeking
mdnetary 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 orfor some-other purpose:
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(i) all issues relating to arbitration and/or the enforcement of arbitration-
related provisiens 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
US.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 limited to) those relating to arbitration, waiver of jury trial, limitation of damages, venue, choice of
taws,.and shortened periods in'which to bring Claims;

(iii) Developer 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) Developer and Franchisor each knowingly waive all rights to a court:trial
(except asiexpressly 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 strongly preferring mediation and/or arbitration as provided in this;Agreement; and

(V) the. terms. 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 made 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 competent jurisdiction in the colinty where Franchisor’sthen-current headquartersis located.

(c) TERMS APPLICABLE TO ALL PROCEEDINGS, WAIVER.OF TRIAL BY .JURY, CERTAIN CLAIMS,
AND CLASS ACTION RIGHTS

With, respect to any. arbitration, litigation .or other proceeding of any kind, Developer and
Franchisor:.

(1) knowingly waive all rights to trial by jury; and

(2) ‘will pursue any. proceeding.on an.individual basis only, and'not on a class-wide:
or multiple plaintiff basis.

(d) LIMITATIONS ON CLAIMS

Neither party may make. claims for emotional distress, whether negligent or intentional, nor
punitive damages.
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(¢€) PERIODS'IN WHICH TO MAKE CLAIMS

No arbitration, action.or suit (whether by way of ¢laim, counter-claim, cross-complaint, raised as
an affirmative defense, offset or otherwise) by either Developer or Franchisor will be permitted against
the other, whether for damages, rescission, injunctive or any other legal and/or equitable relief, in
respect of any alleged bréach 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) One (1) year-after the date on which the state of facts giving rise to the cause of
action comes to the attention of, or should reasonably have come to the attention of, such party; or

(2) Eighteen (18) months. after the initial occurrence of any act or omission giving
rise to'the cause of action, whenever discovered.

The above. périods may begin to run, and will not be tolled, even though the claiming party was
not aware of the legal theories, statutes, regulations, case law or otherwise on which a claim might be
based. If any federal, state or provincial law provides fora shorter limitation period than is described in
this. Section, then such shorter period will govern. The time period for actions for indemnity shall not
begin to run until the indermnified party{ies) have been found liable and any time for appeals has run in
the underlying action.

() SEVERABILITY OF PROVISIONS.

Each provision of this Agreement, and any portion of any provision, is severable (inel,qd.i,ng; but
not limited.to, any‘provision related to-dispute: resolutiori).

(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 thé development and competitive position of
the System. Therefore, Developer and Franchisor also 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 otherwise expressly provided in 'this Agreement; this Agreement and all other
matters, including, but not limited to respective rights and obligations, concerning: Developér 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: (including, without limitation,
registration,. disclosure, and/or relationship laws) shall not -apply unless that state’s jurisdictional,
definitional and other requirements are ‘met:independently of, and without reference to; this Section
XIX.(g). Developer and.Franchisor agree that this provision shall be enforced without regard to the laws
of California felating to conflicts of laws or choice-of Taw.

XX.  “DEVELOPER” DEFINED AND GUARANTY

If two or more persons are ‘at any time parties to this Agreement, whether as partners or joint
venturers, their obligations and liabilities to Franchisorwill be:joint and several. References:to. “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 intefest in
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Developet), including, without limitation, any person who has a direct or indirect interest in Developer
(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 intérest, in their revenue, profits, rights, or
assets. Referencés 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 or one of Developer’s owners, the determination of
whether a “controlling ownership interest” is.involved must be made as of both. immediately before and
immediately after the proposed transfer to see if a “controlling ownership interest” will be transferred
(because of the number of owners before the proposed transfer) or will be deemed to have been
transferred (because of the number of owners after the proposed transfer). “Person” means any.
natural person, corporation, limited liability company, general or limited partnership, unincorporated.
association, cooperative, or other legal or functional entity. Unless otherwise specified, all references to
a number of days shall mean calendar days and not business days..

XXI,  ELECTRONIC MAIL

(a) Developer acknowledges and agrees that exchanging information with Franchisor by e-
mail is efficient and ‘desirable for day-to-day communications .and that Franchisor 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 termy of
this Agreement. Developer further agrees that: (a) Official Senders are authorized to send e-mails to
those of Developer"s.(‘ employees as Developer may occasionally: authorize: for the purpose of
communicating with Franchisor; {b) Developerwill cause Developer’s officers, directors and employees
to give their consent te Official Senders’ trarismission of e=mails to them; (c) Developer will require such
persons.not to opt out or otherwise: ask to no longer receive e-fails 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 to no longer receive e-mails froin 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 under this Agreement pursuant to Section Xl unless Franchisor and Developer otherwise agree in a
written document manually signed by both: parties.

XXIl., ,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 Shawarma Stackz Réstaurant

conducts may, and probably will, evolve and change overtime.

(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 implied, as to the potential volume, sales, income, or profits
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of a Shawarma Stackz Restaurant, that any information Developer has -acquired from -other
Deéveélopers/Franchisees regarding their sales, profits, or cash flows was not information obtained from
Franchisor, and‘that Franchisor makes. no representation about that information’s accuracy.

(e) That in all of their dealings with Déveloper, Franchisor’s officers, directors, employees,

and agents. act only in a representafive, ‘and hot in an individual, capacity and that business dealings

between Developer and them as a result of this Agreement are deemed to be only between Developer
and Franchisor.

(f) That Developer has represented to Franchisor, to induce Franchisor’s entry into this
Agreement, that all statements Developer has made and all materials Developer has given Franchisor
are accurate and completeand that. Developer has made no misrepresentations or'material omissions.in
obtaining the franchise.

(g) ~ 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
Franchisor to maintain Franchisor’s high standards of quality’ and setvice, 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 Franchisor has. not made any representation, warranty, or other claim regarding
this franchise opportunity, other than ‘those made in this Agreement and 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 enteriinto-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.

) That Developer has been afforded an opportunity, and has been encouraged by
Franchisor, to have this Agreement and all othér agreements. and materials Franchisor has: given or
made available to Developerreviewed by an.attorney and has either done. so of elécted not'to do so.

(k) That Developer has a net worth which is sufficient to make the investment in the

franchise opportunity represented by this: Agreement, and Developer will have sufficient funds to meet
all 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 onthe dayand year first above written.

SHAWARMA STACKZ LLC

a California limited liability company

By:

Print Name:

Title:

DATED:

Shawarma. Stackz ADA 2019

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]

[Signature]

[Print Name]

DATED:_
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EXHIBIT A TO THE AREA DEVELOPMENT AGREEMENT

DESCRIPTION OF DESIGNATED TERRITORY

SHAWARMA,STACKZ LLC

DEVELOPER

a California limited liability company

By:

(IF DEVELOPER 1S.:A CORPORATION, LIMITED
LIABILITY: COMPANY, OR PARTNERSHIP):

Print Name: [Name]
Title:, By:
. DATED: Title:
DATED:

Shawarma Stackz, ADA 2019

(IF DEVELOPER IS AN INDIVIDUAL AND NOT A
LEGAL ENTITY):

[Signature]

[Print Name]

[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 t6 have open and in operation the number of Shawarma Stackz Restaurants as indicated,
below: ’

Development Date Dévelopimient Date Development  Cumulative Number of Restaurants
Period Period Commences Period Ends to.be Open and in Operation
First ,20_ ,20__

Second , 20 ,20_

Third ,20__ ,20__

Fourth , , 20 , 20

FRANCHISOR DEVELOPER

SHAWARMA STACKZ LLC (IF DEVELOPER:IS A CORPORATION, LIMITED

a California limited liability company: LIABILITY. COMPANY, OR PARTNERSHIP):

By: [Name]

Prinit Name: By:

Title: . Title:

DATED: DATED:

(iF DEVELOPER IS AN INDIVIDUAL AND NOT A
LEGAL ENTITY):

[Signature]

[Print Name]

[Signature]

[Print Name]

DATED:
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EXHIBIT'C TO THE AREA DEVELOPMENT AGREEMENT
GUARANTEE, INDEMNIFICATION AND ACKNOWLEDGEMENT

For valué received; and in consideration for, and as an inducement to Shawarma Stackz LLC
("Franchisor") to execute the Shawarma Stackz Area Development Agreement (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 ("Deyveloper"),
(“Guarantor(s)”), jointly and severally, hereby
uncondltlonally guarantee to Franchisor ‘and its successors and assigns the full ‘and timely: performance
by Developer of each: obligation undertaken by Developef under the terms of the Area Dévelopment
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 inmediately make éach payment required of Developer
under the Area Development Agreement.. Guarantor(s) hereby waives any right te require Franchisor
to: (a) proceed against Developer for any payment. required under the Area Development Agreement;
(b) proceed against or exhaust any’ security fr'om De‘veloper or (c) pursue or exhaust any remedy,
Guarantor(s) under thls Guarantee, lndemmflcatlon and Acknoﬁwledgment,. Franchlsor may, without
fiotice to Guarantor(s), extend, modify, or release any’indebtedness.or obligation of Developer, or settle,
adjust or comproniise any'claims against Developer..

Guarantor(s) waivesinotice of amendment of the Area Development Agreenient.and notice of demand
for payment by Developer 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 investigatiors, court costs, and arbitration fees and expenses) resulting from,
consisting of, or arising out of or in connection with. any, failure by Developérto perform any obligation
of Developer under the Area Development Agreement, any amendment, or any other agreement
executed by Developer referred to-therein.

Guarantor(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 Development Agreement
requiring Developer not to disclose confidential information.

This Guarantee shall terminate upon the expiration or termination 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 Guarantor(s); and all covénants that by their terms. continue in force after termination. or
expiration of the Area Development Agreemient 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(s)
will continue in full force.and effect.

The validity of this Guarantee and the obligations: of ‘Guarantor(s} hereunder shalli in no way be
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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 Frarichisor in the.Area Development:Agreement or otherwise.

The use of the singular herein shall include the plural. Each term used in this Guarantee, unless.

otHerwise. defined herein, shall have the same meaning as when used in the Area Development
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) specifically 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 action 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 proceés 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 pufsuant to
Article 16 of the Area Development Agreement (except as Gtherwise provided in Article 16 of the Aréa
Development Agreement).

IN WITNESS WHEREOF, each, of the undersigned has signed this Guarantee as of the date of the Area
Development Agreement.

'GUARANTOR GUARANTOR

By: : By:.

PrintName; i Print Name: __~
SS#: 7 SS #:

DOB: _____ DOB:

Driver's License No. 7 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

Name of Guarantor’s Spouse Name of Guarantor's Spouse:
Signaturerof Guarantor's Spouse Signature of Guarantor’s Spouse
1-22
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EXHIBIT'K
TO FRANCHISE DISCLOSURE: DOCUMENT

STATE EFFECTIVE DATES




State Effective Dates

The. following states have franchise laws. that require that the Franchise Disclosure

Documents be registered or filed with the state, or be exempt from registration: California,
Hawaii, inois, Indiana, Maryland, Michigan, Minnesota, Néw. York, North Dakota, Rhode
Island, South Dakota; Virginia, Washington and Wiscorisin.

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 7 3 Effective Date

California

Hawaii

Winois

Indiana

Maryland |

Michigan

Minnesota

"New York 7

Nerth Dak’dta'
Rhode Island 7
South Dakota |

Virginia

Washington 7 |

Wisconsin , 1

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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EXHIBIT L,
TO FRANCHISE DISCLOSURE: DOCUMENT

RECEIPT
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(TEM 23 RECEIPT

This Disclosure Document summarizes provisions of the Franchise Agreement and other information in. plain
language. Read this Disclosure Document and all agreements.carefully.

1If Shawarma Stackz. 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 relationship.

Michigan; Oregoh and Wisconsin. require that we give you this Disclosure Document at least 10 business: days
before the execution of any binding franchise agréement, or other agreement, or the payment of any
consideration, whichever comes first.

If Shawarma Stackz LLC does not deliver this Disclosure Document on time orif 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 theé. 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, principal 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, San 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 process for it.

I have received a Disclosure Doéument 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

EXHIBITD 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
EXHIBITJ AREA DEVELOPMENT AGREEMENT

EXHIBIT K STATE EFFECTIVE DATES

EXHIBIT L RECEIPTS

(Print:Name), (Signature)

Date

Keep this copy foryour records.
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ITEM 23 RECEIPT

This Disclosure Document summarizes provisions of the: Franchise' Agreement and other information’in plain
language. Read this Disclosure Document and all agreements: carefully.

[f Shawarma Stackz LLC offers you a franchise, it must provide this. Disclosure Document to you 14-calendar

days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate 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 biisiness days before the execution of the franchise agreement, or other' agreement, or the
payment of any consideration that relates to the'franchise relationship.

Michigan, Oregon and Wisconsin require that we give you: this Disclosure Documient at least 10 business days
before the execution of any binding franchise agreement, or other agreement, or the payment of any
consideration, whichever.comes first:

If Shawarma Stackz LLC does not deliverthis Disclosure Document on'time ot-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 Clairemoent Mesa Blvd, Suite G, San Diego, California
92123. The names, principal business addresses and telephone numbers of each Franchise Seller offering the
Franchise are: @sama Shabaik 'and Mahmoud BarkaWwi, at 9119 Clairemont Mesa Blvd, Suite ‘G, San Diego,
California 92123 / (858) 208-8407.

Issuance Date; December 16, 2019. :Shawarma Stackz LLC authorizes the agenits. listed in Exhibit A to receive
service. of process-forit.

| have received a Disclosure Document dated December ‘16, 2019. This Disclosure Document included the
following Exhibits:

EXHIBITA LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
EXHIBIT'B FRANCHISE AGREEMENT AND EXHIBITS

EXHIBITC FINANCIAL STATEMENTS

EXHIBITD STATEMENT OF PROSPECTIVE FRANCHISEE

EXHIBITE TABLE OF CONTENTS OF THE OPERATIONS MANUAL

EXHIBIT'F FORM OF GENERAL RELEASE.

EXHIBIT'G STATE-SPECIFIC ADDENDA

EXHIBITH LIST OF FRANCHISEES AND THEIR.OUTLETS

EXHIBIT | LIST OF FRANCHISEES WHO CEASED TO DO BUSINESS UNDER THE.FRANCHISE AGREEMENT
EXHIBITK STATE EFFECTIVE DATES

EXHIBIT L RECEIPTS

(Print Name) (Signatute)

Date

Please sign this copy of the:receipt; date.yoursignature, and return-it to: Osama Shabaik, at Shawarma Stackz
LLC, 9119 Clairemont Mesa Blvd, Sdite G, San Diego, California 92123.
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