FRANCHISE DISCLOSURE DOCUMENT

PITA PIT INC.

a Delaware Corporation

505 East Front Ave.,
Coeur d’Alene, Idaho 83814
U.S.A.

(208) 765-3326
www.pitapitusa.com

The Franchisee will operate a single retail esthbient devoted to the preparation and sale of
pita sandwiches and other food items under thestradne PITA PIT®.

The total investment necessary to begin operatibra d?ita Pit single franchise is from
$197,63216,354t0 $410,277.5835,102.50 This includes $5,0080,000that must be paid to
us. The total investment necessary to enter aiMuit Development Zone Agreement is from
$54,0066,000to $34,00@8,00Q0 which must be paid to us.

This disclosure document summarizes certain parvgsof your Franchise Agreement and other
information in plain English. Read this disclosal@cument and all accompanying agreements
carefully. You must receive this disclosure docona least 14 calendar days before you sign a
binding agreement with, or make any payment to,Rtanchisor or an affiliate in connection
with the proposed franchise salote, however, that no government agency has veefi the
information contained in this document.

The terms of your Franchise Agreement will goveonryfranchise relationship. Don'’t rely on
this disclosure document alone to understand yoandhise Agreement. Read all of your
Franchise Agreement carefully. Show your Framcligreement and this disclosure document
to an advisor, like a lawyer or accountant.

Buying a franchise is a complex investment. THermation in this disclosure document can
help you make up your mind. More information aemfthising, such as “A ConsurteGuide to
Buying a Franchisg which can help you understand how to use thegldsure document is
available from the Federal Trade Commission. Yaw eontact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenu®Y,NWashington, DC 20580. You can also
visit the FTC’s home page at www.ftc.gtor additional information. Call your State Aggrar
visit your public library for other sources of infoation on franchising.

There may also be laws on franchising in your st@sk your State Agency about them.

Issuance Date: March/22, 20172018
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STATE COVER PAGE

Your state may have a franchise law that requirésrachisor to register or file with a state
franchise administrator before offering or sellimy your state. REGISTRATION OF A
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RCOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THE [HCLOSURE
DOCUMENT.

Call the state franchise administrator listed imiBix B for information about the franchisor, or
about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YQJ MAY HAVE TO
SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDIONS IN ORDER
TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOW®B, CONSIDER
WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF AX, AND WHAT
TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

Please consider the following RISK FACTORS befara puy this Franchise:

1. THE FRANCHISE AGREEMENT REQUIRES THAT YOU SETTLELL DISPUTES
WITH US BY ARBITRATION ONLY IN IDAHO. BY SIGNING THE FRANCHISE
AGREEMENT YOU AGREE THAT ANY STATE LAWS ATTEMPTINGTO PROHIBIT
ARBITRATION OR VOID OUT-OF-STATE FORUMS FOR ARBITRAON ARE
PREEMPTED BY THE FEDERAL ARBITRATION ACT AND THAT RBITRATION WILL
BE HELD AS PROVIDED IN THIS SECTION. AS SUCH, OUJF STATE ARBITRATION
OR LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORBLE SETTLEMENT
FOR DISPUTES. IT MAY ALSO COST MORE TO ARBITRATE MH US IN IDAHO
THAN IN YOUR HOME STATE.

2. THE FRANCHISE AGREEMENT STATES THAT IDAHO LAW GONRNS IT, AND
ITS LAWS MAY NOT PROVIDE THE SAME PROTECTIONS ANDBNEFITS AS LOCAL
LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. WE, IN OUR SOLE DISCRETION, MAY REQUIRE YOUR SRGSE, PARENTS,
AND/OR OTHER THIRD PARTIES TO GUARANTEE ALL OF YOUFROBLIGATIONS

UNDER THE FRANCHISE AGREEMENT, EVEN IF THEY ARE NOTNVOLVED IN

FRANCHISE OPERATIONS. IF REQUIRED, THEIR PERSONAISSETS WOULD BE AT
RISK.

4. IF WE TERMINATE THE FRANCHISE AGREEMENT, YOU WIL BE LIABLE TO

PAY US LIQUIDATED DAMAGES IN AN AMOUNT EQUAL TO YOWR PROJECTED
CONTINUING FEES FOR THE REMAINING TERM OF THE AGRBEENT OR THREE
YEARS, WHICHEVER IS LESS.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHES
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Effective Date: See the next page for state efeciates.
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EFFECTIVE DATES

The following states require that the disclosureuwtoent be registered or filed with the state, or
be exempt from registration: California, Hawaiilindis, Indiana, Maryland, Michigan,
Minnesota, New York, North Dakota, Rhode IslandutBoDakota, Virginia, Washington and
Wisconsin.

This disclosure document is registered, on filexempt from registration in the following states
having franchise registration and disclosure lami}) the following effective dates:

California
Hawaii
lllinois
Indiana
Maryland
Michigan =D
Minnesota
New York
North Dakoti
Rhode Island
South Dakota
Virginia
Washington
Wisconsin
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, ANDAFFILIATES

To simplify language in this disclosure documente™, “us” or “PPI” means, Pita Pit Inc., the
franchisor. “You” means the person, partnersimpied liability company or corporation who
buys the franchise and where applicable includek Eguity Owner. “Equity Owner” means any
natural person who owns an equity interest in grénership, limited liability company or
corporation who buys the franchise.

The Franchisor

We are a Delaware corporation incorporated on Dbee20, 2001. We currently do business
under the names “Pita Pit Inc.”, “THE PITA PIT”,&fPITA PIT”. We do not do business
under any other name. Our principal business addseb05 East Front Ave., Coeur d’Alene,
Idaho 83814. The telephone number is (208) 76% 28l the fax number is (208) 763-0442.
Our agents for service of process are disclosélnibit B to this disclosure document.

The Franchisor's Business

We offer and sell franchises in the United Stabegle PITA PIT business concept which
involves a marketing plan and system for the dgarakent, opening and operating of retail outlets
specializing in the sale of pita sandwiches (thgst&m”). We have been offering PITA PIT
franchises since January 2002. Our predecessarPPRilnternational (Barbados) Inc. began
offering PITA PIT franchises in the United Stated999 (see Predecessors and Affiliates
below). We do not currently own or operate anyAPIT retail outlets but some of our
affiliates listed below do so. We have never @ffefranchises in any other line of business.

PITA PIT Franchise

Under a franchise agreement which is ExhibioGhis disclosure document, (the “Franchise
Agreement”), we offer qualified purchasers the trighestablish and operate, from a single
location, a retail outlet specializing in the salgita sandwiches. You may, at your option, also
offer our line of smoothie products (See Item 7dnrestimate of the additional investment
required). In this disclosure document, the fraseshbusiness will be referred to as the
“Restaurant”. The Franchise Agreement gives yeuritfht to operate the Restaurant under the
name and mark PITA PIT and all other current ourfettrade names, service marks, trademarks
and related logos that we designate as part ddyseem. In this disclosure document, we will
refer to these names, marks and logos as “Nameblarid”. You must operate the Restaurant
in accordance with the standards and proceduresvihastablish, including those in our Pita Pit
System Manual (the “System Manual”), which we magnge during the term of the Franchise
Agreement.

In May 2018, we will be introducing a new systend@vmenu design and layout that highlights
professional chef-inspired menu suggestions th&ertize ordering process simpler and faster
for our guests. We will continue to offer the @ptiof customizing any pita, but feel that this
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new streamlined process will result in efficiendieat will benefit our franchisees while providing
an excellent product and overall experience forguests.

We also offer qualified purchasers in certain atbagight to develop multiple restaurants within
a designated geographic zone within a specifiedg@eaf time (the “Multi-Unit Development
Zone Program”). In order to be considered for Muiti-Unit Zone Development Program you
must demonstrate to our satisfaction that you msssee necessary experience, skills,
gualifications, and economic resources to succlsdfevelop, operate, and maintain all
Restaurants within the Development Zone (as difim¢he next paragraph). You must also go
through our application process and submit a @etdilisiness plan fully outlining your
expansion plans under our Multi-Unit Zone Developtferogram. We may approve or deny all
such applications as we see fit in our sole digumnet

Under the Multi-Unit Zone Development Program, \gsign a geographic area (the
“Development Zone”) within which you must develapdaoperate a specified minimum number
of Restaurants within a specified period of tintee(tMinimum Development Obligation”). The
Minimum Development Obligation will consist of nesk than three (3) Restaurants, but no more
than seven (7) Restaurants. We may allow for anuim Development Obligation larger than
seven (7) Restaurants under certain unusual citemeess, as determined by us in our sole
discretion. The Development Zone may be part@fyaor county, or some other defined area.

If you participate in this program, you will exeewt Multi-Unit Zone Development Agreement
(the “Development Agreement”) in the form attaclsdExhibit “E” which will describe your
Development Zone and Minimum Development Obligatiéior each Restaurant you open under
the Development Agreement, promptly after our apakrof the Restaurant site, you will execute
a separate Franchise Agreement in the form in yises lat that time, but with the special terms
set out in your Development Agreement. We do aveho approve the Restaurant site or enter
into a Franchise Agreement with you, if you are inatompliance with all of the terms of the
Development Agreement, if you or your affiliates aot in compliance with all franchise and
other agreements with us or our affiliates, oh& Restaurants opened under the Development
Agreement are not being maintained and operatadcaptable standards as determined by us,
from time to time, including any periodic franchisealuation performance criteria.

You must acknowledge and agree that you or youliad will enter each Franchise Agreement
executed under the Development Agreement, andftiatAffiliate enters such a Franchise
Agreement, the Affiliate must be comprised of aiste50% of the same ownership as you and
must agree to be bound by the terms and conditibtiss Development Agreement. You must
also acknowledge and agree that before enteringrachise Agreement under this Development
Agreement, we will have the absolute right to reawly screen and approve any proposed
individual owners not previously approved by ugbber the Development Agreement. In the
event such a proposed individual owner is not apgatdy us, that individual will not be
permitted to have any ownership interest in theaéhsee for such Franchise Agreement.

If you are permitted to open more than the totahloer of Restaurants required to be opened
under your Minimum Development Obligation, eachitalclal Restaurant will be subject to our

-2.
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then current terms for single unit new franchisaes notthe special terms set out in your
Development Agreement, unless we agree to diffaernts with you at that time.

If you are interested in our Multi-Unit Developmetdne Program, please review the Multi-Unit
Development Zone Agreement which is attached asgExhto this disclosure document. We
are under no obligation to grant you a Multi-Un#\lopment Zone, even if you are an existing
franchisee. We may determine, for example, thatdm not have the management or financial
capability to acquire or operate multiple units.

You should check with State, County, Municipal &edleral government agencies to determine
what licensing requirements may apply to the opmnadf the Restaurant. In addition to laws
and regulations that apply to businesses genetiadlyRestaurant is subject to federal, state, and
local regulations governing the food service indusiThe Food and Drug Administration, the
United States Department of Agriculture and foatustry organizations, including the National
Restaurant Association, have established rulestaifgthe restaurant business. You must be
knowledgeable on federal, state, and local healthcansumer protection laws and regulations
concerning food preparation, handling and stor&geith in Menu” concerning menu item
names and product labeling, nutritional claims, aockss to the Restaurant by persons with
disabilities (under the federal Americans With Diges Act). You should also be aware of
federal, state, and local labor regulations, indgaeninimum-age and minimum-wage laws. You
should investigate local zoning rules because ey limit where you can locate a restaurant
and may affect design features, including the mgldacade and signs. You should also be
aware of federal, state and local environmentas levat may affect the disposal of waste
materials and the packaging you may use. If yarate the Restaurant from a university or
college location, you may be subject to universitgollege regulations which dictate how and
when you can operate the Restaurant. If you opeéhat Restaurant in a school, you should be
aware of laws and regulations which may set natrai requirements and affect governmental
subsidies. The details of state, county and laga and regulations vary from place to place.
You must research these matters.

It is primarily people between the ages of 16 ahavhio purchase the menu items PITA PIT
restaurants sell. Your competitors include localcsgity restaurants, national franchise
organizations and other types of businesses tbatiailar to ours. You may find that the
Restaurant has wide variations in sales due taeahshanges in population or taste. This is
especially true if the Restaurant is in a univgrsibllege or school location.

Parents, Predecessors, and Affiliates

The following company is our parent (that is, ihttols us directly).

Name and Addre Business

Pita Pit USA, Inc. It purchased all of our shares of capital stocknffdita Pit
505 East Front Ave. Limited in 2005. It acts as a holding company.

Coeur d’Alene, Idaho

83814 U.S.A.

-3-
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Pita Pit USA, Inc. has never offered franchisesny lines of business.

The following companies are our affiliates (thattieey control, are controlled by, or are under
common control with, us and either offer franchiseprovide products or services to our

franchisees):

Name and Addre

Business

Pita 101, LLC

505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

It has operated a PITA PIT restaurant in Coeurehal Idaho
since 2005 and we provide franchisee training iatréstaurant.

Bread Movers, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

It buys and resells pita bread.

Pita Snacks, LLC
505 East Front Ave.
Coeur d’Alene, Idaho

It sells Pita Pit branded snack food.

83814 U.S.A.

. o} Lc I : i ket I ol
505 East FrontAve. related-to-our-sale-of PITFA-PITfranchises.
Coeur-dAleneldaho

Pita Gear, LLC

505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

It sells PITA PIT branded clothing and items.

Pita Pit GAF, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Enters vendor agreements that are paid for by grefal
Advertising Fund.

Pita Group, LLC

505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owns the following affiliates.

Pita Pit Alabama, LLC
505 East Front Ave.

Owned by Pita Group, LLC. Pita Pit Alabama, LLCswa

-4 -
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Name and Addre

Business

Coeur d’Alene, Idaho
83814 U.S.A.

created to own corporate store(s) in Alabama.

Pita Pit Arizona, LLC
505 East Front Ave.
Coeur dAlene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Arizona, LLCsva

created to own corporate store(s) in Arizona.

Pita Pit California, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit California, Liv@&s
created to own corporate store(s) in California.

Pita Pit Colorado, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Colorado, LL@sv
created to own corporate store(s) in Colorado.

Pita Pit DC, LLC

505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit DC, LLC wasate=l to
own corporate store(s) in Washington DC.

Pita Pit Delaware, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Delaware, LL@sw~
created to own corporate store(s) in Delaware.

Pita Pit Florida, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Florida, LLC svereated
to own corporate store(s) in Florida.

Pita Pit Idaho, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Idaho, LLC veasated
to own corporate store(s) in Idaho.

Pita Pit lllinois, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Illinois, LLCas created
to own corporate store(s) in lllinois.

Pita Pit Kansas, LLC
505 East Front Ave.

Owned by Pita Group, LLC. Pita Pit Kansas, LLC wesated
to own corporate store(s) in Kansas.

-5-
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Name and Addre

Business

Coeur d’Alene, Idaho
83814 U.S.A.

Pita Pit Massachusetts, LLC
505 East Front Ave.

Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Massachusett€; was
created to own corporate store(s) in Massachusetts.

Pita Pit Michigan, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Michigan, LLGsv
created to own corporate store(s) in Michigan.

Pita Pit Minnesota, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Minnesota, Li@s
created to own corporate store(s) in Minnesota.

Pita Pit Montana, LLC
505 East Front Ave.
Coeur dAlene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Montana, LLCswa

created to own corporate store(s) in Montana.

Pita Pit North Carolina, LLC
505 East Front Ave.

Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit North CarolihaC was
created to own corporate store(s) in North Carolina

Pita Pit North Dakota, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit North Dakota( was
created to own corporate store(s) in North Dakota.

Pita Pit Ohio, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Ohio, LLC waeated to
own corporate store(s) in Ohio.

Pita Pit Oregon, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Oregon, LLC wasated
to own corporate store(s) in Oregon.

-6 -
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Name and Addre

Business

Pita Pit Pennsylvania, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit PennsylvaniaClwas
created to own corporate store(s) in Pennsylvania.

Pita Pit South Carolina, LLC
505 East Front Ave.

Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit South CarolinaC was
created to own corporate store(s) in South Carolina

Pita Pit Tennessee, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Tennessee, Wa3
created to own corporate store(s) in Tennessee.

Pita Pit Texas, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Texas, LLC wasated
to own corporate store(s) in Texas.

Pita Pit Utah, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Utah, LLC wasated to
own corporate store(s) in Utah.

Pita Pit Virginia, LLC
505 East Front Ave.

Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Virginia, LLCa®
created to own corporate store(s) in Virginia.

Pita Pit Washington, LLC
505 East Front Ave.
Coeur d’Alene, Idaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Washington, Li@s
created to own corporate store(s) in WashingtoteSta

Our affiliates have never offered franchises in lax®/of business, except that Pita Roadshow,
LLC performs marketing and promotional activitiedated to our sale of PITA PIT franchises.

ITEM 2
BUSINESS EXPERIENCE

CORPORATE DIRECTOR and FOUNDER: NELSON LANG, CFE

-7 -
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Mr. Lang is an original co-founder of the Pita €incept. He served as Director and
Secretary/Treasurer of Pita Pit Limited (Canadd&imgston, Ontario, from its incorporation in
November 1995 to July 2005 and was reappointedrastDr in September 2009. Mr. Lang has
acted as Director and Chief Executive Officer a&RRit International Inc. iKkendalPort Hope,
Ontario since March 2001 In April 2005, Mr. Lang entered into a Consultingr@ement with
Pita Pit Inc. and served as a Management Consultaatim President/Chief Operating Officer
and Corporate Director until October 2010. Sinoc#oDer 2010, Mr. Lang has solely focused
his efforts on his duties as a Corporate Directss.co-founder of the Pita Pit concept, he
continues to offer his guidance and consideraljertise to the company in this role. Mr. Lang
is a Certified Franchise Executive (CFE) throughelucational programs of the International
Franchise Association (IFA).

CORPORATE DIRECTOR and EXECUTVE CHAIRMAN-BOARD CHAIR : JACK T.
RIGGS, M.D., CFE

Dr. Riggs has served as a Corporate Direand Board Chg for Pita Pit Inc. since April 2005.
He also served as CEO from April 2005 to March 2@ as Executive Chairman since April
2014. From January 2001 to January 2003, Dr. Rigg#ged as the Lt. Governor for the State of
Idaho. From January 1996 to January 2001, Dr.Rsggved as a member of the Idaho State
Senate in Boise, Idaho. Dr. Riggs is a licenseblkarard certified emergency medicine
physician. He created a small chain of emergerexjical and family care clinics in Idaho
beginning in April 1986 and sold them to a hospitebeptember 2008. Dr. Rigishas bee a
Certified Franchise Executive (CFE) through thecadional programs of the International
Franchise Association (IFA).

CORPORATE DIRECTOR -and, PRESIDENT and CEQ: PETER J. RIGGS, MBA, CFE

Mr. Riggs hasserved as President and CEO of Pita Pit Inc. sinoe 2017. Before then, he
served as President of Pita Pit Isireestarting it December 2016. Mr. Riggs has also served as
a Corporate Director for Pita Pit Inc. since ARGIL3 and President of Pita Pit USA, Inc., since
April 2014. He previously served as Vice PresidentPita Pit Inc. from April 2005 to March
2014, initially as Vice President of Regional Deyghent and ending as Vice President of Brand
Promotion. From April 2004 to April 2005, Mr. Riggo-owned and operated a THE PITA PIT
franchise in Goleta, California as a member of Bitibarcadero, LLC. Mr. Riggs received his
MBA from the University of Idaho and is a Certifiedanchise Executive (CFE) through the
educational programs of the International FrancAssociation (IFA).

CORPORATE DIRECTOR and GENERAL COUNSEL: ROBERT J. FASNACHT

Since April 2005, Mr. Fasnacht has served as Catpddecretary and General Counsel for Pita
Pit Inc. In 2013, he also became a Corporate Rireand he has continued to serve in that
capacity. Mr. Fasnacht has maintaingebare-andegal practice in Coeur d’Alene, Idaho since
1986. In addition to the foregoing, from Novemid&d13 through April2016, Mr. Fasnacht also
served as a Director and officer of NanoFlex Po@erporation located in Scottsdale, Arizona,

where heaould-also-spend-tinmas a home
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CORPORATE DIRECTOR: SANDRA E. PATANO

Ms. Patano has served as a Corporate Directorit®iPR Inc. since April 2013. She is the
founderancowner of Sandy Patano Consultlng L—ﬂﬂGMpFH—ZO% WhICh she founded in
Coeur (Alene, Idahe . —

ineluding in April 2010. Ms. Patano currentlx serves onhbards of bankcda! the Boys and
Girls Club of Kootenai County, and the Idaho Ecoimmfdvisory Council. A few of her
previous voluntary commitments incl the Idaho Capitol Commission, where she Co-Chaired
the re-opening of Idal's State Capitol, arserved-as-Chairman-the Inland Northwest
Community Foundation Board of Direct-from-CoeeurAlenetdah, which she chaired for
two vear. Prior to that, Ms. Patano was employed by thi#ddrStates Senate from January
1991 until December 2008.

VICE PRESIDENT — RESTAURANT OPERATIONS: BRADEN MARTYNIUK

Asseela%ren—GFAane Pre5|dent of Restaurant Ogeratlons since .ﬂgrﬁlﬁHS Prlor to that, he

served as Vice President of Operations for Pit&Bitada from September 2009 until January
2018 in Kingston, Ontario. Before joining Pita E&inada at an executive level, Mr. Martyniuk
was a multi-unit Pita Pit franchisee from Octob£P@03 until July of 2009, and again in 2014
owning Pita Pit franchises in Chatham, Ontario @an&reenville, North Carolina, and Shelby
Township, Michigan.

VICE PRESIDENT —RESTAURANTOPERATHONSFRANCHISE DEVELOPMENT :
BILL WILFONG, CFE

Mr. Wilfong has served as Vice Presidentodnchise Development since January 2018. Prior
to that, he served as Vice PresidenRettaurant Operatiosgicdeginning inDecembet;

2016. He previously served as Vice President ahéllise Development between March 2014
and December 2016. Prior to that, Mr. Wilfong selnas Director of New Franchise Growth
between January 2012 and April 2014. From Jan2@®§ to March 2012, he worked in Special
Support. Mr. Wilfong is a Certified Franchise Entiee (CFE) through the educational
programs of the International Franchise AssociafibA).

VICE PRESIDENT — ADMINISTRATION & HUMAN RESOURCES: PAUL ERWIN,
CFE

Mr. Erwin has served as Vice President for Pitdriit since April 2005, initially as Vice
President of Administrative Services, then Vicesitlent of Franchise Enrichment, and now as
Vice President of Administration and Human Resaosirderom April 2004 to April 2005, Mr.
Erwin co-owned and operated’&®E PITA PIT franchise in Goleta, California as a membf
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971 Embarcadero, LLC. Mr. Erwin is a Certified ikchise Executive (CFE) through the
educational programs of the International FranchAssociation (IFA).

VACE-PRESIDENTVICE PRESIDENT — BRANDED PRODUYCT
DEVELOPMENTPRODUCTS: BENJAMIN DRAKE, CFE

Mr. Drake has served as the Vice President of Ritsdand Research and Development and then
Branded Product Development since March 2014. rdeiqusly served as Acting Vice

President of Operational Systems for Pita Pit, between January 2013 and March 2014. From
January 2011 to January 2013, he was the DireétitvedPitas and Bakeries Division for Pita

Pit, Inc.’s affiliate, Bread Movers, LLC. From M&r2007 through December 2010, Mr. Drake
worked in various positions with Pita Pit, Inc.

VICE PRESIDENT — MARKETING: DOUGLAS REIFSCHNEIDER

Mr. Reifschneider has served as the Vice Presmoieliarketing since August 2017. Prior to
that, he was the Vice President of Marketing foeliduse Subs. Mr. Reifschneider began his
career with Firehouse Subs in July 2006. Mr. Rbiigiders background includes over 30 years
of restaurant marketing experience with Taco Jahdardets, Wendys, and Faxdls, plus
agency experience on the Pizza Hut account. MfséReeider graduated from the University
of Nebraska with a Bachelor of Science degree wiri&ss Administration with a major in
marketing and a minor in research.

Rll>, AIPEA K

DIRECTOR OF RESTAURANT OPERATIONS-ADMINISTRATOR-: KATELYN

CAPAUL
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Ms. Capaul has served Bgector of Restaurant Operations since July 203fe previously
served a$he Restaurant Operatrons Admrnrstra&meéaegrnnrng nSeptember 20]:61—F|—th&t

Geaehes From August 2014 to September 2016 Ms. Capaslthe Trarnrng Coordrnator

Ms. Capaul started as the Training and Educaticistent in September 2007, where she
supervised the in-store training portion of Fragsehitraining and assisted with in the classroom
portion of Franchisee training. Ms. Capaul reediier Bachelor’'s degree in Elementary
Education with an emphasis in Health and HumanoP®ence from the University of Montana.

ITEM 3
LITIGATION

Sparks Pita Store #1, LLC, et al v. Pita Pit IND, 3:08-cv-00512-LRH-RAM (D. Nev. filed
October 14, 2008).

Three franchisees in the state of Nevada, Spat&asSRore #1, LLC, The Dunham Group and
Pita Management Group, LLC, and the individuals wiam them, Jerry Jones, Paul K. Dunham,
[1l, Paul K Dunham, Il and Donna R. Dunham, filadtsgainst us. They alleged poor quality
pita bread, accounting and other irregularitiehite general advertising fund and illegal tying
arrangements. They claimed: breach of contraegdir of implied covenant of good faith and
fair dealing; intentional misrepresentation; negigmisrepresentation; intentional interference
with present and prospective economic advantaggigeet interference with present and
prospective economic advantage; breach of fidudaties; breach of implied warranty of fithess
for a particular purpose; and tying and antitrdsints under 15 U.S.C. ss 1, 14, and 15. These
individuals sought monetary damages in an amoubetproven at trial, rescission, and
injunctive relief.

We filed a motion on November 24, 2008 asking thartto sever improperly joined plaintiffs,
transfer venue, and dismiss certain causes ofractidternatively, we asked for a more definite
statement. On August 25, 2009, the court grantedrmtion in part. The court dismissed the
plaintiffs’ claim without prejudice to allow theghtiffs to assert their claims in the appropriate
venue and forum.

On or about November 12, 2009, Sparks Pita Storé#I and Pita Management Group, LLC
filed a demand for arbitration with the Americarbration Association, Case Number 72 114 Y
00504 09 LGBreasserting the same causes of action set fobovea We counterclaimed for
breach of contract based upon the claimants prshidiling in an inappropriate venue and
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improperly joining parties. Mediation was held legbruary 24, 2011, without reaching a
settlement. Arbitration was held on March 14, 2@irbugh March 17, 2011. The arbitrator
issued a final award May 20, 2011. The claimaaited in all causes of action except for a
limited recovery on a breach of contract theorgdoaupon our authorizing a vendor that failed
to adequately perform. We prevailed on our cowtdgn. The net result being that claimants
owed us money damages in the amount of $7,000Juyri2, 2011, a settlement Agreement
was entered whereby all parties agreed not to éxeba arbitrator’'s award in exchange for
mutual releases.

No other litigation is required to be disclosedhis disclosure document.

ITEM 4
BANKRUPTCY

Vice President of Restaurant Operations, Williantfdg, filed a bankruptcy petition under
Chapter 13 of the U.S. Bankruptcy Code in the Wh@éates Bankruptcy Court, District of
Idaho on April 29, 2008 titled In Re: Wiliam C. Wing fcda A La Carte Flora and Kerri R.
Wilfong, Case No. 08-020220-TLM, Chapter 1Bhis matter involved a business Mr. Wilfong
had been involved in prior to his employment wittafPit Inc. Mr. Wilfong and his spouse
entered into a three year debtor repayment plaichwias fully repaid in early 2011.

No other bankruptcies are required to be disclaséais disclosure document.

ITEM 5
INITIAL FEES

Single Unit Franchise

Franchisees must pay us26$60,000lump sum Initial Franchise Fee. This is sometimes
referred to as our standard Initial Franchise Fee.

We are a member of the International Franchise @ason and participate in the VetFran
Program which encourages franchisors to offer distoto qualified veterans. We offer
qualified veterans a 20% discount off the Initiedchise Fee for their first restaurant upon
proof of service and honorable discharge.

For a limited time, for existing franchisees ap@@vo enter additional Franchise Agreements
with us, the Initial Franchise Fee will be as fol& the second Franchise Agreement will have an
Initial Franchise Fee of2p,0025,000 each Franchise Agreement thereafter will haviniial
Franchise Fee ofi%;0020,000 These reduced Initial Franchise Fees are alsdittmned upon

() your existing Restaurant(s) being in compliangéh the System Manual and your not being in
default under any agreement with us, any of ouliadédfs, or any of our approved or designated
suppliers, at the time you sign the Franchise Agese for the new Restaurant, (ii) your existing
Restaurant(s) having achieved an evaluation sdd#8% or higher on the two most recent
evaluations, (i) your proving to our satisfactitirat you have the management and financial

-12 -

032116-00000-Business-6044131038116.00000 Business 6044131v82



capability to acquire and operate an additionat&eant, and (iv) you, either directly or through
a business entity, own at least a 50% interestdratditional Franchise Agreement.

Prior to signing your Franchise Agreement, you nmast us the full amount of the Initial
Franchise Fee as a deposit (the “Deposit”). Umaeipt of the Deposit, we will enter into a
Deposit Agreement with you. The Deposit Agreenieiiixhibit F-1to this disclosure
document.

If we do not approve you as a franchisee or if gotify us in writing that you withdraw your
request to enter into a Franchise Agreement, tim&iewill be refunded less a $5,000 fee for
reviewing and processing your request. If our egpe exceed $5,000, we may also deduct
those additional expenses from the Deposit. Operses may include those reasonably incurred
by us, for meeting with you, for a review of younppective market and potential sites, for plans
and specifications, for reviewing a lease, andpplicable, for negotiating a lease, including
reasonable legal fees and expenses related td, tneeas, lodging and demographic and search
profiles. The Deposit is not refundable under ather circumstances.

If we approve you as a franchisee and a Franchgseefnent and all other relevant documents
are signed by you and us, the entire Deposit wilhpplied as payment towards the Initial
Franchise Fee.

The Initial Franchise Fee is fully earned by ughattime we execute the Franchise Agreement
and will only be refunded to you, if we terminabe tFranchise Agreement because a suitable
lease is not signed by you or us, within one yéar gigning the Franchise Agreement. We will
deduct from any refund the review and processiagfel other business expenses described
above. If we terminate the Franchise Agreemenalmse a suitable lease is not signed by you or
us within two years after signing the Franchisee®gnent, you will not be entitled to any refund
of the Initial Franchise Fee, which will be fullgrmed by us at that time.

You must pay any sales tax, use tax, gross redaipt®r other excise tax imposed on your
payments to us by the states where we, you orfyanchise are located.

The purpose of the Initial Franchise Fee is to cove administrative, legal, training, and travel
costs.

If we obtain the Head Lease for the Restaurant gesmnwe may also receive the following
payments from you before you open your businelss:sécurity deposit and the rent required
under the Sublease and we will pay each to thelbeshdnder the terms of the Head Lease (See
Items 7 and 8).

We are under no obligation to sell you additionahthises. We may determine, for example,
that you do not have the management or financfzdloéty to acquire or operate an additional
location.

Multi-Unit Development Zone Program
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Upon execution of your Development Agreement, teedlbpment Fee you must pay will be
determined based upon the number of Restaurabis é@pened and operated under the
Minimum Development Obligation. The Developmene Fell be determined as follows:

Minimum Development Obligation Cost Basis per Restau Development Fee
3 Restaurants IR,0022,000per Restaurant 81.0006,000
4 Restaurants 1$,0020,000per Restaurant a81-00@0,000
5 Restaurants 1$1,0018,000per Restaurant ,;00®0,000
6 Restaurants 18,000.6,000per Restaurant 7AB-00®6,000
7 Restaurants 12,00d.4,000per Restaurant 1.0008,000

The Development Fee is not refundable under aoymistances, but you will not be obligated to
pay an initial franchise fee for each Restauranéned under the Minimum Development

Obligation. We require you to pay us the Developintee to compensate us for not being able
to sell franchises in the Development Zone durlmg term of the Development Agreement. If

you are permitted to open more than the requiredben of Restaurants under your Minimum

Development Obligation, the initial franchise fealess otherwise agreed upon in writing, will be
the then current initial franchise fee for singfet unew franchisees.

Because of the special terms you receive undedDévelopment Agreement, the Franchise
Agreements entered pursuant to the Minimum Devetopr@®bligation will not be eligible for

any other special incentives which are currentigrefl by us, such as the Vet Fran discount, a
reduced or rebated Initial Franchise Fee, or ahgratpecial incentives offered by the Franchisor
in this disclosure document or future disclosureuoents.

Prior to signing your Development Agreement, yowstypay us the full amount of the
Development Fee as a deposit (the “Deposit”). Ummeipt of the Deposit, we will enter into a
Deposit Agreement with you. The Deposit Agreenieiliixhibit F-1Ato this disclosure
document.

If we do not approve you as a Zone Franchiseeymufnotify us in writing that you withdraw
your request to enter into a Development AgreentaatDeposit will be refunded less a fee
equal to 15% of the Development Fee. This iséerewing and processing your request. If our
expenses exceed that amount, we may also dedwse Haulitional expenses from the Deposit.
Our expenses may include those reasonably incbgred, for meeting with you, for a review of
your prospective market and potential sites, fanpland specifications, document preparation,
for reviewing a lease, and, if applicable, for nggjong a lease, including reasonable legal fees
and expenses related to travel, meals, lodginglantbgraphic and search profiles. The Deposit
is not refundable under any other circumstances.

If we approve you as a Zone Franchisee and a Dawvelnt Agreement and all other relevant
documents are signed by you and us, the entire §itepill be applied as payment towards the
Development Fee.
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The Development Fee is fully earned by us at the twve execute the Development Agreement.

ITEM 6
OTHER FEES
Single Unit Franchise
Type Of Fee Amount Due Date Remarks
CONTINUING FEE Our standard Continuing Fee is 6%lef Sales.| 5" of each month See Note 1

We are offering the following Continuing Fee
structure, for a limited time only, to stimulate
developmentn-the-current-econemyWe will
end this limited offeffwhenour development
targets are meir-the United-States-economy
improves-sufficientlio our satisfactionto be
determined at our sole discretion. At the
conclusion of the limited time offer, only
franchise agreements executed at that time wijl
be eligible for these special terms.

5% of Net Sales

or

If you are qualified and enter additional new | 5" of each month See Note 1
Franchise Agreements (either for a new locatipn
or an existing corporate location, but not as part
of a transfer with another franchisee), then:

Your 24 and & Franchise Agreements are 5%
of Net Sales

Provided you are still a party to and not in
default of your ¥, 29, and 3 Franchise
Agreements, your 5", and & Franchise
Agreements are 4.5% of Net Sales. Yor2d
and 3 Franchise Agreements will also be
reduced from 5% to 4.5% upon the openir
your 4" restaurant

Provided you are still a party to and not in
default of your ¥ through & Franchise
Agreement, your 7 and any additional
Franchise Agreements are 4% of Net Sales.
Your Itthrough & Franchise Agreements will
also be reduced from 4.5% to 4% upon the
opening of your ¥ restaurant

and

Renewal term - the Continuing Fee for the fina
year of the Initial Term of the then current fc
of Franchise Agreement for new franchisees

GENERAL Up to 2% of total Net Sales as dictated BY.P See Note 2
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Type Of Fee Amount Due Date Remarks
ADVERTISING Currently assessed at 1% of total Net Sales.
FUND 5t of each month
TRANSFER FEE $7,000 plus PPI's costs On application f See Note 3
transfer
ADDITIONAL If PPI determines that you require additional | Upon receipt ¢ See Note 4
OPERATING assistance in the form of corporate training, yquadditional
ASSISTANCE will have to pay training expenses for you andfoassistance
your managers and you may have to pay |
fee of up to $5,000. In the event additional
assistance is required to ensure that our
franchised system is being properly
implemented you may have to pay the co
that additional assistance, including but not
limited to travel, food, lodging, and time of our
people.
AUDIT Cost of Audit including all costs of auditond | After Audit if Net See Note 5

of PPI's employees

Sales underreported
by more than 3%

and Subsection 12
(3) of the Franchise
Agreement

INDEMNIFICATION

All liability, damages and costs, d¢fuding
lawyer’s fees, incurred by reason of third party|
claims or a breach of the Franchise Agreemen
All lawyer’s fees if you breach the Franchise

When incurred by
PPI or other
tindemnified party

See Note 6

and Subsections 2
(3) and (4) of the

Agreement Franchise
Agreement
RENEWAL FEE $25,000 On Renewal See Note 7

TAXES ON FEES

Varies by State

Payable when feg
due

is See Note 8

LATE PAYMENTS Interest at 5% above highest domegtime rate | If you fail to pay us See Note 9
any amounts

LOYALTYGIFT Initial Fee: $88.00.38.00 One time fee See Note 10

CARD FEE payable when due

. g7 Monthly

NSF FEE $100 If the bank does not See Note 11
honor your check

LOST SYSTEM $1,000 If you lose your See Note 12

MANUAL System Manual

LIQUIDATED An amount equal to your projected Contiimgi If we terminate the See Note 13
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Type Of Fee

Amount

Due Date

Remarks

DAMAGES

Fee for the lesser of the remaining tern3 or

year:

Franchise

Agreement under
Section 17(1)

Multi-Unit Development Zone Program

Type Of Fee Amount Due Date Remarks
TRANSFER FEE $25,000 plus PPI's costs On applicdtiotransfer See Note 14
INDEMNIFICATION All liability, damages and costs, | When incurred by PPI or See Note 15

including lawyer’s fees, incurred
by reason of third party claims or
breach of the Development

A

other indemnified party

and Subsections 11.2
and 11.8 and (4) of the

Agreement. All lawyes fees i Development
you breach the Developm: Agreement
Agreement

RENEWAL FEE $25,000 On renewal of each See Note 16

(for each Franchise Franchise Agreement

Agreement)

TAXES ON FEES Varies by State Payable when fee is due See Note 8

LATE PAYMENTS Interest at 5% above highest If you fail to pay us any See Note 9
domestic prime rate amounts

CONTINUING FEE For a Minimum Development 5th of each month See Note 17

Obligation of 3 Restaurants, the
Continuing Fee for each
Restaurant is 5% of Gross

or

For a Minimum Development
Obligation of between 4 and 6
Restaurants, the Continuing Fee

Sales
or

For a Minimum Development
Obligation of 7 or more
Restaurants, the Continuing Fee
for each Restaurant is 4% of Net
Sales

for each Restaurant is 4.5% of Ng
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Except as noted above or below, all fees are unfomposed by and are payable to us. All
fees are nonrefundable. You must fully cooperatk any system implemented by us for the
transfer of funds from your bank account to ouciuiding executing pre-authorized payment
forms.

Nete-1—Note 1 -Continuing Fee

Our standard Continuing Fee is 6% of Net Saleg. aHmnited time only, the Continuing Fee for
the entire Initial Term will be a percentage of I$alles as set forth in the Item 6 chart. To be
eligible for a reduced Continuing Fee percentageet) upon the aggregate number of Franchise
Agreements you own, as set forth in the Item 6tchiae following conditions must be satisfied:
(i) you cannot be in default of any of your FrasehAgreements or any agreement with us, any
of our affiliates, or any of our approved or desiggad suppliers; (ii) you cannot have had a
Franchise Agreement terminated; (iii) your existiegtaurants must have achieved an evaluation
score of 90% or higher on their two most recentuatons; (iv) you, either directly or through

a business entity, must own at least a 50% int@resdich Franchise Agreement; and (v) we have
not terminated our offer of reduced Continuing Feesgualified Restaurants. Any such reduction in
the Continuing Fee will become effective on thstfof the month following the date the
restaurant associated with the triggering Franohggeement opens to the public for business,
provided you have signed all required documentdyding the Franchise Agreement
Amendment attached hereto as Exhibit G and oudatdrform release attached to the Franchise
Agreement as Schedule “B”. If the aggregate nurob&ranchise Agreements you have is
reduced for any reason, the Continuing Fee fore¢hmining Franchise Agreements will be
adjusted, as set forth in the Item 6 chart, bagech the remaining aggregate number of
Franchise Agreements. For example, if you sell yourth location, the Continuing Fee for your
remaining three locations will increase from 4.58%6%. Any such increase in the Continuing
Fee will become effective on the first of the mofafowing the date the aggregate number of
Franchise Agreements you have is reduced. Thas#omuof a corporately owned Pita Pit
restaurant, or its subsequent sale or terminatdinzount in determining the aggregate number
of Franchise Agreements you have. To remain #iddr a reduced Continuing Fee percentage,
based upon the purchase of a corporately ownedPRitastaurant, you must: (i) upgrade the
Restaurant to our then current standards for desigrconstruction on the fifth anniversary of
your ownership; (i) immediately install a Point &le System, as set forth in this disclosure
document; and (iii) immediately enter a lease dlyegith the landlord for the premises where

the restaurant is located. Franchise Agreemensirac through a transfer from another
franchisee will also count in determining the aggte number of Franchise Agreements you
own, for purposes of qualifying for a reduced Cauitig Fee percentage, as set forth in the Item
6 chart.

If you qualify for a reduced Continuing Fee pereg@ based upon the aggregate number of
Franchise Agreements you own, and one of thoseckisAgreements has a flat rate
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Continuing Fee, at your option, you can either ta@&mnyour flat rate Continuing Fee or you can
change to a reduced Continuing Fee percentaget &sth in the Item 6 chart.

We may terminate our offer of reduced ContinuingsHer qualified Restaurants, at any time, in our
sole discretion. If we terminate our offer of reeld Continuing Fees for qualified Restaurants, the
reduced Continuing Fees for existing qualified Restnts will continue to be governed by the
Franchise Agreementmenedmesamendmentsubstantially in the form attached hereto asliibx@i,
for the balance of the Initial Term except that aeyw Restaurants opened by you, with Franchise
Agreements executed after termination of the lang#er, will not receive a reduced Continuing Fee.

Net Sales is defined as follows:

The entire amount of the actual sales price cfaddis of Products, (as defined hereinafter)
including delivery fees, and all other receiptsexeivables whatsoever from any and all business
conducted upon or originating from the Premiseduding Internet or telephone order sales,
whether such sales or other receipts be by checkash, credit, charge accounts, barter or
otherwise and whether such sales be made by méamechanical or other vending devices in
the Premises. There shall be no deductions alldareaincollected or uncollectible credit
accounts and no allowances shall be made for Hatd.d&let Sales shall include the amount of
all sales assumed to have been lost by the int@wrupf business at the Premises, to be
determined on the basis upon which proceeds obasipess interruption insurance are paid or
are payable to the Franchisee or other occupiettsedPremises. Each charge or sale upon
installment or credit shall be treated as a sal¢hie full price in the week during which the
charge or sale is made, irrespective of the timensthe Franchisee receives payment (whether
full or partial). Net Sales does not include K& amount of any tax imposed by any federal,
state, municipal or other governmental authoritgatly on sales and collected from customers if
such tax is added to or included in the sellinggand actually paid by the Franchisee to such
governmental authority, (ii) the amount of the reflor credit given in respect of any products
returned or exchanged by a customer for whichuncedf the whole or a part of the purchase
price is made or for which a credit is given, pd®d that the selling price was included in Net
Sales, and (iii) the amount of any credit grantgdhle Franchisor to the Franchisee under any
coupon redemption or similar promotion program.e percentage based Continuing Fee is due
and payable to us on th# 8ay of the month following the opening of the Resant. For
example, if the Restaurant opens on th& dRApril, your first Continuing Fee payment is doe
May 5".

The Continuing Fee during the Renewal Term wilthee Continuing Fee for the final year of the
Initial Term of the then current form of Franch&greement for single unit new franchises. It
may continue as a percentage based ContinuingoF¢leef Renewal Term or it may change to a
flat monthly continuing fee for the Renewal Term.

To facilitate payment of the Continuing Fee, yol aliow us to make monthly ACH
withdrawals or you will set up a direct depositteys, at our option.
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We may negotiate a lower Continuing Fee with insitinal franchisees. We may defer
collection of the Continuing Fee for franchiseewieed assistance, provided they meet our
criteria for deferral.

If any federal, state, or local law prohibits usnfr retaining any rebate (See Item 11), regardless
of whether or not you receive the rebate, we menease your Continuing Fee by up to 1.5%.
This increase will be effective on the first ddtattwe are no longer able to retain the rebate.

Nete-2—Note 2 -General Advertising Fund

The General Advertising Fund (the “GAF”) was essdidd on January 1, 200Ret Sales is as
defined in Note 1 immediately above. We may negeta lower GAF with institutional
franchisees. There is more information on the GAkem 11 of this disclosure document.

Nete-3—Note 3 -Transfer Fee

The Transfer Fee is non-refundable, even if wectefee proposed transfer. We may waive the
collection of the Transfer Fee, or reduce the arhtabe collected, in certain circumstances.

Nete-4—Note 4 -Additional Assistance

We may conduct additional seminars or other trgiprograms for the benefit of franchisees,

and you and/or your managers may be required émétt You will have to pay all expenses for
each individual from the Restaurant who attendsvemanay charge you a reasonable fee. The
maximum fee that we may charge you for additiorahing is $5,000 per individual. This is the
cost to us of providing our complete training peogr If the additional training is less than our
complete training program, the fee that we chargewill be less. If we are required to provide
additional assistance to ensure that our franclagsidm is being properly implemented, you

may be required by us to pay our costs associatbdovwoviding that additional assistance,
including but not limited to our travel, food, alediging costs incurred, as well as the cost based
upon the hourly paid rate for our employees’ time.

Nete 5—Note 5 -Audit Fee

If we audit your business and find you have un@égoerted Net Sales by 3% or more, you must
pay the costs of the audit, including the travglemses, room, board, and compensation of the
auditor, and any cost of our employees involveegtagon the hourly paid rate for our
employees’ time. You must also make-up any shbitfgour Continuing Fee, if based on
percentage of Net Sales, and contribution to th& GWe also may terminate the Franchise
Agreement, if you under-report the Restaurant’s Sides by more than 3%.

Nete-6—Note 6 -Indemnification

You must reimburse us, if we or any other inderedifoarty are held liable for claims arising
from the operation of the Restaurant. You must pé&spour legal fees if you breach the
Franchise Agreement.
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Nete7—Note 7 -Renewal Fee

This fee is paid to us upon renewal of the FraecAgreement for an additional term of either
ten years or until the expiry of the lease or sagseof the premises. Provided you have
complied with all requirements set forth in thertataise Agreement for its renewal, you may
apply all but two thousand five hundred dollars,58®) of the twenty-five thousand dollar
($25,000) renewal fee toward the cost of upgratiegRestaurant to our then current image,
standards, and specifications. If the cost ofehgsyrades is less than $22,500, you will not be
obligated to pay the balance to us. If the coshe$e upgrades exceeds $22,500, you will be
obligated to complete and pay for such upgrades.

Neote-8—Note 8 -Taxes on Fees

You must pay any sales tax, use tax, gross redaipt®r any other tax on your fee payments.
Taxes may be payable at the federal, state, cauntynicipal levels. If we are required to
collect any taxes on your fee payments, you wil {reem to us and we will forward payment to
the appropriate taxing authority.

Nete-9—Note 9 -Late Payments

Interest begins from the date of the underpaym@év. may charge interest at an annual rate
equal to 5% above the highest domestic prime nabéghed in The Wall Street Journal, adjusted
daily, but not greater than the maximum rate alld\g law in the state where the Restaurant is
located. We may waive collection of late paymdrarges in certain circumstances.

Neote-10—Loyalty/Note 10 -Gift Card Fee

pregrancri&m&nda{ery—?hemenmweyawg#&@ﬁhere IS a one time §138 OO fee! gaxable to
Digital Lizard, for an initial order of 500 Gift @ds. Thisfeeof-$72is paidte-Heartlancon your
behalf out of the General Advertising Fund. Youstmeimburse the General Advertising Fund
for this fee in addrtron to your regular Generak/Adlsmg Fund paymenfellaymem—must—be

Note-11—Note 11 -NSF Fee

We may waive collection of the NSF Fee in cert@oumstances.
Nete-12—Note 12 -Lost System Manual

We may waive collection of the Lost System Manue# i certain circumstances.
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Nete-13—Note 13 -Liquidated Damages

The projected Continuing Fee will be calculatechgshe average monthly Net Sales during the
last six (6) months that business was conductéaeaRestaurant, or if business has been
conducted at the Restaurant for less than six (8)ths, then the average over the actual
operating period.

Even though we may waive, reduce or defer feestloer franchisees in certain circumstances,
we are under no obligation to do so for you.

Note 14 - Transfer Fee

The Transfer Fee is refundable if we reject thader of your Development Zone rights, except
we may deduct all fees and expenses incurred by review and assess the proposed transfer.
We may waive the collection of the Transfer Feeienluce the amount to be collected, in certain
circumstances.

Note 15 - Indemnification

You must reimburse us, if we or any other inderedifoarty are held liable for claims arising
from the operation of the Restaurants. You musst phy our legal fees if you breach the
Development Agreement.

Note 16 - Renewal Fee

This fee is paid to us upon renewal of each FraecAgreement for an additional term of either
ten years or until the expiry of the lease or sag#eof the premises. This is the amount of the
renewal fee provided you are the franchisee. Uflyave assigned the Franchise Agreement, the
renewal fee may be higher. You have no right tewethe Development Agreement.

Note 17 — Continuing Fee

The Continuing Fee for the entire Initial Term Vo a percentage of Net Sales as set forth in the
Item 6 chart. Failing to meet the Minimum DevelgnnObligation of your Development
Agreement will result in the Continuing Fee forfdanchise Agreements for all Restaurants
opened under your Development Agreement revertirihe higher of (i) a default rate of 5% of
Net Sales, or (ii) our then current Continuing Fesedetermined by us in our sole discretion.

Net Sales is defined as follows: the entire amadinbhe actual sales price of all sales of Products,
(as defined hereinafter) including delivery fees] all other receipts or receivables whatsoever
from any and all business conducted upon or otigigdrom the Premises, including Internet or
telephone order sales, whether such sales or beipts be by check, for cash, credit, charge
accounts, barter or otherwise and whether such balenade by means of mechanical or other
vending devices in the Premises. There shall be#edoictions allowed for uncollected or
uncollectible credit accounts and no allowance# baanade for bad debts. Net Sales shall
include the amount of all sales assumed to have lbseby the interruption of business at the
Premises, to be determined on the basis upon whixteeds of any business interruption
insurance are paid or are payable to the Franchisether occupiers of the Premises. Each
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charge or sale upon installment or credit shatlbated as a sale for the full price in the week
during which the charge or sale is made, irrespedt the time when the Franchisee receives
payment (whether full or partial). Net Sales doesinclude (i) the amount of any tax imposed
by any federal, state, municipal or other goverraleauthority directly on sales and collected
from customers if such tax is added to or inclugetthe selling price and actually paid by the
Franchisee to such governmental authority, (ii)ah@unt of the refund or credit given in
respect of any products returned or exchangeddogtmer for which a refund of the whole or
a part of the purchase price is made or for whicredit is given, provided that the selling price
was included in Net Sales, and (iii) the amourdrf credit granted by the Franchisor to the
Franchisee under any coupon redemption or simi@mption program. The percentage based
Continuing Fee is due and payable to us on thaay of the month following the opening of the
Restaurant. For example, if the Restaurant openke 1% of April, your first Continuing Fee
payment is due on May"s

The Continuing Fee during the Renewal Term wilthee Continuing Fee for the final year of the
Initial Term of the then current form of Franch&greement for single unit new franchisees. It

may continue as a percentage based ContinuingoF¢leef Renewal Term or it may change to a
flat monthly continuing fee for the Renewal Term.

To facilitate payment of the Continuing Fee, yol allow us to make monthly ACH
withdrawals or you will set up a direct depositteys, at our option. We may negotiate a lower
Continuing Fee with institutional franchisees. Way defer collection of the Continuing Fee for
franchisees who need assistance, provided theyoneetiteria for deferral.

If any federal, state, or local law prohibits usnfr retaining any rebate (See Item 11), regardless
of whether or not you receive the rebate, we menease your Continuing Fee by up to 1.5%.
This increase will be effective on the first ddtattwe are no longer able to retain the rebate.

Franchise Agreements containing the special teetnew in the Development Agreement, may
be transferred and the transferee will receiveitie to continue with the special terms for the
balance of the Initial Term of the Franchise Agreatrexcept that the Continuing Fee will
automatically revert to the higher of (i) a defaalte of 5% of Net Sales, or (i) the Franchisor’'s
then current Continuing Fee, as determined by thadhisor in its sole discretion, for the
remainder of the Initial Term; provided that, weoimr sole discretion determine that the
franchise was not purchased with an intent toitflidf we determine that there was an intent to
flip, we may deny the transfer.

If the Zone Franchisee is permitted to open adufidRestaurants during the Term within the
Development Zone, exceeding the total number ofdReants required to be opened under the
terms of this Agreement, the monthly Continuing Feeeach such location, unless otherwise
agreed upon in writing, shall be the monthly Camtig Fee then being charged by us for
franchises for single unit new franchisees.
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ITEM 7

ESTIMATED INITIAL INVESTMENT

Single Unit Franchise

YOUR ESTIMATED INITIAL INVESTMENT

Amount Method Of
Type of Expenditure etho When Due To Whom Payment Is To
Payment Be Made
From To

INITIAL FRANCHISE $20,0024,00 | $25;00680,00 | Lump sum When you want to | Us
FEE 0 0 be considered for a
(See Item 5) franchise and upon

signing a Deposit

Agreement
INITIAL RENT & $2,400 $10,000 Lump sum Upon signing Leaselessor, Sub-Lessor as they
SECURITY DEPOSIT or Sublease designate
(Note 1)
OPENING CASH $500 $1,000 As incurred As incurred Vendors
LEASEHOLD $85:3749.,48 | $225,299 As incurred Upon signing Lease Contractor,
IMPROVEMENTS 9 or Sublease, or as | Lessor
(Note 2) arranged
BUSINESS LICENSE $200 2,004,000 | Asincurred When required State, Municipal agencieg
(Note 3)
INSURANCE $1,500 $4,500 Varies These are estimatedroker, Insurance co.
(Note 4) annual premiums.

Payment is made ag

arranged and

required
STORE LAUNCH AND | $2,500 8,506,000 | Lump sum As arranged Approved suppliers
LOCAL MARKETING
PROGRAM PACKAGE
(Note 5)
LEGAL & ACCTG $500 $2,500 As incurred As arranged Lawyers
FEES Accountants
(Note 6)
INITIAL FURN., FIX., $51.560/1,56 | $90,737110,7 | As incurred As arranged Vendor, Lender,
EQUIP. PKG 0 37 Leasing firm
(Note 7)
STAFF AND $1,000 $3,200 Upon attendance As arranged Accommodataviders,
MANAGEMENT Restaurants, Airlines, etc.
TRAINING EXPENSE
(Note 8)
UNIFORMS & NEW $1,0041,200 | $1:3641,900 | Asincurred As arranged Vendor
STORE KIT
(Note 9)
INITIAL INVENTORY $5,000 $8,000 As incurred As arranged Vendor, Lender,
PACKAGE Leasing firm
(Note9910)
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YOUR ESTIMATED INITIAL INVESTMENT

Amount Method Of

Type of Expenditure etho When Due To Whom Payment Is To
Payment Be Made

From To
COCA-COLA $0 $241.50 Ongoing monthly | Each month The Coca-Cola Company
FREESTYLE fee
PROGRAM FEE
(Note1611)
ADDITIONAL FUNDS $25,650 $31,500 As required 1st day of the montBuppliers, Lessor,
(for 3 months) following the Employees, etc.
(Note1112) opening of the

restaurant or as
needed

LOCAL ADVERTISING | 1% of Net As incurred As arranged Vendors
(Note12132) Sales of the

Restaurant
LAPTOP COMPUTER | $450 $1,500 As incurred As arranged Vendor
(Note1314)
ONLINE ORDERING & | $405 $725 As incurred As arranged Vendors
LOYALTY PROGRAM
(Note 15)
TOTALS $197.63216, | $410,277-54
(Note 1416) 354 35,102.50

Though not required, you have an option to sellssnoothie line of products. If you choose to
exercise this option, you will have additionaliadiinvestment costs which are not included in the

table directly above. We estimate these costslasvs:

OPTIONAL SMOOTHIE PACKAGE AMOUNT
From To
LEASEHOLD IMPROVEMENTS $300 $600
INITIAL TERM, FIX, EQUIPMENT PACKAGE $-975%,900 $8,048,940
OPENING ADVERTISEMENT $200 $500
INITIAL INVENTORY PACKAGE $300 $500
ADDITIONAL FUNDS $150 $300
(includes extra staff expenses)
TOTALS $5-925,850 $9,91510,840
Multi-Unit Development Zone Program
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YOUR ESTIMATED INITIAL INVESTMENT

Amount

Type of Expenditure Method Of When Due To Whom Payment Is To
Payment Be Made
From To
DEVELOPMENT $54;0066,00 | $84;0008,00 | Lump sum When you wantto | Us
AGREEMENT 0 0 be considered for a
DEVELOPMENT FEE Multi-Unit
(See Item 5) Development Zone
(Note 15) Agreement and

upon signing a
Deposit Agreement

TOTALS

é
é

Nete-1—Note 1 -Initial Rent & Security Deposit

The initial start-up expenses include first montiest and a security deposit equal to another
month’s rent, both paid in advance. The spaceeawét the Restaurant is estimated to be
approximately 1,000-1,400 square feet. Rent waiipby location. We will provide guidance to
you for converting a potential location into thesRairant. Typically, the owner of the leased
premises will pay the commission of any local esthte broker that you hire. If the owner
refuses to pay the commission and you choose forg@rd with that location, you will have to
pay the commission.

Nete2—Note 2 -Leasehold Improvements

These leasehold improvements typically include steonch as floor coverings, interior cosmetics,
plumbing, electrical workenithwork—pita—counters—beothmechanical work, general
construction, architectural services, city plarsfesic It may include cost associated with a
drive-thru if you decide to include this featureyaur restaurant The cost of the improvements
will vary from location to location depending omdHord design criteria, contractor pricing, and
the condition of the premises. There is no gugrdvat your costs will fall within this range. If
the lessor makes all necessary leasehold improwsmeis possible that such costs will be
included in or added to the monthly lease paynamd, no front-end out-of-pocket expenses
need be paid by you. In certain circumstances,iyay be able to negotiate a tenant inducement
from the landlord to offset part of these coster &ample, i2016.-32017, 15franchisees
opened new Pita Pit restaurants. During leasetiaigns,1610 of these3215 franchisees were
able to negotiate the landlord’s payment of temaptovement (“T1”) money, intended taf
sebffsetthe cost of leasehold improvements. The averageo$thesel610 restaurants was
1.3941,604square feet. The average Tl money paid per [meaéceiving these funds was
$34,1820,071and has been deducted from what otherwise wowe been the low end range
for Leasehold Improvements in the Table above.r@&lg'eno guarantee you will receive Tl
money.

Nete-3—Note 3 -Business License
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The cost of business licenses will vary by location

Note-4—-Note 4 -Insurance

You must purchase insurance coverage as requigkgl your lease or sublease, as required by
law, and as required by us. We require you toigpate in our insurance prograhrough our

de5|gnated brokels detalled more fuIIy in Item &awleyAndelma#e@—eu#eu#ent

Nete-5—Note 5 -Local Marketing Program Package

You are required to participate in the Store Lausath Local Marketing Program which
includes a grand opening marketing package. Tilisaguire that you purchase certain printed
materials. Printing supply costs will vary depe@gdupon location specifics, such as whether
local ordinances allow you to display an exterieFrame sign, banners, flags, etc., and the
amount of initial stock of promotional material tiy@u have printed. The Store Launch and
Local Marketing Program Package will vary with #hgected volume of sales andmay
include a banner, A-Frame sign, sign hold&yaltygift cards, direct mailers, car topper and
wrap, various menus, sales tracker, free pita caaius window clings, business cards,
packaging, various coupons and invoices. The Stavech and Local Marketing Program
Package will also include a grand opening marketamgpaign to include several advertising and
promotional tactics designed to create awarenassliave traffic during the store opening
timeframe. For the sake of economy, consistendyamhes and Marks and quality control, the
printed materials may only be purchased from amamga supplier.

Nete-6—Note 6 -Legal and Accounting Fees

Legal and accounting fees include monies needecettte your business entity (e.g.,
incorporation) and set up its books and record=cti& 12 of the Franchise Agreement has
considerable detail relating to the record keepaguirements. You must keep accurate records
of customer inquiries, sales, marketing activit@sseout sheets, payroll, and accounts payable
in accordance with the standard accounting systestpbed by us in the System Manual.

Nete7—Note 7 -Initial Furniture, Fixtures, Equipment Package

The Restaurant fixturing package inclu@diskitchenfixtures andequipmentincluding but not
limited to walk in cooler/freezesslicer;chairsand tables, millwork, pita countersxhaust hood
(with fire suppression), griddle, sinks, shelvie@gctronic point of sale (POS) systaminters,
kitchen display systenmterior and exterior signagdigital menu boardstc. needed by you to
open the Restaurant.

Nete-8—Note 8 -Staff and Management Training Expense
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Expenses in connection with training will vary witlke number of people trained and the distance
from the training center.

Note 9 - Uniforms & New Store Kit

Uniforms will include unisex logoed shirts. Thew&tore Kit will include materials designed to
promote your restaurant. It generally includeotd banners and flags, temporary tattoos,
logoed dart pens with stylus, logoed table thramgpoked magnets, logoed identification labels,
logoed fitness bottles, and a marketing game.

Nete-9—Note 10 -Initial Inventory Package

The initial inventory package will depend somewtinabn the size of the initial order and size of
the store. Such considerations as shipping tiggsan, store room size and other factors dictate
the size of the initial inventory.

Note 1011 - Coca-Cola Freestyle Program Fee

You are required to serve Coca-Cola fountain beyesautilizing either Coca-Cola’s 9000 or
7000 Freestyle fountain soda dispenser. You magtsehich Freestyle fountain dispenser you
will use. The Coca-Cola Company charges a $30QHmhoprogram fee for the 9000 Freestyle
fountain dispenser, less a $58.50 credit for tlee§iyle Operations Fund. Accordingly, the
monthly fee for this unit will be $241.50. The @eCola Company charges a $160 monthly
program fee for the 7000 Freestyle Fountain dispretsss a $58.50 credit from the Freestyle
Operations Fund. Accordingly, the monthly feetfuis unit will be $101.50. The program fee
for the Freestyle unit you select is paid by yaediy to The Coca-Cola Company. The
program fee covers rental of the Freestyle equipnme&chanical reactive and reasonable
preventative service, standard wireless connegti&itd accumulation of standard consumption
data. In some instances, if it is mutually agrepdn by us and The Coca-Cola Company that a
Freestyle fountain dispenser is not feasible farry®estaurant, you will be allowed to use a
Coca-Cola Legacy fountain dispenser, which doeseupiire payment of a monthly program fee
to The Coca-Cola Company.

Nete11 -Note 12 -Additional Funds

This is an estimate of your initial start-up expenfor the first 3 months of operation. It

includes payroll, supplies, online ordering seryvigdities and ordinary maintenance. We cannot
guaranty that you will not have additional startaypenses. This estimate does not include the
Continuing Fee, General Advertising Fund Fee, fand beverage costs, or your rent for months
2 and 3 (which may be $1,200 to $5,000 per monpeading on your location and local
vacancy rates). It does not include a franchisesary. This estimate does not reflect any sales
revenue you may earn from operations which may ymlpoffset these expenses. Your actual
expenses may vary depending on the size and lmoatigour restaurant, your own management
skill, economic conditions, the time of year, cotpen in your area, the sales level reached
during the initial period and other factors. Ydwsld develop your own business plan with a
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cash flow chart in order to better anticipate tihr@ant necessary to cover any cash short fall in
the initial months of operation.

Neote-12—Note 13 -Local Advertising

Under the Franchise Agreement, you must spend 1y6wfNet Sales on local advertising each
year.

Nete-13—Note 14 -Laptop Computer —

You are required to purchase a laptop which shbeldrought to training at our National
Franindlraining Center. The laptop must meet the minimum hardwacesoftware
specifications set forth in Item 11.

Note 15 - Online Ordering & Lovalty Program —

You are required to implement our required onlingeoing and loyalty program through our
authorized vendors. Included in this range is yeqguired purchase of a scanner.

Nete14—-Note 16 -Totals

The total does not include your personal livingenges, applicable taxes (including state sales
and use tax which may be applicable to the Fumjitbixtures and Equipment and other items
required to open your Restaurant), and local atuggt We have relied on our experience
granting franchises in the United States to protidse estimates. There may be regional or
geographical differences that we have not congitlseueh as the rental rates or the cost of
contractors in the region or geographical areaareuconsidering for your Restaurant.

Neither we nor our affiliates finance any part oty initial investment.

If you exercise your option to sell our smoothme Iof products, you will have the additional
estimated initial investment costs shown in thevallOptional Smoothie Package table.

Note 1517 - Development Agreement Development Fee

Under the Multi-Unit Development Zone Program, asddescribed in Item 5, upon execution of
the Deposit Agreement or Development Agreementchigvier occurs first, you must pay us a
Development Fedo acquire a DevelopmentZone. The fee is based upon the number of
Restaurants to be opened and operated under thenWinDevelopment Obligation. The
Development Fee will be determined as follows:

Minimum Development Obligation Cost Basis per Restau Development Fee
3 Restaurants 1$8,0022,000per Restaurant =3 00@66,000
4 Restaurants 1$,0020,000per Restaurant &3-00@0,000
5 Restaurants 1%$1,0001.8,000per Restaurant -00®0,000
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6 Restaurants 18,000.6,000per Restaurant A00®6,000

7 Restaurants 1$,000.4,000per Restaurant &1.00®8,000

The Minimum Development Obligation will consistrad less than three (3) Restaurants, but no
more than seven (7) Restaurants. We may allowa fdmimum Development Obligation larger
than seven (7) Restaurants under certain unusgahestances, as determined by us in our sole
discretion. The cost basis for each such additi@eataurant will be an additional
$12,0004,000per Restaurant.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All products or services that you purchase or leagst comply with the standards and
specifications in the System Manual. Includedstamdards and specifications for delivery,
performance, design, appearance, grade and cormoposWe may amend these standards and
specifications at any time without notice to ydtiwe change our Names and Marks, we will
reimburse you for expenses that you reasonably tacteplace signs and other printed material.
We will not reimburse you for any other expensesiired by you because of a change in our
standards and specifications.

In establishing and operating your Restaurant,rjast use our approved and designated
suppliers. We negotiate purchase arrangementsding price terms, witthesesuppliers for
your benefit.

In establishing the Restaurant, you must purchassase alfurniture, fixtures, equipment

(including the point of sale systemnd-sighdardware and software), interior and exterior
signage, and servicéd®m ourdesignated andpproved suppliersA designated supplier is the

only supplier approved by us for a particular prcéin or service In operating the Restaurant,
you must purchase all food and beverage produaperpmaterials and other supplies, uniforms,

marketing,printing, insuranceand other services from odesignated andpproved suppliers.
We will preweleeyteuwmhﬂa—lst—mﬂentlg all de5|gnated anabproved supplle#sl;epsemeof

#%MAqemyeuﬁest—pHm:rase the S¥stem Manual or other wrltten communlc&non

You may be required to enter into a written agre@math certain designateghd approved
suppliers. For example, each franchisee must entecertain participation agreements and
leases with Coca-Cola Refreshments, USA, Inc., mesipect to fountain and bottled beverages
and Coca-Cola equipment placement, and a FrandPe&eieipation Joinder Agreement with

U.S. Foodserwce Inc for the purchase of foodetmage and supplleséeuwesepmehase—llos
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To become approved, a supplier must: (a) demoesaraability to meet our standards and
specifications; and (b) possess adequate qualitya@aand capacity to meet your needs properly
and reliably. To become a designated supplieaddhition to the preceding requirements, the
supplier must also be capable of supplying theeBysin a regional, national or international
basis at prices that are more competitive tharetbd®ur current designated supplier, including
any rebates that are payable to us.

If you want to purchase or lease from an unapprewgblier, you or the supplier must send us a
written request for approval. Our representativest be allowed to inspect the supplier’s
facility and we may require that samples from tingpdier be delivered to us or to an independent
consultant designated by us for testing. You erdipplier must pay our reasonable inspection
costs and the actual testing costs. Our inspectists may include round trip air fare from our
headquarters to the supplier location in additmalt related travel expenses such as food,
lodging and auto rental. The testing costs maydecthe expenses and fees of outside
companies to evaluate nutritional components aditywf the food or other products. If a
supplier meets our criteria for approval, we wdt mnreasonably withhold approval. After all
required testing and inspection is completed, wWieapprove or disapprove your proposed
supplier within 30 days. We may re-inspect thdif@s and re-test the products of approved
suppliers. If, at any time, an approved suppéés to meet our criteria for approval, we may
revoke our approval.

We are entitled to all volume discounts, rebategdiszount bonuses which we receive from a
supplier whether or not they are on account ofavan purchases or those of our franchisees.
We receive rebates from certain of the approveddasijnated suppliers, ranging from $0.001
to $0.075 per Unit, Ounce, or Slice, as well agff50% to 0.875% on products purchased
from those suppliers. We receive a rebat2@dt% of the value of the initial purchase price on
the equipment and wares installed and utilizedhénrestaurant operation. We also receive flat
payments from two designatedpplierinthe-ameunts-of$1,3ppliers. Over the course of a
five-year contract, the payments from these twabkens will amount to $2,508nd $833 per
month, respectively. These flat payments do npairhthe price you pay for goods and are
intended to defray a portion of the cost associatiéful our annual franchisee conference in the
first instance, and support national promotionsuallf agreed upon with the vendor, in the
second instance. We do not receive a rebate aagag counters, or the point of sale system.

We may use any of the above payments we receianfppurpose we deem appropriate. The
amount of these rebates, as well as the suppl@rswhom we receive rebates, is subject to
change. 12018017 we earned a total ofi$840,550,598,290n rebates from suppliers which
accounted fo27.29.04% of our total revenue 0%6$758,155,503,499 These figures are taken
from our internal books and records.
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As stated in Item 6, if any law prohibits us froetaining any rebate, we may increase your
Continuing Fee.

In the past we typically entered into leases vétidlords for restaurant locations. However, it is
our current intent that you enter the lease withléimdlord although occasionally, in our sole
discretion, we may enter into the lease with thelard or may guaranty your lease. If we enter
into the lease, you will enter into a Subleaselfierrestaurant location with us. The Sublease
provides for the pass-through of the costs andyatitins of the main lease to you. You must
pay all rents and other amounts payable under ub&&se to us directly or to the person from
whom we lease the property or as otherwise dirdayads. If you are directed to pay these
amounts to us, we will subsequently pay them tgo#rson from whom we lease the property or
as otherwise directed under the lease. We mayreegpu to pay us the first and last month’s
rent (or other security deposit) before we entar the Head Lease and before we enter into the
Sublease with you. This amount will in turn bedpia the landlord. Attached to this disclosure
document as Schedule “B” to Exhibiti€the form of Sublease.

Our affiliate, Bread Movers, LLC, supplies pita ddeto U.S. Foodservice, Inc. 20162017,

our affiliate’s gross revenue from pita bread stded.S. Foodservice, Inc. was
$3,736,943,217,778 This figure is taken from our affiliate’s intedrbooks and records and
does not include any of its costs or expenses a$sdavith acquiring and transporting the pita
bread to the various U.S. Foodservice warehouseadhout the United States.

We have developed an insurance program to assishymeeting your insurance needs as a

franchisee.The insurance program is described in our Systemuigla Our insurance program
is available in most, but not all regions. You exquired to purchase insurarieesugifrom our

desgnateaiwsurancq&mgmwm&hbroker forreglons wherﬁ—savaﬂable—m#e—haafeudeﬂ@qated

the insurance program is available. It is youpogsibility to perform your due diligence on the
cost and availability of insurance coverage sugfitito meet our requirements (including the use
fowned and non- owned vehlclesL as well as adgladal reguwements ¥ou max deem
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In the event our insurance program is changed,nated, or your franchised location is not
eligible to be a member (as may be the case in segiens or situations), you will be required
to obtaln your own insurance as set out above fmrlnsurance company satisfactory to #s.

Except as discussed above, none of the designatkeapproved suppliers is related to or
affiliated with us. Some of our officers are irgtit shareholders of Bread Movers, LLC. Our
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officers do not have interests in any other suppi#e do not provide you any material benefits
for using our designated and approved supplieepas set out in your agreements with
certain suppliers which may contain incentivesiscalints. You do not receive any material
benefits from our designated and approved supplientsthe System benefits as a whole from
consistent quality and reliable service.

The cost of products and services purchased irrdance with our standards and specifications
and from approved suppliers represents 95% of yatat purchases in connection with
establishing the Restaurant and 95% of your tatatimases in connection with operating the
Restaurant.

There are no purchasing or distribution cooperative

ITEM 9
FRANCHISEE’'S OBLIGATIONS

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

Obligation Sections In Franchise Disclosure Document
Agreement Iltems
a. Site selection and 6(2) and (3) also see Sublease 6 and 7

acquisition/lease

b. Pre-opening Purchases/ Leases 7 and 8(1)(c) 7 and 8

c. Site Development and other | 6, 7 and 8(1)(h) also see 6, 7and 11
pre-opening requirements Sublease

d. Initial and On-going Training 5 and 8(1)(g) 11

e. Opening 5 and 8(1)(a) 11

f. Fees 3(1), (2) and (3), 4(2), 5(2), | 5and 6

7(4), 9(3), 10(4), 12(3),
15(2)(h) and 21(1), (3) and (4
also see Sublease

g. Compliance with standards and7, 8 and 9 11 also see Exhibit K
policies/Operating Manual

h. Trademarks and Proprietary | 8(1)(j), (k) and (l), 9(2) and 11} 13 and 14
Information also see Schedule “C” to

-34 -

032116-00000-Business-6044131038116.00000 Business 6044131v82



Obligation

Sections In Franchise

Disclosure Document

Service

(Proprietary)

Agreement Items
Exhibit C
i. Restrictions on Products and | 8(1)(c) and (j), (2), (3), (4) and 16
services offered (7
j.  Warranty and Customer 8(1)(a) — (c), System Manual | 11

k. Territorial Development and
sales quotas

Not applicable

Not applicable

[.  Ongoing product/ service
purchases

8(2) - (5)

Not applicable

m. Maintenance, appearance ang
remodeling requirements

8(1)(d) and (e)

11

n. Insurance 13 5,6 (Note 7), 7 and 8
0. Advertising 8(1)(f) and 10 6, 7and 11
p. Indemnification 21(3) and (4) 6
g. Owners participatiol 8(1)(a), (b) and (i) 15
management/ staffing
r. Records and Reports 12 6
s. Inspections and Audits 12 and 15(4) 6
t. Transfer 15 and 16 17
u. Renewal 4(2) 17
v. Post Termination obligations 6(4), 9(2) and ()2 and 17
17(2) - (7)
w. Non-competition Covenants 14 17
x. Dispute Resolution 21(12), (13) and (26) 17
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Agreem

Obligation Sections In Franchise

ent

Disclosure Document

Items

y. Taxes 3

5and 6

z. Guarantee 18

15

aa. General Security Agreement 19 and 21(27)(ga{sip see
Schedule “F” to Exhibit C I

10 (Note 2), 22 and Exhibi

—F

This table lists your principal obligations under the Development Agreement for the Multi-

Unit Development Zone Program. It will help you fnd more detailed information about
your obligations in the Development Agreement andni other items in this disclosure

document.

Sections in Disclosure
Obligation Development Document ltems
Agreement
a. Site selection and acquisition/lease Article V emtll
b. Pre-opening Purchases/Leases N/A N/A
c. Site Development and other pre-opening N/A N/A
requirements
d. Initial and On-going Training N/A N/A
e. Opening N/A N/A
f. Fees Article V and Item 5
Section 6.3
g. Compliance with standards and policies/OperatingN/A N/A
Manual
h. Trademarks and Proprietary Information N/A N/A
i. Restrictions on Products and services offered N/A /AN
j.  Warranty and Customer Service N/A N/A
k. Territorial development and sales quotas Artitle | ltem 12
[.  Ongoing product/service purchases N/A N/A
m. Maintenance, appearance and remodeling N/A N/A
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Sections in Disclosure
Obligation Development Document ltems
Agreement
requirements

n. Insurance N/A N/A

0. Advertising N/A N/A

p. Indemnification Section 11.2 Item 6

g. Owners participation/ management/staffing N/A N/A

r. Records and Reports N/A N/A

s. Inspections and Audits N/A N/A

t. Transfer Article VII ltem 17

u. Renewal Section 4.2 Item 17

v. Post-termination obligations Article VIII Item 17

w. Non-competition Covenants N/A N/A

x. Dispute resolution Article XI ltem 17

y. Taxes N/A N/A

z. Guarantee N/A N/A

aa. General Security Agreement N/A N/A

ITEM 10
FINANCING

Our franchise system has been pre-approved byitedJStates Small Business Administration
which may at its discretion provide you with a lgararanty. Franchisees of our System are
eligible for expedited and streamlined SBA loangassing through the SBA’s Franchise
Registry Program, www.franchiseregistry.com. lfiyare successful in obtaining SBA funding,
by prior agreement with the SBA, we are requireérter into a Franchise Agreement
Amendment with you in the form attached to the Enise Agreement as Schedule Ghe
Amendment restricts our (i) right of first refusalthe purchase and sale of the whole of your
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interest in the Franchised Business, (ii) valuatbyour business personal assets, (iii)
recordation against real estate, and (iv) direatrod of your employees.

Third party financing may be available to you fbe renovation of your existing restaurant and

the repair and replacement of worn equipment atdrés.

We or our affiliates do not receive any directratiiect payments for placing financing. We

offer only the following direct and indirect finaing:

Item Financed | Amount Down Payment | Term APR Monthly Security Liability Upon Loss Of Legal
(Source) Financed (Years) Payment / Required Default Rights On
Prepayment Default
Penalty
Leased Space | Varies Approx. $2,400| Varies Not Approx. $1,200 | (See Down All rent & Waive trial by
(Us) - $10,000 Applicable - $5,000 Payment) interest on jury; No notice
See Item 7 See ltem 7 / Varies_ unpaid amounts; | or legal o
. according to All property may | proceeding is
See Note 1 Varies Head Lease | be removed and | required before
according to stored atyour | we repossess
Head Lease cost; Indemnify | the premises
us for our costs | and remove
under the Head | your property.
Lease
Existing Varies 20% o _ Syears | 6% Varies Personal Accelerated Governing law
Corporately purchase price depending on | Guarantee and obligation to pay | with be that c
Owned amount secured the entire amoun{ the state ¢
Restaurants financed / No interest in due; obligation to| Idaho and
(Our affiliate prepayment restaurant’s pay attorneys’ jurisdiction ant
owning the penalty fgrnlture, fees and c_c_)st venue shall be
particular flxtu_res, non-prevailing in the cc_)urts
corporate equipment, party; located in
restaurant) and personal | termination ¢ Kootenai
property franchise County, Idaho.
agreement; Waiver of any
See Item 2 assignment defense relating
franchise thereto,
agreement; including lack
See Note 2 termination of an | of personal
affiliated jurisdiction
franchise lack of venue,
agreement or forum non
through its cross | conveniens
default provision,
repossession
collateral;
payment of an
additional 10%
interest on all
outstanding
amounts.
Remodeling and $10,000 to| No dowr 24,36, | APR Monthly Franchisee Accelerated Governing law
equipment $75,000 | payment 48, 60 depends on | nayment equity obligation to pay | will be that o
repair/replacem required months | final credit | gepends on partners the present value| North Dakots
ent for existing available | review but | 5mount holding 20% | of remaining jurisdiction will
restaurants generally financed and | or greater ¢ scheduled be in North
ranges credit borrowing payments, plus | Dakota and
between worthiness equity must | interest at a rate | venue, at
(Western 2.25% 10 provide a loan | of 1.5% per creditor's sole
Equipment 1.25% guarantee month; obligation| option, will be
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Item Financed | Amount Down Payment | Term APR Monthly Security Liability Upon Loss Of Legal
(Source) Financed (Years) Payment / Required Default Rights On
Prepayment Default
Penalty
Fi.nance— 503 Prepayment to return in Ramesey
Highway 2 Penalty in vear ) collateral; County, state ¢
West, Devils :\%\;1 is 696 vear 2 Security creditor may North Dakoti
Lake, ND P—— | interestin the | yopos5ess and sl
is 3%, year 3 is urchased
58301) 206 vear 4 is nol 2archase collateral: _ _
#0‘“% assets, bayment of all Waiver of jury
penaly including default, rial
%@nt %‘ enforcement, and|
quip ixtures, Allaction
Finance is an i collection Upon default,
Financeis a equipment, expenses di
unaffiliated and other such - i ding creditor may
third-part ersonal INCLCing repossess
third-party DErsone attorneysfees | collateral
vendor property =
- without
demand, notice,
Or process (
law and creditor|
is released from
any obligation
to post a bond
or surety
regarding
repossession or
disposition ¢
the collateral.
Note 1 - Note 1 -Sublease

In the past we typically entered into Head Leasés landlords for restaurant locations.

However, it is our current intent that you entex Head Lease with the landlord although
occasionally, in our sole discretion, we may et the Head Lease for the Restaurant
premises with the landlord. The landlord is usuafirelated to us. If we do enter into the Head
Lease, you will enter into a Sublease for the testa location with us. You must pay rent to us
or any one we direct. We may require you to alloenthly ACH withdrawals or set up a

monthly deposit to facilitate payment during thélBase term. You must pay all taxes and other
government assessments levied against the prenngasyements and the business carried on at
the premises.

The Sublease incorporates the landlord’s form atiHease (the “Head Lease”) which will vary.
You must comply with the Head Lease and are redplerfer all charges arising under it.
(Sections 5 and 15 S.L.) Under most Head Leased,a&hdlord has a right to approve any
sublease. If approval is not obtained, the Subleasull and void. (Section 14 S.L.) We may
have to vary the terms of the Sublease to obtgnosal. The Landlord may require a security
deposit which we may obtain from you and pay ornrymehalf, or require you to pay directly to
the Landlord. (See Item 7 and Item 8) The Landioay require you to personally guaranty the
Head Lease. You must obtain business interruti@hrental insurance. You also must obtain
any other insurance required under the Head Lé8setion 10 S.L.) If you default under the
provisions of the Head Lease, we may terminaté&Stitdease on 10 days written notice and/or
re-enter and repossess the premises without noYioe. must indemnify us for all taxes and
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other government assessments and all costs aunsa®y the Head Lease. (Section 4 S.L.) We
recommend that you read the Head Lease carefully.

If you wish us to renew the Head Lease and theedsbl you must give us notice not more than
1 year and not less than 180 days before the etigearitial term or any renewal period. We
may or may not renew in our sole discretion.

You require our consent to assign the Subleasepéxcyou are assigning it with the Franchise
Agreement and have complied with the Franchise égeant’s assignment provisions. (Section 6
S.L.)

A default under the Sublease is a default undeFthachise Agreement and we may terminate
your Franchise Agreement if the default continweslD days after you receive a written notice
of the default. (Section 17 F.A.) If your Franeh&greement is terminated or you are in
material default under it, we may terminate thel&aage. (Section 14 S.L.) If you do not pay the
rent, leave the premises vacant for 3 business falys continually operate the Restaurant, or
otherwise default under the Sublease, we may tatmime Sublease on 10 days written notice
and/or re-enter and repossess the premises witiodige. Upon termination, you must vacate
the premises and we may remove and store your ggogteyour expense. (Section 18 S.L.) If
we terminate the Sublease, you will remain liablethe balance of the payments under the Head
Lease. (Section4 S.L.)

We may charge you interest on unpaid amounts pécifed prime commercial lending rate plus
5%. (Section 17 S.L.) The Sublease is subordimatay mortgage on the premises. (Section 13
S.L.) Allamount due under the Franchise Agreeraeatdeemed rent under the Sublease and
may be collected by us with all remedies underStblease available to us. (Section 11 S.L.)
We both waive all rights to trial by jury. (Secti@8 S.L.) We recommend that you review the
Sublease carefully.

Nete-2—Note 2- Promissory Note; Security Agreement; UnconditionalGuarantee

If you meet the requisite credit standards, oulieaéf owning the particular corporate restaurant
you wish to purchase, may finance up to 80% ofpilrehase price over a five year term at an
interest rate of six percent (6%) per annum. Ag@eal guarantee and security interest in the
restaurant’s furniture, fixtures, equipment, ancspaal property (including the franchise
agreement), are required. The note can be prepiadut penalty at any time during the five
year term. If you do not pay on time, our afféiatan demand immediate payment of the full
outstanding balance and obtain attorneys’ feescants associated with enforcing its rights
under the note, security agreement, and guarai@ee affiliate can also demand an assignment
of the franchise agreement, repossess the collaaechrequire payment of an additional ten
percent (10%) per annum interest on all outstandmgunts. We can also terminate the
franchise agreement, or if applicable, anotheroairyfranchise agreements under its applicable
cross default provision. You waive any defensatirgj to the requirement that the governing
law is that of the state of Idaho and jurisdictaomd venue being in the courts located in Kootenai
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County, Idaho. The forms of note, security agregraed guarantee are attached as Exhibits H,
[, and J.

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

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

Pre-Opening Obligations

Before you open your business, we will:

1. Territory(Section 2 and Schedule “A” of the Franchise Agreet (“F.A.”))
Designate the Territory.

2. Site Location and Lease Negotiati{@ection 6 F.A.)
Assist you in locating a site for the Restaurart aegotiating a lease. At our option,
negotiate a lease of the premises in our namee Hegotiate a lease in our name, we
will then sublease the premises to you. We downatant the success of your location.
If a lease is not executed within one year fromdae your Franchise Agreement is
executed, we will have the ongoing right to terrenidne Franchise Agreement upon 10-
days notice. Thereafter, provided you execute ourdsieshform release attached to the
Franchise Agreement as Schedule B, we will refunat ynitial Franchise Fee, less
$5.000 (and any additional expenses we have reblyaneurred). If a lease is not
executed within two years from the date your FrascAgreement is executed, we will
have the ongoing right to terminate the FranchigeeAment upon 10-ddysotice. In
that instance, your Initial Franchise Fee will lmefundable.

3. Site DevelopmentSection 7 F.A.)
Ensure that the premises are developed by yowcordance with our standards.

4. Equipping PremisgsSection 7 F.A.)
Provide you with the name of approved supplierghernecessary equipment, signs,
fixtures, opening inventory, supplies, etc.

5. Training(Section 8 F.A.)
You are required to purchase a laptop which shbeldrought to training at our
NationalFranirdlraining Center. The specifications for the laptop arda@eh below in
the Computers and Electronic Cash Registers segtithis Item 11. Unless we decide,
in our sole discretion, that you do not requiréning, we will provide a training program
concerning the operation of the Restaurant congistf approximately 9 business days of
training. Training will be provided either in CaeadiAlene, Idaho or at another location
which we may specify. We may decide that you doraquire training, if you have prior
experience that is relevant to operating the Restde.g. you have franchised or
managed another PITA PIT or similar restaurant)e fraining sessions will take place
prior to opening the Restaurant. These trainirgjcare included in your Initial
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Franchise Fee, except that you are responsibilffrod, lodging and travel expenses
for each individual attendee from the Restauré&@ge(ltem 6). At our option, you and
your manager must attend the training sessionsisf&#ory completion of all mandatory
training sessions is required. Failure to do sy mault in a revocation of the franchise
and is a breach of the Franchise Agreement. Railslen this training program, please
see the Table at the end of this Item 11.

Pre-Training Assignmen{Section 8 F.A.)

Before you come to training, we will provide youlhvpre-training assignments in
worksheets and Excel spreadsheets (“pre-work”}, rithest be completed by you prior to
attending training. You will not be charged foe tipre-work” materials. These
assignments will relate to operations, marketimgdpct and pricing, and a demographic
study of the area around the Restaurant. Faiufelly complete these assignments may
result in your scheduled training class and restauspening date being rescheduled to a
later date.

System ManugdlSection 9 F.A.)

Loan you 1 copy of the System Manual which covachgopics as Pre-Opening
Procedures, Daily Operations, Marketing, and rdlatatters. The System Manual is our
property and must be kept confidential. It maylo@ioaned out, duplicated or copied in
whole or in part in any manner. We may add to atheérwise modify the System Manual
periodically, as we think necessary, but no suditiath or modification will alter your
fundamental status and rights under the Franchigseefent. You must follow the
directives of the System Manual throughout the tefitthe Franchise Agreement. A
copy of the Table of Contents of the System Maagaif our last fiscal year end is
attached to this disclosure document and markeExh It shows the number of
pages devoted to each subject and the total nuohiperges in the System Manual is 231.
The System Manual is not issued to prospectivechigees but, upon request, we permit
prospective franchisees to inspect it at a locadietermined by us.

Post-Opening Obligations

After you open your business, we will furnish sgomtinuing advice on the following matters as
we, in our sole judgment deem reasonably requiyegbh:

1.

Products or Services to be Offered by You to @usts(Section 5(1) F.A.)
Selection, purchasing, stocking and display of podsl and services.

Additional Training(Section 5(1) and 5(2) F.A.)
We may consider conducting additional seminarstberotraining programs for your
benefit and you and/or your managers may be redjtar@ttend.

Advertising and Promotional Progra®ection 5(1) F.A.)
For details see Advertising and Promotion below.
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4. Improvements and Developments in the Syqteection 5(1) F.A.)
Including new product development.

5. Pricing(Section 8 (4) F.A.)
We will try to determine prices which optimize gtsffor all Franchisees, and we will

adwse you perlodlcally concerning Slmiggested—pﬂees—mwgkepsehedmeueﬁpnces

suggested—pﬂeesw%m%et—epﬂrﬂlz&pregﬂces Prlcmq poI|C|es will be set forth in

the System Manual.

6. Administrative, Bookkeeping, Accounting and Ini@y Control Procedurg$ection
5(1) F.A.)
Establish and maintain appropriate procedures.

7. Financial Advice and Consultati¢8ection 5(1) F.A.)
General financial advice and consultation.

Advertising and Promotion (Sections 5(1)(c) and 1B.A.)

You must spend a minimum of 1% of Net Sales onlladegertising and promotion. You must
participate in the Local Marketing Program, as suegram is delineated by us from time to
time. You may apply your expenditure of 1% of Setles (for local advertising and promotion),
toward the cost of materials necessary for pagi@n in the Local Marketing Program. You
must submit all advertising and promotional matei@d ideas to us for our prior approval. We
may develop and provide creative materials forljaegional and national advertising and make
such advertising materials available to you an@ioftanchisees for publication or distribution in
your market area at your expense. Our advert@mbpromotional programs may cover third-
party joint venture promotional marketing progransyelopment of marketing brochures, direct
mailers, various menus, various window clings, paahkg, various coupons, forms, business
cards, etc., for the Restaurant. There are naaliioits on the media through which advertising
may be disseminated. Currently, we and our fraees rely on word of mouth, distribution of
coupons, newspaper and radio advertising. Therasliag may be developed in-house, or
through a national or regional advertising agercyaddition, we may provide specific
guidelines for advertising and promotional programs initiate and reserve the right to
disapprove any advertising which, in our opini@not in accordance with these guidelines.
You must discontinue any advertising and/or proamithat would, in our opinion, be
detrimental.

We have a National Franchise Advisory Council. nErgsee members are elected for specified
geographic regions by franchisees in that regibime council serves in an advisory capacity only.
We have the authority to form, change or dissaheedouncil.

For the benefit of all franchisees, we administbe‘General Advertising Fund” (the “GAF”).
(See Sections 10(3) — (7) of F.A.). We establighedGAF on January 1, 2007. In the
Franchise Agreement, you agree to make contribsitiothe GAF of up to 2% of Net Sales.
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(See Item 6). The current amount of contributitmthe GAF is 1% of Net Sales but it may be
increased by us at any time. The GAF will be naanmgd and administered by us as follows:

For each corporately-owned business operating uhéegystem, we, or our affiliate owning the
business will make contributions to the GAF ondhee basis as comparable franchisee-owned
businesses.

We will oversee all advertising and promotionalgnaims and will have the sole discretion to
approve or disapprove the creative concept, mégenethods, and media used in such
programs, and the placement and allocation theréoti must agree and acknowledge that the
GAF is intended to maximize general public recagniaind acceptance of the Names and Marks
for the benefit of the System and our franchisé&® are not obligated to make expenditures for
any particular franchisee which are equivalentropprtionate to its contribution, or to ensure
that any particular franchisee benefits directlypoo-rata from advertising or promotion
conducted under the GAF.

All funds paid by the franchisee to the GAF and aagnings thereon will be used firstly to meet
any and all costs of maintaining, administeringecting and preparing advertising and
promotion activities (including the costs of prapgrand conducting advertising campaigns in
various media; sponsorship, marketing surveys dmer @ublic relations activities; employing
advertising agencies to assist; and providing ptemal brochures and other marketing
materials to the franchisees operating under tis¢éeBy). If we elect to establish a national “800”
or toll-free number, the costs incurred may be [raich the GAF. Costs incurred with respect
to listing on the World Wide Web may also be paaht the GAF. The GAF will not be used to
defray any of our general operating expenses, ¢Xoepuch reasonable administrative costs and
overhead, if any, as we may incur in activitiessoewbly related to the administration or
direction of the GAF and its advertising and proiomedl programs (including conducting market
research).

You are requwed to part|C|pate in the Prtalél}alwlgrft card programlh&pregr&mls

GAMeuﬂare%hedreqrﬁed%remburse#r&GAEdmenahy hrough our deS|gna ed
merchant processorThere is a one time $138.00 fee, payable to theoapdand designated

supplrerDrgﬁal—l:r%&rd—for an |n|t|al order oﬂ—@@@—l:ey&l%#@#t—@ardslhereqsels&&ene%m@ $5

the—Hearﬂandse#w&r@)O Gift Cards Thrs fee is initially paid outtdne GAF! and ¥ou are then
required to reimburse the GAF.

The GAF will not be our asset. We shall maint@pasate bookkeeping accounts for the GAF.
A statement of the operations of the GAF, as showthe books of the GAF, shall be prepared
annually and shall be made available to all fragets upon request. The GAF is not audited. If
all advertising fees are not spent in the fiscal ye which they accrue, they will carry over te th
next year.
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The funds in the GAF were spentZf162017as follows:3327.3%6 onagencyproduction;
2128.68% ondigital and sociamedia placemen#6% on administrative cost8%-en

phe%egr&phy&nd—br&némgzg% on consumer researéh_ﬁ% on onalty card reward

eampalgn—suppert—and—la&ne@rketmq 4 7% on mlscellaneous marketlnq experses

24.3% was carried over into 2018 (which is earm@ifke launch ofa new loyalty prograrand
continued media testingWe typically carryerwardforwardedapproximatell2-15% of the
GAF contributions from year to year, but with ewlanging marketing needs, the amowuaty

not-be-the same-eachywdrrvary.

Establishment of the GAF does not constitute amgément of your territorial rights. We may
use any part of the GAF for advertising the salfrarfchises or licenses.

The GAF is intended to be of perpetual duration,vixei may terminate it at any time. The GAF
will not be terminated, however, until all moniestihave been expended for the purposes
described in the Franchise Agreement.

You are not required to participate in any locategional advertising cooperative.

You may not sell over the Internet or any other camications network without our prior
written approval. We recommend the use of a Speanifine ordering service. You will pay the
online ordering service fee directly to the serycevider.

Computers and Electronic Cash Registers

You must participate in the Local Marketing ProgragBection 10(1) F.A.). In addition to
purchasing certain printed materials, you musteeittave or purchase a laptop computer that
must be maintained with the hardwapsrephergeripheral and software specifications set
forth below, as may be amended in the System Mdraraltime to time. (Section 10(1) F.A.).

You must keep bookkeeping, accounting and recorkigping systems as prescribed by us.
(Section 12(1) F.A.). This does not require addai hardware or software purchases, other
than as set forth in this disclosure document.

All sales made at the Restaurant must be recordeh @lectronic Point of Sale System (the
“POS System”). Before opening the Restaurant,rgast purchase the required computer
hardware, software, Internet connections and servejuired dedicated telephone and power
lines and other computer-related accessories, lgrafs and equipment that make up the POS
System. (Section 12(2) F.A.) This system withadlus to collect a wide variety of data about
your Restaurant. You must obtain high-speed conwgations access for your POS System,
such as broadband, DSL or other high-speed capacay must also maintain a functioning e-
mail address for your business — the words “Pital ‘@it” cannot be used together in your e-
mail address.

- 45 -

032116-00000-Business-6044131038116.00000 Business 6044131v82



You will be obligated to purchasee-feliowingan approvedPOS Systenthat meets our
specifications and standards, which may change fimmto time

PanasenicPOS Hardware: The POS hardware will include two touch screemimals,
twoeasitwo cashdrawers, and two receipt printers. You will bguieed to enter a sales
agreement and purchase this POS hardware Restaurant-Service-Selutions;-L.@long with

a warranty, from our designated supplier. We egrine cost of the POS hardware package
isand warranty to be approximatéi¢,470 buthis estimatanay increase if you purchase

additional optional equipmentrhe-price-includes-afive-yearAdvanhce-Depot-ExghaROS
hardware-warranty.

POS Software You will be required to enter a sales and sofensarpport agreement to
purchase?a+/BrinlspecifiedPOS software frorRarFechthr@ur designated supplier. We
estlmatethe initial cost of thls software will be $25@Aeu+«+nl—bepeq4ﬁed4eemepaéeﬁware

v v INAANTs N A/ any
te#minalse,teuewn,—alu an addltlonal $45 per month Ilcense fee for eammahnefew
Restaurant.

Baelee#Heuse%B@H)%e#waFeYou maw be requwed to enterﬁlesrand;oftware

|tghgn D|§g g;g §¥§tgm The Kltchen Dlsgla¥ sttem gKDS)E conS|sts oftalen display

controller, bump bar, monitor, and mounting hardwa¥ou will get this from our designated
supplier. We estimate the cost to be $1,004. rAdiiively, you may acquire a KDS consisting of
a touch screen monitor (with no bump bar), and rningrhardware. We estimate the cost to be
$1,032. We estimate the software license feebeith monthly rate of $15.

Digital Menu Boards: You must purchase three 55-inch digital menu é®and mounting
hardware from our designated supplier. We estittiaeost to be $2,275.

Online Ordering: You will be obligated to utilize our designateshdor for online ordering
services, which will integrate with your POS systelm general, we estimate the cost to consist
of a one time $200 activation fee, a $45 monthbgpam fee, and a per transaction fee.
Generally, transaction fees will be a functionlsd humber of online orders you process, and the
service plan you select. We estimate the low ¢adisg with a $5 per month fee, including 10
monthly online orders at no charge, and then adfe® for each subsequent online order that
month. We estimate the highest service level te @$150 per month fee, which provides
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3,000 monthly online orders at no charge and agbf@é for each subsequent online order that

month.

Loyalty Program: You are required to participate in the Pita &alty program through our
designated vendor. We estimate the cost to gaatiito include a onetime set up fee of $150,

an $85 per month platform fee, and a per transaétie consisting of the vendercost plus

$0.03. You will also need to acquire a scanngrauicipate in the program. If you acquire a

scanner from our vendor, the cost is $0 for a CRasebranded scanner (provided you
participate in Chase Pay promotions), or $150 feermdor specific branded scanner.

Gift Card Program: _You are required to participate in the Pita Rit@ard program through
our designated vendor. We estimate participatiocoist a monthly fee of $11.

The cost of purchasing and installing the POS 8y&tancluded in the cost estimate provided
for the Initial Furniture, Fixtures and EquipmertcRage in Item 7.

The POS System, comprised of the hardwaresatiglsoftware components, will store
information concerning your sales, inventory, actang and other operations. You must
provide all assistance we require to bring your FB9&em on-line with our web based server at
the earliest possible time and to maintain thisneetion as we require. We may retrieve from
your POS System all information that we consideessary, desirable or appropriate. There are
no contractual limitations on our right to accedgermation. (Section 12(5) F.A.) We may also
inspect, audit and photocopy, during normal busitesirs, without prior written notice, the
receipts and other information generated by yous B@stem. (Section 12(6) F.A.) If your
records and procedures are insufficient to detexiNiet Sales for any period, we may impose an
estimate of Net Sales on you. (Section 12(6) F.A.)

You must maintain your POS System and keep it adg@pair. There is no contractual limit on
our ability to require you to upgrade the systedad eomponents to the system and replace
components of the system. (Section 12(3) F.A.) cAfaot estimate the cost of maintaining,
updating or upgrading your POS System or its coraptmbecause it will depend on your repair
history, local costs of computer maintenance sesvic your area and technological advances
which we cannot predict at this time.

Laptop Computer: You are required to purchase a laptop which shbeldrought to training
at our NationalFraninglraining Center. The laptop must meet the following mimmiardware
and software specifications.

Hardware and Peripherals:

4 GHz or faster dual-core(or more) processor

6 GB or more RAM recommended

50 GB or larger hard drive, SSD or hybrid recomnaehd

Ethernet or Wi-Fi internet capable (Wi-Fi will beaglable while at Training)
1024x768 or greater resolution monitor and suppgrtideo card

Sound card with built-in speakers

Microphone recommended (built-in or separate)
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A web camera capable of video web conferencingkgpig

A DVD/CD-ROM drive may be needed to install softedénot required)
USB 2.0 or higher

HDMI or display port recommended

Software Applications:
Operating system:

Microsoft® Window<® 8 or newer OR
Mac O<® 10.4 or later
Android tablets, iPads or Chromebooks are not ctibipaperating systems

Microsoft Office® 2013 or newer for a personal computer (PC), Mifto®ffice 2011
or newer for a Me® computer
One of the following Internet browsers:

Microsoft Internet Exploré® 10.0 or later (required for Brink)
Mozilla® Firefox® 3.5 or newer

Google Chrome™ 7.0 or newer

Apple® Safar® 5.0 or newer

Adobe® Reade® 9.0 or newer

Adobe Flas® plug-in 10.0 or newer

Local administrative privileges (for required oferg system software installation)
Antivirus application recommended (updated regylarl

Personal Email account (Outlook, Gmail, Yahoo,)etc.

Upon the expiration or earlier termination of tAgreement, all software, disks, tapes and other
magnetic storage media that we provided to you meiseturned to us in good condition
(reasonable wear and tear excepted) and you migse @dl software and applications from all
memory and storage.

We may change any of these requirements or ite@syatime in our sole discretion. Costs of
additional hardware and software vary significaralyd computer products are frequently
upgraded, superseded, or replaced or become ofysalledf which can affect your costs.

We do not have any obligation to provide ongoingnteamance, repairs, upgrades, or updates to
the required computer systems.

Location Selection

Single Unit Franchise

You must coordinate your efforts to find an appiiacation through us. You will need to
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obtain a local real estate broker, acceptable toouscate and submit potential locations for
consideration in your geographic area. If you dohave a local real estate broker, we will
assist you in finding one. Upon your broker’s sidsion of potential locations for consideration,
we will determine the suitability of such locatidmssed upon key performance indicators such as
proximity to universities or colleges, employmersticts, retail centers, co-tenants, and
demographics, visibility, foot traffic, accessilyilidelivery (if applicable), suitability of the
premises to be leased and other factors moreda#igribed in the System Manual. If a suitable
location is approved by us, and you wish to proaceitid a lease, we will work with you and

your broker to prepare a lease proposal for sumnige the landlord on your behalf. We will
provide a cursory review of a proposed lease, fwppses of comparing with the terms of the
lease proposal. You will be responsible, thoughhiving your own attorney review any such
lease to ensure you fully understand and agrek b its terms and conditions. Your broker’s
commission will typically be paid by the propertwier of your location. In the rare case the
property owner will not pay the fee, you can eittlenose to proceed with the location and pay
the brokerage fee on your own or you may choos®tbinue working with your broker to find
another location. The broker’s commission is rateced by, and is in addition to, your Initial
Franchise Fee. There is no set time limit forauagprove or disapprove the location. If no
lease has been entered into by you or by us, abiion, within one year after signing the
Franchise Agreement, then we may terminate thechisan Agreement by giving 10 days notice
of termination to you. At the end of the 10 dayiga, if no lease has been entered into, then the
Franchise Agreement is terminated and we refunatoall amounts received by us under the
Franchise Agreement less $5,000 and any costsxethges reasonably incurred by us in
connection with your franchise and attempts to iolddocation. (See Iltem 5).

Multi-Unit Development Program

Your efforts to find an approved location for e&dstaurant you open under a Development
Agreement must be coordinated through us followingthen current standards for location
selection.

Time for Opening

Franchisees typically open the restaurant withinds020 days after obtaining possession of the
leased Premises. The factors that affect the thweneng are the ability to obtain a lease,
permitting, local inspection requirements, time leasehold improvements, delivery time of
furniture, fixtures, and equipment, local ordinas)cand weather conditions.

Training

You must attend training. For each Restaurantybatown, there must be at least one
designated individual exclusive to that Restaurdnatt has successfully completed our training
program. Individuals attending training will begtared to complete pre-work assignments prior
to attending our training program. Failure to dagy result in the scheduled training class and
restaurant opening date being rescheduled to radate.
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TRAINING PROGRAM

HOURS OF
CLASSROOM
TRAINING

HOURS OF ON-
THE-JOB
TRAINING

LOCATION

DAY 1
PRE-TRAINING WORK—
1. Federaland-State-Laws

2. EmploymentAtWill
becumenSirateqic Plan

bl Feed Sonbon i lore ooy

4 Mend-tems Quiz-pass-with-100%

5-Safe-Food-Handling

SealthondSately

3. Importance of Teams
4. PR & Social Media

#-Receive-Sen-safe-Certification
S e e b s B L e
A )
9. POS Set-Upprocess-begins
- . A

11-Connecting-in-your-Community-worksheet
12-FranConnectintroduction

4]

ot ededoeela by
wilbvary

9

DAY 12
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HOURS OF
CLASSROOM
TRAINING

HOURS OF ON-
THE-JOB
TRAINING

LOCATION

oogle Suite

Businessto-Business-Ganvassing

Frainingl Ne HUD
Catering-&Express-tunches

Fraining Ntro to CRM

Listing Documents
Uploading a Listing (bring
laptop)

Proshop

Optimizing The RC

Centributien Margilntro to PEAC
Break-EvenPoiDelighting Our
Customers
Cest-ManagementWeorkshddcensed
Services

msuranedMaximizing Your
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SUBJECT HOURS OF HOURS OF ON- LOCATION
CLASSROOM THE-JOB
TRAINING TRAINING
DAY s5 4 B Coeur dAlene ldaho
1. warketngl actical Business
Development Plan
2. Packages, Sampling &
Financial
3. Modelling
e i s e e e e
ane-Q&A
4. Graduation
DAY Z 4 4 GoeurdAleneidaho
1-Schedulingproject
2-lhventory-everview
DAY-8 5 6 CoeurdAleneldaho
1-TFask listcompletion
2-Marketing-projeets
DAY Q 2 6 CoeurdAleneldaho
Meeting)
2-Fraining-Evaluation
TOTAL TOTAL ON-THE-
CLASSROOM JOB HOURS:
HOURS:35 58-63

The required hours of training will vary dependeggroup size, needs, and dynamics. Typically,

total training time will be approximate$282 to 9889 hours.

Large Groups: In-store time frames vary for largerups depending on which corporate store
in the Coeur d’Alene, Idaho area that you are assigor training.

Materials are provided for all participants of thigining.

We conduct our operations and management traimmgram as required. Our Training
Workbook, Power Point Presentations, training DVVD'sr reporting forms, various websites,
and the POS System manuals will serve as writggnitng materials.
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Instructors

Meghan Bertram, Training Manager and Dirk Ferfglinchise Development and Training,

oversee and direct all franchisee training at th&dwal Training Center in CoeutAlene,

Idaho. Ms. Bertram also coordinates new restawpehings. Ms. Bertram has served as

Training Manager since November 2017. Prior ta, thts. Bertram was the Lead Store Opener
beglnnlng in March 2017. Ms Bertram has been Rith Pit smce 2005 ina varletv of roles.

#em—May—zeiM*nﬂL@etebesz}G—Mr—praaassmFranchlse Develogment and Tra ining
since January 2018. Prior to that Mr. Ferrell edrin Franchise Development from September
2012 until January 2018. Prior to that, Mr. Feigsetved as a regional support specialist from

AQI’I| 2010 to Agrll 2011. Mr. Ferrell oversees nherestaurant portion cffanchlsee trainingn
! OW: the

Members of our corporate staff as$itMs. ©-DeliBertramand Mr.BryarFerrellwith parts of
the training program. They are skilled and havekmg knowledge of the System.

All of these instructors may change if we decidentwve training to a different location.

There is no additional fee for the initial trainipgpgram. You will be required to pay us an
additional fee of up to $5,000 per individual fowadditional training programs that we require
you or your employees to take. The cost to usa¥iging our complete training program is
$5,000. If the additional training is less tham oamplete training program, the fee that we
charge will be less. You must pay all travel, fedl lodging expenses incurred by you or your
employees for all training.

All franchisees or Equity Owners must attend tragni If there are multiple franchisees or Equity
Owners for a location, we may exempt a franchigeequity Owner who will not be involved in
operating the franchise. Managers may but areewptired to attend training provided a
franchisee or Equity Owner will be involved in tthay to day operation of each Restaurant you
own. Please also see Item 15. All training nimestompleted to our satisfaction. We prefer to
see training completed no sooner than 4-6 week®e®ipening, but exceptions may be made if
there are extenuating circumstances.
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ITEM 12
TERRITORY

Single Unit Franchise

You will not receive an exclusive territory. Yowaynface competition from other franchisees,
from outlets that we own, or from other channeldisfribution or competitive brands that we
control.

You will be granted a territory delineated by aafiegeographic boundary. You will not be
granted this territory until you have entered iatBranchise Agreement with us and entered a
lease, approved by us, for the location of the &esant. The territory may be a %2 mile radius
around the Restaurant but also may vary dependinmppulation density or market
considerations, as determined by us in our sotzeatisn before you enter the Franchise
Agreement. Upon your entering a lease, approvagspfor the location of the Restaurant, a
written description of the territory will be prowd to you and will be attached to the Franchise
Agreement as Schedule “A” (the “Territory”). Upartransfer of the franchise, we may reduce
the territory to our then current standard teryiteize and may adjust the territory to reflect
population changes. We will refrain from operatarggranting franchises to operate a restaurant
utilizing the System at a location within the Teary, provided that you are in full compliance
with the Agreement, except that we may establisbrporate owned or franchised restaurant at
any Institution. We may also license the Instinfior its agents, to use the System and/or our
Names and Marks. “Institution” means any faciitgere the owner or operator wants
designated food services for those people whoegesidrk, attend and/or visit at the facility,
including, without limitation shopping centers,iodf complexes, universities, colleges, hospitals
and other health care facilities, airports, miitanstallations, sports complexes, museums,
factories and corporate campuses and includesaadyolr building that is owned or leased by the
owner or operator.

There is no minimum sales quota. You maintaintsigh the Territory even though the
population increases.

We may, without limitation, operate or grant fraisels to operate a restaurant utilizing the
System at a location anywhere outside the Territ®e also may sell clothing and other
merchandise bearing the Names and Marks to retatibns within the Territory. There are no
restrictions preventing you from soliciting or apting orders from outside the Territory.
Likewise, there are no restrictions preventing usetber franchisees from soliciting or accepting
orders from inside the Territory. We and othendtasees are under no obligation to
compensate you for the solicitation or acceptari@gders from inside the Territory. You may
not sell over the Internet or any other communicegtinetwork without our prior written
approval.

You may not relocate your Franchised Business witlooir written permission. You do not have
the right to acquire any additional franchises ar&y not open additional restaurants within the
Territory.
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We do not have, nor do we have any plans to hatey dranchised or company-owned outlets
or another channel of distribution selling simgaoducts or services under a different trademark.
But there are no restrictions on our ability tosdo If we acquire a competing restaurant system
or are acquired by a competing restaurant systeah siystem may compete with you from within
the Territory.

Multi-Unit Development Zone Program

You will not receive an exclusive territory. Yowaynface competition from other franchisees,
from outlets that we own, or from other channeldisfribution or competitive brands that we
control.

Under the Development Agreement, you are grantedigiht to develop and operate
Restaurants solely in the Development Zone whidloeispecified in the Development
Agreement. During the term of the Development &grent, we may not own, operate,
franchise or license any other PITA PIT Restauiratite Development Zone, except at
Institutions. Until the termination or expiratiohthe Development Agreement, you retain your
development right in your Development Zone as lasgou comply with your Minimum
Development Obligation, other obligations under Dfevelopment Agreement and Franchise
Agreements. If you fail to meet any of your obligas under the Development Agreement,
including the Minimum Development Obligation, oebch any Franchise Agreement executed
by you under the Development Agreement, we mayiteta your right to develop, and open
and operate new Restaurants in the Development. Zafter the termination or expiration of
your Development Agreement, we may own, operadagcfiise or license others to operate
additional Restaurants anywhere, without restmgtiocluding in the Development Zone
(excluding any protected Territory under any Frasegreement which remains in effect,
subject to our rights at Institutions).

We may acquire and continue to operate competirsgaeant systems, including within your
Development Zone. We may be acquired by a congp&estaurant system and it may continue
to operate in competition with you, including withyjour Development Zone. We may sell
clothing and other merchandise bearing our namesrademarks to retail locations within your
Development Zone. We may also distribute competproducts and services, including those
bearing the PITA PIT mark, through grocery and sligaretail stores inside your Development
Zone.

Your efforts to find an approved location for edéstaurant you open under a Development
Agreement must be coordinated through us followong then current standards for location
selection.

After you execute a Franchise Agreement and entasa, approved by us, for each Restaurant
required to be opened under your Minimum Develogr#sligation, we will specify your
protected Territory as set out in the Franchisee@grent. Our current standard is a ¥2 mile
radius from the center of the Restaurant, butrtiaig vary depending on population density or
market considerations, as determined by us in olerdiscretion. The Territory you receive in
the franchise agreement for each Restaurant yow wpeer your Development Agreement will
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be determined based upon on our then current s@sda

There is no limitation on competition concerning ttkelivery of food and beverage products
within the Development Zone. There may be othepamte or franchisee owned restaurants
located just outside the Development Zone which alaser to customers within the

Development Zone than your Restaurants and they hageographic restrictions on delivery.

We and other franchisees are under no obligationotmpensate you for the solicitation or

acceptance of orders from inside your DevelopmeinieZ

ITEM 13
TRADEMARKS

We grant you the non-exclusive right to establisth aperate a restaurant under the name “PITA
PIT”. You may also use the other Names and Mdraswe designate as part of the System.
The System Manual contains specifics on how our ééaamd Marks must be used. The
following principal Names and Marks are registeoedhe Principal Register of the United

States Patent and Trademark Office and we hawkdileequired affidavits:

Registration Number Registration Date

THE PITAPIT 2,502,588 October 30, 2001
FRESH THINKING. HEALTHY EATING 3,428,496 May 13, 2008

THE SMOOTHIE PIT 3,428,843 May 13, 2008

THE PITA PIT and design 3,702,114 October 27, 2009
PITAPIT 4,249,198 November 27, 2012
PITA PIT and design 5,052,555 October 4, 2016

THE PITA PIT, Registration Number 2,502,588, withegistration date of October 30, 2001,
was renewed August 31, 2011.

THE PITA PIT and design, Reqistration Number 2,488, with a reqistration date of
September 11, 2001, was renewed Auqgust 31, 2011.

THE SMOOTHIE PIT, Registration Number 3,428,843thva reqistration date of May 13,
2008, was renewed February 26, 2018.

You must follow our rules when you use our Names farks. You cannot use our Names or
Marks, which include the use of the words “Pitati 4Rit” together, as part of a corporate or
other business entity name. You cannot use thesw#tita” and “Pit” together in any domain
name or email address, without our prior writtensamt. You cannot use our Name and Marks
with modifying words, designs or symbols exceptday which we license to you. You cannot
use our Names or Marks in connection with the ghsn unauthorized product or service or in a
manner not authorized by us. You must not diremtlindirectly contest our right to our Names
and Marks and the trade secrets and business geelsrihat are part of our business.
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No agreements limit our right to use or licenseuse of our Names and Marks in the United
States.

You must notify us immediately when you learn abauinfringement of, or challenge to your
use of, our Names and Marks. You must not takeotimgr action without our prior written
permission. We will take the action we think agprate and have the right to control litigation.
You must cooperate fully with us in any proceednghallenge. While we are not required to
defend you against claims arising from your usewfNames and Marks, we will reimburse you
for all damages which you are held liable andesdisonable costs in connection with defending
our Names and Marks to a maximum aggregate amauat & the Initial Franchise Fee.

If we change or must change our Names and Marksyillveeimburse you for expenses that you
reasonably incur to replace signs and other printaterial.

We do not know of any infringing uses that couldenally affect your use of our Names and
Marks.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Franchisor's Patent Rights and Copyrights

We do not own rights in or to any patents thatraagerial to the franchise. However, we claim
and reserve common law copyright protection forSgstem Manual and certain marketing,
sales, and operations literature. There are rgeptly effective determinations of the Copyright
Office, any pending interference, opposition oragdiation proceedings or any pending material
litigation involving such copyrights which is retaw to their use. There are no agreements
currently in effect which significantly limit ourghts to use or license the use of such copyrights
in any manner material to the franchise. We ateobégated by the Franchise Agreement or
otherwise to protect any or all such rights or totect you against claims of infringement of
such rights. You must notify us immediately whem yearn about any infringement. While we
are not required by the Franchise Agreement tondefeu against any infringement, it is our
policy to take any and all appropriate action nsagsto defend such rights against any claims
and to seek legal recourse in the event of anjngément. We have the right to control
litigation. You must cooperate fully with us inygproceeding. If we change or discontinue any
copyrighted materials, you must comply and you moll be reimbursed. There are no infringing
uses known to us which could materially affect yose of such rights.

You may use our copyrighted materials in the penforce of permitted activities. Ownership of
all right, title and interest in and to these cagiyred materials remains with us or our former
affiliate, Pita Pit Limited. You must keep thesaterials confidential and they must be returned
to us on the expiration, termination or transfeyadr rights under the Franchise Agreement.

Trade Secrets and Other Confidential Information

You will obtain knowledge of proprietary techniquessiness procedures and other matters that
are necessary and essential to the operation &te¢btaurant, without which information, you
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could not effectively operate such business, inofyicknowledge regarding the System, the
layout of the Restaurant and the System Manuali iaost acknowledge that this proprietary
information was not known to you prior to signirigg tFranchise Agreement and that it is unique
to the System.

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

For each restaurant you open, whether as a Singlé-tAnchise or pursuant to a Development
Agreement under the Multi-Unit Development Zoned?amn, the following will apply:

The Franchise Agreement provides that you will dew@ur full time, attention, energy and best
efforts to the management and operation of theaResit, subject to the employment of
competent professional management in our opine. highly recommend that you participate
in the day to day management and operation of @staRrant. Only in limited circumstances
will we permit you to be an absentee owner. We regyire any manager you hire to
satisfactorily complete training. For each Resaatuthat you own, there must be at least one
designated individual exclusive to that Restaurdnatt has successfully completed our training.
See Item 11 for more details on training. A manatpes not have to be an Equity Owner. All
managers must sign a Confidentiality Agreementackted to this disclosure document as
Schedule “E” to Exhibit Gs the form of Confidentiality Agreement.

You may form a partnership, limited liability commyeor corporation to buy the Restaurant. We
will require that you and all individual Equity Oers of the operating company buying the
Restaurant or Development Agreement must persogadlyantee performance of all obligations
under the various franchise agreements. In thetelie operating company that buys the
Restaurant or Development Agreement is owned bthan@ntity, that entity, along with all of
its Equity Owners, must also corporately and patipguarantee performance of all obligations
under the variousanheisdranchiseagreements. If we determine that your creditthat of

your co-applicant(s) is not sufficient, we may alequire personal guarantees from any other
Equity Owner or from your spouse or parents or ¢hafsyour co-applicant(s). You, or you and
your co-applicant, must be the controlling Equityr@@r(s). Any transfer or issue of voting
rights in the partnership, limited liability compaar corporation will require our consent.
Sections 9 and 14 of the Franchise Agreement impostdentiality and non-competition
obligations on the Equity Owner(s).
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only sell products and services that weslepproved. (See Item 8) We may amend
the System to add new products and services thabtyst offer. There are no limits on our
right to do this. You are not limited as to thetoumers to whom you may sell the approved
products and services. Failure to operate thealBemtt according to the System is a default
under the Franchise Agreement and grounds for matiain of your franchise. (See Item 17)
Subject to local laws, you must keep the Restawrpeh on the days and during the hours
specified in the System Manual. You may not be@ased either directly or indirectly with a
business that is competitive with the Restaurant.

ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUT ION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Franchise and related agreements. You
should read these provisions in the agreements atted to this disclosure document.

Provision Sections In Franchise OR Other Summary
Agreement

=

a. Length of the franchise term 4(1) Term is equal to the earlier of 10 years g
the expiration of your lease or sublease.

b. Renewal or extension of the term 4(2) One renewal term equal to the earlie
10 years or the expiration of your lease ¢r
sublease.
c. Requirements for you to renew or| 4(2) “Renew” means to renew the license and
extend other rights granted to you by us under

the Franchise Agreement.

Notify us 6 months prior to expiration
the initial term; not be in default of the
Franchise Agreement, lease or subleass;
have right to remain in possession of the
premises for the renewal term; bring
Restaurant up to then current image and
standards and upon inspection by us, you
must achieve an evaluation score of 909
or higher; have paid all amounts owing t
us; have effective business license; sign
then current franchise agreement which
may contain terms and conditions
materially different from those in the
Franchise Agreement that is being
renewed (including, without limitation,
the then current continuing fee structure]
or royalty rates in the final year of the
Initial Term for new franchisees and a
reduced Territory); deliver release of us
and our affiliates and officers and
directors.

O O

- 59 -

032116-00000-Business-6044131038116.00000 Business 6044131v82



Provision Sections In Franchise OR Other Summary
Agreement
d. Termination by you None None
e. Termination by PPl without cause| None None

f.  Termination by PPI with cause

17(1) and 6(4)

We taminate if you default as define
(which includes default by you or your
affiliate under any other agreement with
us) or if you have not made appropriate
lease arrangements for the Restaurant
within 1 year of signing the Franchise
Agreement.

g. “Cause” defined - curable defaults

17(1)(a)(b)alieyl (d)

You have 10 days to cure: non-paymen
of fees; failure to comply with th8ystem
Manual; any other breach by you or you
guarantor of the Franchise Agreement o
any other agreement with us or our
affiliates.

h. “Cause” defined - non-curable
defaults

17(1)(e) - (n

Non-curable defaults: breach of leas
sublease; loss of possession of the
premises; abandonment; bankruptcy or
other proceedings effecting creditors;

unauthorized transfer etc.; sale of assets;

breach of any security instrument,
dissolution, winding up or liquidation if a
corporation or other business entity;
judgment against you over $2,500
discharged in 20 days; you commit a
felony; you misrepresent material facts;
loss of a license to operate;
understatement of Net Sales by more th
3%; keeping of improper records; non-
submission of reports; any default
repeated more than 3 times in 12 month
even if timely cured.

AN

i.  Your obligations on
termination/non-renewal

6(4), 9(2), 14(2) , 14(3) , 17(2) and 17(3

Obligat include: cease operations an
use of Names and Marks; de-identificati
and other modifications to the premises;
allowing PPI access to the Restaurant tq
cure defaults or operate it for you;
payment of amounts due; return System
Manual and other Confidential
Information, etc.; not disclose
Confidential Information (Also see “r"
below). If we terminate you, you must
pay us liquidated damages equal to the
lesser of the projected Continuing Fee fd
three years and the projected Continuin
Fee for the balance of the term. If you
received a reduced Continuing Fee basq
upon the aggregate number of qualified
franchise agreements you own, the
Continuing Fee for your remaining
franchise agreements will be adjusted a
set forth in the Franchise Agreement an

o

bn

=

o

Item 6 of this disclosure document.
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Provision Sections In Franchise OR Other Summary
Agreement

j- Assignment of contract by PPI 3(4), 15(5) No restriction

k.  “Transfer” by you - defined 15 (1)(2) and (4) Indks: the sale or other transfer,
sharing or encumbrance of assets; the dale
or other transfer, pledge, mortgage or
hypothecation of equity interests,
including a change of control.

. PPI's approval of transfer by you 15(2) PPI has the right to approve all transfers
but will not unreasonably withhold
approval. We may reduce the Territory &
this time.

—

m. Conditions for PP$ approval ¢ 15(2) No default by you; have consent of les
transfer or sublessor; transferee must qualify;
transfer fee plus costs must be paid;
completion of training by transferee;
transferee providing proper guarantees;
transferee must prepare acceptable
business plan; release from you; current
form of franchise agreement to be signegd
by transferee for balance of your term ot
renewal and at your continuing fee
structure or royalty rates, unless (i) we
determine that the franchise was
purchased with an intent to flip it, in
which case we may deny the transfer or
impose our then current standard
percentage based Continuing Fee, othe
fees and terms, (ii) the franchise’s
Continuing Fee was reduced as part of §
Multi-Unit Development Agreement or
was based upon the total numbe
restaurants you own, in which case the
Continuing Fee will revert to the highei
5% or our then current Continuing Fee;
performance and payment of outstanding
obligations by you; you must bring
Restaurant up to then current image and
standards and upon inspection by us, you
must achieve an evaluation score of 90%
or higher; terms of transfer must be
reasonable (Also see “r" below).

n. PPI's right of first refusal to 15(3) PPI has the right to match any offer for
acquire your business your business.

o. PPI's option to purchase your 16(1), 16(2), 16(3), 17(4) and 17(5) In certain eirstances, PPI has the righ
business to purchase your inventory, fixtures,
equipment or other assets at a certain
price, the calculation of which is set out in
the Franchise Agreement.

—

p. Your death or disability 16, 17(2)(q) Franchise rbaytransferred to your
spouse or adult children if they meet ou
qualifications and pay the transfer fee, o
to a third party transferee if the transfer
occurs within 90 days of your death or
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Provision

Sections In Franchise OR Other
Agreement

Summary

disability and the transferee meets our
qualifications and pays the transfer fee.
Otherwise, we may choose to purchase
your assets and/or terminate your
franchise.

g. Non-competition covenants duri
the term of the franchise

14(1)

No involvement in a competing or simi
business anywhere.

r.  Non-competition covenants ai
the franchise terminates or expires

14(2)

No competing for 2 years within Territc
or 5 mile radius of the Restaurant or in
Territory or 5 mile radius of any other
PITA PIT restaurant.

s.  Madification of the agreement

None

None, except System Manual may
subject to change, may change Marks &
Names and may add or delete prod
and services.

t.  Integration/merger clause

20(2)

Only the terms of the Franchise
Agreement and associated documents 3
binding (subject to state laws). Any
representations or promises outside the
disclosure document and the franchise
agreement along with its attachments,
schedules, and exhibits, may not be
enforceable.

u. Dispute resolution by arbitration o
mediation

21(27)

Except for certain claims, all disputes
must be arbitrated in Coeur d’Alene,
Idaho.

v.  Choice of forum

20(13) and 21(26)(e)(j)(k) and (I)

State of Idaho (Subject to applicable sta
law)

w. Choice of law

20(11)

State of Idaho law applies (Subject to
applicable state law)

THE FRANCHISE RELATIONSHIP

This table lists important provisions of the Develpment Agreement. You should read these
provisions in the Development Agreement attached tthis disclosure document as Exhibit

“F_”

Provision

Section in
Development Agreement

Summary

a. Length of the franchise term Section 4.1 Ternhagpend on the number of Restaurants
to be developed.

b. Renewal or extension of the term Sections 4.2 Paore no right to renew the Development
Agreement.

c. Requirements for you to renew or| None “Renew” means to renew the rights granted tq
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Provision

Section in
Development Agreement

Summary

extend you under the Development Agreem

d. Termination by you None

e. Termination by PPI without cause| None We cannot terminate your Development
Agreement without cause.

f. Termination by PPI with cause Sections 9.1 We tBayinate the Development Agreement
upon a material breach under the Development
Agreement or any other agreement you or your
affiliates have entered with us or our affiliates,
including any Franchise Agreement.

g. “Cause” defined - curable defaulty None The Development Agreement does not allow for
curable defaults.

h. “Cause” defined - non-curable Sections 9.1 We may terminate the Development Ageeém

defaults

if you attempt any unauthorized sale, transfer pr
encumbrance of your rights or obligations under
the Development Agreement, if you fail to meet
the Minimum Development Obligations, if any
of the Restaurants you open under the
Development Agreement fail to meet our quality
and operational standards, if you breach the
confidentiality and non-compete provision
the Development Agreement, or otherwise
imitate the System, if we discover a
misrepresentation by you, if you become
insolvent or bankrupt, if a receiver is appointed,
if there is a judgment against you in exce:
$10,000, if there is an attachment or executio
against your assets, if you repeatedly breach any
provision of the Development Agreement, if you
are convicted of a felony or any other crime
involving moral turpitude, if you fail to timely
pay taxes, upon any other material breach under
the Development Agreement, or upon materia
breach of any other agreement you have entered
with us or our affiliates, including any Franchige
Agreement.

i. Your obligations on terminatic
nonrenewal

Sections 6.3 and 9.2

You may not develop any aduitio
Restaurants. See also “r’ below. If you fail to
timely open all Restaurants required under the
Development Agreement, the Continuing Fee for
each restaurant opened under the Development
Agreement, will revert to a default rate of 5%.

=

j. Assignment of contract by F Section 7.1 No restriction on our right to assit

k. “Transfer” by you - defined Section 7.3 Includeansfer of the Development Agreement
or change in ownership of the entity that ownsi

I. PPI's approval of transfer by you Section 7.3 riBfars require our prior written consent,
which may be granted or withheld in our
discretion.

m. Conditions for PP$ approval ¢ Section 7.3 The Development Agreement is not asblgna
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Provision

Section in
Development Agreement

Summary

transfer

except with our consent not to be unreasonab
withheld. We may impose the following
conditions to transfer: (i) the assignee must
demonstrate the necessary skills qualifications
and economic resources, (i) assumption of all
rights and obligations under the Development
Agreement and each Franchise Agreement
entered under it, (iii) assignee’s satisfactory
completion of training, (iv) you and any of your
affiliates must be in compliance with all
obligations under the Development Agreemen
every Franchise Agreement and any other
agreement with us or our affiliates, (v) that
assignee is then a franchisee under the PITA
SYSTEM and is not in default, and (vi) payme

1

PIT

mutual written consent.

of a $25,000 transfer fee and our costs of dealing
with the transfer.
. PPI's right of first refusal to Section 7.3 We can match any offer for your business
acquire your business
. PPI's option to purchase your None
business
. Your death or disability Section 7.3 Upon youattheor disability, we will not
exercise our right of first refusal and will not
unreasonably withhold our consent to a transfer
to your spouse, heirs or other relatives providgd
the conditions in Section 7.3 are met.
. Non-competition covenants during Section 8.2 No involvement in any quick service restau
the term of the franchise that features the sale of pita sandwiches or other
food products featured by the PITA PIT
restaurants.
. Non-competition covenants after theSection 8.3 No involvement in any quick service restau
franchise terminates or expires that features the sale of pita sandwiches or other
food products featured by the PITA PIT
Restaurants for 2 years in the Development Zpne
or within 5 miles of the Development Zone or
within 5 miles of any existing the PITA PIT
restaurant, without our prior written consent.
. Madification of the agreement Sections 8.4 ahd 1 We may unilaterally reduce the scop
Sections 8.2 and 8.3. Any other change requires

. Integration/merger clause

Section 11.5

All agrestis between the parties relating to
the subject matter of the Development
Agreement are in the Development Agreemen|
and its exhibits. Any representations or

promises outside the disclosure document and

the Development Agreement may not be
enforceable

t

. Dispute resolution by arbitration o
mediation

I Section 11.20

Except for certain claims, all disputaist be
arbitrated in Coeur d’Alene, Idaho.
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Provision Section in Summary
Development Agreement
v. Choice of forum Section 11.20 State of Idaho (Subject to applicable state law)
w. Choice of law Section 11.14 Idaho law applies.

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote ourdrase.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor twvijole information about the actual or
potential financial performance of its franchisedi/@r franchisor-owned outlets, if there is a
reasonable basis for the information, and if thermation is included in the disclosure
document. Financial performance information th#ééis from that included in Item 19 may be
given only if: (1) a franchisor provides the acttedords of an existing outlet you are
considering buying; or (2) a franchisor suppleméensinformation provided in this Item 19, for
example, by providing information about possiblefgrenance at a particular location or under
particular circumstances.

This is a historic financial performance represeoiteabout a subset of outlets. This subset is
made up of those franchisee owned outlets thatabgeifor the entireé01&017 calendar year.
The range of Gross Sales for Franchisee owned lRasitta provided in this Item 19 is

comprised using th2o1&2017financial information derived from our Franchisgasint of sale
system, or in some instances, sales reports prwdas by our Franchisees that do not utilize a
point of sale system.

On December 3120162017, there were236219 Franchisee owned Restaurants in the United
States. Thes238219 Restaurants do not include any Restaurant thatag®rately owned for
any period durin@0162017. Of these236219 Franchisee owned Restaurastd2191 operated
for the entire201&2017 calendar year. Of thed®€8191 Restaurants}6 were located in
convenience store&;werel waslocated ina mall foodesurtcourt, and 1 was an institutional
location located on a college campus where thegelvas the franchisee.

In 20162017, the low to high range of Gross Sales for38&L91 Franchisee owned Restaurants
described in this Item 19 wad485-43135,508to $.032.644,008.665 We define Gross Sales
as total revenue, less sales tax, discounts, allossg and returns.

We do not intend these figures to be used as adet®f results that may be achieved from a
franchised restaurant. This analysis is provideely as reference material for your use with
other information. We urge you to consult finahdisiness and legal advisers to assist you in
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preparingpro formafinancial statements and to assess the poteswtitdimmance of the franchise
being offered to you.

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

Your actual Gross Sales may very well differ frdma information presented. The location of
your restaurant (including the visibility of yougsage, traffic patterns, ingress and egress, and
parking) the demographics of your geographic arempetition, the quality of your service,
whether you manage the restaurant yourself and yanagement capability will have a material
impact on Gross Sales.

None of the information provided above was reviewedudited by outside accountants. We
have not undertaken an independent investigatimerify the amounts reported to us by
Franchisees. Written substantiation for the fitgmerformance representation will be made
available to you upon reasonable request.

Most of our franchised restaurants offer the saroelycts as you will but there are some that,
with our consent, offer additional products.

The information provided does not include the adstales and operating expenses that must be
deducted from Gross Sales in order to calculaténnetme. Our Franchisees and former
Franchisees may be a good source of cost and expdosmation (see Exhibit L for a list of
these Franchisees).

Other than the preceding financial performanceasgmtations, Pita Pit Inc. does not make any
financial performance representations. We alsaataauthorize our employees or
representatives to make any such representatithes erally or in writing. If you are

purchasing an existing outlet, however, we may ®you with the actual records of that
outlet. If you receive any other financial perf@moe information or projections of your future
income, you should report it to our managementdmtacting Lee Strait at (208) 765-3326, 505
East Front Street, Coeur d’Alene, Idaho, 83814 Féderal Trade Commission, and the
appropriate state regulatory agencies.

ITEM 20 FEM-20
OUTLETS AND FRANCHISEE INFORMATION

Table Number 1 — System-wide Outlet Summary forr§8a142015 206162017
Outlet Type Year | Outlets-atthe Outlets at the | Outlets at the | Net Chang
Start-of-the EnaStartof the | End of the
Year Year
Fearehised 2044 210 =15
Franchised 2015 224210 224 +14
2016 236224 236 +12
2017 236 219 217
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Commp o e ned 2034 | 13 14 +1
Company-Owned 2015 | #4 1614 16 +2
2016 | 6 16 16
2017 16 15 i
Total-Outlets 2014 | 210 224 +14
Total OQutlets 2015 | 224 240224 240 +16
2016 | 249 252240 252 +12
2017 252 234 -18

Table Number 2 - Transfers of Franchised OutlesifFranchisees to New Owners (Other Than

the Franchisor) for Yea014£2015 20162017

State Year Number of Transfe
Alabama 2014 0
Arizona 2015 0l
2016 0
Arzenn 2012016 0
2015 1
20162017 0
Arkansas 2014 0
Arkansas 2015 2
2016 0
2017 0
California 2014 1
California 2015 0
2016 1
2017 0
Colorado 2014 0
Colorado 2015 0
2016 1
District-of Columbia 2010017 1
2015 0
2016 0
Florida 2014 3
Florida 2015 1
2016 2
Georgia 2014 1
20152017 0
2016 0
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State Year Number of Transfe
Alabama 2014 0
lndiana 2014 2
2015 o]
2016 o]
lowa 2014 o]
lowa 2015 0
2016 1
Kansas 2014 1
20152017 0
2016 1
Louisiana 2014 0
Kansas 2015 0
2016 0l
B 2014 1
20152017 0
2016 0
Michigan 2014 0
Michigan 2015 1
2016 0
New-York 2014 1
20152017 0
2016 0
North-Carelina 2014 0
Ohio 2015 0
2016 0
2017 3
North Dakeota 2014 1
Oregon 2015 0
2016 0
Sregen 2044 8]
2015 0
2016 4
2017 2
Penasybania 2644 8]
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State Year Number of Transfe
Alabama 2014 0
Pennsylvania 2015 0
2016 1
South-Careclina 2012017 1
2015 0
2016 0
Tennessee 2014 8]
Tennessee 2015 0
2016 1
2017 0
TFexas 2014 1
Texas 2015 1
2016 0
2017 0
Utah 2014 0
Utah 2015 0
2016 1
2017 0
Washingten 2014 0
Washington 2015 0
2016 1
West-Virginia 2012017 1
2015 0
2016 0
Wiseconsin 2014 1
2015 0
2016 0
Fotal 2014 16
Total 2015 6
2016 14
2017 8

Table Number 3 — Status of Franchised Outlets fear¥20142015- 20182017

- 69 -

032116-00000-Business-6044131038116.00000 Business 6044131v82




State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othe
Reason
Llobomma 2014 | 2 1 0 0 0 0 3
Alabam: 201t | 3 1 1 0 0 0 3
201€ | 3 0 1 0 0 0 2
Alaska 2044 | 2 0 0 0 0 0 2
20175
Alaske 201f | 2 1 0 0 0 0 3
201€ | 3 0 0 0 0 0 3
201 | 3 0 0 0 0 0 3
Lrzenn 2014 | 4 1 1 0 0 0 4
Arizone 201t | 4 3 0 0 0 0 7
201€ | 7 2 0 0 0 0 9
201 | 9 0 0 0 0 1 8
Arkansa 2014 | 01 10 0 0 0 0 1
201°
2015 | 1 0 0 0 0 0 1
201¢
2016 | 1 0 0 0 0 0 1
2017
Coliesan 2014 | 13 0 0 0 0 2 1
Californig 201t | 11 1 0 0 1 1 10
201€ | 1C 2 0 0 0 0 12
2017 | 12 1 1 1 0 0 11
Celemdn 2014 | 5 0 0 0 0 1 4
Colorad 201t | 4 1 0 0 0 0 5
201€ | 5 0 0 0 0 0 5
Connecticut 2034 | 05 1 0 0 0 0 16
2017
ConnectictL 201t |1 0 1 0 0 0 0
201€ | O 0 0 0 0 0 0
Sistastel 2014 | 1 0 0 0 1 0 0
Columbia
2015 | 0 0 0 0 0 0 0
2017
2016 | 0 0 0 0 0 0 0
-70 -

032116-00000-Business-6044131038116.00000 Business 6044131v82




State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othel
Reason
Alebama 2014 | 2 1 9 9 9 9 3
e 2014 | 29 6 0 0 1 2 32
Floride 201t | 32 1 4 0 1 1 27
201¢ | 27 1 3 0 5 1 19
201y | 19 2 1 0 0 ) 15
Cosrsin 2014 | 3 0 0 0 0 0 3
Georgi: 201t | 3 1 0 0 0 0 4
201¢ | 4 2 0 0 0 0 6
201, | 6 1 0 0 0 0 Z
teako 2014 | 7 2 0 0 1 1 7
Idahc 201t | 7 0 1 0 0 0 6
201¢ | 6 0 0 0 0 0 6
201; | 6 0 0 1 0 0 5
Hhires 2014 | 2 1 0 0 0 0 3
llinois 201t | 3 2 0 0 0 0 5
201¢ | 5 0 0 0 0 1 4
201 | 4 1 0 0 0 2 3
el 2014 | 4 0 0 0 0 0 4
Indiane 201t | 4 0 0 0 0 1 3
201¢ | 3 2 0 0 0 0 5
e 2044 | 75 10 0 0 0 ol 84
2017
lowa 201t | 8 3 0 0 0 0 11
201¢ | 11 3 0 0 0 0 14
201, | 14 0 0 0 0 2 12
Kansa 2014 | 3 o2 0 0 0 0 35
201°
2045 | 35 2 0 0 0 0 57
201¢
2016 | 57 20 0 0 0 0 7
2017
ombnely 2014 | 1 1 0 0 0 0 2
Kentucky 201t | 2 0 1 0 0 0 1
201¢ | 1 1 0 0 0 0 2
2017 | 2 1 0 0 0 1 2
oulenen 2014 | 3 0 0 0 0 0 3
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State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othe
Reason
Llobomma 2014 | 2 1 0 0 0 0 3
Louisian: 201t | 3 1 0 0 0 0 4
201¢ | 4 0 0 0 0 0 4
Maryland 2044 | 14 12 0 0 0 0 26
2015
Marylanc 201t | 2 0 0 0 0 0 2
201¢ | 2 0 1 0 0 0 1
201 |1 0 0 0 0 1 0
Massachusel | 2644 | 3 0 0 0 0 0 3
201¢
2015 0 0 0 0 3
201¢
20616 | 3 0 03 0 0 0 30
2017
Shehison 2014 | 5 1 0 0 1 0 5
Michigar 201t | 5 0 0 0 0 0 5
201¢ | 5 1 1 0 0 1 4
Minnesota 2014 | 14 1 0 0 0 0 25
2017
Minnesot; 201t | 2 0 0 0 0 0 2
201¢ | 2 1 0 0 0 0 3
Mississippi 2044 | 3 0 0 0 0 0 3
2017
Mississipp 201t | 3 1 0 0 0 0 4
201¢ | 4 0 0 0 0 0 4
2017 | 4 0 0 0 0 0 4
Missour 2034 | 45 1 01 0 0 0 5
201¢
2015 | 5 1 1 0 0 0 5
201¢
2016 | 5 12 1 0 0 0 56
2017
Mestorns 2014 | 5 2 0 0 0 0 7
Montan: 201t | 7 1 0 0 0 0 8
201¢ | 8 0 0 0 0 0 8
2017 | 8 0 0 0 1 0 Z
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State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othe
Reason
Alebama 2014 | 2 1 9 9 9 9 3
Nebrask 2014 | 1 0 0 0 0 0 1
201°
2045 | 1 0 0 0 0 0 1
201¢
2016 | 1 0 0 0 0 0 1
2017
Meveda 2014 | 1 1 1 0 0 0 1
Nevadi 201t |1 0 0 0 0 0 1
201¢ | 1 0 1 0 0 0 0
201; | 0 0 0 0 0 0 0
New 2044 | 1 0 0 0 0 0 1
Hampshir 201°¢
2045 | 1 0 0 0 0 0 1
201¢
2016 | 1 0 0 0 0 0 1
2017
New Jerse 2044 | 0 0 0 0 0 0 0
201%
2015 | 0 01 0 0 0 0 ol
201¢
2016 | 01 10 0 0 0 0 1
2015
New Mexicc 2014 | 1 0 0 0 0 0 1
201°
2045 | 1 0 0 0 0 0 1
201¢
2016 | 1 0 0 0 0 0 1
2017
New York 2014 | 3 0 0 0 0 0 3
201°
2045 | 3 0 01 0 0 0 32
201¢
2016 | 32 0 10 0 0 0 2
2017
Mosth-Corelina | 2644 | 4 0 1 0 0 2 1
North Carolini | 201¢ | 1 1 0 0 0 0 2
201¢ | 2 0 0 0 0 0 2
Nerth-Daketa | 2044 | 52 01 10 0 0 0 43
-73-

032116-00000-Business-6044131038116.00000 Business 6044131v82




State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othe
Reason
Llobomma 2014 | 2 1 0 0 0 0 3
2017
North Dakoti 201t | 4 1 0 0 0 0 5
201€¢ | 5 1 0 0 0 0 6
Shig 2014 | 86 20 02 0 0 0 104
2017
Ohic 201t | 10 3 1 0 0 0 12
201¢ | 12 3 0 0 0 0 15
2017 | 15 1 1 1 0 1 13
Oklahom: 2014 | 2 0 0 0 0 0 2
201°
20615 | 2 0 0 0 0 o2 20
201¢
2616 | 20 0 0 0 0 20 0
2017
Sregen 2014 | 10 3 0 0 0 0 13
Oreqol 201t | 13 2 2 0 1 1 11
201¢ | 11 2 0 0 0 0 13
201, | 13 2 2 0 0 0 13
Lomms e 2014 | 10 0 0 0 0 1 9
Pennsylvani 201t | 9 0 0 0 1 0 8
201¢ | 8 0 0 0 0 1 7
2017 | 7 0 0 1 0 1 2
Seuth-Carelina | 2644 | 5 1 1 0 0 0 5
South Carolin | 201 | 5 1 0 0 0 0 6
201¢ | 6 1 2 0 0 0 5
2017 | 5 1 0 0 0 1 2
South Dakot 2014 | 24 20 0] 0 0 0 4
201°
2015 | 4 0 0 0 0 0 4
201¢
2016 | 4 0 0 0 0 0 4
2017
Tennesse 2014 | 3 01 0 0 0 0 24
201°
2015 | 24 1 0 0 0 0 45
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State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othel
Reason
Alebama 2014 | 2 1 9 9 9 9 3
201¢
2016 | 45 10 0 0 0 0 5
2017
Fexas 2014 | 6 1 0 0 0 0 7
Texa: 201t | 7 2 2 0 0 0 7
201€ | 7 4 1 0 0 0 10
201; | 10 2 0 0 0 1 11
Utal 2014 | 32 0 0 0 0 10 2
201F
2015 | 2 0 0 0 0 0 2
201¢€
2016 | 2 o1 01 0 0 0 2
2017
Sl 2014 | 2 1 0 0 0 0 3
Virginia 201t | 3 1 0 0 0 0 4
201€ | 4 0 0 0 0 0 4
201 | 4 0 0 1 0 1 2
el 2014 | 16 1 1 0 0 0 16
Washingto 201t | 16 1 0 0 0 0 17
201€ | 17 4 0 0 0 0 21
201 | 21 0 0 0 0 1 20
West Virginie 2014 | 3 0 0 0 0 0 3
201F
2015 | 3 0 0 0 0 3
201¢€
2016 | 3 0 0 0 0 0 3
2017
Wisconsit 2014 | 2 03 0 0 0 0 25
201F
2015 | 25 30 0 0 0 0 5
201¢€
2016 | 5 0 0 0 0 0 5
2017
Wyominc 2014 | 1 0 0 0 0 0 1
201F
2015 |1 0 0 0 0 0 1
201¢€
2016 |1 0 0 0 0 0 1
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State Year | Outlets a | Outlets | Termine | Non- Reacquire | Cease Outlets
Start o Opene | tions Renewal | by Operation | at End o
Yeal Franchisc | - the Yea
Othe
Reason
Alebama 2014 | 2 1 9 9 9 9 3
2017
ek 2014 | 197 33 6 0 4 10 210
Total 201t | 2A1C 36 14 0 4 4 224
201€ | 224 35 12 0 5 6 23€
2017 | 23€ 20 12 9 1 19 21¢
* If multiple events occurred affecting an outldtisttable shows the event that occurred
the last time.
Table Number 4 - Status of Company-Owned Outlety¥ &ars20142015 20162017
State Yeal Outlets | Outlets | Outlets Outlets | Outlets Outlets
at Start | Opened | Reacquired| Closed [ Sold to at End o
of Year from Franchisees Yeal
Franchiseeg
2014201 | 10 0 ol 0 10 ol
AfabamdCalifo | 5
Inia
20101 (o1 0 0 0 ol 0
6
201201 (O 0 0 0 0 0
4
el 2044 0 0 0 0 0 0
_Colorado 2015 0l 0 10 01 0 10
- 2016 1 0 0 0 1 0
-Colorado 2014201 | 10 0 0 0 0 10
6
- 2015 1 0 0 1 0 0
201201 (O 0 0 0 0 0
4
e 2044 0 0 1 0 0 1
eleesie
District of 2015 1 0 0 0 0 1
Columbia
2016 1 0 0 1 0 0
_ 2017 0 0 0 0 0 0
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State Yeal Outlets | Outlets | Outlets Outlets | Outlets Outlets
at Start | Opened | Reacquired| Closed [ Sold to atEnd o
of Year from Franchisees Yeai

Franchisees
Florida 2044 0 0 ) 0 0 1
Florida 2015 1 0 1 0 0 2
2016 2 0 5 0 1 6
- 2017 6 0 0 1 0 S
Idaho 201201 | 34 0 10 0 0 4
5
2045201 | 4 0 0 0 0 4
6
2016201 | 4 0 0 0 0 4
7
Massachusetts| 201401 | 12 0 0 10 0 02
Michigan 5
2045201 | 02 0 0 0 0 02
6
2046207 | 02 0 0 0 0l 0l
7
201201 (1 0 10 0 0 21
MichigarMinn | 5
esota
204201 (21 0 0 0 0 21
6
2046207 (21 0 0 0 0 21
7
-Minnesota 2044 1 0 0 0 0 1
Montana 2015 10 0 0 0 0 10
2016 10 0 0 0 0 10
2017 0 0 1 0 0 1
North Dakota | 2014201 | 1 0 0 0 0 1
5
204201 |1 0 0 0 0 1
6
2046201 |1 0 0 0 0 1
A
Sregen 2044 0 0 0 0 0 0
regon 2015 0 0 1 0 0 1
-77 -

032116-00000-Business-6044131038116.00000 Business 6044131v82




State Yeal Outlets | Outlets Outlets Outlets | Outlets Outlets
at Start | Opened | Reacquired| Closed [ Sold to atEnd o
of Year from Franchiseeg Yeal

Franchisees
2016 1 0 0 0 1 0
Pennsylvania | 2014901 | 20 0 0 10 0 10
7
Pennsylvania | 2015 1 0 1 0 0 2
2016 2 0 0 1 0 1
Utah 201201 (o1 0 0 0 0 01
7
2015 0 0 0 0 0 0
Washington | 2016201 | 62 0 0 0l 0 0l
5
Washingten 201201 (21 0 0 0 0 21
6
- 2015 2 0 0 1 0 1
2016201 | 1 0 0 0 0 1
7
Total 2014 13 0 4 2 1 14
Total 2015 14 0 4 2 0 16
2016 16 0 5 2 3 16
2017 16 0 1 1 1 15

Table Number 5 - Projected Openings as of DeceBbgio162017

State Franchise Projected New Projected New
Agreements Signed | Franchised Outlets in Company-Owned
but Outlet Not the Next Fiscal Year| Outlets in the Next
Opened Fiscal Year

Alaska 1 0 0

California 10 21 0

Colorado 1 20 0

Florida 31 32 0

WineisGeorgia 1 1 0

GeorgiHdawaii 21 20 0

Indiana 1 21 0

lowa 12 2 0

Kentucky 1 2 0
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State Franchise Projected New Projected New
Agreements Signed | Franchised Outlets in Company-Owned
but Outlet Not the Next Fiscal Year| Outlets in the Next
Opened Fiscal Year

Louisiana 2 2 0

Misseurlouisiana 10 0l 0

North-Carolina 1 1 0

Ohio 0 1 0

Puerto Rico 1 0 0

South 0 1 0

Carolinarennessee312]

Texas 43 3 0

Washington 24 1 0

West Virginia 21 10 0

Total 2017 2814 0

Attached to this disclosure document as Exhibg h list of our franchisees as of December 31,
20162017

Exhibit L also lists the name, city, state andpgbé&ne number of every franchisee who has had an
outlet terminated, cancelled, not renewed, trarsfieor who otherwise voluntarily or

involuntarily ceased to do business under the Fisagreement during the fiscal year
201620170r who has not communicated with the franchisahiwilO weeks of the issuance date
of this disclosure document.

If you purchase this franchise, your contact infation may be disclosed to other prospective
franchisees, including after you leave the frarehigtem.

In some instances, current and former franchisgaespsovisions restricting their ability to speak
openly about their experience with Pita Pit. Yoaymwish to speak with current and former
franchisees, but be aware that not all such fraeelsiwill be able to communicate with you.
Typically, current and former franchisees will obly restricted from speaking about the terms of
any settlement they reached with us.

As discussed in Item 11, we have created a Natlnaaichise Advisory Council. The Council
can be contacted through our corporate liaisohédQouncil, Paul Ewin, VP of Administration
and Human Resources. Mr. Erwin can be reachedghroorrespondence sent by U.S. mail to
our head office’s address at: 505 E. Front Avegal’Alene, Idaho 83814, by phone at: (208)
765-3326, or by email at: paul.erwin@pitapitusa.corhe Council does not have a web page.
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ITEM 21
FINANCIAL STATEMENTS

Attached to this disclosure document and designasibit M areunaudited financial
statements for the period ending June 30, 28ai8ited annual financial statements for the
periods ending December 39162017, December 31201532016and December 32614015

ITEM 22
CONTRACTS

The following contracts are attached to this disgte document:

Franchise Agreement Exhibit C
Premises, Marks, Territory Schedule “A”
Release Schedule “B”
Sublease Schedule “C”
Head Lease Schedule “D”
Confidentiality Agreement Schedule “E”
General Security Agreement (used by Lender and Us) ! Schedule “F”
Small Business Administration Franchise AgreememeAdment Schedule “G”

State Amendments to the Franchise Agreement Exhibit D

Multi-Unit Development Zone Agreement.........ocovviveeie it e et e Exhibit E

Deposit Agreement — Franchise Agreement Exhibit F-1

Deposit Agreement — Multi Unit Development Zone égment Exhibit F-1A

Franchise Agreement Amendment For Qualifying Restas Exhibit G

Promissory Note Exhibit H

Security Agreement Exhibit |

Unconditional Guaranty Exhibit J

You are required to sign the Franchise Discloswefi@nation, attached to this disclosure
document as Exhibll, immediately before signing the Franchise Agredmen
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EXHIBIT A

STATE ADDENDA TO THE DISCLOSURE DOCUMENT

See attached.
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF CALIFORNIA

OUR WEBSITE, WWW.PITAPITUSA.COM, HAS NOT BEEN REVIEED
OR APPROVED BY THE CALIFORNIA DEPARTMENT OF CORPORAONS. ANY
COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITEAY BE DIRECTED
TO THE CALIFORNIA DEPARTMENT OF CORPORATIONS AT wwworp.ca.gov

Item 17 is amended to add the following language:

“THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRESA COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FR@HISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.”

Neither the Franchisor, any person or franchis&diran Item 2 of the FDD is subject to any
currently effective order of any national secusitéssociation or national securities exchange, as
defined in the Securities Exchange Act of 1934,UW%.C. A. 78a et seq., suspending or
expelling such persons from membership in suchcessan or exchange.

California Business and Professions Code SectiO9@ through 20043 provide rights to the
franchisee concerning terminatjotransfer or non-renewal of a franchise. If the franchise
agreement contains a provision that is inconsistéhtthe law, the law will control.

The franchise agreement provides for terminatioonuipankruptcy. This provision may not be
enforceable under federal bankruptcy law (11 U&.GSection 101 and following).

The franchise agreement contains a covenant nototopete, which extends beyond the
termination of the franchise. This provision may he enforceable under California law.

The franchise agreement requires binding arbitnafidne arbitration will occur in Idaho with the
costs being borne by the non-prevailing party. peosve franchisees are encouraged to consult
private legal counsel to determine the applicgbiif California and federal laws (such as
Business and Professions Code Section 20040.4 @fodil Procedure Section 1281, and the
Federal Arbitration Act) to any provisions of arfchise agreement restricting venue to a forum
outside the State of California.

The franchise agreement requires application ofaiws of the State of Idaho. This may not be
enforceable in the State of California.

Section 31125 of the Franchise Investment Law requis to give to you a disclosure document
approved by the Commissioner of Corporations befoee ask you to consider a material
modification of your franchise agreement.

You must sign a general release of claims if youewe or transfer your franchise. California
Corporations Code Section 31512 voids a waiveroof yights under the Franchise Investment
Law (California Corporations Code Sections 31000Tigh 31516). Business and Professions

EXHIBIT A - ADDENDUM
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Code Section 20010 voids a waiver of your rightdeurthe franchise Relations Act (Business
and Professions Code Sections 20000 through 20043).

EXHIBH-A— ADDENDUM
STATE OF CALIFORNIA-HAWAII
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ADDENDUM TO DISCLOSURE DOCUMENT

FOR THE STATE OF HAWAII

The following language is added to the Cover Page:

“THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THERANCHISE INVESTMENT
LAW OF THE STATE OF HAWAII. FILING DOES NOT CONSTIUTE APPROVAL,
RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF GOMERCE AND
CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF QMMERCE AND CONSUMER
AFFAIRS THAT THE INFORMATION PROVIDED HEREIN IS TRB, COMPLETE AND NOT
MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO FFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TOHE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYRFOR TO THE EXECUTION
BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANGSE OR OTHER
AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYENT OF ANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR/HICHEVER OCCURS
FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHERTH A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRBHISE.

THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OEERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRAGR AGREEMENT
SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTSONDITIONS,
RESTRICTIONS AND OBLIGATIONS OF BOTH THE FRANCHISORND THE FRANCHISEE.”

The following list reflects the status of the franbise registrations of the Franchisor in the
states which require registration:

A. This proposed registration application is effexin the following states.

California, Hawaii, lllinois, Indiana, Maryland, Mi chigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Viginia, Washington,

Wisconsin

B. The proposed registration application is or whibrtly be on file in the following
states.

C. States which have refused, by order or otherwisesgister these franchises are.
None

D. States which have revoked or suspended thetogbifer franchises are.
None

E. States which the proposed registration of tifresehises has been withdrawn are:
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF ILLINOIS

This addendum amends the Pita Pit Inc. disclosocaient as follows:
llinois law governs the agreements between thagsato this franchise.

Section 4 of the lllinois Franchise Disclosure pobvides that any provision in a franchise
agreement that designates jurisdiction or venusideithe State of lllinois is void. However, a
franchise agreement may provide for arbitratioa wenue outside of lllinois.

Section 41 of the lllinois Franchise Disclosure pobvides that any condition, stipulation or
provision purporting to bind any person acquirimy &anchise to waive compliance with the
llinois Franchise Disclosure Act or any other lawlllinois is void.

Your rights upon termination and non-renewal ofanEhise Agreement are set forth in sections
19 and 20 of the lllinois Franchise Disclosure Act.

No provision in any franchise agreement (includimgse contained within optional agreements)
is intended to disclaim the express representati@nsiade in our Franchise Disclosure
Document.

We can change our standards and specificatiorRit@rPit restaurants WITHOUT NOTICE TO
YOU, and you will be responsible for the costs takmthe required changes to your restaurant.

PITA PIT INC.

By:

Its:

| have read and understand this addendum
this __ day of , 20,

[INSERT FRANCHISEE'S NAME]

EXHIBIT A - ADDENDUM
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF MARYLAND

This addendum amends the Pita Pit Inc. disclosoceient as follows:
Items 5, 6 and 7 are amended to add the folloveinguage:

The Maryland Securities Division requires that ypayment of all franchise fees
and deposits be deferred until we have met allofroaterial pre-opening obligations to you. To
the extent that the Franchise Agreement providearig payments by you to us or our affiliates
before we have met all of our material pre-opewihligations to you, all of these payments will
be deferred under the terms of the Amendment tondhise Agreement for Pita Pit Inc. for the
State of Maryland (see Exhibit © this disclosure document). Upon meeting adaf pre-
opening obligations to you, all deferred paymentisbe@come immediately due and payable by
you.

Item 6 (Note 1) is amended to delete the followanguage:

We may facilitate the transfer of existing Franehdggreements with a flat
monthly Continuing Fee to existing franchisees Wwhoe convincingly demonstrated an ability to
successfully operate a Pita Pit franchise. Suanficfiisees will receive a copy of our Flat
Monthly Continuing Fee Addendum and Flat Monthlg Penendment to Franchise Agreement
as part of the disclosure document they receive.

Any general release required as a condition ofinibtaa reduced continuing fee
percentage shall not apply to any liability under Maryland Franchise Registration and
Disclosure Law.

Item 17 is amended to add the following language:

Any limitation of claims shall not act to reducetB year statute of limitations
afforded a franchisee for bringing a claim arisimgler the Maryland Franchise Registration and
Disclosure Law (the “Law”). Claims under the Lawshbe brought within 3 years after the
grant of the franchise to you.
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Table of Projected Openings as of December 320162017

The following is the status of Deposit Agreemelgsed:

State Deposit Agreement signed but | Deposit Agreement signed but
Franchise Agreement not signed | Franchise Agreement not signed
as of December 3120162017 as of December 3120152016

tewaColorado 0 1

Coleraddrlorida 1

Georgia 1 ol

Indiana 10 01

Kentuckyashi 0 1

ngton

Missouri 0 0

Shis 8] 8]

Sregen 0 0

South-Carolina 0 1

Seuth-Doletn 8] 8]

+exes 0 0

Lok 8] 8]

Ve 8] 8]

Washingted ot 12 24

als

emls 4 5

There wereés4 Deposit Agreements signed but Franchise Agreenansigned as
of December 3120152016 4 Franchise Agreements for thésdepositd Deposit Agreements
were subsequently signed48162017

Pursuant to COMAR 02.02.08.16L, the general releageired as a condition of
renewal, sale and/or assignment/transfer shathpply to any liability under the Law.

Exhibit N is amended to add the following language:

These representations are not intended to nortblegllact as a release, estoppel
or waiver of any liability incurred under the Magd Franchise Registration and Disclosure
Law.

EXHIBIT A - ADDENDUM
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF MICHIGAN

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

(A) A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO
JOIN AN ASSOCIATION OF FRANCHISEES.

(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A
RELEASE, ASSIGNMENT, NOVATION, WAIVER, OR ESTOPPBINHICH DEPRIVES A
FRANCHISEE OF RIGHTS AND PROTECTIONS PROVIDED IN THACT. THIS
SHALL NOT PRECLUDE A FRANCHISEE, AFTER ENTERING INO A FRANCHISE
AGREEMENT, FROM SETTLING ANY AND ALL CLAIMS.

(C) APROVISION THAT PERMITS A FRANCHISOR TO
TERMINATE A FRANCHISE PRIOR TO THE EXPIRATION OF 8§ TERM EXCEPT FOR
GOOD CAUSE. GOOD CAUSE SHALL INCLUDE THE FAILURERTHE FRANCHISEE
TO COMPLY WITH ANY LAWFUL PROVISION OF THE FRANCHI&E AGREEMENT
AND TO CURE SUCH FAILURE AFTER BEING GIVEN WRITTENOTICE THEREOF
AND A REASONABLE OPPORTUNITY, WHICH IN NO EVENT NEE 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 TH FRANCHISEE
BY REPURCHASE OR OTHER MEANS FOR THE FAIR MARKET YAIE AT THE TIME
OF EXPIRATION OF THE FRANCHISEE’S INVENTORY, SUPPES, EQUIPMENT,
FIXTURES, AND FURNISHINGS. PERSONALIZED MATERIALS8VHICH HAVE NO
VALUE TO THE FRANCHISOR AND INVENTORY, SUPPLIES, BQPMENT,
FIXTURES, AND FURNISHINGS NOT REASONABLY REQUIREENI THE CONDUCT
OF THE FRANCHISE BUSINESS ARE NOT SUBJECT TO COMPENION. THIS
SUBSCRIPTION APPLIES ONLY IF: (i) THE TERM OF THERANCHISE IS LESS THAN
5 YEARS AND (ii) THE FRANCHISEE IS PROHIBITED BY TH FRANCHISE OR OTHER
AGREEMENT FROM CONTINUING TO CONDUCT SUBSTANTIALLYTHE SAME
BUSINESS UNDER ANOTHER TRADEMARK, SERVICE MARK, TRAE NAME,
LOGOTYPE, ADVERTISING, OR OTHER COMMERCIAL SYMBOLN THE SAME ARE
SUBSEQUENT TO THE EXPIRATION OF THE FRANCHISE OR EH-RANCHISEE
DOES NOT RECEIVE AT LEAST 6 MONTHS ADVANCE NOTICERFRANCHISOR'S
INTENT NOT TO RENEW THE FRANCHISE.
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(E) A PROVISION THAT PERMITS THE FRANCHISOR TO
REFUSE TO RENEW A FRANCHISE ON TERMS GENERALLY AVBABLE TO OTHER
FRANCHISEES OF THE SAME CLASS OR TYPE UNDER SIMILARRCUMSTANCES.
THIS SECTION DOES NOT REQUIRE A RENEWAL PROVISION.

(F) A PROVISION REQUIRING THAT ARBITRATION OR
LITIGATION BE CONDUCTED OUTSIDE THIS STATE. THISIBALL NOT PRECLUDE
THE FRANCHISEE FROM ENTERING INTO AN AGREEMENT, ATHE TIME OF
ARBITRATION, TO CONDUCT ARBITRATION AT A LOCATION QJTSIDE THIS
STATE.

(G) APROVISION WHICH PERMITS A FRANCHISOR TO
REFUSE TO PERMIT A TRANSFER OF OWNERSHIP OF A FRANIGE, EXCEPT FOR
GOOD CAUSE. THIS SUBDIVISION DOES NOT PREVENT A RRCHISOR FROM
EXERCISING A RIGHT OF FIRST REFUSAL TO PURCHASE THHRANCHISE. GOOD
CAUSE SHALL INCLUDE, BUT IS NOT LIMITED TO:

I THE FAILURE OF THE PROPOSED TRANSFEREE TO
MEET THE FRANCHISOR’S THEN CURRENT REASONABLE QUAEICATIONS
OR STANDARDS.

. THE FACT THAT THE PROPOSED TRANSFEREE IS
A COMPETITOR OF THE FRANCHISOR OR SUBFRANCHISOR.

il THE UNWILLINGNESS OF THE PROPOSED
TRANSFEREE TO AGREE IN WRITING TO COMPLY WITH ALL AWFUL
OBLIGATIONS.

V. THE FAILURE OF THE FRANCHISEE OR PROPOSED
TRANSFEREE TO PAY ANY SUMS OWING TO THE FRANCHISOBR TO CURE
ANY DEFAULT IN THE FRANCHISE AGREEMENT EXISTING ATTHE TIME OF
THE PROPOSED TRANSFER.

(H) A PROVISION THAT REQUIRES THE FRANCHISEE TO
RESELL TO THE FRANCHISOR ITEMS THAT ARE NOT UNIQUBLIDENTIFIED
WITH THE FRANCHISOR. THIS SUBDIVISION DOES NOT PROBIT A PROVISION
THAT GRANTS TO A FRANCHISOR A RIGHT OF FIRST REFUSATO PURCHASE THE
ASSETS OF A FRANCHISE ON THE SAME TERMS AND CONDIONS AS A BONA
FIDE THIRD PARTY WILLING AND ABLE TO PURCHASE THOSEASSETS, NOR DOES
THIS SUBDIVISION PROHIBIT A PROVISION THAT GRANTS HE FRANCHISOR THE
RIGHT TO ACQUIRE THE ASSETS OF A FRANCHISE FOR THHARKET OR
APPRAISED VALUE OF SUCH ASSETS IF THE FRANCHISEEAH BREACHED THE
LAWFUL PROVISIONS OF THE FRANCHISE AGREEMENT AND HAFAILED TO
CURE THE BREACH IN THE MANNER PROVIDED IN SUBDIVISN (C).
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() A PROVISION WHICH PERMITS THE FRANCHISOR TO
DIRECTLY OR INDIRECTLY CONVEY, ASSIGN, OR OTHERWISERANSFER ITS
OBLIGATIONS TO FULFILL CONTRACTUAL OBLIGATIONS TO HE FRANCHISEE
UNLESS PROVISION HAS BEEN MADE FOR PROVIDING THE RBJIRED
CONTRACTUAL SERVICES.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ONLE
WITH THE ATTORNEY GENERAL DOES NOT CONSTITUTE APPRA@AL,
RECOMMENDATION, OR ENDORSEMENT BY THE ATTORNEY GENFAL.

EXHIBIT A - ADDENDUM
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MINNESOTA

The Commissioner of Commerce for the State of Mint& requires that certain
provisions contained in franchise documents be detto be consistent with Minnesota
Franchise Act, Miss. Stat. Section 80.01 et sewl,the Rules and Regulations promulgated
under it (collectively the “Minnesota Franchise ActThis addendum amends the Pita Pit Inc.
disclosure document as follows:

1. The Minnesota Department of Commerce requirasRita Pit indemnify
Minnesota licensees against liability to third ggrtresulting from claims by third parties that the
Franchisee’s use of the Names and Marks infringetetark rights of the third party. Item 13
states that Pita Pit does indemnify against thseguences of Franchisee’s use of the Names and
Marks but only to a maximum amount equal to thiainranchise fee paid by Franchisee.

Item 13 is amended to add the following language:

For Minnesota franchisees, if the indemnificatisayision concerning your use of
the Names and Marks is inconsistent with Minne§&xpartment of Commerce requirements, it
shall be superseded by these requirements anchakalino force or effect.

2. Item 17 is amended to add the following language:

Section 80C.14, Subd. 4. of the Minnesota Franchiseequires, except in certain
specified cases, that a Minnesota franchisee g gwitten notice of a franchisor’s intention not
to renew 180 days prior to expiration of the fraseland that the franchisee be given sufficient
opportunity to operate the franchise in order tabdathe franchisee the opportunity to recover
the fair market value of the franchise as a gomgcern. These Minnesota Franchise Act
requirements are in addition to and may superdszlesnewal provisions described in Item
17(b).

Section 80C.14, Subd. 3. of the Minnesota Franchiseequires, except in certain
specified cases, that a Minnesota franchisee @0 days notice of termination (with 60 days
to cure). These Minnesota Franchise Act requirésnare in addition to and may supersede the
renewal provisions described in Item 17(e)-(h).

If you are required in the Franchise Agreementdcate a release of claims or to
acknowledge facts that would negate or remove fualicial review any statement,
misrepresentation or action that would violate Ehenchise Act, for Minnesota franchisees such
release shall exclude claims arising under the &%nta Franchise Act, and such
acknowledgments shall be void with respect to dammder the Franchise Act. The releases
referred to in Item 17(c) and (m) are subject ®pheceding statement.
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For Minnesota franchisees, to the extent the Fisadkgreement requires it to be
governed by a state’s law, other than the StaMiriesota or provides for arbitration or
mediation, these provisions shall not in any waypghte or reduce any rights of the franchisee as
provided for in the Minnesota Franchise Act, inahgdthe right to submit matters to the
jurisdiction of the courts of Minnesota. Theseuiegments are in addition to and may supersede
the provisions described in Item 17(u), (v) and.(w)

Section 80C17, Subd.5. of the Minnesota Franchiestates that no civil action may be
commenced for violation of the Minnesota Franciisemore than 3 years after the cause of
action accrues. Section 21(26)(f) of the FrancAgeeement contains certain time limits on
commencing actions. For Minnesota franchiseethdcextent that these limitations are
inconsistent with those under the Minnesota FraecAct, the provisions of the Franchise
Agreement are superseded by the Minnesota Frankbiserequirements and shall have no
force or effect.
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF NEW YORK

This addendum amends and revises the Pita Pitliselosure document as
follows:

1. The following language is added to Iltem:3

“Neither Pita Pit Inc., any person identified iert 2, nor an affiliate offering
franchises under Pita Pit Inc.’s principal tradeksar

a. Has an administrative, criminal or civil actp@nding against that person alleging:
a felony; a violation of a franchise, antitrustsexcurities law; fraud, embezzlement,
fraudulent conversion, misappropriation of propeutyfair or deceptive practices or
comparable civil or misdemeanor allegations.

b. Has any pending actions, other than routinealitogn incidental to the business,
which are significant in the context of the numbg&franchisees and the size, nature or
financial condition of the franchise system oritssiness operations.

C. Has been convicted of a felony or pleaded notdendere to a felony charge or,
within the ten-year period immediately preceding #ipplication for registration, has been
convicted of or pleaded nolo contendere to a misd@or charge or has been the subject
of a civil action alleging: violation of a franchisantifraud or securities law; fraud,
embezzlement, fraudulent conversion or misappropniaf property, or unfair or
deceptive practices or comparable allegations.

d. Is subject to a currently effective injunctiverestrictive order or decree relating
to the franchise, or under a federal, State or @iandranchise, securities, antitrust, trade
regulation or trade practice law, resulting fromoacluded or pending action or
proceeding brought by a public agency, or is sulhfany currently effective order of

any national securities association or nationalisges exchange, as defined in the
Securities and Exchange Act of 1934, suspendirexpelling such person from
membership in such association or exchange; abigst to a currently effective

injunctive or restrictive order relating to any ethbusiness activity as a result of an
action brought by a public agency or departmewtyding, without limitation, actions
affecting a license as a real estate broker os s@ent.”

2. The following language is added to Item 4

“Except as disclosed in this Item 4, during they&@r period immediately
preceding the date of this disclosure documenth@ePita Pit Inc., nor any predecessor, current
officer or general partner of Pita Pit Inc. (a¥Hfiled as debtor (or had filed against it) a et
to start an action under the U.S. Bankruptcy C@uojehas obtained a discharge of its debts
under the bankruptcy code; or (c) was a princiffadey of a company or a general partner in a
partnership that either filed as a debtor (or lilad figainst it) a petition to start an action unde
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the U.S. Bankruptcy Code or that obtained a digghaf its debts under the U.S. Bankruptcy
Code during or within 1 year after holding this pios in the company or partnership.”

3. The following language is added to item:5

“The initial franchise fee constitutes part of @@&neral operating funds and will
be used as such in our discretion.”

4. The following language is added to Item 17(c) anddm 17(m}

“However, to the extent required by applicable laWrights you enjoy and any
causes of action arising in your favor from thevsions of Article 33 of the General Business
Law of the State of New York and the regulatiossiex] thereunder shall remain in force; it
being the intent of this proviso that the non-wapmvisions of General Business Law
Sections 687.4 and 687.5 be satisfied.”

5. The following language is added to Item 17(d)

“On any grounds available at law.”

6. The following is added to Item 17(j)

“However, no assignment will be made except tosaigaee who in good faith
and judgment of the franchisor, is wiling and fically able to assume the franchisor’s
obligations under the Franchise Agreement.”

7. The following language is added to Item 17(v) andém 17(w)
“The foregoing choice of forum or choice of law sltbnot be considered a

waiver of any right conferred upon either you otbyshe General Business Law of the State of
New York, Article 33.”
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF RHODE ISLAND

This addendum amends and revises the Pita Pitliselosure document as
follows:

1. Item 3 of the disclosure document is amendeaidoyng the following language:
No person identified in Item 2:

a. Is subject to any currently effective orderthe securities and exchange
commission or the securities administrator of @ayesdenying registration
to or revoking or suspending the registration @hsperson as a securities
broker or dealer or investment advisor, or is sttlije any currently
effective order of any national securities assammat

b. Is subject to any currently effective injunctionrestrictive order relating
to business activity as a result of an action bhblg any public agency or
department, including, without limitation, actioafecting a license as a
real estate broker or salesman.
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF VIRGINIA

THIS DISCLOSURE DOCUMENT IS PROVIDED FOR YOUR OWNRPTECTION AND
CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISONS OF THE
FRANCHISE AGREEMENT. THIS DISCLOSURE DOCUMENT ANBLL CONTRACTS
AND AGREEMENTS SHOULD BE READ CAREFULLY IN THEIR ENIRETY FOR AN
UNDERSTANDING OF ALL RIGHTS AND OBLIGATIONS OF BOTHHE FRANCHISOR
AND THE FRANCHISEE.

ALTHOUGH THESE FRANCHISES HAVE BEEN REGISTERED UNBETHE VIRGINIA

RETAIL FRANCHISING ACT AS AMENDED, REGISTRATION DO& NOT
CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENTBY THE

DIVISION OF SECURITIES AND RETAIL FRANCHISING OF TH VIRGINIA STATE

CORPORATION COMMISSION OR A FINDING BY THE DIVISIONOF SECURITIES
AND RETAIL FRANCHISING THAT THE INFORMATION PROVIDB® HEREIN IS TRUE,
COMPLETE, ACCURATE OR NOT MISLEADING.

IF THIS DISCLOSURE DOCUMENT IS NOT DELIVERED ON TI&, OR IF IT
CONTAINS A FALSE, INCOMPLETE, INACCURATE OR MISLEAING STATEMENT, A
VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRB AND SHOULD
BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHGBNON, D.C. 20580
AND THE VIRGINIA DIVISION OF SECURITIES AND RETAILFRANCHISING, 1300
EAST MAIN STREET, RICHMOND, VIRGINIA 23219.

The name and address of the Franchisor's agentgmM authorized to receive service
of process is:

Clerk of the State Corporation Commission
1300 E. Main Street, 9th Floor
Richmond, Virginia 23219

EXHIBIT A - ADDENDUM

STATE OF VIRGINIA
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EXHIBIT B

LIST OF STATE AGENCIES/AGENTS

FOR SERVICE OF PROCESS

Listed here are the names, address and telephomgensi of the state agencies having
responsibility for franchising disclosure/regisimatlaws. Also listed are our agents for service

(U

of process.
STATE STATE REGULATORY AUTHORITY AGENT FOR SERVICE OF PROCES
California Commissioner of Business Oversight Commissioner of Business Oversight
320 West 4th Street, Suite 750 320 West 4th Street, Suite 750
Los Angeles, CA 90013 Los Angeles, CA 90013
(213) 576-7505 (213) 576-7505
(866) 275-2677 (866) 275-2677
One Sansome Street, Suite 600 One Sansome Street. Suite 600
San Francisco, CA 94104 San Francisco, CA 94104
(415) 972-8559 (415) 972-8559
Connecticut Banking Commissioner [Not Applicable]
260 Constitution Plaza
Hartford, CT 06103-1800
(860) 240-8230
Florida Dept of Agriculture & Consumer Services [Not Applicable]
Division of Consumer Services
2005 Apalachee Pkwy.
Tallahassee, FL 32399-6500
(850) 410-3800
Hawaii Business Registration Division Commissioner of Securities of the Stat
Department of Commerce & Consumer Affaifsof Hawaii, Department of Commerce &
335 Merchant Street, Room 203 Consumer Affairs
Honolulu, HI 96813 Business Registration Division
(808) 586-2722 Securities Compliance Branch
335 Merchant Street Room 203
Honolulu, HI 96813
(808) 586-2722
lllinois Franchise Bureau Franchise Bureau
Office of the Attorney General Office of the Attorney General
500 South Second Street 500 South Second Street
Springfield, IL 62706 Springfield, IL 62706
(217) 782-4465 (217) 782-4465
Indiana Indiana Secretary of State Indiana Secretary of State
Securities Division, E-111 302 West Washington Street, Room E
302 West Washington Street, Room E-111 | 111
Indianapolis, IN 46204 Indianapolis, IN 46204
(317) 232-6681 (317) 232-6681
Maryland Office of the Attorney General Maryland Securities Commissioner

Securities Division
200 St. Paul Place

at the Office of the Attorney General

Securities Division

EXHIBIT B - LIST OF STATE AGENCIES/AGENTS FOR SERVI CE OF PROCESS
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STATE

STATE REGULATORY AUTHORITY

AGENT FOR SERVICE OF PROCES

Baltimore, MD 21202-2021
(410) 576-6360

200 St. Paul Place
Baltimore, MD 21202-2021
(410) 576-6360

)

Michigan Consumer Protection Division, Antitrust and | Michigan Department of Consumer an(
Franchising Unit Industry Services
Michigan Department of Attorney General Corporations and Securities Bureau
G. Mennen Williams Building, *LFloor P.O. Box 30054
525 W. Ottawa Street 6546 Mercantile Way
Lansing, Ml 48933 Lansing, Ml 48909
(517) 373-7117 (517) 241-6470
Minnesota Minnesota Department of Commerce Minnesota Department of Commerce
85 7th Place East, SuB&Q280 85 7th Place East, SuBs&Q280
St. Paul, MN 55101-2198 St. Paul, MN 55101-2198
(651) 539-1600 (651) 539-1600
Nebrask Staff Attorney [Not Applicable]
Department of Banking and Finance
Commerce Court
1230 “O” Street, Suite 400
Lincoln, NE 68508-1402
(402) 471-3445
New York Office of the New York State Attorney GeneralNew York Department of State

Investor Protection Bureau
Franchise Section

120 Broadway. 23rd Floor
New York, NY 10271-033
(212) 416-8236 (Phone)
(212) 416-6042 (Fax)

One Commerce Pla

99 Washington Avenue "@=loor
Albany, New York 12231-0001
(518) 473-2492

North Dakot:

North Dakota Securities Departm

Fifth Floor

600 East Boulevard Avenue

State Capitol, Fifth Floor, Department 414
Bismarck, ND 58505

(701) 328-4712

North Dakota Securities Commissio
Fifth Floor

600 East Boulevard, Department 414
Bismarck, ND 58505

(701) 328-4712

Oregon

Department of Insurance and Finance
Corporate Securities Section

Labor and Industries Building

Salem, OR 97310

(503) 378-4387

[Not Applicable]

Rhode Island

Department of Business Regulationdn th
Service of Process,
Disclosure Document and State Administratad
Sections
Building 69, First Floor
John O. Pastore Center
1511 Pontiac Avenue
Cranston, Rl 02920
(401) 222-3048

Director

Department of Business Regulation
rState of Rhode Island

Securities Division

1511 Pontiac Avenue

John O. Pastore Center

Cranston, Rl 02920

(401) 462-9588

South Dakota

Department of Labor and Regulation
Division of Securities

Director, Department of Labor and

Regulation
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STATE STATE REGULATORY AUTHORITY AGENT FOR SERVICE OF PROCES
124 S Euclid, Suite 104 Division of Securities
Pierre SD 57501 124 S Euclid, Suite 104
(605) 773-4823 Pierre, SD 57501
(605) 773-4823
Texas Secretary of State [Not Applicable]
Statutory Document Section
1019 Brazos
Austin, Texas 78701
(512) 475-0775
Utah Division of Consumer Protection [Not Applicable]
Utah Department of Commerce
160 East 300 South
Salt Lake City, UT 84111
(801) 530-6601
Virginia State Corporation Commission Clerk, State Corporation Commission
Division of Securities and Retail Franchising| 1300 East Main Street, First Floor
Ninth Flooi Richmond, VA 23219
1300 East Main Street (804) 371-9733
Richmond, VA 23219
(804) 371-9051
Washingtol Department of Financial Institutions Director, Department of Financial
Securities Division Institutions
150 Israel Road S.W. Securities Division
Tumwater, WA 98501 150 Israel Road S.W.
(360) 902-8760 Tumwater, WA 98501
(360) 902-8760
Wisconsit Securities and Franchise Registration Securities and Franchise Registration

Wisconsin Securities Commiss

345 West Washington Street, 4th Floor
Madison, WI 53703

(608) 261-9555

Wisconsin Securities Commiss

345 West Washington Street, 4th Floo
Madison, WI 53703

(608) 261-9555

Federal Trade
Commission

Bureau of Consumer Protection
600 Pennsylvania Avenue, NW
Washington, D.C. 205!
(877)-382-4357

[Not Applicable]

If a state is not listed, we have not appointechgent for service of process in that state in ochiore
with the requirements of franchise laws. There agtates in addition to those listed above ircviare
have appointed an agent for service of process.

There may also be additional agents appointedmess the states listed.
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EXHIBIT C

FRANCHISE AGREEMENT

See attached.
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THIS AGREEMENT made this day of

:

AMONG:

PITA PIT INC. a corporation formed under the laws of the stateeldware
(hereinafter referred to as the Franchisor)

OF THE FIRST PART
- and -

, a partnership, corporation or limited liability
company formed under the laws of the state of (hereinafter
referred to as the Franchisee)

OF THE SECOND PART
- and -

, an individual resident in the city of ,
(hereinafter referred to as thedbtar)

OF THE THIRD PART

WHEREAS the Franchisor has developed a unique marketiag phd system (hereinafter
called “THE PITA PIT SYSTEM"™ or “SYSTEM”) for thedevelopment, opening and
operation of distinctive retail outlets specialgin the sale of pitas;

AND WHEREAS the distinguishing features of THE PITA PIT SYSTHMIude, but are not
limited to, unique methods and procedures, spgcadisigned premises with distinctive
equipment, equipment layouts, interior and extemmressories, identification schemes, products,
management programs, standards, specifications pang@rietary marks and confidential
information;

AND WHEREAS the Franchisor has heretofore carried on its besinmder the trade-name
and trade-mark “THE PITA PIT'® and other proprigtadentifying characteristics used in
relation to and in connection with THE PITA PIT arwther proprietary identifying

characteristics and logos;

AND WHEREAS the Marks are unique and distinctive making thesilg recognizable by the
public and form an integral and valuable part oETPITA PIT SYSTEM;
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AND WHEREAS by reason of a uniform business format or systerh lagh standards of
qguality and service, the Franchisor has establighre@xcellent business reputation, created a
substantial demand for its products and servicddaiit up valuable goodwill;

AND WHEREAS the Franchisee is desirous of acquiring from thenéhisor, the right and
license to operate a THE PITA PIT franchised bussinatilizing the Franchisor’'s business
format, methods, specifications, standards, opeyamiocedures, trade marks and upon the terms
and conditions hereafter set forth.

NOW THEREFORE this Agreement witnesseth that in consideratiothefmutual covenants
and agreements herein contained the parties hantémding to be legally bound, do hereby
covenant and agree with each other as follows:

1. DEFINITIONS

Where used herein or in any schedules or amendrhengso, the following terms shall
have the following meanings:

€) “Affiliate” means an entity with ten percent (10%) or more comownership
with another entity, or an entity controlled by,ntwlling, or under common
control with another entity.

(b) “Continuing Fee” means the fee payable to the Franchisor pursagrdragraph
3(2) hereof.

(c) “Dollar” means a dollar in the currency of the United Stafésmerica (USD).

(d) “Franchised Business’means the business of operating a retail outtetht® sale
of pita sandwiches and other ancillary productagishe System to be operated
by the Franchisee under the trade name THE PITA &IThe Premises, as
defined hereinafter, pursuant to the provisionthisf Agreement.

(e)  “Initial Term” means the term provided for in subsection 4(1¢dier

M “Institution” means any facility where the owner or operatorta/aesignated
food services for those people who reside, wotlenalt and/or visit at the faclility,
including, without limitation shopping centers, ioff complexes, universities,
colleges, hospitals and other health care faslliterports, military installations,
sports complexes, museums, factories and corpoeatpuses and includes any
land or building that is owned or leased by the ewor operator.

(9) “Interest Rate” means an annual rate of interest equal to therlofé¢i) the
highest domestic prime rate published in The Wak& Journal (if no longer
published, then a similar publication designatedh®y Franchisor) from time to
time, plus five percent (5%), adjusted daily, anjdlfe maximum rate of interest
permitted by law in the state where the FranchBediness is located, each
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calculated and payable monthly, not in advance) wmiierest on overdue interest
at the aforesaid rate, before as well as afterutteta judgment, from the time
such sums became due until paid in full.

(h) “‘Manual” means, collectively, all books, pamphlets, bulgtimemoranda,
letters, notices or other publications or documenépared by or on behalf of the
Franchisor for use by franchisees generally ortlfier Franchisee in particular,
setting forth information, advice, standards, regjuents, operating procedures,
instructions or policies relating to the operatafrthe Franchised Businesses, as
same may be reasonably amended from time to time.

(0 “Marks” means the trade-marks, trade-names and other acrahsymbols and
related logos as set forth in Part Il of Schedaldereto, including the trade-
name and trade-mark THE PITA PIT, together withhsother trade-names,
trade-marks, symbols, logos, distinctive namesjcEmarks, certification marks,
logo designs, insignia or otherwise, whether owoedsed under license, which
may be designated by the Franchisor as part of PHEA PIT SYSTEM from
time to time, and not thereafter withdrawn.

0) “Net Sales” means the entire amount of the actual sales pfia# sales of
Products, (as defined hereinafter) including dejifees, and all other receipts or
receivables whatsoever from any and all businesdwted upon or originating
from the Premises, including Internet or telephorder sales, whether such sales
or other receipts be by check, for cash, creddargh accounts, barter or
otherwise and whether such sales be made by méamecbanical or other
vending devices in the Premises. There shall b#edoictions allowed for
uncollected or uncollectible credit accounts andifmvances shall be made for
bad debts. Net Sales shall include the amounit sélas assumed to have been
lost by the interruption of business at the Prespise be determined on the basis
upon which proceeds of any business interruptisarance are paid or are
payable to the Franchisee or other occupiers oPteenises. Each charge or sale
upon installment or credit shall be treated adeafsa the full price in the week
during which such charge or sale shall be madespective of the time when the
Franchisee shall receive payment (whether fullasti@l) therefore. Net Sales
shall not include:

(0 the amount of any tax imposed by any federatestmunicipal or other
governmental authority directly on sales and ctdlddrom customers if
such tax is added to or included in the sellinggand actually paid by the
Franchisee to such governmental authority;

(i) the amount of the refund or credit given in pest of any products
returned or exchanged by a customer for whichancebdf the whole or a
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(1)
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part of the purchase price is made or for whichedlitis given, provided
that the selling price thereof was included in Nates; and

(i)  the amount of any credit granted by the Frasmhto the Franchisee under
any coupon redemption or similar promotion prograBach charge or
sale upon installment or credit shall be treated sale for the full price in
the week during which such charge or sale shathade, irrespective of
the time when the Franchisee shall receive payn@htther full or
partial) therefore.

(k) “Premises” means the Premises at which the Franchised Bsss&s be located,
as described in Part | of Schedule A hereto.

)] “Products” means all food products, beverages, wares, malidearsupplies,
accessories and other items sold, dispensed, lsbodlgtherwise dealt in, and all
services performed at or from the Premises.

(m) “System” has the meaning given in the first recital.

(n) “Territory” means the territory described in Part | of Schedal hereto,
excluding any existing franchised locations andrtteritories and any existing
and future Institutions.

GRANT

Subject to the provisions of this Agreement &mdthe term hereinafter specified, the
Franchisor hereby grants to the Franchisee an @xeluight to operate the Franchised
Business at, and only at, the Premises and a nduasese license to use THE PITA PIT
SYSTEM and Marks solely and exclusively in the @pen thereof, including a non-
exclusive right to use and reproduce the Marksgoeiation with the sale of Products at
the Premises. Termination or expiration of thigegment shall constitute a termination
or expiration of the right and license granted imer&@he Franchisee may not relocate the
Franchised Business without the Franchisor’s puiotten consent.

Restricted Territory

(2)

So long as the Franchisee is not in breach gfadrthe terms and conditions of this
Agreement, the Franchisor shall refrain from opegator granting to anyone else a
franchise to operate, a franchised business forettadl sale of pita sandwiches within the
Territory, except that the Franchisor may, at amstifution within the Territory (i)

operate a franchised business, (ii) grant a thadypthe right to operate a franchised
business and/or (iii) enter into a license or otgreement with the Institution granting
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the Institution, or its agents, the right to operatfranchised business or otherwise utilize
the System and/or the Marks.

Additional Franchises

(3) The Franchisor may operate, or grant franchisexperate, a THE PITA PIT franchised
business outside the Territory without restrictionhe Franchisor reserves the right to
sell clothing and other merchandise bearing thek®sdo retail locations within the
Territory. The Franchisor is under no obligatiangrant the Franchisee the right to
operate at additional locations. Without restnigtthe generality of the foregoing, the
Franchisor may determine in its sole discretiort tha Franchisee does not have the
management or financial capability of operating entbran one location.

Premises and Territory

(4) Subject to the provisions of this Agreement, thenchisee shall work with the
Franchisor and a local real estate broker, apprdyethe Franchisor, to identify, and
negotiate a lease for, a location within the geplgiaarea set forth in Part | of Schedule
A hereto, that shall serve as the Premises. Uppnoaal by the Franchisor and the
entering of a lease or sublease for the locatiosyant to Section 6 hereof, the location
shall constitute the Premises. The Franchisot, shithin a reasonable period of time,
note the street address of the Premises and s¢heUierritory in Part | of Schedule A
hereto so that the Premises and Territory areeddlid accordingly. In no event will the
Franchisee be deemed to have a Premises or Terutdi the Franchisee executes a
lease or sublease, as set forth in this AgreemeatRart | of Schedule A has been
completed accordingly.

3. INITIAL FEE & CONTINUING FEE
Initial Fee

(1) In consideration of the Franchisee receiving dpportunity to establish the Franchised
Business, the Franchisee shall pay to the Frangh@ohwith upon the execution of this
Agreement, an initial, non-recurring, non-refunéafphnchise fee in the amount set forth
in Part Il of Schedule A plus any applicable taxeghis initial franchise fee shall be
deemed to be fully earned by the Franchisor uperesecution of this Agreement by the
Franchisor and in consideration of the grant by ithe Franchisee of the opportunity to
establish the Franchised Business as herein pahvaied the Franchisee shall not be
entitled to a refund of any part thereof, regaslielsthe date of expiration or termination
of this Agreement, except as specifically provitiedein.

Continuing Fee

(2) In return for the on-going rights and privileggsinted to the Franchisee hereunder, the
Franchisee shall pay to the Franchisor, after ffenmg of the Franchised Business and
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throughout the Initial Term of this Agreement, an@iouing Fee equal to the percentage
of Net Sales set forth in Part Il of Schedule Aspduny applicable taxes, such Continuing
Fee to be payable in arrears on or before the &glotithe month immediately following
the expiry of the month for which payment is bemngde. To enable the Franchisor to
monitor the Franchisee’s Net Sales and other irdtion concerning the Franchised
Business, the Franchisee shall install a Point ale SSystem, as designated by the
Franchisor, at the Franchisee’s cost. At any tithe, Franchisor may require the
Franchisee to pay the Continuing Fee on a weeldigba

Adjustment

3)

If any federal, state, or local law prohibitseetkranchisor from retaining any rebate
attributable to the Franchisee’s purchases, orpamion thereof, as permitted under
Section 8(6) hereof, regardless of whether or nohgebates become available to the
Franchisee, the Franchisor has the right to, ang merease the Franchisee’s monthly
Continuing Fee by up to 1.5% of Net Sales, and surcincrease will be effective from
the first date that the Franchisor is no longee d@blretain such rebate. This adjustment
will be made to the then current Continuing Fee amgfuture Continuing Fee under this
Agreement.

Multiple-Units

(4)

This paragraph of Section 3(4) applies if thigrdement is signed under a Multi Unit
Development Zone Agreement. Franchisee acknowledbes its affiliate, [Zone
Franchisee Operating Company Name]is a party to a Multi Unit Development Zone
Agreement (“MUZA”), under which this Agreement Haeen entered. The MUZA calls
for development off# of restaurants] new Pita Pit restaurants. This Agreement
represents th|, 5", etc.] restaurant under the MUZA. Franchisee acknowlgdtgeas
been provided a copy of the MUZA, and that it kasewed and understands the MUZA.
Among other things, Franchisee acknowledges anéeagthat in the everifZone
Franchisee Operating Company Namel]fails to meet its Minimum Development
Obligation, as defined and set forth in the MUZA ifa¢his Agreement is sold, assigned,
or transferred, pursuant to Section 15 of this Agrent, the Continuing Fee set forth in
Part Il of Schedule A herein, will automaticallywegt to the higher of (i) a default rate of
5% of Net Sales, or (i) the Franchisor’s then eatrContinuing Fee, as determined by
the Franchisor in its sole discretion, for the rewber of the Initial Term.

OR

This paragraph of Section 3(4) applies if this Agnent is not signed under a Multi Unit
Development Zone Agreement. For as long as thechisor offers this program, the
Continuing Fee set forth in this Agreement may beeeligible for a reduction based
upon the aggregate number of qualifying franchgge@ments owned by the Franchisee
or its affiiates. The following conditions wilpaly in order to become and remain
eligible for the reduced Continuing Fee: (i) thamehisee, Guarantor, and their
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respective affiliates may not be in default ofJader default upon, any agreement with
the Franchisor or any of its affiliates, (i) aligting franchised restaurants, whether
owned by the Franchisee or one of its affiliategsthave achieved an evaluation score
of 90% or higher on their two most recent evaluajaand (iii) the Franchisee must
either own each franchise agreement counted inrd&tieg the aggregate number of
franchise agreements, or the Franchisee’s ownech @s shareholders, members,
partners, etc.) must collectively own at least 56%uch franchise agreements, or the
affiliate or affiliates that own such franchise egments. If any of the aggregate franchise
agreements become ineligible for the reduced CointinFee, this Agreement, along with
all other aggregate franchise agreements, wilbngér be eligible for the reduced
Continuing Fee. If the aggregate number of fresechigreements owned is reduced for
any reason that does not render all aggregatehiisnagreement ineligible for the
reduced Continuing Fee, such as a transfer, thér@arg Fee for this Agreement and
the remaining aggregate franchise agreementsevdidjusted according to the remaining
number of aggregate franchise agreements.

4. TERM

Initial Term

(1) The term of this Agreement shall commence ordéte hereof, and shall expire either at
midnight on the day preceding the tenth (10th)\amsary of the day that the Franchised
Business opens to the public or on the expiratiathe Franchisee’s lease or sublease of
the Premises, whichever date shall be the eauldess terminated sooner in accordance
with the provisions of this Agreement. In no eveéhbugh, shall the term of this
Agreement exceed eleven (11) years from the datohe

Renewal

(2) If throughout the Initial Term (and other renéwerms as applicable) and as described

herein, the Franchisee shall have reasonably cedwith all of the terms and conditions
of this Agreement and any other agreement entatedoetween the Franchisor and the
Franchisee and shall have complied with the opeyatiandards and criteria established
for the Franchised Business, including, withouitétion, THE PITA PIT SYSTEM, the
Franchisee shall have the option to renew this &gent for one renewal term(s) only.
The renewal term shall commence on the expiry efltiitial Term of this Agreement,
and end on the earlier of: (i) the tenth{}l&nniversary thereof, and (ii) the expiry of the
Franchisee’s lease or sublease of the Premisesssutdrminated sooner in accordance
with the terms and conditions of this Agreementie Tenewal shall require payment of
the Franchisor's renewal fee of twenty-five thousatollars ($25,000) plus any
applicable taxes, and shall be subject to the Vialig terms and conditions being
complied with in full prior to the expiration ofehnitial Term:

(a) the Franchisee shall give the Franchisor writtetice of its desire to exercise the
renewal option herein provided for, not less than(6) months prior to the
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expiration of the Initial Term provided that suattioe shall not be given before
the commencement of the last year of the InitiahTe

(b) the Franchisee shall do or cause to be dorsueltl things as the Franchisor may
reasonably require to ensure that the Franchiseth&ss satisfies the then current
image, standards and specifications establishedthby Franchisor for new
franchises in THE PITA PIT SYSTEM whether or notlsumage, standards or
specifications reflect a material change in THE RIFIT SYSTEM in effect
during the Initial Term hereof and upon inspectigrthe Franchisor shall achieve
an evaluation score of 90% or higher. Withouttimy the generality of the
foregoing, the Franchisee shall make such capiamrditures as the Franchisor
shall determine in its sole discretion as beinguiregl in connection with the
foregoing for the modernization, renovation andirgshing of the Premises and
all fixtures, furnishings, equipment and signs éreor thereon;

(c) the Franchisee shall not be in default of amyision of the Lease or Sublease for
the Premises and shall satisfy the Franchisor ithads the right to remain in
possession of the Premises or other premises \ahicin the reasonable opinion
of the Franchisor suitable for any applicable resieerm;

(d) the Franchisee shall pay all amounts owing by the Franchisor;

(e) the Franchisee shall not be in default of anyvision of any license for the
Franchised Business carried on at the Premiseslaitbe able to renew such
license as necessary;,

) at the commencement of the renewal term, thedfiaee shall, at the option of
the Franchisor, execute the Franchisor’s then ntifoem of franchise agreement,
which shall contain Continuing Fee rates (whethremareasing flat monthly fee
or a percentage of Net Sales) and advertising iboitittns commensurate with
those then required of single unit new franchigedke final year of their initial
term, and shall contain a Territory commensuraté thiose then being granted to
new franchisees and adjusted by the Franchisats sole discretion, to reflect
population changes, and shall execute such othawndents and agreements as
are then customarily used by the Franchisor ingtlaating of franchises. If the
Franchisor shall elect not to have Franchisee eézesuch a new franchise
agreement, all of the provisions contained in tlandhise agreement in effect
immediately prior to the commencement of such reeerm shall remain in
force during such renewal term (except for anyhrtright of renewal); and

(9) the Franchisee shall deliver to the Franchiscoraplete release of the Franchisor,
its directors and officers, as well as its afféiatand the directors and officers
thereof, from all claims howsoever arising as vesllall obligations under this

032116-00000-Business-6003056088116.00000 Business 6003056v59



-9-

Agreement of any such persons, in the form attadieedhis Agreement as
Schedule B.

Provided the Franchisee has fully and timely comaplith all requirements set forth in
this Section 4(2)(a) through 4(2)(g), the Franahisey apply all but two thousand five
hundred ($2,500) of the twenty-five thousand ddqi&#5,000) renewal fee toward the
capital expenditures required under Section 4(2ove. If the capital expenditures
required under Section 4(2)(b) are less than $22 8@ Franchisee will not be obligated
to pay the balance to the Franchisor. If theséalagxpenditures exceed $22,500, the
Franchisee will be obligated to incur those costs @mplete the associated upgrades.

Holdover

3) If the Franchisee, without any further agreemantvriting signed by the Franchisor,
continues to operate the Franchised Business thiteexpiry of the Initial Term or any
renewal term and the Franchisor has not notifiedRtanchisee that it does not intend to
renew this agreement, this agreement shall opemata month-to-month basis. No
deemed renewal may be imputed from the condudteoparties hereto in support of the
month-to-month operation of the Franchised Busimegkthe Franchisor may terminate
this Agreement effective at the end of any montbrupt least 10 days advance written
notice to the Franchisee.

5. OPERATING ASSISTANCE

(1) During the term of this Agreement, the Franchisioall furnish to the Franchisee such
continuing advice, guidance and additional traing®gis from time to time reasonably
required by the Franchisee in the sole judgmernhefFranchisor with respect to the
planning, opening and operation of the Franchisegirigss, including consultation,
advice and training regarding:

(a) selection, purchasing, stocking and displayrofiBcts and supplies;
(b) formulation and implementation of advertisinglgmomotional programs;

(c) establishment and maintenance of administrathepkkeeping, accounting,
inventory control and general operating procedures;

(d) improvements to THE PITA PIT SYSTEM, includingw product development;
and

(e) financial advice and consultation.

(2) In the event that the Franchisee requires mssstance and guidance than is reasonable,
in the sole opinion of the Franchisor, or if theaehisor determines that additional
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training is required, the Franchisor may chargeRfachisee a reasonable fee for such
additional assistance, guidance or training.

6. PREMISES
Use of Premises

(2) The right and license granted to the Franchm&suant to Section 2 hereof, has been
granted to the Franchisee solely for use by ihatRremises. The Franchisee shall use
the Premises for the operation of the FranchisesinBas only and for no other purpose.

Sublease or Lease By Franchisee

(2) If, at the time of execution of this Agreememtpcation for the Franchised Business has
been identified and the Franchisor has determinadit or its affiliate will enter into the
lease, then the Franchisee will simultaneously ,with immediately following the
execution of this Agreement and the entering irftthe lease, enter into an agreement
with the Franchisor or an affiliate designated by Eranchisor to sublease the Premises
which agreement will be in substantially in thenfoattached hereto as Schedule C or in
such other form as may otherwise be required byFtaechisor or its affiliate or any
lessor or sublessor of the Premises. The Framchisther agrees that, if requested to do
so either by the Franchisor, its affiliate or aggslor of the Premises, the Franchisee shall
execute a covenant and/or agreement directly iarfa¥ such lessor, covenanting and
agreeing to be bound by, and to perform and obsahad the terms and conditions of
the lease or any other instruments under whichrigiint to occupy the Premises has been
obtained. If the Franchisor is, for any reasontatb@ver, unable to obtain the written
consent of any lessor of the Premises whose consmnbe required to the subletting of
the Premises by the Franchisor or its affiliatéhi® Franchisor, then this Agreement may
be terminated as set forth in Sections 6(4) or @b}his Agreement. Upon such
termination, this Agreement will be of no furtheorde or effect and neither the
Franchisor nor the affiiate shall be responsibde &ny losses, costs or expenses
whatsoever incurred by the Franchisee as a reksitoh inability to obtain the consent.

If, at the time of execution of this Agreementpadtion for the Franchised Business has
been identified, and the Franchisor has deterntinadit or its affiliate will not enter into
the lease, then the Franchisee shall work wittFthachisor and a local real estate agent,
approved by the Franchisor, to negotiate and enterthe lease for the location. The
Franchisor shall work with the Franchisee and ayguidocal real estate to draft a lease
proposal for each prospective location that has laggoroved by the Franchisor. The
local real estate broker will then initiate negbdias with the prospective landlord for an
approved location by delivering the lease propts#the landlord. The lease shall be in a
form and contain terms acceptable to the Franchisdfithout limitation, the lease
entered into by the Franchisee shall provide thah $ease be assigned to the Franchisor
or its affiliate at the Franchisor's option, upohettermination or expiry of this
Agreement for whatever reason, without the needctmsent by the landlord. The
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Franchisor or its affiliate shall be made a padyhy such lease for the benefit only of
taking advantage of such right of assignment. Hifamchisee agrees not to terminate or
in any way alter or amend such lease during tha t#rthis Agreement, including any
renewal thereof, without the Franchisor’s or ithliatfie’s prior written approval. Any
attempt to terminate, alter or amend such leadelshaull and void and have no affect
as to the Franchisor’s or its affiliate’s interettereunder, and a clause to such effect
shall be included in such lease.

If, at the time of execution of this Agreemenibeation for the Franchised Business has
not been approved by the Franchisor and obtaimesh the Franchisee shall work with
the Franchisor and a local real estate broker,cygpr by the Franchisor, and use its best
efforts, to find a suitable location for the Fraield Business acceptable to the
Franchisee and the Franchisor in all reasonabtects. If the Franchisee finds a location
which it feels is suitable, it shall inmediatelytifip the Franchisor and the Franchisor
shall determine the suitability of such locatidhthe Franchisor approves a location, the
Franchisor or its affiliate shall have the optionenter into a binding agreement to lease
the premises with the owner or landlord thereof.

If the property owner of the location will not pdpe local real estate broker’s
commission, the Franchisee may pay the broker’'snussion and go forward with the
location or the Franchisee may continue workinghwihe broker to find another
location.. The broker's commission is not covet®gd and is in addition to, the
Franchisee’s Initial Franchise Fee.

If the Franchisor or its affiliate exercises itstiop to enter into the lease, then the
Franchisee shall, within three (3) days of receipnhotice from the Franchisor or its
affiliate enter into a sublease for the premisdstntially in the form attached hereto as
Schedule C, in accordance with the terms and dondjtmutatis mutandis, as contained

in the first paragraph of subsection 6(2) aboviehd Franchisor or its affiliate elects not
to enter into the lease, then the Franchisee shtdr into the lease in accordance with
the terms and conditionsputatis mutandis, as contained in the second paragraph of
subsection 6(2) above.

If the Franchisee has entered into a subleaseht®Ptremises and wishes to have the
Franchisor or its affiliate exercise an option émew or extend the then current term of
the lease, or other instrument under which thet righoccupy the Premises has been
obtained, the Franchisee shall give the Franchisiiten notice of its desire to have the
option exercised, not less than ninety (90) daysrpio the applicable deadline to
exercise the option under the Head Lease. Thechisor may or may not exercise the
option for the lease in its sole discretion.

Option to Terminate

(4)

If, within one year of the date of the executafrthis Agreement, the lease or a binding
agreement to lease suitable premises has not bemuted by the Franchisor or its
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affiliate or the Franchisee, or if the Franchisoumnable to obtain any required consent of
any lessor to sublet the premises to the Francimsaecordance with Section 6(2), then,
until such time as any of them has entered intd §reding agreement to lease, or such
consent is obtained in accordance with Section, 6% Franchisor shall have the
continuing option to terminate this Agreement byirg ten (10) days’ notice of
termination to the Franchisee.

If notice of termination is given as aforesaid,thaless the Franchisor or its affiliate or
the Franchisee has entered into the lease or agntdon lease or obtained the necessary
consent of any lessor, as aforesaid before theyeapthe notice period, this Agreement
shall terminate. Upon such termination of this égmnent, the parties shall deliver to
each other a release in the form attached to tgieénent as Schedule B and other
documents as may be required to fulgeinderminateall agreements between them in
respect of the subject matter of this Agreemenporcompliance with the foregoing, the
Franchisor agrees to refund to the Franchiseenadluats received by the Franchisor
pursuant to this Agreement, less $5,000 and anyi@atl costs and expenses reasonably
incurred by the Franchisor in connection with thenging of this Franchise, the
negotiation and execution of this Agreement and @hgr agreement, the sourcing and
investigation of the premises and any lease negoiga

If, within two years of the date of the executiof this Agreement, the lease or a binding
agreement to lease suitable premises has not bemuted by the Franchisor or its
affiliate or the Franchisee, or if the Franchisoumable to obtain any required consent of
any lessor to sublet the premises to the Francimsaecordance with this Section 6(2),
the Franchisor shall have the continuing optiotetminate this Agreement by giving ten
(10) days notice of termination to the Franchisee.

If notice of termination is given as aforesaid,thaless the Franchisor or its affiliate or
the Franchisee has entered into the lease or agntdon lease or obtained the necessary
consent of any lessor, as aforesaid before theyeapthe notice period, this Agreement
shall terminate. Upon such termination, of thisréegment, the Franchisee will not be
entitled to a refund of any amounts received by Hmanchisor pursuant to this
Agreement.

Upon termination pursuant to Sections 6(4) 08)6¢f this Agreement, neither the
Franchisor or its affiliate shall be responsibleday losses, costs or expenses whatsoever
incurred by the Franchisee as a result of suchitiation.

DESIGN AND CONSTRUCTION

Development of Premises By The Franchisee

(1)

The Franchisee will construct and equip the Fesnn conformity with THE PITA PIT
SYSTEM standard layout plans, specifications amavdrgs provided by the Franchisor.
The cost of producing all plans and specificatiang all costs and expenses pertaining to
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the planning, construction and equipping of thexises to THE PITA PIT standards will
be borne exclusively by the Franchisee.

The Franchisee acknowledges that any such wogldy performed by the Franchisor or
its affiliate has been performed on a commerci@sonable basis by the Franchisor or
its affiliate.

All development costs, including all costs oé tRranchisee’s leasehold improvements,
whether performed by the Franchisee or by the loaddbr by the Franchisor’'s or its
affiliate, or their contractor, on behalf of theaRchisee, of equipment and machinery, of
signs and logos, of permits and fees and whatdsertlee Franchisee encounters in the
way of costs in bringing about the completion oé thranchised Business and the
Premises so as to be satisfactory according to PHR PIT SYSTEM will be borne by
the Franchisee. The Franchisee acknowledges tiyagwarantees or warranties with
respect to the performance and function of anyhefdéquipment selected for use in the
Franchised Business will be limited to those predidy the manufacturer or supplier of
such equipment.

The Franchisor makes no representation thataisdard layout plans, specifications and
drawings or any work already performed by the Fngsae or its affiliate at the Premises
are in compliance with state and local laws.

Fixtures, Equipment and Signs

(5)

The Franchisee agrees to use in the operatiatheofFranchised Business only those
brands or types of fixtures, equipment (includimgnp of sale systems) and signs that the
Franchisor has approved, in its reasonable disecretis meeting its specifications and
standards for design, appearance, function, pediocen and serviceability. The
Franchisee must purchase products, equipment gudiesifrom suppliers approved by
the Franchisor, which may include the Franchisont®raffiliates. For some fixtures,
equipment, and signs the Franchisor may designageboand or type and one supplier
from whom the Franchisee must purchase, which reayranchisor or its affiiate. The
Franchisor may require the Franchisee to entervmttten agreements with designated
suppliers. If the Franchisee proposes to purchagdrand or type of fixture, equipment
or sign which is not then approved or from a s@ppihat is not then approved, the
Franchisor shall have first approved in writing Islorand or type and supplier, which
approval shall not be unreasonably withheld so s \the Franchisee can demonstrate to
the Franchisor’'s reasonable satisfaction that ta@dor type meets the Franchisor's
standards and specifications and its supplier pssseadequate quality control and
capacity to be able to supply on a reliable basiraduct or service meeting the
Franchisor's standards and specifications and palda of supplying THE PITA PIT
SYSTEM on a regional and national basis at pribas &re more competitive than those
of the Franchisor’s current designated suppliecluging any rebates payable to the
Franchisor. The Franchisor must be permitted $pdont the supplier’s facility and the
Franchisee shall submit to the Franchisor samglasysuch products or supplies, which
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Franchisee wishes to acquire from any other soorcipplier and the Franchisor shall
be entitled to submit such samples, at the Fragelsisor supplier’'s or other source’s

expense, to an independent testing laboratory termée whether the standards of the
Franchisor and THE PITA PIT SYSTEM are met. Thar€hisee shall be responsible
for all costs incurred by the Franchisor relatiogthe inspection and approval process.
The Franchisee’s right to seek approval of altereabrands or types and alternative
suppliers does not apply where there is designataald or type or there is a designated
supplier. The Franchisee further agrees to plaaisplay at the Premises (interior and
exterior) only such signs, emblems, lettering, b@nd display materials that are from
time to time approved in writing by the Franchisaich approval may be given or

withheld by the Franchisor at the sole discretibthe Franchisor.

OPERATION OF FRANCHISED BUSINESS

Duties and Obligations

(1)

The Franchisee acknowledges that the Franchseinvested and is investing time and
capital in the advertising and promotion of THE RIPIT Franchises as a network of
businesses and has established a uniform busomsatfor system and high standards of
guality and service. The Franchisee acknowledggsthe Franchisor has established an
excellent business reputation, created a subdtdetiaand for its products and services
and built up valuable goodwill. The Franchiseearsthnds and acknowledges that such
advertising and promotion by the Franchisor hasitek and is creating goodwill and
customer association in the Marks, which beneét Fnanchisor, the Franchisee and all
other THE PITA PIT franchisees. The Franchiseenaahedges that to foster and
preserve such goodwill, it is necessary for theném@ee to open and operate the
Franchised Business in a manner and to a qualihsistent with THE PITA PIT
SYSTEM and the businesses heretofore opened andtegeby its franchisees. The
Franchisee acknowledges that, in order to maingich uniformity and quality
consistency, it is necessary for the Franchisoexercise a degree of control over the
opening and operation of each and every THE PITA fanchise. Therefore, the
Franchisee agrees to open and operate the Frah@usmess in accordance with THE
PITA PIT SYSTEM, whether contained in the Manual,otherwise. Without limiting
the generality of the foregoing, the Franchiseeagjas follows:

(a) once construction is completed, to open the dhiaed Business to the public
only with the prior written approval of the Frammbi and to operate the
Franchised Business with due diligence and effagien an up-to-date, quality and
reputable manner during such days, nights and hesunsay be designated by the
landlord for the Premises and/or the Franchisor;

(b) to ensure that at all times, prompt, courteaus efficient service is accorded to
its customers. The Franchisee shall in all deslwgh its customers, suppliers
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and the public adhere to the highest standardemddty, integrity, fair dealings
and ethical conduct;

() to sell such Products and only such Products)@st the Franchisor’'s uniform
standards of quality and quantity, as have beemesgly approved for sale in
writing by the Franchisor acting reasonably, andhase been prepared in
accordance with the Franchisor’'s methods and tqubsifor product preparation.
The Franchisee shall sell all Products on theofisequired products provided by
the Franchisor and the Franchisee may, at its mpsell any or all Products on
the list of optional products provided by the Fiasor. The Franchisee shall not
offer for sale any other products or services ftbm Premises. The Franchisee
shall discontinue the sale of any items or any rotherchandise of any kind
whatsoever as the Franchisor, acting reasonaladiilpts in writing;

(d) to maintain the condition and appearance of Rhenchised Business and the
equipment used therein consistent with the theigénas it may be from time to
time, of the Franchisor’s franchised businessearasttractive, modern, clean,
convenient and efficiently operated business affehigh quality products served
promptly and courteously. The Franchisee agreeproomptly effect such
maintenance of, and repairs to the Premises ancbmaplete all repairs and
replacements of the leaseholds and the equipm&talled therein as is reasonably
required on a regular and frequent basis and nmairgach condition and
appearance;

(e) to not make or cause to be made any alteratmtise interior or exterior of the
Premises so as to modify the appearance therenfyoalteration or replacements
of any of the leasehold improvements, fixtures quigment at the Premises
without first having obtained the written approwa the Franchisor, which
approval shall be given or withheld in the disaetof the Franchisor, acting
reasonably;

M subject to the exercise of reasonable discrétipthe Franchisor, having regard to
local market conditions, to participate fully inl aktional, regional and local
promotions initiated by THE PITA PIT,;

(9) if required by the Franchisor to ensure comphawith brand and product
standards, to make available for a reasonablegefitime each of the owners of
the Franchised Business and its manager for ioitialdditional training by the
Franchisor, at the Franchisor’s head office or okbeality designated by the
Franchisor. Prior to attending training, the Frasee and, if applicable, the
Franchisee’s manager must complete the assignettlgmag assignments.

Failure to do so may result in the scheduled tngiaind Franchised Business
opening date being rescheduled to a later date. Ffénchisee must purchase and
maintain a laptop meeting the hardware, peripharal, software specifications,

as set forth in the System Manual, which may begéd from time to time. The
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laptop must accompany the Franchisee or managstdity the initial or
additional training. All required training must bempleted to the satisfaction of
the Franchisor. The Franchised Business may nopbg to the public until all
required initial training is completed to the satision of the Franchisor. The
initial training will be conducted at no cost teethranchisee, except that the
Franchisee shall be responsible for all expenselsiding travel, food and lodging
costs for each attendee and the Franchisor magelaareasonable fee for
additional training as described in subsection.5{®)e Franchisee and its
managers may receive some general employmentdelaiaing and support
from the Franchisor, but the Franchisee is sokdponsible for all decisions, and
the implementation thereof, related to hiring,rtirayg, managing, disciplining, and
firing its employees. The Franchisee is also rasjbte, at all times, for ensuring
that its employees comply with the standards, nestlad operation, and
techniques prescribed by the Franchisor to comiily the System as it relates to
protecting the brand and its trademarks. Thedhiaar is not the employer and
accordingly will not take part in any of these eoyphent related actions;

(h) to comply with all municipal, state and fedelalvs and regulations and shall
obtain and at all times maintain any and all pesmdertificates or licenses,
necessary for the proper conduct of the FranciBsesthess pursuant to the terms
of this Agreement;

0] subject to the employment of competent professdionanagement and staff, in the
opinion of the Franchisor reasonable in the cirdamses, the Franchisee and the
Guarantor shall devote their full time and attemtito the establishment,
development and operation of the Franchised Busines

()] to ensure that all Products are served in coataias dictated by THE PITA PIT
SYSTEM, bearing accurate reproductions of the Mark# such reproductions
shall be submitted to the Franchisor for prior tentapproval before usage. All
paper goods and like articles used in connectiadh tie Franchised Business
shall be of an appropriate quality and style acogrto THE PITA PIT SYSTEM
and bear quality reproductions of the Marks andl slaform to specifications
established by the Franchisor and be submittedd-tanchisor for prior written
approval before usage. Such imprinted items blegllurchased by the Franchisee
only from the Franchisor or from suppliers or maatdirers approved in writing
by the Franchisor;

(k) to permit the inspection of its Premises at amg during the Franchisee’s hours
of operation as the Franchisor reasonably requires;

() to submit samples of all packaging, labelingyvextising, signage and other
materials bearing the Marks to the Franchisor pttynypon request; and
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(m) implement an online ordering system, obtainednfthe Franchisor’'s designated
service provider; all at the expense of the Frasehi including, at the
Franchisor’s option, payment of any fees direatlytlie Franchisor’s designated
service provider or the reimbursement of any fesd py the Franchisor to the
designated service provider.

Purchase and Sale of Products

(2)

3)

(4)

The Franchisee acknowledges that the reputaiwh goodwill of THE PITA PIT
SYSTEM is based upon, and can be maintained anaheat only by, the sale of high
quality products and the satisfaction of customeh® rely upon the uniformly high
quality of products that are sold under THE PITA SYSTEM and such continued
uniformity is essential to the goodwill, succesd anntinued public acceptance of THE
PITA PIT SYSTEM.

Recognizing that the Products and supplies tadesl in the Franchised Business must
conform to the Franchisor’s standards and spetdics, the Franchisee hereby agrees to
purchase all Products and supplies from the Fraachior suppliers approved or
designated by the Franchisor (which may includiéaaéfs of the Franchisor), or from any
other sources or suppliers, provided that the Fiaoc shall have first approved in
writing such other source or supplier, which appt®hall not be unreasonably withheld
so long as the Franchisee can demonstrate to ameltisor’s reasonable satisfaction that
its source or supplier possess adequate qualityalcand capacity to be able to supply
on a reliable basis a product or service meeting FEnanchisor's standards and
specifications and is capable of supplying THE PIFA SYSTEM on a regional and
national basis at prices that are more competitia@ those of the Franchisor’s current
designated supplier, including any rebates payabléhe Franchisor. The Franchisor
must be permitted to inspect the supplier's facdind the Franchisee shall submit to the
Franchisor samples of any such products or supplieieh Franchisee wishes to acquire
from any other source or supplier and the Franctssall be entitled to submit such
samples, at the Franchisee’s or supplier’s or osbeirce’s expense, to an independent
testing laboratory to determine whether the stadglaf the Franchisor and THE PITA
PIT SYSTEM are met. The Franchisee shall be resplenfor all costs incurred by the
Franchisor relating to the inspection and apprgvralcess. For some Products and
supplies, the Franchisor may designate one supipben whom the Franchisee must
purchase, which may be Franchisor or its affiliatéhe Franchisor may require the
Franchisee to enter into written agreements withgiated suppliers. The Franchisee’s
right to seek approval of alternative suppliersdonet apply where there is a designated
supplier.
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otherwise-influence-or-contras set forth in the Manual.

So long as the Franchisee in not in defaultdnaer, the Franchisor will endeavor to use
its reasonable best efforts to fill all orders plaby the Franchisee with the Franchisor as
promptly as possible. However, the Franchisor mall be liable for loss or damage due
to delay in delivery resulting from any cause belas reasonable control, including, but
not limited to, compliance with any regulationsders or instructions of any federal,
state or municipal government or any departmertgency thereof, acts or omissions of
the Franchisee, acts of civil or military authorifires, strikes, lockouts, embargoes,
delays in transportation, and inability due to esuseyond control of the Franchisor to
obtain the necessary products or ingredients.olaevent shall the Franchisor be liable for
financial loss, including consequential or spedahages on account of delay due to any
cause.

Discounts, Rebates, Bonuses

(6)

In the event that any volume discounts, rebatebpnuses (whether by way of cash, kind
or credit) are received by the Franchisor from muayufacturer or supplier approved or

designated by the Franchisor, whether or not onwatcof purchases or improvements

made (i) by the Franchisor for its own accountasrthe account of the Franchisee or (ii)

by the Franchisee directly for its own account, Enanchisor shall be entitled to retain

the whole of the amount or any part of such volaieeounts, rebates, or bonuses.

System Modifications

(7)

The Franchisee acknowledges and agrees thafErdmchisor may from time to time
hereafter add to, subtract from, modify or otheengbange THE PITA PIT SYSTEM,
including, without limitation, the adoption and usénew or modified trade-marks or
trade names, new products or services and newitg&min connection therewith, new
equipment or fixtures, and the Franchisee agreess awn cost, to promptly accept,
implement, use and display all such alterationsdifisations and changes. Provided
however, that such implementation shall only beewtaken on a reasonable basis, having
regard to the costs thereof and the disruptionhef Franchisee’s business arising
therefrom.

Transfer of Funds

(8)

The Franchisee covenants and agrees to coogeligtand comply with any reasonable
system implemented by the Franchisor for the teansf funds directly from the bank
account of the Franchisee to the bank accounteoFthnchisor, including the execution
of any preauthorized payment or automatic withdtafeams required by the
Franchisor’s or the Franchisee’s bankers.
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OPERATING MANUAL AND CONFIDENTIALITY

Compliance With Manual

(1)

The Franchisee shall conduct the FranchisednBssistrictly in accordance with all of the
provisions set out in the Manual as amended bythachisor from time to time.

Non-Disclosure

(2)

The Franchisee acknowledges that it has hadanoirpthe creation or development of,
nor does it have any property or other rights amtd of any kind in, or to, any element
of THE PITA PIT SYSTEM including, without limitatig the specifications, standards,
procedures and the entire contents of the Man@acammunicated to the Franchisee
solely on a confidential basis and as trade secmetsvhich the Franchisor has a
substantial investment and a legitimate right totget against unlawful disclosure.
Accordingly, the Franchisee agrees to maintaircthdidentiality of all such information,
whether obtained before or after the Franchiseeut®d this Agreement, during the
currency of this Agreement or at any time thereadied shall not disclose any of the
contents of the Manual or any information whatsoevieh respect to the Franchisee’s or
the Franchisor’s business affairs or THE PITA PIYSTEM other than as may be
required to enable the Franchisee to conduct gsmbss from the Premises in accordance
with this Agreement. The Franchisee further agmessto use any such information,
whether obtained before or after the Franchiseeut&d this Agreement, in any other
business or in any manner not specifically appromedriting by the Franchisor. The
Franchisee shall use its reasonable best efforteave its principals, senior employees,
agents, and the Guarantor execute the Franchst@arglard form secrecy agreement, a
current form of which appears in Schedule E herefithis section shall survive the
termination of this Agreement for any reason whewso. The obligations of the
Franchisee under this paragraph shall not appigftsmation: (a) which at the time of
disclosure was readily available to the public, Wijch after disclosure becomes readily
available to the public, otherwise than by reasming breach of this Agreement by the
Franchisee or its principals, employees or agdojsyhich is subsequently lawfully and
in good faith obtained by the Franchisee from aependent third party having the right
to publicly disclose the information, and (d) whitte Franchisee is by law required to
disclose.

Manual is Property of the Franchisor

3)

The Franchisee hereby acknowledges that the Masdoaned to the Franchisee and
shall at all times remain the sole and exclusivaprty of the Franchisor, and upon the
expiration or termination of this Agreement for amason whatsoever, the Franchisee
shall immediately return the Manual together willcapies or any partial copies of the
Manual which the Franchisee may have made, to ittwechisor. There is a replacement
fee of $1,000 for any lost Manual.
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10. ADVERTISING
Local Advertising

(1) The Franchisee agrees to, during the InitiahTand any renewal thereof, expend
annually on local advertising and promotion nos lsn an amount equal to one per cent
(1%) of Net Sales each year and such amount abensgquired to be expended for such
purposes by the lease or sublease for the Premisigtitionally, the franchisee agrees to
fully participate in the Local Marketing Prograns, such program is delineated by the
Franchisor from time to time. Participation regsithat the Franchisee purchase,
maintain, and utilize a laptop computer, meetirghrdware, peripheral, and software
specifications as set forth in System Manual, whigty be changed from time to time.
The Franchisee may apply its annual expenditusnefpercent (1%) of Net Sales for
local advertising and promotion toward the costaterials necessary for participation in
the Local Marketing Program.

(2) The Franchisee shall have the right to conduch sidditional advertising and promotions
in respect of the Franchised Business as the Femachhall, in its reasonable discretion
desire, provided that:

(a) the Franchisee shall advertise and promote only manner that will reflect
favorably on the Franchisor, the Franchisee, thmdfuts and the good name,
goodwill and reputation thereof;

(b) the Franchisee shall submit to the Franchisoitéoapproval, all advertising and
promotions to be utilized by the Franchisee and suath time as the Franchisor
shall give its prior written approval to the usesath advertising and promotions,
the Franchisee shall not utilize same in any adb#egtor promotion;

(c) the Franchisee shall prominently display, akekpense, in and upon the Premises
signs of such nature, form, color, number, locatiod size and containing such
matter as the Franchisor may direct or approveriting from time to time and
such signs shall be purchased from the Franchisatdts option, from suppliers
approved by it;

(d) the Franchisee hereby acknowledges that thechisar is the sole and exclusive
owner of all copyrights in any and all advertisiagd promotional material
prepared by, or on behalf of, the Franchisor orcitvtgontains the Marks and
shall, at all times, remain the property of tharféhisor; and,

General Advertising Fund

3) Recognizing the value of uniform advertising gammdmotion to the goodwill and public
image of THE PITA PIT SYSTEM, the Franchisee agrdest the Franchisor may
undertake, maintain and administer a general adweytfund (the Fund) for such
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national, regional and other advertising prograsmgha Franchisor may deem necessary
or appropriate, in its sole discretion. The Frasmhshall direct all such advertising
programs in its sole discretion with respect to ttreative concepts, materials,
endorsements and media used therein, and the matamd allocation thereof.

The Franchisee shall contribute to the Fundaicheyear an amount equal to up to two
percent (2%), as determined by the FranchisorhefNet Sales for such year. Any
amounts payable hereunder to the Fund, shall babfsagn the 10th day of each month
and shall be based upon Net Sales for the preceubmgh.

The Fund shall be used and expended for medits,coommissions, market research
costs, creative and productions costs, includingjout limitation, the costs of creating
promotions and artwork, printing costs, and othestg relating to advertising and
promotional programs undertaken by the Franchitrwe Franchisor reserves the right to
place and develop such advertisements and pronsodiachto market the same for and on
behalf of the Franchisee, either directly or thiowm advertising agency retained or
formed for such purpose. The Fund shall be aceaufdr separately from the other
funds of the Franchisor and shall not be used tragl@ny of the Franchisor’s general
operating expenses, except for such reasonableiesalaadministrative costs and
overhead (calculated on a fully allocated basfsany, as the Franchisor may incur in
activities reasonably related to the administratmmdirection of the Fund and its
advertising programs (including, without limitationonducting market research). A
statement of the operation of the Fund shall bgared annually and shall be made
available to the Franchisee upon request, theafostich statement to be paid from the
Fund.

The Franchisee acknowledges and agrees th&tutie is intended to maximize general
public recognition and patronage of THE PITA PIT SfEM and businesses for the
benefit of all THE PITA PIT franchisees and tha¢ #ranchisor undertakes no obligation
in administering the Fund to ensure that any pasdic franchisee, including the

Franchisee, benefits directly qro rata from the placement or conduct of such
advertising and promotion.

Except as expressly provided in this sectioa,Rhanchisor assumes no direct or indirect
liability or obligation to the Franchisee with resp to the maintenance, direction or
administration of the Fund.

MARKS

No Permanent Interest

(1)

The Franchisee acknowledges that the Franclusos the Marks and all associated
goodwill and that all registrations of the Marks tne owner are valid. Neither this
Agreement nor the operation of the Franchised Rgsirshall in any way give or be
deemed to give to the Franchisee any interesteinMarks except for the right to use the
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Marks solely at, and on, the Premises and in aecmel with the terms and conditions of
this Agreement. The Franchisee shall not use thek#1in any manner calculated to
represent that it is the owner of the Marks. Nsitluring the term of this Agreement
nor at any time after expiration or terminationdwdy shall the Franchisee, directly or
indirectly, dispute or contest the validity or erdeability of the Marks, attempt any
registration thereof, or attempt to dilute the eahf any goodwill attaching to the Marks.
Any goodwill associated with the Franchisee’s usthe Marks shall enure exclusively to
the benefit of the Franchisor.

Franchisee’s Obligations With Respect to Marks

(2)

Without in any way restricting or limiting suleé®n 11(1) hereof, the Franchisee
covenants and agrees as follows:

(@) that contemporaneously with the execution f &greement or forthwith upon
any request by the Franchisor, the Franchiseeewdcute such agreements or
other instruments in such form and with such psyicluding the Franchisor, as
the Franchisor in its sole discretion shall speddy the purpose of protecting the
interests and rights of the Franchisor in such Maidk complying with any
applicable trade name, trade-mark or other sir@gslation;

(b) that the Franchisee will not use either the Madt any variations thereof,
including the words “Pita” and “Pit” together, asygpart of its corporate, firm or
business name or for any other purposes, savexargtein accordance with the
terms and conditions of this Agreement or as mdemtise be specifically
authorized by the Franchisor in writing;

() that if the business, partnership or corporéatuses of any jurisdiction require
that the Franchisee make application to use thekdtathin such jurisdiction,
such application of the Franchisee shall speci#y the Franchisee’s use of such
Marks is subject to and limited by the terms andditions of this Agreement;

(d) that forthwith upon the expiration or terminatifor any reason whatsoever of
this Agreement, the Franchisee shall cease all aisthe Marks and shall
permanently refrain from using the Marks (includemgy colorable imitations or
confusingly similar trade-marks) for any purposdsatgoever and the Franchisee
shall not make known, either directly or indirectigllowing such expiration or
termination, that the Franchisee previously corelditiusiness under the Marks;

(e) that the Franchisee shall not (i) use the Mdiligeference its affiliation with the
Franchisor in the system, or (iii) offer for sateyaf the Products, on the Internet
or any communications network now or hereafter gexl, without prior
written approval of the Franchisor; and

032116-00000-Business-6003056088116.00000 Business 6003056v59



-23-

M that the Franchisee shall not use the wordsa"Pand “Pit” together in any
domain name or email address without the Franckigoior written consent.

(9) that the Franchisee shall not cause the Markgtbeld in disrepute or otherwise
damage the goodwill in the Marks.

Affixing of Notice

(3) The Franchisee hereby covenants and agrees Whiltaffix in a conspicuous location in
or upon the Premises, a sign containing the foligwiotice:

“This business is owned and operated independbwptipame of franchisee operating
company)which is a licensed user of trade-marks owneditayHt Inc.”

Infringement or Change of Marks

(4) The Franchisee shall immediately notify the Erasor in writing of any infringement of
or challenge to the Franchisee’s use of any oMagks and the Franchisor shall have the
sole discretion to take such action as it deemsogpiate. The Franchisee shall not take
any other action, including, without limitation, réatening or commencing legal
proceedings regarding the infringement or challemgihout the Franchisor’s prior
written permission. The Franchisor agree to indnihe Franchisee against, and to
reimburse the Franchisee for, all damages for whehs held liable in any proceeding
arising out of the use of any of the Marks by thian€hisee in compliance with this
Agreement and for all costs reasonably incurrethibyFranchisee in the defense of any
such claim brought against him or in any such pedoeg in which he is named as a party,
to a maximum aggregate amount of the initial fraseHee paid by the Franchisee
pursuant to Section 3(1). The Franchisee agreesdperate fully with the Franchisor in
any infringement proceeding or challenge to thenémaee’s use of any of the Marks. If
it becomes advisable at any time, in the sole eligon of the Franchisor, for the
Franchisee to modify or discontinue the use of ahyhe Marks or use one or more
additional or substitute trade names or trade mahesFranchisee agrees to do so and
the sole obligation of the Franchisor in any susclené shall be to reimburse the
Franchisee for the actual out of pocket expensesorably incurred by the Franchisee in
replacing signs or other printed material thendpeised by the Franchisee in the conduct
of the Franchised Business and bearing the Marke tmodified or discontinued.

Registration of Marks

(5) The Franchisee recognizes that the Franchiskesnao representations or warranties to
the Franchisee that any of the Marks are registeredgisterable, that the Franchisor has
the right or exclusive right to use any of the Marér that the Marks do not infringe any
intellectual property, proprietary or other rigtitamy person.
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12. ACCOUNTING, RECORDS, REPORTS, AUDITS AND INSPECTIONS
Bookkeeping, Accounting and Records

(1) The Franchisee shall maintain a bookkeepingp@aaiing and record keeping system
conforming to the requirements prescribed from timdime by the Franchisor. The
Franchisee’s books and records shall only contdé@rmation relating to the Franchised
Business. The Franchisee’s books and records l#hadreserved for at least six years
(including the period after this Agreement expibess earlier terminated).

POS System

(2) Before commencing to operate the FranchisednBasj the Franchisee shall, at its sole
expense, procure and install an electronic PoinSale System as specified by the
Franchisor in the Manual or otherwise in writinghet “POS System”). At the
Franchisor’s request, the Franchisee shall, witheharge, provide any assistance the
Franchisor requires to bring the POS System “cai-linith the Franchisor's computer
system. The Franchisee and all personnel employélde Franchisee shall record, at the
time of sale, in the presence of customers, a#fipte from sales or other transactions,
whether for cash or credit, on the POS System. Hraachisor shall have the free and
unfettered right to retrieve such data and inforomafrom the POS System as the
Franchisor, in its sole discretion, deems necessdegirable or appropriate. The
Franchisee is solely responsible for the telephoost of such retrieval.

(3) The Franchisor, at its sole discretion, may iregthat the Franchisee add memory, ports
and other accessories and/or peripheral equipnmetibaadditional, new, or substitute
hardware or software to the original POS Systenthmged by the Franchisee. At a
certain point in time it may become necessary toe Franchisee to, and at the
Franchisor’s request the Franchisee will, replacepgrade the entire POS System with a
larger system capable of assuming and dischardindpea computer-related tasks and
functions or with an entirely different system aedafied by the Franchisor. To ensure
full operational efficiency and communication capgb between the Franchisor’s
computer and that of the Franchised Business, ritnechisee shall keep the POS System
in good maintenance and repair. Upon the expmatio earlier termination of this
Agreement, all software, disks, tapes and othernetsg storage media the Franchisor
provided to the Franchisee must be returned to Rtasnchisor in good condition
(reasonable wear and tear excepted). The Fraeckisall delete all software and
applications from all memory and storage. All bé tforegoing items specified to be
installed or purchased, or acts specified to bestialen by the Franchisee under this
Section 12(3), and the delivery of all hardware soffware, are at the Franchisee’s sole
expense.
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Reports and Financial Information

(4) The Franchisee shall furnish to the Franchisachsreports as the Franchisor may
reasonably require from time to time. Without ting the generality of the foregoing,
the Franchisee shall furnish to the Franchisohéanform from time to time prescribed by
the Franchisor, acting reasonably and together suith detail and breakdown and copies
of supporting records as the Franchisor may reddpnequire from time to time:

(@)

(b)

(€)

(d)

(e)

()

by the 5th day following the end of each monthoa a weekly basis if the
Franchisor requires the Franchisee to pay the @Qang Fee on a weekly basis, a
report of the Net Sales for such month, signedvanified by the Franchisee;

within sixty (60) days after the end of eaclethconsecutive months, a profit and
loss statement for the Franchised Business for suetths;

within sixty (60) days after the end of eacledisyear of the Franchised Business,
financial statements for the Franchised Businestiding a balance sheet, profit
and loss statement and a statement of retaineéchgsarfor such period, which
statements shall be signed and verified by thedhisee;

within sixty (60) days of the end of each fisgahr of the Franchised Business, a
statement of Net Sales for such fiscal year det@thiin accordance with
generally accepted accounting principles applied aoronsistent basis, and
reviewed by a firm of independent certified pulsimcountants acceptable to the
Franchisor;

in the event that the Franchisee remains inuttefaf any provision of this
Agreement for a period exceeding fifteen (15) d#lys, Franchisee shall provide
to the Franchisor, true copies of all filings off r@turns, schedules and reports
filed by Franchisee for income, corporate or seE@gurposes; and,

the Franchisee hereby authorizes the Franchisormake inquiry of the
Franchisee’s bankers, suppliers and other tradBtars as to their dealings with
the Franchisee in relation to the Franchised Basin¢éo discuss the affairs,
finances and accounts of the Franchised Businesishijaits execution hereof the
Franchisee authorizes and directs such bankergliengpand other trade creditors
to discuss with the Franchisor the affairs, finanaed accounts of the Franchised
Business) and to obtain information and copiesnebices relating to sales or
other dealings with all such persons and the Fis@ehn any way relating to the
Franchised Business. If requested, the Franchigeses to execute and deliver
such additional directions and other documentdhad~tanchisor may require in
order to permit such bankers, suppliers or othaddrcreditors to release or
disclose any such information and documents td-thachisor.
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Inspection and Audit of Books and Records

(5)

(6)

At any time, the Franchisor may access the fisee's POS System to determine,
among other things, sales activity and Net Sal€ke Franchisor may use any and all
information available to it on the POS System dmeotcomputerized systems for any
reasonable business purpose.

The Franchisor shall have the right, during raripusiness hours and without prior
notice to the Franchisee, to inspect or audit,aurse to be inspected or audited by an
independent Certified Public Accountant, the finahibooks, records, bookkeeping and
accounting records, documents or other materialespect of the Franchised Business,
including the right, without limitation, to haveperson on the Premises to inspect all
cash-control devices and systems, conduct physwantory to check, verify and
tabulate Net Sales, and/or to examine and makeegayiall accounting and business
records and procedures. In the event that any audi or inspection shall disclose an
understatement of Net Sales, the Franchisee siallgpthe Franchisor, within ten (10)
days after receipt by the Franchisee of the ingpear audit report, the Continuing Fee
and other sums due on account of such understatemeuarther, if such audit or
inspection is made necessary by the failure ofFttamchisee to furnish reports, financial
statements or any other documentation as hereunreek or if it is determined by any
such audit or inspection that the Franchisee’sroscand procedures were insufficient to
permit a proper determination of Net Sales for yegr or part thereof to be made, or
that Net Sales for the period in question were tstdéed by three percent (3%) or more
of the Net Sales actually received, or that thex€émsee was not complying with each of
the provisions of Section 12 hereof, the Franchged immediately take such steps as
may be necessary to remedy such default in accoedasth the recommendations of
such auditor and the Franchisee shall promptlytpdie Franchisor all reasonable costs
incurred in connection with such audit or inspettiancluding, without limitation,
charges of an accountant and the travel expenses), rboard and compensation of
employees of the Franchisor. If the Franchiseesords and procedures were
insufficient to permit a proper determination oftNgales, the Franchisor shall have the
right to deliver to the Franchisee an estimate, ertagdthe Franchisor, of Net Sales for
the period under consideration and the Franchisgleismmediately pay to the Franchisor
any amount shown thereby to be owing on accoutiteContinuing Fee and other sums
due on account of any understatement. Any suainast shall be final and binding upon
the Franchisee.

Auditor’'s Report to be Final

(7)

Any report of the Franchisor’s auditor rendefresin time to time pursuant to this section
shall be final and binding upon all of the partieseto; provided that, in making any such
report, the Franchisor’s auditor shall do so punsua generally accepted accounting
principles.
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Right to Inspect Franchised Business and Premises

(8)

13.

The Franchisor and/or its representatives $iaake the right, at all times, to inspect the
Premises and the furnishings, equipment and figttinereon and the Products, to take
inventory of such Products, and otherwise to exartiie manner in which the Franchisee
is conducting its business including, without lmbibn, the Franchisee’s use of the Marks
to ensure the Franchisee’s uniform and consistemptance with the Franchisor’'s
standards and specifications. In the event ofsaiayr inspection, the Franchisee and its
staff shall cooperate fully. The Franchisor and®representatives shall have the right, at
all times, to interview employees and customerthefFranchised Business; the right to
make inquiry of banks, suppliers or other creditofshe Franchisee and the right to
videotape operations within the Franchised Business

INSURANCE

Types of Insurance

(1)

(2)

The Franchisee shall, at its sole cost and esqetake out and keep in full force and
effect throughout the term of this Agreement ang @mewal thereof, such insurance
coverage as may be required, pursuant to the @aseblease for the Premises, under
applicable law, and as the Franchisor may from tisméme require (including, without
limitation, product liability insurance, fire andxtended coverage insurance on the
equipment, leasehold improvements and stock ofRtachised Business, business
interruption insurance, rental insurance, workexsmpensation insurance and public
liability and indemnity insurance) in such amouassthe Franchisor may from time to
time require, fully protecting the Franchisor, asaalditional insured, and the Franchisee
against loss or damage occurring in connection With operation of the Franchised
Business. The Franchisee’s insurance coveragkebghplimary and non-contributory.
All costs in connection with the placing and maimtay of such insurance shall be borne
solely by the Franchisee.

The Franchisor has implemented an insurance ranogwith specific insurers for
franchisees to comply with the insurance requirégmbiereunder. The Franchisee must
purchase the insurance package offered under thgrgm through the Franchisor’s
designated broker, all at the expense of the Fregehincluding, at the Franchisor’'s
option, payment of any fees to the Franchisor’'sgiesed broker or the reimbursement
of any fees paid by the Franchisor to its desighateker.

Policies of Insurance

3)

All policies of insurance obtained pursuant gzi®n 13 shall:
(a) be placed only with insurers reasonably accégptalthe Franchisor;

(b) be in such form and amounts as is acceptalilgeté&ranchisor;
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() contain a clause that the insurer will not caecechange or refuse to renew the
insurance without first giving to the Franchisoirtth (30) days prior written
notice;

(d) name the Franchisor as an additional insuredi; an

(e) be primary and non-contributory.

Copies

(4)

Copies of all policies or certificates of insaca and any renewals thereof, shall be
delivered promptly to the Franchisor by the Frasedifrom time to time throughout the
term of this Agreement and any renewal thereof.e Hnanchisee hereby grants the
Franchisor and its designated broker or other desighe right to obtain information

directly from the Franchisee’s insurer about theuiance placed with it by the

Franchisee, including, without limitation, the typef insurance, coverage limits,

exclusions, claims history, payment history, angie® of policies.

Placement of Insurance by the Franchisor upon Frarfusee Default

(5)

It will be a material default of this Agreemahthe Franchisee fails to take out, timely
pay for, or keep in force any insurance referrethtsubsection 13(1) or 13(2) above, or
should any such insurance not be as provided isestiion 13(3) above. Further, should
the Franchisee not rectify such failure within yegight (48) hours after written notice is
given to the Franchisee by the Franchisor, thedhiaar has the right, without assuming
any obligation in connection therewith, to effeatls insurance at the sole cost of the
Franchisee and all outlays by the Franchisor &igalmmediately paid by the Franchisee
to the Franchisor on the first day of the next rhofttlowing such payment by the
Franchisor without prejudice to any other rightd aemedies of the Franchisor under this
Agreement.

Sufficiency

(6)

14.

Nothing in this Agreement implies that the irewe required by the Franchisor will be
sufficient for the Franchisee’s needs. The Frasghis encouraged to consider whether
to obtain additional insurance or coverage witthérgimits since the Franchisor does not
require insurance against all potential insuraiskesr

RESTRICTIVE COVENANTS AND TRADE SECRETS

Competition During Term of Agreement

(1)

The Franchisee and the Guarantor, (in consideratf the Franchisor entering into this
Agreement) jointly and severally, covenant and agtieat, during the term of this
Agreement and any renewal period thereof, the lis@e and the Guarantor shall not,
without the prior written consent of the Franchjsather individually or in partnership or
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jointly or in conjunction with any person, firm,saiation, syndicate or corporation, as
principal, agent, shareholder or in any manner sd®ter, carry on or be engaged in or
be concerned with or interested in or advise, lem@hey to, guarantee the debts or
obligations of or permit their names or any padréof to be used or employed in any
quick service restaurant that features the salpitaf sandwiches, sandwich wraps or
other food products featured by THE PITA PIT resaats.

Competition After Termination

(2)

In the event of the expiration or termination assignment by the Franchisee of this
Agreement for any reason whatsoever, each of thachisee and the Guarantor (in
consideration of the Franchisor entering into Agseement) shall not, without the prior
written consent of the Franchisor, at any timertuthe period of two (2) years from the
date of such expiration or termination either imtinally or in partnership or jointly or in
conjunction with any person or persons, firm, asgw@n, syndicate, company or
syndication as principal, agent, shareholder @niy other manner whatsoever carry on,
be engaged in or be concerned with or interested advise, lend money to, guarantee
the debts or obligations of or permit its name oy part thereof to be used or employed
by any person or persons, firm, association, sgtejoccompany or corporation engaged
in or concerned with any quick service restaurdmt tfeatures the sale of pita
sandwiches, sandwich wraps or other food produetgufed by THE PITA PIT
restaurants, within the Territory or within a fi¢) mile radius from the Franchised
Business whichever surface is greater, or withinténritory of any other THE PITA PIT
franchise or corporately owned restaurant in emc#eat the time of the expiration or
termination of this Agreement or within a five (Bjile radius from THE PITA PIT
franchise(s) or corporately owned restaurant(g€xistence at the time of the expiration
or termination of this Agreement, whichever surfacgreatest.

Acknowledgment of Corporate Franchisee

3)

15.

In the event the Franchisee is a corporatioa, Rhanchisee covenants and agrees to
deliver to the Franchisor at any time the Franchisway request, the written
acknowledgment of such directors, officers, shadders, members, partners or senior
management employees of the Franchisee, as thehigan shall in its reasonable
discretion determine, acknowledging that they heas@ewed the provisions of this
Section 14 and that they agree to abide by anabedby all such provisions.

SALE, ASSIGNMENT, TRANSFER

Assignment by the Franchisee

(1)

The Franchisee acknowledges that the Franchisgranting this franchise and the rights
and interests under this Agreement, has relied ugmong other things, the character,
background, qualifications and financial abilitytbe Franchisee and, where applicable,
its members, partners, shareholders, officerscidire, managers and the Guarantor.
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Accordingly, this Agreement, the Franchisee’s iggdmd interests hereunder, the lease or
sublease of the Premises and the property andsassated and used by the Franchisee in
connection with the Franchised Business shall eadid, assigned, transferred, shared or
encumbered in whole or in part in any manner whletsg without the prior written
consent of the Franchisor, which shall not be wwoeably withheld. Prior to seeking
such consent, the Franchisee shall provide thechisor with a right of first refusal as set
forth below. In no case shall the Franchisee ptaleOR SALE” sign anywhere on the
Premises without the Franchisor’s prior writtenmission. Any actual or purported
assignment occurring by operation of law or otheewwvithout the prior written consent
of the Franchisor shall be a material default & fkgreement and such assignment will
be null and void.

(2) In considering the request for sale, assignnmesmsfer or encumbrance (all of which are
hereinafter included within the word “transfer”)rpuant to subsection 15(1) above, the
Franchisor may consider, among other things, tfenmation set out in the proposed
franchisee’s application, along with the qualifioas, good character, requisite general
business experience, apparent ability to operage Rtanchised Business, and credit
standing of the proposed transferee, and its patmeanagers, principal shareholders,
directors and officers, and any guarantor as apat@p whether the purchase price and
other terms of sale as well as the amount and tefnasy financing would be unduly
burdensome to the transferee, and whether the liisgacBusiness was purchased with
the intent to flip it. The Franchisor may redube size of the Territory to be effective
immediately upon transfer by the Franchisee. Mitach, the Franchisor shall be entitled
to require as a condition precedent to the grarfrits consent that:

(@) as of the date of the Franchisee’s requestdnsent and as of the closing date of
transfer there shall be no default in the perfomeanr observance of any of the
Franchisee’s obligations under this Agreement or @her agreement between
the Franchisee, the Franchisor or any affiliatesopplier thereof, and if the
Franchisee intends to transfer its rights of passasof the Premises, that the
Franchisee have obtained the consent of all nagegatties to the assignment of
the lease or sublease to the proposed transferee;

(b) the Franchisee has settled all outstanding adsowith the Franchisor, its
affiliates and all other trade creditors of therfétased Business up to the date
closing of the proposed transfer;

(c) the Franchisee has delivered to the Franchisatomplete release of the
Franchisor, its directors and officers, as welitasffiliates and the directors and
officers thereof, from all claims howsoever arisagywell as all obligations under
this Agreement of any such persons, in the forrachgd to this Agreement as
Schedule B;

(d) the proposed transferee has entered into aewriissignment, in a form
prescribed by the Franchisor or, at the Franchssoption, shall have executed a
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new franchise agreement in the form then being bsethe Franchisor, for the
balance of the Initial Term or renewal term, witle same rights of renewal under
this Agreement if not already renewed, and at tbetiGuing Fee rates provided
under this Agreement and with no greater expersbtuor advertising and
promotion than are provided under this Agreemenkessn the Franchisor
determines, in its sole discretion, that the Fresaehpurchased the Franchised
Business with the intent to flip it (in which cati®e Franchisor may deny the
transfer or impose on the transferee the feeseamastthen being offered to new
franchisees absent any rebates or reductions)peiee transferee will receive a
Territory commensurate with those being offeredew franchisees and adjusted
by the Franchisor, in its sole discretion, to mflpopulation changes, and shall
have executed such other documents and agreenseats then customarily used
by the Franchisor in the granting of franchises;

(e) the proposed transferee has provided guarantees anyone whom the
Franchisor may request, guaranteeing the propoaasfé¢ree’s performance of its
obligations under the agreements to be entered into

M the proposed transferee has completed, to tisfagzion of the Franchisor, such
training in the operations of the Franchised Bissnat the proposed transferee’s
or the Franchisee’s sole expense, as the Franach&sprequire;

(9) the proposed transferee has provided, to thefaaion of the Franchisor, a
business plan indicating that the proposed traesfpossesses the required level
of business experience and acumen necessary apénation of a THE PITA PIT
franchised business;

(h) the Franchisee paying to the Franchisor, any &el/or expenses which may be
incurred by the Franchisor in dealing with the sfan and the Franchisee’s
application for approval together with a transfee fof $7,000 paid to the
Franchisor with the request to transfer, whethenairsuch approval is given or
the transfer is completed;

() the Franchisee shall do or cause to be dorsuah things as the Franchisor may
require to ensure that the Premises satisfy the ¢berent image, standards and
specifications established by the Franchisor fav franchises in THE PITA PIT
System whether or not such image, standards oifispgons reflect a material
change in THE PITA PIT System in effect during itgal Term hereof and upon
inspection by the Franchisor achieving an evalmasoore of 90% or higher.
Without limiting the generality of the foregoindiet Franchisee shall make such
capital expenditures as the Franchisor shall deterin its sole discretion as
being required in connection with the foregoingtlee modernization, renovation
and refurbishing of the Premises and all fixtufesjishings, equipment and signs
therein or thereon. The Franchisee shall have Rhemises cleaned by
professional commercial cleaners and to arrangeat®ns with highly qualified
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inspectors of all equipment and infrastructurejuding without limitation the
electrical and plumbing systems, prior to the ti@msand to provide all such
inspection reports to the Franchisor and the preghdisansferee at least three (3)
weeks prior to the transfer;

0) the Franchisor’'s consent to any transfer is aataiver by the Franchisor of any
claim against the Franchisee; and

(k) The refusal of the Franchisor to consent topreposed transfer based upon the
non-compliance with any of the foregoing conditishgll not be deemed to be an
unreasonable withholding of such consent. Thedhiaar’'s consent to a transfer
shall not operate to release the Franchisee frgntiadility under this Agreement;

Right of First Refusal

(3) Without in any way derogating from the right thie Franchisor to reject a proposed
transfer pursuant to subsection 15(1) above,ahgttime or times during the term of this
Agreement, including any renewal thereof, the Fn&@ae obtains a bona fide offer (the
“Offer”) to acquire the whole or any part of hisarest in the Franchised Business, which
the Franchisee wishes to accept, the Franchiséest@ptly give written notice thereof
to the Franchisor together with a true copy of@ffer. Upon receipt of such notice and
Offer, the Franchisor, or its designated affilisgball have the option of purchasing the
property forming the subject matter thereof upaghme terms and conditions as those
set out in the Offer except that:

(a) the Franchisor, or its designated affiliate llstwve the right to substitute cash for
any other form of consideration specified in thée©and to pay in full the entire
purchase price at the time of closing. The Frawchior its designated affiliate,
may exercise its option at any time within twer2@) days after receipt of the
said notice by giving written notice to the Frasela. If the Franchisor declines
to exercise such option and if such transfer iss@amd by the Franchisor, the
Franchisee shall be at liberty to complete thesfearto such third party transferee
in accordance with the Offer, provided that, notstianding the terms of the
Offer, such transaction must be completed withirytt{30) days of the date on
which the Franchisor notifies the Franchisee odjgproval of such transaction. If
the transaction is not completed within thirty (3@ys, the foregoing provisions
of subsection 15(2) shall apply again in respec¢hefproposed transfer and so on
from time to time;

(b) in addition to the Offer to be given by the Fehisee to the Franchisor together
with the notice described in subsection 15(3) abtive Franchisee shall provide
the Franchisor with:
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(0 information relating to the business reputatand qualifications to carry
on the Franchised Business of the proposed trassfand

(i) any credit information the Franchisee may hasgeto the financial ability
and stability of the proposed transferee, includiifgthe proposed
transferee is an individual, his personal net watidtement and if the
proposed transferee is a corporation, partnershipther entity, its latest
financial statements and personal net worth staterok the proposed
guarantor.

Sale of Shares or Other Interest in the Franchisee
(4) In the event the Franchisee is a corporatiamtdd liability company or partnership:
(@) then the respective transfer, sale, assignmiatge, mortgage or

(b) hypothecation of any shares or interest, or elmgnge in the composition of
shareholders, membership interest holders or patrtméhether by operation of
law, or otherwise, or any amalgamation or mergdchviesults or could result in
a change of Control (as defined below) of the Fnae®, as applicable, shall be
deemed to be an assignment of this Agreement aadtb&hsubject to all of the
provisions, terms and conditions precedent spdcifiethis Section 15, which
shall apply mutatis mutandis. “Control” means (i) ownership of legal and
equitable title to more than twenty-five percenb¥@ of the outstanding voting
equity interests of the Franchisee, or (ii) hawvimg right to designate a majority of
the directors, the manager or any other similaregavg body or person of the
Franchisee.

() the Franchisee will, upon the Franchisor’s refji®m time to time, deliver to the
Franchisor a certificate certifying as to then eutr shareholders, directors,
officers, members, or partners, as the case mapfbihe Franchisee, and will
permit the Franchisor to review its corporate, thdi liability company or
partnership records;

(d) the Franchisee will cause the share certificegpsesenting share ownership in the
case of a corporation or the documents of titleeggnting an ownership interest
in the case of a limited liability company or atparship, to have typed or written
thereon a legend stating that such shares or dotsroétitle are subject to this
franchise agreement among the Franchisor, the kissmgcand the Guarantor, that
the said franchise agreement contains restricborthe sale, assignment, transfer,
mortgage, pledge, hypothecation, donation, encumsing or other dealings with
the said shares or documents of title, and thaceaif the said agreement is
thereby given.
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Assignment by the Franchisor

(5)

16.

Death

(1)

The Franchisor, (including its successors argigas), may sell, transfer or assign its
interest in THE PITA PIT SYSTEM or the Marks or apgrts thereof or in this
Agreement without seeking the consent of the Friaaeh In the event of a sale, transfer
or assignment by the Franchisor of its interestBHE PITA PIT SYSTEM or the Marks

or any parts thereof, or in the event of any datmsfer or assignment by the Franchisor
of this Agreement or any interest therein, to tkielt that the purchaser or assignee shall
assume the covenants and obligation of the Fraschisder this Agreement, the
Franchisor shall thereupon and without further egrent, be freed and relieved of all
liability with respect to such covenants and obimzs.

DEATH OR INCAPACITATION
or Incapacitation

Upon the death, permanent disabilty or legalapacity of the Franchisee, or a
controlling shareholder, membership interest hotatepartner of the Franchisee, or the
Guarantor, as the case may be, if such personthtge aate of such death, permanent
disability or legal incapacity a spouse or any adhildren surviving, the following shall

apply:

(a) if the surviving spouse and/or adult child desind are, in the reasonable opinion
of the Franchisor capable of carrying on the Freech Business, with the
assistance of suitable professional managementtlmrwise, the said spouse
and/or adult child shall have the right to contireeoperate the Franchised
Business provided that they shall directly coveraantt agree with the Franchisor
to be bound by the terms and conditions of thise&grent and any other
agreements made between the Franchisor, and thehidee, and that the fees set
out in subsection 15(2)(h) above, are paid;

(b) if the surviving spouse and/or adult child dot rdesire or are not, in the
reasonable opinion of the Franchisor, capable ofyiog on the Franchised
Business, or cannot devote their full time and raibé to the Franchised
Business, or if there is no spouse or adult childiging, then the Franchisee, the
controlling shareholder, membership interest hgldepartner of the Franchisee,
or their respective guardians or estates, as e may be, shall have the right to
sell, assign, or transfer such party’s rights urtthesr Agreement, as provided in
Section 15. The right to sell, assign, or transgerconditioned upon the
Franchisee’s or Franchisee’s estate’s continuedatipa of the Franchised
Business and ongoing compliance with the terms aadditions of this
Agreement. The Franchisor’s rights and remedisggrirom any default of this
Agreement, by the Franchisee, the Franchisee’segstaotherwise, will remain in
full force and effect;
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if the surviving spouse and/or adult child dot rdesire or are not, in the
reasonable opinion of the Franchisor, capable ofyiog on the Franchised
Business, or cannot devote their full time andraitv@ to the Franchised Business
or if there is no spouse or adult child surviviagd the Franchisee, the controlling
shareholder, membership interest holder, or parbfiehe Franchisee, or their
respective guardians or estates elect not to arotasell, assign, or transfer such
party’s rights under this Agreement within nine80) days of the date of the
Franchisee’s death or death of the controlling edi@ider, membership interest
holder or partner of the Franchisee or the Guarantothe date upon which the
permanent disability of the Franchisee or the ailliig shareholder, membership
interest holder or partner of the Franchisee oiGharantor arises, or the date of
declaration of legal incapacity of the Franchiseghe controlling shareholder,
membership interest holder or partner of the Frigseehor the Guarantor, then the
Franchisor shall have the right, such right to x&r@sed by the Franchisor giving
written notice to the Franchisee or to the Framaiss estate to purchase all or
any part of the assets of the Franchisee usedeimpleration of the Franchised
Business for a purchase price equal to the “asdee¥of the Franchisee’s assets
calculated in accordance with the provisions set loelow, less all proper
business liabilities assumed by the Franchisort deeadate the said purchase is
completed. To satisfy the aforesaid purchase jptiee Franchisor shall pay the
difference between the said “asset value” and mheuait of the liabilities assumed
by it, on the date of the completion of the purehhg way of cash or certified
check.

(2) For the purposes of this section “asset valadt bh determined as follows:

(@)

(b)

(€)

“Products” shall be valued at the Franchiseetsia cost (less freight and other
shipping charges); provided that, if in its solenagn, the Franchisor believes any
portion of the Products are shopworn, damaged bisaleable, the Franchisor
shall not be required to purchase such portion;

“fixtures, equipment and furniture” shall be wadl at an amount equal to the net
depreciated book value of each such item as suat itsedefined in Section 16
(2)(d) below.

“goodwill” shall be valued at an amount equathe average of the Franchisee’s
annual after-tax earnings for the two (2) fully queted fiscal years immediately
preceding the date of death or permanent disalmlityhe Franchisee or the
controlling shareholder, membership interest hololepartner or other equity
interest holder of the Franchisee or the Guaram@t®the case may be; provided
that, if the Franchisee shall have conducted bssife less than the said two (2)
year period but for at least one (1) fully compiefiscal period, goodwill shall be
valued at an amount equal to the Franchisee’s geemanual after-tax earnings
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for such lesser period. If the Franchisee has ucted business for less than one
(1) fully completed fiscal period, no value shadl bttributed to goodwil. In
calculating such after-tax earnings, appropriatgisachents shall be made for
reasonable management salaries.

(d) “net depreciated book value” shall be calculdigdaluing all fixtures, equipment,
furniture and other assets as having been depedcatthe maximum amount of
depreciation allowed in accordance with the prexgiiaxation statutes.

(e) Any other assets (except for any leaseholdastempurchased by the Franchisor
hereunder shall be valued at the lesser of th@redsated value as shown in the
financial records of the Franchisee, or the aataat to the Franchisee. No value
shall be attributed to any interest in the leasethier instruments pursuant to
which the Franchisee occupied the Premises. Anghage pursuant to the
provisions of this Article 16 shall be completedhwi one hundred and twenty
(120) days of the date of death or permanent dityabf the Franchisee or the
controlling shareholder, membership interest holepartner of the Franchisee
or the Guarantor, or at such other time as may tieiaily agreed upon by the
Franchisor and the Franchisee or the appropriéseegersonal representatives.

Deemed Permanently Disabled

3)

17.

For the purposes of this Section 16 and subgetite employment of suitable professional
management reasonably satisfactory to the Franchis® Franchisee or any controlling
shareholder, membership interest holder or padhtre Franchisee or the Guarantor, as
the case may be, shall be deemed to have a “pentaheability” if the usual
participation of the Franchisee or any controligreholder, membership interest holder
or partner of the Franchisee or the Guarantorhascase may be, in the Franchised
Business is, for any reason, curtailed for a cutmalgperiod of ninety (90) days in any
twelve (12) month period during the term of thisrdgment or renewal period.

TERMINATION

Events of Termination

(1)

The Franchisor shall have the right to termirtaie Agreement and the rights granted
hereunder (provided however that Sections 9 andshdl continue in full force and
effect for the periods therein specified), withpuejudice to the enforcement of any other
legal right or remedy, immediately upon giving ‘et notice of such termination upon
the happening of any of the following events:

(a) if default is made in the due and punctual pagnoé any amount payable under
this Agreement, when and as same shall becomerdlpayable, and such default
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shall continue for a period of ten (10) days afteitten notice thereof has been
given to the Franchisee;

if the Franchisee or the Guarantor breache®#rgr of the terms or conditions of
this Agreement or any other agreement or undegagitered into between the
Franchisee or the Guarantor or any of their Atiisand the Franchisor or any of
its Affiliates and such breach shall continue fopexiod of ten (10) days after
written notice thereof has been given to the Friaeeh

if the Franchisee fails to observe or perform ahthe rules, bulletins, directives
or other notices set forth in the Manual and armhdailure to observe or perform
same shall continue for a period of ten (10) ddtex avritten notice thereof has
been given to the Franchisee;

if the Franchisee fails to pay its share of arlytration costs under Section 21(27)
when due and such failure shall continue for agokeoif ten (10) days after written
notice thereof has been given to the Franchisee;

if the Franchisee fails to observe or perform ahthe terms and conditions of
any lease, sub-lease or other instruments undehwihe Franchisee has acquired
the right to occupy the Premises;

if the Franchisee opens to the public before aeguired initial training is
completed to the satisfaction of the Franchisowibhout the written consent of
the Franchisor, or the Franchisee fails to comgleg¢erequired initial training to
the satisfaction of the Franchisor;

if the Franchisee fails to conduct businesaimgr from the Premises for a period
of three (3) consecutive business days withoutpit@ written consent of the
Franchisor or if the Premises are used by any gahgr than such as are properly
authorized by the Franchisor to use same;

if the Franchisee ceases or threatens to ceasarty on business, or takes or
threatens to take any action to liquidate its assat stops making payments in
the usual course of business;

if either the Franchisee or the Guarantor makepurports to make a general
assignment for the benefit of creditors;

if either the Franchisee or the Guarantor makesurports to make a bulk sale of
their assets;

if either the Franchisee or the Guarantor shatitute any proceeding under any
statute or otherwise relating to insolvency or lapkcy, or should any
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proceeding under any such statute or otherwise ngétuted against the
Franchisee or the Guarantor;

() if a custodian, receiver, manager or any otherspn with like powers is
appointed over the Franchisee’s or the Guarantaridertaking, business,
property or assets;

(m) if any lessor or encumbrancer or any other persorporation or entity lawfully
entitled, takes possession of any of the undergakinsiness, property or assets of
either the Franchisee or the Guarantor;

(n) if either the Franchisee or the Guarantor coswitsuffers any default under any
contract of conditional sale, mortgage or otheusgcinstrument;

(0) in the event the Franchisee or the Guarantarcrporation,

(i) if an order is made or a resolution passed lierwinding up or liquidation
of either the Franchisee or the Guarantor;

(i) if either the Franchisee or the Guarantor pssse purports to pass, or
takes or purports to take any corporate proceedimgsable it to take
proceedings for its dissolution, liquidation or dgaanation;

(i)  if either the Franchisee or the Guarantor #s charter by expiration,
forfeiture or otherwise; or

(iv) if any proceedings with respect to either tharfehisee or the Guarantor
are commenced under any statute governing thesafi&ibankrupts or
insolvent entities.

(p) if a distress or execution against any of thdeutaking, business, property or
assets of either the Franchisee or the Guarantmt idischarged, varied or stayed
within twenty (20) days after the entry thereofwithin such time period as
action must be taken in order to discharge, varstay the distress or execution,
whichever shall be the earlier;

Q) if final judgment for the payment of money inyamount in excess of $2500 is be
rendered by any court of competent jurisdictioniregjeeither the Franchisee or
the Guarantor and such judgment shall not be digelda varied or execution
thereof stayed within twenty (20) days after erttigreof or within such time
period as action must be taken in order to dis&arary or stay execution of the
judgment, whichever shall be the earlier;

(n if the Franchisee or any agent or representatitee Franchisee:
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(0 fails to submit any report required to be fuhadd to the Franchisor
pursuant hereto within three (3) days of the datd seport is due or,

(i) understates Net Sales by three (3%) percemare on such report; or

(i)  materially distorts any other material infortien pertaining to the
Franchised Business, or fails to maintain its rdsan a manner which
permits a determination of Net Sales, unless tlaadhisee proves to the
satisfaction of the Franchisor that it had no kleolge of such distortion;
or

(iv)  misrepresents any material facts to the Framchior

(v) or any Guarantor or principal thereof commitielany, a crime involving
moral turpitude, or any crime or offense reasondikbly, in the sole
opinion of the Franchisor, to materially and unfalay affect the System,
the Marks, and their associated goodwill and refputaor

(vi)  loses any license necessary to operate thechised Business;

(s) subject to the provisions of Section 16 herédfie Franchisee, the controlling
shareholder, membership interest holder or parbhdfranchisee or Guarantor
dies or otherwise becomes permanently disabledthaedFranchisee’s or the
Guarantor’s spouse or an adult child of same doesdesire to continue, or is not
capable of continuing, to operate the Franchisedir@gs as provided in
accordance with the provisions of the said Sectror if there is no spouse or
adult child;

(t) any default hereunder which is repeated mora theee times within 12 months,
even if such defaults have been subsequently cuiddn any time period
permitted herein for such curing.

Effect of Termination

(2) Upon the expiration or termination of this Agment for any reason whatsoever, the
following shall apply:

(@) the Franchisee shall, immediately upon the retgoiethe Franchisor (in order that
the Franchisor may protect its proprietary markBeoproprietary rights and the
rights of other franchisees), permit the Franche&ud its representatives, to enter
the Premises and, at its option, to cure any defguthe Franchisee, to operate
the Franchised Business for the Franchisor’s adoouto secure the Franchisee’s
complete and timely compliance with the other dailigns set forth in this section;

(b) the Franchisee shall pay to the Franchisor,invgbven (7) days after the effective
date of termination or expiration, all Continuinges, advertising fees and other

032116-00000-Business-6003056088116.00000 Business 6003056v59



-40 -

charges then due and unpaid by the Franchisealinglubut not limited to the
Franchisor’s costs and expense in reentering thmiBes and in completing the
acts specified in this section;

(c) the Franchisee shall immediately discontinue diperation of the Franchised
Business, THE PITA PIT SYSTEM and the use of therkdaand other
proprietary rights licensed under this Agreement, similar names and marks, or
any other designations or marks associating thechisee with the Franchisor or
THE PITA PIT SYSTEM. The Franchisee shall ceaspldying and using all
signs, stationery, letterheads, packaging, formarke) manuals, bulletins,
instruction sheets, printed matter, advertising @tiér physical objects used from
time to time in connection with THE PITA PIT SYSTEWRr containing or
bearing any of the Marks or other names, marksesigdations, and shall not
thereafter operate or do business under any naineaoly manner in violation of
subsection 11(2) above or that might tend to giwe general public the
impression that it is associated with the FranechisoTHE PITA PIT SYSTEM
or that it is operating a business similar to a TMEA PIT franchised business or
that it previously conducted its business undeiMieks;

(d) if the Franchisee retains possession of the Bespthe Franchisee shall promptly
and, at its expense, make such modifications tantleeior and/or exterior decor
of the Premises as the Franchisor shall requireetaove all identification as a
THE PITA PIT franchised business, including remowélall signs and color
schemes. It is agreed that the Franchisor wiluireqthat the Premises be
modified in such a fashion to ensure that the Fsesnno longer tend to give the
general public the impression in any fashion whawso, that it is associated with
the Franchisor or THE PITA PIT SYSTEM or that itaperating a business
similar to a THE PITA PIT franchised business;

(e) the Franchisee shall promptly execute such dentsror take such actions as may
be necessary to abandon the Franchisee’s use oficatigus business name
containing any of the Franchisor’s proprietary nsagkopted by the Franchisee
and to remove (in respect of the next publicatioa),the request of the
Franchisor, the Franchisee’s listing as a THE PHIX franchisee from the
yellow pages, all other telephone directories atdother trade or business
directories and to assign to the Franchisor or@hgr party designated by the
Franchisor all of the Franchisee’s telephone numiagd listing in connection
with the Franchised Business;

()] within seven (7) days after the effective dafeegpiration or termination, the
Franchisee shall return to the Franchisor or ipgegentatives all copies of the
Manual, all other confidential material provided tbe Franchisee by the
Franchisor and all other material required to larreed in accordance with this
Agreement or the Manual without having retained aapies of same in any
manner whatsoever, including without limiting thengrality of the foregoing,
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photocopies, scanned copies, or electronic or ctenpcopies of any kind
whatsoever; and

(9) The Franchisee shall immediately assign ownertghthe Franchisor of any URL
or social media site, created or owned by the Fiaee or any of its affiliates,
which are branded with, or contain, any of the Ehgsor’'s marks.

Liquidated Damages

3)

Upon termination of this Agreement by the Frasmh under subsection 17(1), the
Franchisee agrees to pay the Franchisor as faireagbnable liquidated damages (but
not as a penalty) an amount equal to the less@) ahe projected Continuing Fee for the
balance of the Initial Term or renewal term, as liapble, and (b) the projected
Continuing Fee for the next three (3) years. éf @ontinuing Fee is a percentage of Net
Sales, the projected Continuing Fee shall be aledlusing the average monthly Net
Sales during the last six (6) months that busimess conducted at the Premises, or if
business has been conducted at the Premisesdah&ssix (6) months, then the average
over the actual operating period. The Franchiggees that it would be difficult to
calculate with certainty the actual amount of dagsatipat the Franchisor will incur and
that this amount is the best estimate of the Fiaoch lost revenues. If a court
determines that the liquidated damages paymenhesifarceable, then the Franchisor
may pursue all other available remedies, includexpvery of consequential damages.
Payment of liquidated damages will not in any winjt lany other remedy the Franchisor
may have at law or in equity resulting from the rfétasee’s failure to perform its
obligations.

Rights of the Franchisor

(4)

Upon the expiration or termination of this Agment for any reason whatsoever, save
and except in the event of a purchase pursuareqiovisions of Section 16 of this
Agreement, the Franchisor shall have the right,fmitthe obligation, such right to be
exercised by notice in writing delivered to the riéfaisee within thirty (30) days of the
date of expiration or termination of this Agreemdat any reason whatsoever, to
purchase from the Franchisee all or any portiothefProducts located on the Premises
or otherwise held by the Franchisee for the purpdsale or distribution at the Premises,
and/or all or any part of the fixtures, equipmédutniture or other assets located on, in or
at the Premises or otherwise used in connectioh thieé Franchised Business. The
Franchisor has the unlimited right to enter thenitses at any time to ensure compliance
with Section 17(2). In the event that the Frareshientered into a lease directly with the
landlord for the Premises, upon expiration or teation of this Agreement and upon
written notice from the Franchisor to the landl@md the Franchisee, there shall be a
deemed assignment of the lease to the Franchisor.
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Payment of The Purchase Price

(5) The purchase price payable by the Franchisdhéd-ranchisee for any assets purchased
by the Franchisor under subsection (4) above bhaletermined as follows:

(@) for each of the Products so purchased, the Risorcshall pay an amount equal
to the cost (less freight or other shipping chargiesreof to the Franchisee; and

(b) for each fixture, or item of equipment or fuumg or other asset so purchased, the
Franchisor shall pay an amount equal to the lexfsire fair market value and the
net depreciated book value (as such term is defmedl6(2)(d)) of each such
fixture, item of equipment or furniture or othersas as set forth in subsection

(c).

(c) in no event, shall any amount be payable undbsextion (4) for goodwill or
going concern value.

(d) The Franchisor shall deliver to the Franchisestatement prepared by the
Franchisor’s accountants setting forth the basmswphich the purchase price has
been calculated, including any required deternomatif fair market value. Such
statement shall be conclusive and binding upopalies, unless the Franchisee
requests an appraisal by an outside appraisernwgbven (7) days of the
Franchisor’'s delivery of the statement settingHadhe purchase price. In such
case, the appraiser must be mutually agreed updh, thve parties acting
reasonably, and the cost will be borne solely &/ Fnanchisee. The appraisal
must be concluded with the appraiser’s final regwadvided in writing to both
parties no later than fourteen (14) days from thie dhe Franchisee exercised its
option for an independent appraisal. Failing tha, Franchisor’s initial statement
setting forth the purchase price will become caosieiand binding. In the event
the Franchisor disagrees with the independent &gpi® valuation, the
Franchisor may, within seven (7) days of receivihg initial appraiser’s final
report, elect to have a final independent appraiSéle second appraiser will be
mutually agreed upon, with the parties acting reably, and the cost will be
borne solely by the Franchisor. The final repdrtiee final appraiser must be
provided in writing to both parties no later thaurfteen (14) days from the date
the Franchisor exercised its option for a finalraggal. The purchase price will
be the lesser of the final two appraisals.

(e) The purchase price, less the fees charged byrdwechisor’'s accountants for
preparing the above statement in subsection (d)l, It paid in cash or certified
check at the closing of the purchase transactidnichy if practicable, shall take
place no later than thirty (30) days after recdyyt the Franchisee of the
Franchisor's notice pursuant to subsection 17(4ylath time the Franchisee
shall: (i) deliver all documents and instrumentsessary to transfer good and
merchantable title to the assets purchased, té-dngchisor or its nominee free
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and clear of all liens and encumbrances and @ndier or assign to the Franchisor
all licenses or permits, utilized by the Franchisethe conduct of the Franchised
Business which may be assigned or transferred. Fraechisee shall, prior to
closing, comply with any applicable bulk sales $&gion. The Franchisor shall
have the right to set off against and reduce thehase price by any and all
amounts owed by the Franchisee to the Franchisanyof its affiliates.

Additional Remedies

(6)

The Franchisee expressly consents and agregsntia@dition to any other remedies the
Franchisor may have, at law or under this Agreeitiet Franchisor may apply for an
injunction and/or appointment of a receiver whielnt includes a receiver and manager
of the Franchised Business to terminate or preveatcontinuation of any existing
default, or to prevent the occurrence of any tlamead default by the Franchisee of this
Agreement.

Survival of Covenants

(7)

Notwithstanding the expiration or termination tfis Agreement for any reason
whatsoever, all covenants and agreements to berpedl and/or observed by the
Franchisee and/or the Guarantor under this Agreeorewhich by their nature survive

the expiration or termination of this Agreemengluding without limitation, those set

out in Sections 9, 14(2), 16, 17(2), 17(3), 17 )(5), 17(6), 18 and 21(3) hereof shall
survive any such expiration or termination.

Failure to Act Not to Affect Rights

(8)

The failure of the Franchisor to exercise agyts or remedies to which it is entitled
upon the happening of any of the events referrad subsection 17(1) hereof, shall not
be deemed to be a waiver of or otherwise affegbaimor prevent the Franchisor from
exercising any right or remedies to which it may esditled, arising either from the
happening of any such event, or as a result ostiisequent happening of the same or
any other event or events provided for in subsectit(1) above. The acceptance by the
Franchisor of any amount payable by or for the ant®f the Franchisee under this
Agreement after the happening of any event providedh subsection 17(1) above, shall
not be deemed to be a waiver by them of any rightsremedies to which they may be
entitled, regardless of their knowledge of the leaqimy of such preceding event at the
time of acceptance of such payment. No waivehefitappening of any event, referred
to in subsection 17(1) above, shall be deemed twdieed by the Franchisor unless such
waiver shall be in writing.
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GUARANTOR’S COVENANTS

Guarantee and Indemnity

(1)

(2)

In consideration of the Franchisor entering ititis Agreement with the Franchisee and in
consideration of the sum of two dollars ($2.00) aother good and valuable
consideration, (the receipt and sufficiency whereothereby acknowledged by the
Guarantor) the Guarantor hereby unconditionallyrgnizes to the Franchisor that the
Franchisee will pay all amounts to be paid and witlse observe and perform all terms
and conditions to be so observed and performediisnAgreement. If the Franchisee
shall default in making any such obligations, theaantor hereby covenants and agrees
to pay to the Franchisor, forthwith upon demandheuit any setoff or other deduction,
all amounts not so paid by the Franchisee andaatiagies that may arise in consequence
of any such non-observance or non-performance.

Without in any way restricting or limiting theigrantee given by the Guarantor as set out
above or any other rights and remedies to whichRtachisor may be entitled, the
Guarantor hereby covenants and agrees to indemmifysave the Franchisor harmless
against any and all liabilities, losses, suitsintda demands, costs, fines and actions of any
kind or nature whatsoever to which the Franchid@l or may become liable for, or
suffer, arising from the Franchisee’s operatiothef Franchised Business or by reason of
any breach, violation or non-performance by then€ingee of any term or condition of
this Agreement or any other agreement made bettieeciranchisee and the Franchisor.

Waiver of Right to Proceed

3)

In the enforcement of any of its rights agaiie Guarantor, the Franchisor may in its
sole discretion proceed as if the Guarantor wagptineary obligor under this Agreement,

or any other agreement made between the Frandmskthe Franchisor. The Guarantor
hereby waives any right to require the Franchisgorbceed against the Franchisee or to
proceed against or to exhaust any security (if &elg from the Franchisee, or to pursue
any other remedy whatsoever which may be avaitablee Franchisor before proceeding
against the Guarantor.

Any Dealings Binding on Guarantor

(4)

No dealings of whatsoever kind between the Friagnc and the Franchisee and/or any
other persons as the Franchisor may see fit, whetfitb or without notice to the
Guarantor, shall exonerate, release, discharge amyi way reduce the obligations of the
Guarantor in whole or in part, and in particulard avithout limiting the generality of the
foregoing, the Franchisor may modify or amend #gseement, grant any indulgence,
release, postponement or extension of time, waiwe term or condition of this
Agreement or any obligation of the Franchisee, takeelease any securities or other
guarantees for the performance by the Franchisés obligations and otherwise deal
with the Franchisee and/or any other persons as~thachisor may see fit without
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affecting, lessening or limiting in any way thebiiay of the Guarantor. The Guarantor
hereby expressly waives all acts and other thimgswhich, but for such waiver, such
guaranty would or might be conditioned, includitoyt not limited to, any demand,
presentment or protest, any notice of non-paymentlzer default or of protest.

Settlement Binding on Guarantor

(5) Any settlement made between the Franchisor aradp other persons as the Franchisor
may see fit to deal with, or any determination mpdesuant to this Agreement which is
expressed to be binding upon the Franchisee, l#halinding upon the Guarantor.

Bankruptcy of the Franchisee

(6) Notwithstanding any assignment for the genegaklfit of creditors of any bankruptcy or
any other act of insolvency by the Franchisee aatithstanding any rejection,
disaffirment or disclaimer of this Agreement (irdilg its agreement and covenant under
Section 18), the Guarantor shall continue to dg able hereunder.

Guarantor's Covenants Binding

(7) Without in any way limiting the generality of yaother section of this Agreement, the
covenants and agreement of the Guarantor contandds section shall enure to the
benefit of and be binding upon the Guarantor amdhéirs, executors, administrators,
successors and assigns of the Guarantor.

Guarantor to be Bound

(8) The Guarantor acknowledges reviewing all of grevisions of this Agreement and
agrees to be bound by all of the provisions heresaffar as applicable to him, including
without limitation, the provisions of Sections 9dab4 which, by his execution of this
Agreement, he covenants and agrees to abide blyeabdund by.

19. SECURITY TO THE PITA PIT

To secure the payment and performance of any amblgations from time to time owing by
the Franchisee to the Franchisor, including paymém@tny amount owing by the Franchisee to
the Franchisor in respect of Products from timetiboe purchased by the Franchisee, the
Franchisee hereby grants the Franchisor a seautetest in the inventory, equipment, leasehold
improvements and other assets of the Franchisemhd®ss The Franchisee also covenants and
agrees to execute from time to time, on requesthiey Franchisor, a security agreement,
substantially in the form attached hereto_as SdbeBu Failure to provide such a security
agreement within ten (10) days following the retdag the Franchisee of a written request
therefore shall be deemed to be a material dedadier this Agreement.
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ACKNOWLEDGEMENTS

Independent Investigation

(1)

The Franchisee and Guarantor acknowledge tleat thve conducted an independent
investigation of the Franchised Business and rezegthat the business venture
contemplated by this Agreement involves business rand that its success will be largely
dependent upon the ability of the Franchisee arar&htor as independent businessmen.
The Franchisor expressly disclaims the making iod, he Franchisee and the Guarantor
expressly acknowledge that they have not recemeglwarranty or guarantee, expressed
or implied, as to the potential volume, profitssoiccess of the Franchised Business. The
Franchisee and the Guarantor acknowledge thathaey received, have had an ample
time to read and have read this Agreement and @ullgerstand its provisions. The
Franchisee and the Guarantor further acknowledge ttiey have had an adequate
opportunity to be advised by legal counsel and aetiog professionals of their own
choosing regarding all pertinent aspects of tlaadhise, the purchase of the Franchised
Business and the franchise relationship.

Entire Agreement

(2)

This Agreement and the documents incorporatedrdigrence (which includes the

Manual) constitute the entire agreement betweermdnies and supersedes all previous
agreements and understandings between the partesyiway relating to the subject

matter hereof. Nothing in this or in any relategtement, however, is intended to
disclaim representations the Franchisor made ifrB@ that the Franchisor furnished to

the Franchisee.

Franchise Disclosure Document

3)

The Franchisee acknowledges that (a) the FrsmichiFranchise Disclosure Document
and its exhibits, including this Agreement, (thejDwvere delivered to the Franchisee
upon the Franchisee’s reasonable request, if aiyatileast fourteen (14) calendar days
before the Franchisee signed this Agreement oro#mgr agreement with, or made any
payment to, the Franchisor or an affiliate in cario® with the proposed franchise sale,
(b) it signed a Receipt for the FDD, and (c) ifstihigreement or any other agreement
contained material differences from the form atéacto the FDD and these changes were
required by the Franchisor, it received executiopies of all such agreements at least
seven (7) calendar days before it signed them. Fraechisee represents that it carefully
reviewed the FDD, including all agreements, and @aodugh time to consult with any
professional advisers with respect to its contenfmy representations or promises
outside of the FDD, this Agreement, and the docusnggorporated by reference in this
Agreement, are not enforceable.
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No Financial Performance Representations

(4)

21.

The Franchisee acknowledges that no employesit &g representative of the Franchisor
or its affiliates made any oral, written or visuajpresentation or projection to the

Franchisee of actual or potential sales, costspetror gross profits, except for the

financial performance representations providedt@ml 19 of the FDD or the actual

results of the location being purchased.

GENERAL PROVISIONS

Overdue Amounts

(1)

All Continuing Fee and advertising contributipa amounts due for goods purchased by
the Franchisee from time to time from the Franahiso its affiliates and any other
amounts owed to the Franchisor or its affiliatestbg Franchisee pursuant to this
Agreement or otherwise shall bear interest after dne date at the Interest Rate,
calculated and payable weekly, not in advance, befbre and after default, with interest
on overdue interest at the aforesaid rate. Thepaance of any interest payment shall
not be construed as a waiver by the Franchisotsakespective rights in respect of the
default giving rise to such payment and shall btheut prejudice to the Franchisor’s
right to terminate this Agreement in respect otsdefault.

Modification of Agreement

(2)

No modification of the Agreement shall be bigdimless same is agreed to in writing by
both parties excepthat Franchisor may in its sole, unfettered disone modify the
Manual provided such modifications do not subs#diptalter Franchisee’s status and
rights as a franchisee.

Indemnification of the Franchisor

3)

The Franchisee hereby agrees, during and difgeterm of this Agreement to indemnify
and save the Franchisor, its directors, sharermldaificers, employees and agents
harmless from any and all liabilities, losses,sswtaims, demands, costs, fines and actions
of any kind or nature whatsoever to which theylstrainay become liable for, or suffer
by reason of any breach, violation or non-perforceaan the part of the Franchisee or
any of its agents, servants or employees of amy tarcondition of this Agreement, any
other agreement between the Franchisee and thehisan (including agreements with
any of the Franchisor’s Affiliates), and from dkhions, damages, suits, costs or rights of
any persons, firms or corporations arising from dlperation by the Franchisee of the
Franchised Business.

Legal Fees

(4)

In the event the Franchisor shall be made aypgartany litigation commenced by or
against the Franchisee, other than litigation conuee by the Franchisee against the
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Franchisor, then the Franchisee shall indemnify sade them harmless against any
losses, damages or claims whatsoever arising themednd shall pay all costs and
expenses including reasonable legal fees, accasnéaud expert witness fees, costs of
investigation and travel and living expenses inedrior paid by the Franchisor in
connection with such litigation. Further, if it established that the Franchisee has
breached any of the terms and conditions of thie@&gent, the Franchise hereby agrees
to pay all costs and expenses including legal teas may be incurred or paid by the
Franchisor in enforcing their rights and remediedar this Agreement.

No Liability

(5)

The Franchisor shall not be responsible or etlserliable for any injury, loss, or damage

resulting from, occasioned to or suffered by angspe or persons or to any property
because of any products sold or services provigadtb the Franchisee or because of its
specification or standards, any approved or dewgn@roducts or services, or any

approved or designated suppliers.

Legal Relationship

(6)

The parties hereto hereby acknowledge and atnat,except as expressly provided in
this Agreement, each is an independent contratttat,no party shall be considered to be
the agent, representative, master or servant ofo#mgr party hereto for any purpose
whatsoever, and that no party has any authoritgnter into any contract, assume any
obligations or to give any warranties or repres@mta on behalf of any other party
hereto. Nothing in this Agreement shall be congtrieecreate a relationship of partners,
joint ventures, fiduciaries, or any other similalationship among the parties. Franchisee
must post a sign at the Premises conspicuouslyifigeg Franchisee as the owner of the
business operating as a licensed franchisee dirdrechisor.

Joint and Severable

(7) If two or more individuals, corporations, pansi@ps or other entities (or any
combination of two or more thereof) shall sign erdubject to the terms and conditions
of this Agreement as the Franchisee or as a Guarahe liability of each of them under
this Agreement shall be deemed to be joint andrakve

Severability

(8) If for any reason whatsoever, any term or comaibf this Agreement or the application

thereof to any party or circumstances shall, to extgnt be invalid or unenforceable, all
other terms and conditions of this Agreement antierapplication of such terms and
conditions to parties or circumstances, other thase as to which it is held invalid or
unenforceable, shall not be affected thereby amth darm and condition of this
Agreement shall be separately valid and enforcealilee fullest extent permitted by law.
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Remedy Savings

(9) If a remedy cannot be contractually waived atnieted under applicable law, then each
party retains that remedy to the extent that ihoame waived or restricted, despite any
provision in this Agreement to the contrary.

Franchisee May Not Withhold Payments Due To Franclsior

(10) The Franchisee agrees that he or it will natgoounds of the alleged non-performance
by the Franchisor of its obligations hereunderhiaid payment of any Continuing Fee
or other amounts due to the Franchisor, or itdicaéis, whether on account of goods
purchased by the Franchisee or otherwise.

Notices

(11) All notices, consents, approvals, statementghaaizations, documents, or other
communications (collectively “notices”) required mermitted to be given hereunder shall
be in writing, and shall be delivered personally,féicsimile telephone transmission, by
prepaid nationally recognized overnight courier ebyail, or by registered mail, postage
prepaid, to the parties at their respective addsesst forth below:

To the Franchisor 505 East Front Ave.
Coeur d’Alene, ID 83814
Telephone: (208) 765-3326
Facsimile: (208) 667-7694
Email: lee.strait@pitapitusa.com, brenda.zosel@jpitaa.com

With a Copy to: George J. Eydt
Hodgson Russ LLP
150 King St. West
P.O. Box 30, Suite 2309
Toronto, Ontario M5H 1J9 Canada
Telephone: (416) 595-2671
Facsimile: (416) 595-5021
Email: geydt@hodgsonruss.com

To the Franchisee at: PREMISES
Facsimile:  Fo-be Determine. |
Email:

To the Guarantor at: PREMISES

Facsimile:  Fo-be Determine |
Email:
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Or at any such other address or addresses as ngayelneby any of them to the other in
writing from time to time. Such notices, if maileshall be deemed to have been given on
the fifth business day following such mailing, dfr,delivered by facsimile telephone
transmission or email on a business day prior @@ . m. recipient’s local time, shall be
deemed to have been given on the day deliveredf dejivered after that time or on a
day other than a business day, shall be deemedv® lbeen given on the next business
day, or, if delivered by courier, will be deemedhi@mve been given on the day delivered,
if delivered personally, shall be deemed to havenbgiven on the day delivered, if a
business day, or if not a business day, on the haginess day following the day
delivered; provided that if such notice shall heen mailed and if regular mail service
shall be interrupted by strike or other irreguiafitefore the deemed receipt of such
Notice, as aforesaid, then such Notice shall naffeetive unless delivered.

If there are multiple Franchisees or Guarantonsjieon one Franchisee or Guarantor
shall constitute valid notice to all. If the Framsee is no longer occupying the Premises,
the Franchisor may send notice to the last knovdress$ of the Franchisee or any of its
owners.

Headings, Article Numbers

(12) The headings, article numbers and table ofesdatappearing in this Agreement or any
schedule hereto are inserted for convenience efeefe only and shall not in any way
affect the construction or interpretation of thigréement.

Applicable Laws and Jurisdiction

(13) Notwithstanding the location of the FranchisBdsiness and the location of the
Franchisee’s principal office, it is specificallgraed that this Agreement and all collateral
agreements shall be construed and governed indanooe with the substantive laws of
the State of Idaho without reference to its cotdliof law, except as may otherwise be
provided in this Agreement. The parties agree #mat franchise law or business
opportunity law of the State of Idaho, now in effear adopted or amended after the
date of this Agreement, will not apply to franclkisecated outside of the State of Idaho.

(14) For the collective benefit of all franchise¢lse Franchisee, and the Franchisor, any
litigation permitted under this Agreement shall denducted in the State of Idaho,
County of Kootenai, and the parties hereby irretaycattorn to the jurisdiction of the
courts of the State of Idaho, County of Kootenai.

Time of the Essence

(15) Time shall be of the essence of this Agreeraadtof each and every part hereof.
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Waiver of Obligations

(16)

The Franchisor may by written instrument usilatly waive any obligation of or
restriction upon the Franchisee under this Agreém&lo acceptance by the Franchisor
of any payment by the Franchisee and no failufeisaé or neglect of either of them to
exercise any right under this Agreement or to finsison full compliance by the
Franchisee with his obligations hereunder, inclgdvithout limitation, any mandatory
specification, standard or operating procedurel] sbastitute a waiver of any provision
of this Agreement.

Franchisee and Guarantor Defined, Use of Pronoun

(17)

The words “Franchisee” and “Guarantor” wheneused in this Agreement shall be
deemed and taken to mean each and every persartgmpentioned as a Franchisee or
Guarantor herein, be the same one or more; anteifetshall be more than one
Franchisee or Guarantor, any notice, consent, apprctatement, authorization,
document or other communication required or peeditto be given by the terms or
conditions of this Agreement may be given by oaty one thereof, and shall have the
same force and effect as if given by or to all ¢oér The use of the neuter or male or
female pronoun to refer to the Franchisee, thedhiaor and/or the Guarantor may be an
individual (male or female), a partnership, a cogbon or another entity or a group of
two or more individuals, partnerships, corporati@msother entities. The necessary
grammatical changes required to make the provisainthis Agreement apply in the
plural sense, where there is more than one Fraehis Guarantor and to either
individuals (male or female), partnerships, corpiors or other entities, shall in all
instances be assumed in each case. The wordsofhefieerein”, “hereunder” and
similar expressions used in any section or sulmseaif this Agreement relate to the
whole of this Agreement (including any Schedulesacited hereto) and not to that
section or subsection only, unless otherwise esfyr@sovided for or the context clearly
indicates to the contrary. Any reference to “day&ans calendar days, unless otherwise
specified.

Default Cumulative

(18)

In the event that the Franchisee or one d&fliates acquires the right and franchise to

operate another or other THE PITA PIT businessgsdafault by the Franchisee or any
of its Affiliates in the performance or observaméany of the terms and conditions under
any one agreement governing the aforesaid rightframghise shall be deemed to be an
event of default under all other agreements putsioawhich the Franchisee or any of its

Affiliates operate such a THE PITA PIT businesbosinesses.

Set-Off by the Franchisor

(19)

Notwithstanding anything contained in this Agrent, upon the failure of the Franchisee
to pay to the Franchisor as and when due, any amadmoney provided for herein, the
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Franchisor shall have the right at it selection,deduct any and all such amounts
remaining unpaid from any monies or credits heldheyFranchisor for the account of the
Franchisee.

Further Assurances

(20) Each of the parties hereto hereby covenantsagmees to execute and deliver such
further and other agreements, assurances, undeysalkicknowledgments or documents,
cause such meetings to be held, resolutions paswskdy-laws enacted, exercise their
vote and influence and do and perform and cause tdone and performed any further
and other acts and things as may be necessarysialae in order to give full effect to
this Agreement and every part hereof.

Binding Agreement

(21) Subject to the restrictions on assignment hexentained, this Agreement shall enure to
the benefit of and be binding upon the partiestbeaed their respective heirs, executors,
administrators, successors and assigns.

When Agreement Binding on the Franchisor

(22) This Agreement or any ancillary agreement it eftective until signed by a corporate
officer or authorized signatory of the Franchis®to field representative or salesman is
authorized to execute this Agreement or any angilegreement on behalf of the
Franchisor. The Franchisee is advised not to inayrexpense or obligation with respect
to the proposed Franchise Business until the Frsgetas received a fully executed
copy of this Agreement and each ancillary agreernent the Franchisor.

Rights of The Franchisor are Cumulative

(23) The rights of the Franchisor hereunder are ¢atiia and no exercise of enforcement by
the Franchisor of any right or remedy hereunderll gi@eclude the exercise or
enforcement by it of any other right or remedy hecder, of which they are otherwise
entitled by law to enforce.

Force Majeure

(24) Subject to subsection 8(5), in the event thatparty hereto is delayed or hindered in the
performance of any act required herein by reasoastrie, lock-outs, labor troubles,
inability to procure materials, failure of powerestrictive governmental laws or
regulation, riots, insurrection, war or other re@sof a like nature not the fault of such
party, then performance of such act shall be extémethe period of the delay and the
period for performance of any such act shall beredktd for a period of such delay, up to
a maximum of three (3) months. The provisions hi$ section shall not operate to
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excuse the Franchisee from the prompt payment ypffem or other payment due the
Franchisor pursuant to the provisions of this Agreset.

Work Product

(25) Any improvements made by the Franchisee toSystem are the exclusive property of
the Franchisor. To the extent that any improvemené determined, under applicable
law, to be property of the Franchisee, the Fraeehisill assign them to the Franchisor
for no consideration other than provided under Agjgeement.

Taxes

(26) The Franchisee will pay to the Franchisor aafsstax or other tax assessed on all
payments the Franchisee makes to the Franchisbthédranchisor must collect from
the Franchisee or pay to the taxing authority. Franchisee will pay to the Franchisor
any applicable sales tax or other tax, on behatheflocal taxing authority at the same
time and in the same manner as the Franchiseefgatise taxable goods or services,
whether or not the requirement is specifically exlain this Agreement. Any payment
made by the Franchisee shall be made without aff s counterclaim and free and
clear of and without any deduction or withholdimy &iny tax, assessment, fee, charge,
fine or penalty imposed by any government, palitisubdivision or other taxing
authority; provided, however, that, if such dedwmatior withholding is required by
applicable law, (i) such payment shall include sadHditional amount as is necessary to
result in the net amount of such payment after slerhuction or withholding not being
less than the amount of such payment without swectuction or withholding, (i) the
Franchisee shall make such deduction or withholdimdy (iii) the Franchisee shall pay the
amount of such deduction or withholding as requbg@pplicable law.

Dispute Resolution

(27) The Franchisor and the Franchisee want toesalltissues quickly, amicably, and in the
most cost effective fashion. To accomplish thesalgy the Franchisor and the Franchisee
agree to the following provisions for resolutionasiy dispute or claim arising out of or
relating to this Agreement (including the franchasel supply relationships created under
this Agreement), any other franchise related ageeenor relationship between the
Franchisor and/or its affiliates and the Franchisse any other statutory claim (a
“Dispute”):

(@) The Franchisor and the Franchisee agree tanbsfiy each other in writing of any
Dispute. The written notification will specify, tine fullest extent possible, the
notifying party’s version of facts and all elemeantghe Dispute. The Franchisee
and the Franchisor agree to use their best etfort®mmunicate with the other to
attempt to resolve the Dispute. If the Franchiaod the Franchisee do not
resolve the Dispute within thirty (30) days aftexceipt of the notice of the
Dispute, the Franchisor or the Franchisee may coroenarbitration as provided
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in this subsection 21 (27). Each of the Franchaad the Franchisee will be
responsible for its own costs, including lawyeeed, in any arbitration or court
proceeding, except as otherwise provided in tHisaction 21 (27).

(b) The Franchisor and the Franchisee agree thapéeas otherwise provided in this
Agreement, the Federal Arbitration Act will apply &ll Disputes, including the
breach of this Agreement and any alleged precontahaepresentations or
conduct, violations of the Racketeering InfluencedCorrupt Organizations Act
(RICO), applicable federal or state franchise dsgie or franchise relationship
laws, unfair trade practice laws, similar laws, atlyer statutory claims, and that
the business that is the subject of this Agreemgnéngaged in interstate
commerce.

(c) The Franchisor and the Franchisee will arbitratg Dispute that they do not
settle under the discussion procedure above, exesptprovided in this
Agreement. The arbitration will be held in accorda with the Commercial
Arbitration Rules of the American Arbitration Assaton (the “AAA”) at a
hearing administered by the AAA to be held at CatAtene, Idaho. The parties
intend that any state laws attempting to prohildsiteation or void out-of-state
forums for arbitration be pre-empted by the Fedéwdditration Act and that
arbitration will be held as provided in this Agresmh If no disclosed claim or
counterclaim exceeds $75,000 exclusive of inteandtarbitration costs, Sections
el through el0 of the AAA’'s Commercial Dispute ResSon Procedures
(Expedited Procedures) shall be applied to theratlin. Unless the Franchisor
and Franchisee agree otherwise, all Disputes wilhdsard by a single arbitrator.
If the parties cannot agree on a single arbitraboe will be appointed by the
AAA. At the request of the Franchisor or the Flasee, the arbitrator will have
the discretion to order examination by depositibrwibnesses to the extent the
arbitrator deems such additional discovery relewartt appropriate. If ordered,
the deposition must be held within 30 days of thdeg and will be limited to a
maximum of seven hours duration. All objections egserved for the arbitration
hearing except for objections based on privilege aroprietary or confidential
information. In the event of any conflict betwe®e rules and procedures of the
AAA and the provisions of this Section, the prows of this Section will prevalil.
The arbitrator may not modify the terms of this égment. Any court having
jurisdiction may enter judgment on the arbitratiaward. Unless otherwise
agreed to by the Franchisor and the Franchiseegdquired by applicable law,
they, the arbitrator and the administrator shakpkeconfidential all matters
relating to the arbitration and the arbitration edva Except as provided in this
Agreement, the Franchisor and the Franchisee moistmence and pursue
arbitration to resolve Disputes before commenaaggl action.

(d) If a court of competent jurisdiction decides thguirement to arbitrate a Dispute
is unenforceable because applicable law does motitpe type of claim involved
to be resolved by arbitration, or because this agnent limits the Franchisor’s
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and the Franchisee’s rights or remedies in a maapelicable law does not
permit, or for any other reasons, then the entiération clause is not void. Itis
specifically agreed herein that only the portioristhee arbitration clause with
respect to such claim or claims as are necessayrply with applicable law will
be invalid and considered severable, but the reteawill be enforced.

(e) The Franchisee recognizes that if it breachegtbavisions of this Agreement that
prohibit it from infringing intellectual propertyights in the Marks, or from
disclosing Confidential Information, or from comipgt, it may cause irreparable
harm to the Franchisor, its affiiates, other flasees, and THE PITA PIT
SYSTEM as a whole. The Franchisor or an affilisdgy bring an action in any
court having jurisdiction in connection with anyckubreach, and may seek
damages, injunctive relief, or both. Notwithstamgdany other provision of this
Agreement, the discussion and arbitration procedab®ve will not apply to any
such breach.

M The Franchisee agrees that the only person ttydmom which it may seek
damages or any remedy for any Dispute, includimghiteach of this Agreement,
is the Franchisor, or its successor or assign. Fraechisee agrees that it will not
name the Franchisor’s equity interest holders,ctines, officers, employees,
agents, representatives or affiliates, in any aatitn or legal action. The
Franchisee agrees that none of these other ertitigglividuals will be liable to
it; only the Franchisor will. The Franchisee ackiexlges that the Franchisor has
relied on this representation in signing this Agneat.

(9) (i) Notwithstanding any other provision in thAgreement, the Franchisor may
send default notices to the Franchisee and tereniteg Agreement without first
giving notice of a Dispute or pursuing arbitratiofhe Franchisee may dispute the
termination by filing a demand for arbitration witi30 days after the effective
date of the termination, without first giving naiof a Dispute. The Franchisee
may only demand a declaratory judgment in the atoin to determine if the
termination was invalid and only request an awadstating this Agreement.
The arbitrator may only rule on the validity of ttegmination and the award may
only grant or deny the request for reinstatemeftie Franchisee will waive the
remedy of reinstatement if it does not file foridiion within the time allowed.
The Franchisor may file a demand for arbitratioquessting validation of the
termination of this Agreement and appropriate fed@d may seek court
confirmation of any arbitration award without figving notice of a Dispute. (ii)
Any party may initiate litigation to collect anyloteowed to it by any other party,
without first giving notice of a dispute or pursgiarbitration. In such an event,
the applicable law and jurisdiction shall be as feeth in Section 21(13) and
21(14) of this Agreement. (iii) Any security agneent signed by a party in favor
of another party will not be subject to the disaussand arbitration procedures
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under this Section 21 and instead will be subjedhe governing law, consent to
jurisdiction and other terms contained in such ggcagreement.

(h) If the Franchisor or the Franchisee (i) commsraetion in any court, except to
compel arbitration, or except as specifically p¢tea under this Agreement, prior
to an arbitrator’s final decision, or (i) commesncany arbitration or litigation in
any forum except where permitted under this sulmse1(27), then that party is
in default of this Agreement. The defaulting partyst commence arbitration (or
litigation, if permitted under this subsection 24)2in a permitted forum prior to
any award or final judgment. The defaulting panil be responsible for all
expenses incurred by the other party, includingyéa® fees. If a party defaults
under any other provision of this subsection 21,(2f)the Franchisee names
anyone in any arbitration, or legal proceedingsenttihan the Franchisor, the
defaulting party must correct its claim. The défag party will be responsible
for all expenses incurred by the other party, @& ithproperly named parties,
including lawyers’ fees, and will be liable for aeuof process.

() Any arbitration award will have a binding effecnly on the actual Dispute
arbitrated, and will not have any collateral effemh any other Dispute
whatsoever, whether in litigation, arbitration other dispute resolution
proceeding. The Franchisee will arbitrate, ogdite each Dispute with the
Franchisor on an individual basis. The Franchwgéaot consolidate its Dispute
in any arbitration or litigation action, with a ©fa by any other franchisee,
individual, or entity.

0) If a court of competent jurisdiction decides tabitration clause in subsection
21(27)(c) is unenforceable, and after any andi@dll fappeals the decision is
upheld, the parties agree to litigate all Dispute€oeur d’Alene, Idaho. THE
PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY, EXCEPT WHRE
WAIVER IS PROHIBITED BY APPLICABLE FEDERAL OR STATEAW.

(k) The Franchisor may bring an action to evict HEranchisee in any court having
jurisdiction. The Franchisor may bring an actian énforce the rights and
remedies and other provisions in Section 17 incauwyt having jurisdiction.

() The parties submit to the jurisdiction of anytmal or court in accordance with
subsection 21(27)(c) and subsection 21(27)(j) afditration or litigation of any
Dispute, and waive any right to object to the l@rabeing inconvenient. Such
jurisdiction will be exclusive, except for the Fchusor’s right or its affiliates’
rights under subsection 21(27)(e) to bring an actio any court having
jurisdiction, to protect intellectual property righin the Marks, copyrighted items
and Confidential Information, or to enforce the enants not to compete and the
Franchisor’s rights under subsection 21(27)(k) tmgoan eviction action or
exercise its remedies under subsection 17(6) ircanxt having jurisdiction.
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The Franchisor or the Franchisee must startaitteon permitted under this
subsection 21(27) to resolve a Dispute, whethegivagg notice of the Dispute or
filing for arbitration, litigation, or any other paitted proceeding, within 2 years
from the time the events occurred which give reséhe Dispute, or the claim will
be barred. The Franchisor or the Franchisee mayg ban action for
indemnification within 2 years after the Franchiserthe Franchisee have notice
of the claim that gives rise to the indemnificat@ction. The parties recognize
this Subparagraph may have shorter time limits ggplicable law will permit.

Either party’s waiver of any default under tiAigreement will not constitute a
waiver of any other default and will not prevenparty from requiring the other
party to strictly comply with this Agreement.

The Franchisor and its affiliates, and the Fngsee and its affiliates, will not

withhold any money due to the other party or ifsigtes, under this Agreement
or any other agreement. A party or its affiliatattwithholds money in violation

of this provision will reimburse the party or itfilmte whose money is withheld

for the reasonable costs to collect the withheldneyo notwithstanding the

provisions of subsection 21(27)(a). These costlide, but are not limited to,

arbitration fees, court costs, lawyers’ fees, manant preparation time, witness
fees, and travel expenses incurred by the paritg @ffiliate or their or agents or

representatives.

Counterparts-and, Electronic Signature_Withdraw! of Offer

(28)

This Agreement may be executed in countergartsby facsimile transmission or other
electronic signature, each of which will be deengefde an original and all of which will
constitute one and the same documehe Franchisormay withdraw its offer to enter

this Agreementfor any or no reasonuntil suchtime asit hasbeenfully executedoy the

Franchisor, Franchisee, and Guarantors.

IN WITNESS WHEREOF the parties hereto have executed this Agreemeaot e day and
year first above written.

PITA PIT INC.

By:

PETERJ-RIGGS, President. CEO

(FRANCHISEE OP CO)

By:
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Authorized Signatory

GUARANTOR

NAME

NAME
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GEOGRAPHIC-AREA:
PREMISES:

SCHEDULE A

PART |

FERRIHFORY-GEOGRAPHIC AREA: Within ——mile{scity / county limits of

PREMISES:

TERRITORY: Within ¥2 mile of PREMISES
PART Il

INITIAL FEE: $

CONTINUING FEE: % of Net Sales
PART llI

Mark

THE PITA PIT

THE PITA PIT and design
THE PITA PIT and design
PITAPIT

FRESH THINKING.HEALTHY
EATING

THE SMOOTHIE PIT
AWAKIN' WITH BACON
BERRY GO ROUND
CHICKEN CRAVE

MEAT THE DAY
QUESAPITA

BLUE BAYOU

PHA104

Registration Number Registration Date
REGISTRATION NO. 2,502,588 October 3002
REGISTRATION NO. 2,502,588 pteenber 11, 2001
REGISTRATION NO. 3,702,114 t&er 27, 2009
REGISTRATION NO. 4,249,198 November 27, 201
REGISTRATION NO. 3,428,496 May 13, 2008

REGISTRATION NO. 3,428,843 May 1308
REGISTRATION NO. 3,462,214 July 8008

REGISTRATION NO. 3,462,219 July 8, 800
REGISTRATION NO. 3,467,715 July 15, 0
REGISTRATION NO. 3,467,761 July 18, 2008
REGISTRATION NO. 3,504,702 September 23, 2008
REGISTRATION NO. 3,508,120 September 3008

REGISTRATION NO. 3,948,132z April 19, 2011

YOUR RESOLUTION SOLUTION REGISTRATION NO. 4,202,070 e@@ember 4, 2012

Schedule A
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SCHEDULE B
RELEASE

TO: Pita Pit Inc. and its affiliates (collectivelyPPI1™)

IN CONSIDERATION of the payment of $1.00 and such other good atdablke
consideration, the sufficiency and adequacy of wischerein acknowledged, the undersigned,
(individually or collectively, as the case
may be, the Releasor(s)) hereby release(s) and forever discharge(s) R®Iparent and
affiliates, and their respective shareholders, ctiines, officers, employees, agents and
representatives (collectively, theRéleasees from any actions, causes of action, debts,
liabilities, claims, demands and complaints of &md whatsoever, both in law and in equity,
whether implied or express (&faim”) which the Releasor(s) now has or hereafter mag ha
against any Releasee for or by reason of or invayarising out of any cause, matter or thing
done or omitted to be done existing at any timetauphe later of the date of this release, or
[Insert reference to effective date of event givisg to this Release, i.e. the effective renewal,
transfer or sale of the franchised business destitielow], including, without limitation, for or
by reason of or in any way arising out of the flase agreement, sublease, confidentiality
agreement, [Insert description of event giving tsehis Release, i.e. the renewal, transfer or
sale of the franchised business at [ADDRESS] anfl any
other agreement or instrument entered into betwden Releasor(s) and PPI relating to
[ADDRESS]

The Releasor(s) further agrees not to make anynClgiainst any person, firm,
corporation or other entity which might claim calpdition, indemnity or other relief from the
Releasees or any of them with respect to any slaimC The provisions hereof shall enure to
the benefit of the heirs, executors, administratiegal representatives, successors and assigns of
the Releasees and shall be binding upon the legiesutors, administrators, legal representatives,
successors and assigns of the Releasor(s).

[If required, insert language necessary to malkeRlelease effective under federal
and state law.]

Schedule B - Release
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Pursuant to COMAR 02.02.08.16L, this Release dagsapply to any liability
under Maryland Franchise and Disclosure Law.

IN WITNESS WHEREOF, the Releasor(s), do(es) execute this releaséths o

FRANCHISE GUARANTOR

OPERATING COMPANY

By:
(Authorized Signatory)

Schedule B - Release
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SCHEDULE C

SUBLEASE

This Sublease made this day of 20—2018

BETWEEN:

PITA PIT INC. , a corporation formed under the laws of the Svéteelaware

(hereinafter called the “Lessor”)

OF THE FIRST PART:

-and-

a company m@iga pursuant to the laws

of the State of

(hereinafter called the “Sublessee”)

OF THE SECOND PART:

-and-

an individsaenrt in the City of

(hereinafter referred to as the “Guarantor”)

OF THE THIRD PART :

WHEREAS by a lease dated made between as
landlord (hereinafter called “Head Lessor”) andaPRit Inc. as tenant, (hereinafter called
“Lessor”), (the said lease, a copy of which is et hereto as Schedule D, is herein called the
("Head Lease”), Head Lessor leased to the Lesser,demised premises comprising an area

more particularly described in the Head Lease fotean of years commencing
and ending :

Schedule C- Sublease
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AND WHEREAS Lessor and Sublessee have entered into a frarepisement dated the
day of , 20__ (the “Franchise Agreefjient

AND WHEREAS the Sublessee wishes to sublease the said demisedses for the sole
purpose of carrying on the Franchised Businesshat term is defined in the Franchise
Agreement;

AND WHEREAS it is a condition of the Franchise Agreement tled agreement be entered
into;

AND WHEREAS Lessor has agreed with the Sublessee to subleasaithdemised premises
subject to the terms and conditions herein contiaine

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the sum of
ONE DOLLAR ($1.00), the rents and other amountsapley hereunder, the mutual covenants
and agreements herein contained, the receipt affdieswcy of all of which are hereby
acknowledged by each of the parties hereto, thiepdrereby agree as follows:

1. INCONSISTENCY BETWEEN SUBLEASE AND FRANCHISE AGREEMENT

If there is any inconsistency or conflict betwedse terms of this Sublease and any of the
provisions contained in the Franchise Agreemerd, garties hereto acknowledge, agree and
confirm that the provisions of the Franchise Agreetnshall be read in priority to and shall
supersede any of the conflicting provisions in Bublease.

2. SUBLEASED PREMISES
(1) The Sublessee has inspected the Premises egptsithe same as is.

(2) Lessor hereby subleases the premises desanlibe Head Lease (the “Premises”) to
Sublessee for the Sublease Term as hereinafteredein accordance with, and subject
to, the provisions of the Head Lease and this Ssble

3. TERM AND RENEWAL

(1) The term of this Sublease shall be for the rede of the Term set out in the Head
Lease and any properly exercised option periodeetiidess one day (the “Sublease
Term”).

(2) If the Sublesee desires that the Lessor exeatisgption period for the Head Lease and
this Sublease, the Sublesee shall give the Lesstiemnvnotice of its desire to have the
option exercised, not less than ninety (90) daysrpio the applicable deadline to
exercise the option under the Head Lease. TheokLemay or may not exercise the
option for the Head Lease and the Sublease iolgsdiscretion.

Schedule C - Sublease
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(1)

(2)

3)

(1)

(2)

3)

RENT

The Sublessee shall pay to the Lessor, oreatdhsor shall otherwise direct during the
Sublease Term and any renewal or extension theas@hnnual minimum rent all rentals,
charges, fees, assessments and other amountseeseler the Head Lease, including,
without limiting the generality of the foregoing])l percentage rents (if any) and
additional rent contained in the Head Lease, ilhease in the manner and not later than
ten (10) days prior to the times therein for payimespectively provided, without any
deduction, set-off or abatement whatsoever (heftemtne “Rent”).

The Sublessee shall cooperate fully and comvily any reasonable system implemented
by the Lessor for the transfer of funds directynfrthe bank account of the Sublessee to
the bank account of the Lessor, including the eti@awf any preauthorized payment or
automatic withdrawal forms required by the Lessor'Sublessee’s bankers.

The Sublessee shall pay all taxes, rates, glatid assessments as may be levied, rated,
charged or assessed against or in respect of@albiraments, equipment and facilities on
or in the Premises or any business carried ondhese therein or in respect of the use or
occupancy thereof by the Sublessee, whether arly assessment or license fees are
charged by any federal, municipal, school or oth@rernment body; and the Sublessee
hereby agrees to indemnify and keep indemnified_gssor from and against payment for
all loss, cost, charge and expense occasionedrarising from any and all such taxes,
rates, duties, assessments, license fees and drallaaxes which may in the future be
levied in lieu of such taxes, and any such losst,coharge and expense suffered or
incurred by the Lessor may be collected by the dreas rent with all rights of distress
and otherwise as reserved to the Lessor hereunderaw in respect of rent in arrears.

HEAD LEASE

The Sublessee has examined a copy of the Heaskeland the covenants and obligations
of the Lessor contained therein. The Sublesseé&aovibr, perform and observe all of the
Lessor’'s covenants, obligations, and agreementeithaith respect to the Premises,
including the payment of all rentals, charges, £@std other expenses of any kind or
nature whatsoever to be paid by the Lessor undeH#ad Lease, as if the same were a
part of this Sublease.

The Sublessee shall indemnify and save harrtieskessor in respect of all such rentals,
charges, costs and expenses and from all actiaits, lsses, charges and demands for
and in respect thereof.

The Sublessee further acknowledges and aghe¢gshe Lessor is hereby conveying to
the Sublessee, only those right to the Premiseishwihe Lessor acquired by virtue of the
Head Lease. The Head Lease describes the Headrlsegsties thereunder which the
Lessor is not obligated to perform. If the Headdar fails to perform its duties under
the Head Lease, the Sublessee must send the lredgmr by certified mail describing the

Schedule C - Sublease
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Landlord’s default in detail. Upon receipt of tmetice, the Lessor shall use its
reasonable efforts to take all necessary stepsdanand perform all requisite acts, on
behalf of the Sublessee and at the sole cost goehs& of the Sublessee, in order to
enforce performance of the terms, covenants andittmms contained in the Head Lease
on the part of the Head Lessor.

6. ASSIGNMENT OR SUBLETTING

The parties to this Agreement agree that the Legsmiuding its successors and assigns) may
sell, transfer or assign its interest in this Sakdewithout seeking the consent of the Sublessee.
The Sublessee will not assign this Sublease inavbolin part, nor sublet all or any part of the
Premises, nor mortgage or encumber this SubleagedPremises or any part thereof, or any
improvements, fixtures, chattels, machinery or popaint therein or thereon, nor suffer or permit
the occupation of all or any part thereof by othems change or alter the locks on any doors of
the Premises, either exterior or interior, withoateach instance, obtaining the prior written
consent of the Lessor, which consent:

(a) in the case of the assignment of the Sublehsdl,not be unreasonably withheld,
provided that this Sublease and the Franchise Amgeeshall not be separately
assigned, and provided further that contemporamgeuith any assignment of
this Sublease, the conditions and requirementdosdt in Section 15 of the
Franchise Agreement are complied with or fulfiledd

(b) in any other case, may be arbitrarily or unoeably withheld, notwithstanding
any statutory provision or provisions to the comtra Notwithstanding any
assignment or sublease as aforesaid, the Subletsdleremain jointly and
severally liable under this Sublease and shalbeateleased from performing any
of the terms, covenants and conditions of this &sdd. Further, any consent
granted by the Lessor shall be conditional upon sulgiect to the Sublessee
causing any such assignee, sublessee or otherantcopthe Premises to enter
into an agreement directly with the Lessor in wgtiwhereby such assignee or
sublessee or other occupant covenants and agreasstone and continue to
perform and be bound by all of the terms and caditcontained in this Sublease
and the obligations of the Lessor contained in ltkase, and to assume and
continue to perform and be bound by all of the teamd conditions contained in
the Franchise Agreement.

7. USE OF PREMISES

The Sublessee shall use and occupy the Premisasafid after the commencement of the term
of this Sublease and shall thereafter conduct oatisly the business required to be conducted
therein at the times and in the manner requiredyaunt to the provisions of the Head Lease and
the Franchise Agreement. Without in any way lingtthe generality of the foregoing, in the

Schedule C - Sublease
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conduct of the Sublessee’s business pursuant téethes of this Sublease and the Franchise
Agreement, the Sublessee shall:

(a) subject to the provisions contained in the Heaalse, conduct its business in the
Premises during such hours and on such days dsets®r may, from time to
time, require or permit and at no other times; and

(b) forthwith discontinue any business, conducpuactice carried on or maintained
by the Sublessee, whether through advertising ltimgsprocedures or otherwise,
which, in the opinion of the Lessor, may harm ardi¢o harm the business or
reputation of the Lessor, or reflect or tend tdetfunfavorably on the Lessor or
which may tend to confuse, mislead, deceive orraadulent to the public, or
which shall be a breach of the provisions of th@nEhise Agreement or the Head
Lease, and if the Sublessee shall fail to discastiany of the foregoing upon
receipt of written request to do so by the LesHw,Lessor, on written notice to
the Sublessee, shall then be entitled to termitegeSublease in accordance with
the provisions hereof.

8. GOOD REPAIR

The Sublessee shall maintain and keep in good ,ocdedition and repair the Premises and all
equipment fixtures, chattels and improvements theoe thereon, all in accordance with the
provisions of the Head Lease and the Franchiseehgzat.

9. SURRENDER OF PREMISES

The Sublessee shall, at the expiration or soonermiriation of the Sublease Term, peaceably
surrender and yield up to the Lessor, the Premisigsall appurtenances thereto in good and
substantial repair and condition all in accordangé the provisions of the Head Lease and the
Franchise Agreement (including, at the option of tkessor, removal of any fixtures and
improvements and repair of damage) and shall sdereall keys for the Premises to the Lessor
at the place then fixed for the payment of rent stmall inform the Lessor of all combinations on
all locks, safes and vaults, if any, in the Premis@he Sublessee’s obligation to observe and
perform the provisions of this Subsection shalviser the expiration or sooner termination of
this Sublease.

10. INSURANCE

Unless otherwise provided in the Head Lease (thast®f which the Sublessee agrees to honor
and perform), the Sublessee shall take out and kel force and effect, at its sole cost and

expense and in the names of the Sublessee ana$serl. such insurance as shall comply with
the obligations of the Lessor under the Head Lelagsiness interruption insurance and rental
insurance in such amount as will reimburse the €asble for direct and indirect loss of earnings
for a minimum period of twelve (12) months attridoie to all perils, in the Lessor’s sole

discretion, as are commonly insured against by gmtitenants or attributable to prevention of

Schedule C - Sublease
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access to the Premises as a result of such pedilseatal insurance. Additionally, the Sublessee
shall, at all times during the Sublease Term, amdstich prior or further term as the Sublessee
occupies or has possession of the Premises, arehfte relating to such period of occupancy,
to indemnify, defend, and hold harmless the Lessmt its affiliates, and the shareholders,
officers, directors, employees, and agents of tegsar and its affiliates, from and against all
liability, injury, loss, cost (including attorneyiges), damage and expense in respect of any injury
or death of any persons and/or damage to any dsoptile on the Premises and to obtain and
maintain insurance in accordance with the Headd.aasl the Franchise Agreement naming all
such indemnified persons as additional insureds.

11. AMOUNTS DUE UNDER FRANCHISE AGREEMENT

All amounts due by the Sublessee to the Lessomupatso the Franchise Agreement shall be
deemed to be rent under this Sublease and mayllbeted as rent by the Lessor with all rights
of distress and otherwise as reserved to the Ldss@under or at law in respect to rent in
arrears.

12. ABATEMENT AND TERMINATION
In the event the Premises are damaged or destowet) the Sublease Term, then

(a) rent and all other amounts payable by the Sab&ehereunder shall abate if and to
the extent rent abates under the Head Lease; and

(b) this Sublease shall terminate if the Head Léasusinates.
13. SUBORDINATION AND ATTORNMENT

At the option of the Lessor or the applicable magee, chargee or trustee (as the case may be),
this Sublease is subject and subordinate to altgages, charges and deeds of trust (and all
instruments supplemental thereto) from time to tmfiecting the Premises (whether or not
affecting other premises as well). Upon requds,3ublessee agrees to execute promptly any
certificate in confirmation of such subordinatiothe Sublessee acknowledges and agrees that
any mortgagee, chargee or trustee may unilatepalstpone and subordinate its mortgage,
charge or deed of trust (as the case may be) scStblease. The Sublessee shall promptly on
request attorn to any such mortgagee, chargeaistetr or to the purchaser on any foreclosure
or power of sale proceedings taken under any swotgage, charge or deed of trust, and shall
recognize such mortgagee, chargee or trustee,rohgeser, as the Lessor under this Sublease.

14. CONSENT OF HEAD LESSOR

Subject to the provisions of the Head Lease, theigsaacknowledge and agree that this
Sublease shall be subject to the Lessor obtaihegwritten consent of the Head Lessor to this
Sublease failing which this Sublease shall beand void and of no further force and effect.
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15. NET SUBLEASE

The Sublessee hereby acknowledges, confirms argbsghat it is the intention of the parties
hereto that this Sublease shall be a completebfresr net Sublease for the Lessor, and that,
subject to the provisions contained in the Headségthe Lessor shall not be responsible during
the Sublease Term or any renewal or extension dhefer any loss, charges, expenses and
outlays of any nature or kind whatsoever arisimgrfror relating to the Premises or the contents
thereof and the Sublessee shall pay all such chargpositions and expenses of every kind and
nature relating to the Premises, and covenants thighLessor accordingly. The Sublessee
further acknowledges and agrees that the Lessésiva, in addition to the rights and remedies
of the Lessor in this Sublease, all rights of thea#li Lessor under the Head Lease and remedies
as against the Sublessee in respect of this Seldesahough the Lessor was the landlord named
in the Head Lease and the Sublessee was the t&araet in the Head Leasaytatis mutandis.

16. QUIET POSSESSION

Subject always to the rights of the Head Lessorthad_essor contained in the Head Lease and
Sublease respectively, and to the terms and conditof the Franchise Agreement, upon

payment by the Sublessee of the Rent and othertamyrasssessments provided herein, and upon
the observance and performance by the Sublessesdl cbvenants, terms and conditions

contained in this Sublease and the Franchise Agmegenthe Sublessee shall peaceably and
quietly hold and enjoy the Premises for the Sulklegsrm or any renewal hereby demised

without hindrance or interruption by the Lessorapject, nevertheless to the terms and

conditions of this Sublease and the Franchise Ageeée

17. FAILURE TO PAY AMOUNTS OWING

If the Sublessee shall fail to pay to the Lessor anount required to be paid pursuant to the
provisions of this Sublease or the Head Leaseasdbe may be, then, in any of the foregoing
cases, the Lessor may, at its option, make all paghments on behalf of the Sublessee, who shall
forthwith reimburse the Lessor for all costs andemses so incurred upon demand. In the event
of any such nonpayment by the Sublessee, as afbrédsaLessor, in addition to any other rights
hereunder or at law, shall have the same remedaesnay take the same steps for the recovery
of all such amounts as the Lessor may have forgbevery of rent in arrears under the terms of
this Sublease. All arrears of rent and other sintge paid by the Sublessee herein to the Lessor
shall bear interest at the lower of (i) the highesmestic prime rate per annum published by The
Wall Street Journal (if no longer published, thesinailar publication designated by Lessor) from
time to time, plus five percent (5%), adjustedydaihd (ii) the highest rate permitted by the laws
of the State where the premises are located, edchlated and payable monthly, not in advance,
with interest on overdue interest at the aforesatid, before as well as after default or judgment,
from the time such sums became due until paidlinduhe Lessor.
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18. DEFAULT BY SUBLESSEE

(@)

(b)

(€)

(d)

(e)

V)
(9)

(h)

(i

If the Sublessee fails to pay Rent or any odmeounts due hereunder or under the
Head Lease on the date or dates appointed forayragnt thereof, or

if the Sublessee fails to perform any of theeotterms, conditions or covenants
contained in this Sublease or the Head Lease, ascélse may be, to be
respectively performed and observed thereundehéySublessee, or any other
agreement entered into with the Lessor, or with @inthe Lessor’s subsidiary,

associated or affiliated companies, or

if the Sublessee shall be in default or in bineat any chattel mortgage or any
other loan or security agreement given to or asdumgehe Sublessee in favor of
the Lessor or any other party, or in the event emgck, note or negotiable
instrument given the Sublessee to the Lessorl®d@ed upon presentation, or

Provided, if without the written consent of thessor, the Premises is vacant and
remain vacant or not used for a period of thredb(Bjness days while the same is
suitable for use by the Sublessee, or is used hypanson other than the

Sublessee, except with the written consent of tlessar pursuant to the

provisions hereof, or for any purpose other thaa Bublessee’s business
operations in accordance with the provisions offfanchise Agreement, or,

if the Sublease Term or any of the goods amditels of the Sublessee is, at any
time seized or taken in execution or attachmerdriyycreditor of the Sublessee,
or, if the Sublessee makes any proposal or assigrioethe benefit of creditors,
or,

if a receiver is appointed for all or a portiohthe Sublessee’s property,

or if the Sublessee makes a sale in bulk oeggiany bill of sale or become
bankrupt or insolvent or take the benefit of anlyramv or hereafter in force for
bankrupt or insolvent debtors or any order is méethe winding up of the
Sublessee, or,

if the Sublessee or any agent of the SublefsdsiBes any report required to be
furnished to the Lessor pursuant to the termsisf3hblease or to the Franchisor
under the Franchise Agreement, or,

if the Sublessee abandons or attempts to almamkde Premises or to sell or
dispose of the goods, merchandise and chatteleeoBtiblessee or to remove
them from the premises so that there would nohéndvent of such disposal be
sufficient goods, merchandise or chattels on themides subject to distress to
satisfy all rentals and other changes due or aughereunder, or,
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0) if the Sublessee fails to continually operatie husiness in the Premises in
accordance with the provisions of this Sublessee, o

(k) if the Sublessee does not observe, perform leep each and every of the
covenants, agreements, stipulations, provisionanditions contained herein or
in the Head Lease, or,

() if the Franchise Agreement is terminated foy aeason whatsoever, or if the
Sublessee is in default of any provision of thenEhgsse Agreement,

then, in every case, Lessor may, in addition toarty all other rights which Lessor may
have in equity or at law, (i) give Sublessee teysdaritten notice of the expiration of the
Term, or if a minimum amount of written notice isquired by applicable law, the
minimum amount of notice of the expiration of ther required by applicable law (even
if less than 10 days) and upon the giving of sumfica and the expiration of such period,
this Sublease and Sublessee’s right to possesdiderwinate, except as to Sublessee’s
liability, and upon such termination, Sublessedl shat and surrender the Premises to
Lessor but the Sublessee shall remain liable ®ib#lance of the Rent due as provided in
this Sublease, or (ii) may forthwith without notieenter and repossess the Premises but
the Sublessee shall remain liable for the balaricthe Rent due as provided in this
Sublease. In either case, upon re-entry, the kenay remove all persons or property
from the Premises and such property so removedttshatored in a public warehouse or
elsewhere at the cost and of and for the accoutiteoBublessee, all without service of
notice or resort to legal process and without teesbr being deemed guilty of trespass
or becoming liable for any loss or damage which bepccasioned thereby. The parties
agree that trial by jury shall be waived in thergwaf litigation.

19. GUARANTOR’S COVENANTS

(2) In consideration of the Lessor entering inte thgreement with the Sublessee and in
consideration of the sum of two dollars ($2.00) aother good and valuable
consideration, (the receipt and sufficiency whereothereby acknowledged by the
Guarantor) the Guarantor hereby unconditionallyrgoiees to the Lessor that the
Sublessee will pay all amounts to be paid and atiserobserve and perform all terms
and conditions to be so observed and performdusmigreement. If the Sublessee shall
default in making any such obligations, the Guarahereby covenants and agrees to pay
to the Lessor, forthwith upon demand, without agtp# or other deduction, all amounts
not so paid by the Sublessee and all damages #atarse in consequence of any such
non-observance or non-performance.

(2) Without in any way restricting or limiting tlgiarantee given by the Guarantor as set out
above or any other rights and remedies to which ltessor may be entitled, the
Guarantor hereby covenants and agrees to indeamifisave the Lessor harmless against
any and all liabilities, losses, suits, claims, dads, costs, fines and actions of any kind or
nature whatsoever to which the Lessor shall or nezpme liable for, or suffer by reason
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(4)

(5)

(6)

(7)

(8)

-10 -

of any breach, violation or non-performance by $lublessee of any term or condition of
this Agreement or any other agreement made bettihee8ublessee and the Lessor.

In the enforcement of any of its rights agaim& Guarantor, the Lessor may in its sole
discretion proceed as if the Guarantor was theagrirabligor under this Agreement, or
any other agreement made between the Sublesseébeahdssor. The Guarantor hereby
waives any right to require the Lessor to procegainst the Sublessee or to proceed
against or to exhaust any security (if any) hatfithe Sublessee, or to pursue any other
remedy whatsoever which may be available to thesdrebefore proceeding against the
Guarantor.

No dealings of whatsoever kind between the dieasd the Sublessee and/or any other
persons as the Lessor may see fit, whether withithiout notice to the Guarantor, shall
exonerate, release, discharge or in any way rethe®bligations of the Guarantor in
whole or in part, and in particular, and withouiting the generality of the foregoing,
the Lessor may modify or amend this Agreement, tg@my indulgence, release,
postponement or extension of time, waive any tercoodition of this Agreement or any
obligation of the Sublessee, take or release aoyrisies or other guarantees for the
performance by the Sublessee of its obligations @hdrwise deal with the Sublessee
and/or any other persons as the Lessor may ssglfdut affecting, lessening or limiting
in any way the liability of the Guarantor. The @aor hereby expressly waives all acts
and other things upon which, but for such waiveighsguaranty would or might be
conditioned, including, but not limited to, any damd, presentment or protest, any notice
of non-payment or other default or of protest.

Any settlement made between the Lessor anadipother persons as the Lessor may see
fit to deal with, or any determination made purduarthis Agreement which is expressed
to be binding upon the Sublessee, shall be bingirman the Guarantor.

Notwithstanding any assignment for the geneealkefit of creditors of any bankruptcy or
any other act of insolvency by the Sublessee antvitistanding any rejection,

disaffrment or disclaimer of this Agreement, thea&antor shall continue to be fully
liable hereunder.

Without in any way limiting the generality ohy other section of this Agreement, the
covenants and agreement of the Guarantor contandds section shall enure to the
benefit of and be binding upon the Guarantor ardhéirs, executors, administrators,
successors and assigns of the Guarantor.

The Guarantor acknowledges reviewing all of pwevisions of this Agreement and
agrees to be bound by all of the provisions heiresaffar as applicable to him
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20. NO WAIVER

The failure of the Lessor to insist upon the stpetformance of any of the agreements, terms,
covenants and conditions hereof shall not be deemediver of any rights or remedies that the

Lessor may have hereunder and shall not be deenvad/er of any subsequent breach or default
in any of such terms, agreements, covenants oritemmsl The subsequent acceptance of Rent
or other payments hereunder by the Lessor shab@ateemed to be a waiver of any preceding
breach by the Sublessee of any term, covenant mditean of the Sublease, regardless of the
Lessor’s knowledge of such preceding breach atine2of the acceptance of such Rent or other
monetary payment.

21. NOTICES

(10) All notices, consents, approvals, statementghaaizations, documents, or other
communications (collectively “notices”) required mermitted to be given hereunder shall
be in writing, and shall be delivered personally,f&csimile telephone transmission, by
prepaid nationally recognized overnight courier elyail, or by registered mail, postage
prepaid, to the parties at their respective addsesst forth below:

To the Lessor 505 East Front Ave.
Coeur d’Alene, ID 83814
Telephone: (208) 765-3326
Facsimile: (208) 667-7694
Email:lee.strait@pitapitusa.com, brenda.zosel@jpitsp.com

With a Copy to: George J. Eydt
Hodgson Russ LLP
150 King St. West
P.O. Box 30, Suite 2309
Toronto, Ontario M5H 1J9 Canada
Telephone: (416) 595-2671
Facsimile: (416) 595-5021
Email: geydt@hodgsonruss.com

To the Sublessee:

Telephone: To be determined
Facsimile: To be determined
Email:

To the Guarantor:

Telephone: To be determined
Facsimile: To be determined
Email:
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(1)

(2)

3)

(4)
(5)
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Or at any such other address or addresses as ngayebeby any of them to the other in
writing from time to time. Such notices, if maileshall be deemed to have been given on
the fifth business day following such mailing, dfr,delivered by facsimile telephone
transmission or email on a business day prior @@ p.m. recipient’s local time, shall be
deemed to have been given on the day deliveredf delivered after that time or on a
day other than a business day, shall be deemedu lteen given on the next business
day, or, if delivered by courier, will be deemedhive been given on the day delivered, if
delivered personally, shall be deemed to have lgisn on the day delivered, if a
business day, or if not a business day, on the haginess day following the day
delivered, provided that if such notice shall hieen mailed and if regular mail service
shall be interrupted by strike or other irregulafitefore the deemed receipt of such
Notice, as aforesaid, then such Notice shall naffeetive unless delivered.

If there are multiple Sublessees or Guarantorsjcgeon one Sublessee or Guarantor
shall constitute valid notice to all. If the Sudsdee is no longer occupying the Premises,
the Lessor may send notice to the last known addoéshe Sublessee or any of its
owners.

GENERAL PROVISIONS

Words importing the singular number only shadlude the plural and vice versa, and

words importing the masculine gender shall incltitke feminine and neuter gender and

words importing persons shall include firms, parshg@s and corporations and vise versa.
Any reference to days means calendar days, unlbeswise specified.

All rights and liabilities herein given to omposed upon the respective parties hereto
shall extend to and bind the several respectiveniied heirs, executors, administrators,
successors and assigns of the said parties; @heré shall be more than one Sublessee
they shall be bound jointly and severally by then® covenants and agreements herein
contained. No rights, however, shall enure tolieefit of any assignee or subtenant of
the Sublessee unless such assignment or sublédgdpeen approved by the Lessor in
writing pursuant to the provisions of Section 4eudr

Except as otherwise specifically provided iis thublease, all words and expressions used
in the Head Lease shall apply to and be read ijunotion with the provisions of the
Sublease.

Time shall be of the essence of this Subleadesgery part thereof.

If any term, covenant or condition of this Sadsde or the application thereof to any
person or circumstances, shall to any extent kadither unenforceable, the remainder of
this Sublease or the application of such term, cant or condition to persons or
circumstances other than those as to which itlgihealid or unenforceable, shall not be

Schedule C - Sublease

032116-00000-Business-6003056088116.00000 Business 6003056v59



- 13 -

affected thereby and each term, covenant or condif this Sublease shall be valid and
enforced to the fullest extent permitted by law.

(6) This Agreement may be executed in counterpantisby facsimile transmission or other
electronic signature, each of which will be deerteetde an original and all of which will
constitute one and the same document.

IN WITNESS WHEREOF the parties hereby have duly executed this Sublea®f the date
first above written.

PITA PIT INC.

By:

PETER RIGGS, Presidet CEO

(FRANCHISEE OP CO)

By:

Authorized Signatory

GUARANTOR

NAME

NAME
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SCHEDULE D

HEAD-LEASE

See-attached.

[ TO be provided to Franchisor by Franchisee atathed. |

Schedule D — Head Lease
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SCHEDULE E

SECRECY AND CONFIDENTIALITY AGREEMENT made the __day of ,
20—2018

BETWEEN:

PITA PIT INC.
(hereinafter called “Franchisor”)

OF THE FIRST PART;

-and -

(hereinafter called the “Franchisee”)
OF THE SECOND PART;

-and -

(hereinafter called the “Employee”)
OF THE THIRD PART:

WHEREAS the Franchisee has been licensed by the Frandmsoperate THE PITA PIT®
franchised business (hereinafter called the “FriaednBusiness”);

AND WHEREAS as a condition to the Franchisee being so licertbedFranchisee agreed to
cause its employees and others to enter into gineeanent.

NOW THEREFORE in consideration of the Franchisee employing thelByee or continuing
such employment in the operation of the Franchizesiness and in consideration of other good
and valuable consideration, the receipt and seffy of which is hereby acknowledged, the
Employee covenants and agrees as follows:

1. During the term of the Employee’s employmente tBmployee shall faithfully and
diligently perform such duties and exercise suctvgre as may from time to time be
assigned to him or vested in him by the Franchgitie respect to the operation of the
Franchised Business.

2. The Employee hereby acknowledges and agreesatiyainformation concerning any
customers of the Franchisee or any trade secne¢sifisations, documents and data
relating to the techniques for, methods of, or ficadn the operation of the Franchised
Business is provided to the Employee in confidesnog that the same is the property of
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the Franchisee and/or the Franchisor and represeahtable proprietary rights of the
Franchisee and/or the Franchisor. The Employe@esgthat, except as may be
authorized in writing by the Franchisee, he shall divulge or communicate to any
person, corporation, partnership, trust or othdityeneither during the term of the
Employee’s employment or thereafter, any such kadge or information or use any of
the same other than for the purpose of or in cdieavith his employment by the
Franchisee with respect to the operation of thadfiged Business.

The obligations of the Employee under this pardgsall not apply to information:
€) which at the time of disclosure is readily &lde to the public;

(b) which after disclosure becomes readily avadldbl the public, otherwise than by
reason of a breach of this Agreement by the Employe

(c) which is subsequently lawfully and in good Haitbtained by the Employee from
an independent third party having the right to lbbtlisclose the information; or

(d) which the Recipient is by law required to dised or which the Employee
discloses as a necessarily incidental part of pmifg the Employee’s duties
under this Agreement.

3. The Employee agrees to cooperate with any cemtality requirements of the
Franchisor or the Franchisee. The Employee ghafiediately notify the Franchisee of
any unauthorized disclosure or use of Trade SeoreBonfidential Information of which
the Employee becomes aware.

4. Upon termination of the Employee’s employmenthwhe Franchisee for any reason
whatsoever, the Employee shall forthwith surrentterthe Franchisee any and all
materials in the possession or under the contrahefEmployee and relating in any
manner to the Franchised Business.

5. A breach of the obligations in this Agreemernit gause irreparable harm to THE PITA
PIT. Since a remedy at law for a breach of thegatbns in this section would be
inadequate, the Employee hereby consents to theclisar or Franchisee seeking and
obtaining from a court having jurisdiction an oraéispecific performance, an injunction,
a restraining order or other equitable relief tebece the provisions of this Agreement.

6. Should any part of this Agreement be declaredlich by a court of law, such decision
will not affect the validity of any remaining pasti which remains in full force and effect
as if the invalid portion was never a part of thgreement when it was executed. If a
court of law determines that the information tharfehisee or Franchisor seeks to protect
is merely confidential and does not rise to thellef a trade secret and

() under State law, this Agreement is overly riestie as to time, then the
post-termination confidentiality obligations applite to such information
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shall only be effective for 24 months from the datéermination or such
lesser time as the court determines is reasorable;

(i) under State law, this Agreement is overly rnesive as to geography, then
the post-termination confidentiality obligations papable to such
information shall only be effective within 5 milesf the Franchised
Business or any other THE PITA PIT location in NoAmerica or such
lesser geographic limitation as the court detersnim@easonable.

7. The waiver by the Franchisee or the Franchisatract compliance or performance of
any of the terms and conditions of this agreemestny breach thereof on the part of the
Employee shall not be held or deemed to be a waivany subsequent failure to comply
strictly with or perform the same or any other temntondition of this agreement or any
breach hereof.

8. This agreement may not be assigned by the Employhis agreement shall enure to the
benefit of and be binding upon the parties heretw their respective heirs, executors,
administrators, successors and permitted assigriegacase may be.

IN WITNESS WHEREOF this agreement has been executed by the partiesthe day and
year first above written.

PITA PIT INC.

By:

PETER RIGGS, Presidet CEO

(FRANCHISEE OP CO)

By:

Authorized Signatory

EMPLOYEE

NAME
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SCHEDULE F

GENERAL SECURITY AGREEMENT

THIS AGREEMENT is made as of the __ day of 26162018 between
, with an address at

(“Debtor”) BAAA PIT INC. , a Delaware corporation
with an address at 505 East Front Ave., Coeur didlédaho 83814 (“Secured Party”).

For good and valuable consideration, the receigt sfficiency of which are acknowledged,
Debtor agrees with Secured Party as follows:

1. Definitions.

(@) Collateral. “Collateral” means all of the following assetd)evever located, that
are now owned or hereafter acquired by Debtor or ito which Debtor now has
or hereafter acquires any right, title or interest:

(0 Accounts;

(i) Chattel Paper;

(i) Inventory;

(v)  Equipment;

(V) Fixtures;

(vi)  Instruments, including Promissory Notes;
(vii)  Investment Property;

(vii) Documents;

(ix)  Deposit Accounts;

(x) Letter-of-Credit Rights;

(xiy  any Commercial Tort Claim described in the &ale;

(xii)  General Intangibles, including patents, tradeks, copyrights and other
intellectual property;

(xiii)  Supporting Obligations;
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(xiv) money and other personal property; and

(xv) to the extent not listed above as originalatetal, Proceeds and products
of the foregoing.

(b) Event of Default. An “Event of Default” occurs or exists if:

() Debtor or any Third Party fails to pay when day of the Obligations
requiring the payment of any amount and the faimetinues for 10 days;

(i) Debtor or any Third Party fails to perform eomply with any of the
Obligations (other than those requiring the payneértny amount) when
or as required and the failure continues for 1Gsadter the earlier of (A)
Debtor’s knowledge of the failure or (B) Securedta delivery to
Debtor of written notice of the failure;

(i)  Any default or event of default, for purpose$ or as defined in any
document evidencing, guaranteeing or securingradiny portion of the
Obligations or any obligations owing to any affdiaof Secured Party,
occurs or exists after giving effect to any apjtlleacure or grace period,;

(iv)  Any representation or warranty contained instiAgreement, in any
financial statement delivered to Secured Partyngttime by or on behalf
of Debtor or in any document evidencing, guarangger securing any of
the Obligations is incorrect or misleading in amgtemnial respect;

(V) Debtor transfers or disposes of any of the &elkl, except as expressly
permitted by this Agreement;

(vij  Debtor is dissolved, ceases to exist, makeg lamk sale, becomes
insolvent (however evidenced), generally fails ty pts debts as they
become due, fails to pay, withhold or collect aax &s required by
applicable law, suspends or ceases its presemdsssor has entered,
served, filed or recorded against it or against ahyits assets any
judgment, lien, attachment, execution or levy;

(vii)  Debtor or any Third Party has any receiveustee, custodian or similar
Person appointed for it or any of its assets, makgsassignment for the
benefit of creditors or commences or has commeagadhst it any case
or other proceeding under any bankruptcy, insolyemcsimilar law;

(vii) Debtor fails to comply with, or becomes seti to any administrative or
judicial proceeding under, any applicable (i) hdpais waste or
environmental law, (ii) asset forfeiture or similawv which can result in
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the forfeiture of property or (i) other law, asdch noncompliance with
any such law described in (i), (i) or (iii) has may have any significant
effect on Debtor’s business or the Collateral;

(ix)  Any Third Party who is an individual dies arincompetent; or

(x) Secured Party deems itself insecure with rdsjgethe Obligations or is of
the opinion that the Collateral is not or may net sufficient or has
decreased or may decrease in value.

(©) Obligations. “Obligations” means:

(0 all of Debtor’s present and future obligaticlsSecured Party, including
all such obligations under this Agreement and awgnlagreement,
promissory note, sublease or franchise or othezeament;

(i) (A) all amounts that Secured Party may advamcspend at any time for
the maintenance or preservation of any of the Goldand (B) all other
expenditures that Secured Party may make at ang timder the
provisions of this Agreement or for the benefiDa&btor;

(i)  all amounts and other obligations owed or uieed to be performed or
complied with at any time under any replacementgifications, renewals
or extensions of any of the foregoing obligaticars

(iv)  all of the foregoing obligations that ariseeafthe filing of a petition by or
against Debtor under any bankruptcy, insolvencsiroilar law, even if the
obligations do not accrue because of the autorstticunder Bankruptcy
Code § 362 or otherwise.

(d)  Third Party. “Third Party” means any guarantor, partner or otRerson liable
for, or who or that owns or has any interest in asset that secures, all or any
portion of the Obligations.

(e) Permitted Lien. “Permitted Lien” means any security interest or eotlien
completely and accurately described in the Schedule

M Person. “Person” means (i) any individual, corporatiguartnership, limited
liability company, joint venture, trust, unincorpded association, government or
political subdivision, (ii) any court, agency othet governmental body or (iii) any
other entity, body, organization or group.

(9) Schedule.  “Schedule” means the Schedule attached to amtk ragpart of this
Agreement.
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(h) UCC. Any capitalized or other term used in the Umfo€Commercial Code
("UCC") and not defined in this Agreement has theamng given to the term in
the UCC as in effect from time to time in the Statédaho.

2. Grant of Security Interest.

Debtor grants to Secured Party a continuing secintierest in the Collateral to secure
the payment and performance of the Obligations.

3. Perfection of Security Interests

(a) Filing of Financing Statements. Debtor authorizes Secured Party to file one or
more financing statements describing the Collatarad, without limiting the
foregoing, authorizes Secured Party to use terrobh as “All assets” or “All
personal property and fixtures” to describe thda@edal.

(b) Possession.

(0 Debtor will maintain possession of the Collaleexcept where expressly
otherwise provided in this Agreement.

(i) Where any of the Collateral is in the possaissof another Person, or
located on premises leased and not owned by Debatator will join with
Secured Party in notifying the Person or the lambllof Secured Party’s
security interest and will obtain, upon request ®ycured Party, a
warehouseman waiver, a bailee waiver or a landler@ver, as
appropriate, in form and substance satisfacto§doured Party.

(c) Control Agreements. Debtor will, upon request of Secured Party, ebgacontrol
agreement in form and substance satisfactory tar8ddParty with respect to any
of the Collateral consisting of Deposit Accountsydstment Property, Letter-of-
Credit Rights or Electronic Chattel Paper.

(d) Marking of Chattel Paper. Debtor will not create any Chattel Paper without
placing a legend on the Chattel Paper acceptalfieetored Party indicating that
Secured Party has a security interest in the Aleizer.

4. Covenants and Rights Concerning the Collateral

(@) Inspection and Verification. Secured Party may inspect any of the Collateral i
Debtor's possession, at any time upon reasonaliieeno Secured Party may
verify any of the Collateral not in Debtor’'s possies in any manner or through
any medium, whether directly with any Person olbéigavith respect thereto or in
the name of Debtor or otherwise.
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(b) Taxes, Defense of Collateral. Debtor will (i) before the end of any applicable
grace period, pay each tax, assessment, fee andjechmposed by any
government or political subdivision upon any of ellateral or the acquisition,
ownership, possession, use, operation or saleher alisposition thereof and (ii)
defend the Collateral against each demand, claiomterclaim, setoff and defense
asserted by any Person.

(©) Obligations Relating to Collateral.
() Risk of Loss. Debtor has the risk of loss of the Collateral.

(i) No Collection Obligation. Secured Party has no duty to collect any
income accruing on the Collateral or to preserwer@ts relating to the
Collateral.

(iir) No Assignment. This Agreement does not constitute any assignitognt
Debtor to Secured Party of any obligation of Debdating to any of the
Collateral and Debtor will at all times remain gblied to perform each
such obligation.

(d) No Disposition of Collateral. Secured Party does not authorize Debtor to, and
Debtor will not:

(0 make any sale, lease or other disposition gf@the Collateral, except
Inventory in the ordinary course of business;

(i) license any of the Collateral;

(i)  modify, compromise, cancel, subordinate onweaany right relating to any
of the Collateral; or

(iv)  grant any security interest in or other liggon any of the Collateral
except in favor of Secured Party or any Permittieeh.L

(e) Purchase Money Security Interests. To the extent the Obligations are used by
Debtor to purchase any of the Collateral, Debtog[sayment of the Obligations
will apply on a first-in-first-out basis so thattiportion of the Obligations used to
purchase a particular item of the Collateral wallzid in the chronological order
Debtor purchased the Collateral.

()] No Installation. Debtor will prevent any Goods included in the Geltal from
being affixed to or installed in or on any real peaty or any Goods not included
in the Collateral.
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(9) Treatment of Collateral. Debtor will maintain all Goods included in thel@teral
in good condition except for ordinary wear and tear

(h) Debtor’s Other Covenants.
Debtor:

(i)  will preserve its existence and not, in onengi@ction or a series of related
transactions, merge into or consolidate with arheotPerson, or sell or
otherwise transfer all or substantially all ofaissets;

(i)  will not change the state of its incorporationorganization;
(i) will not change the location of any of the aderal;
(iv)  will not change its legal name;

(v)  will conduct its business and use and mairttaenCollateral in compliance
with all applicable laws;

(vi)  will maintain all-risk property insurance reambly satisfactory to Secured
Party, naming Secured Party as lender’s loss paye¢ke equivalent and
provide evidence of such insurance to Secured Party

(vii)  will promptly notify Secured Party of (i) anpformation required to at all
times keep each representation and warranty caataim Section 5(Q)
hereof complete and accurate in all respects, &fiiy loss, theft or
destruction of or damage to, or any demand, cleauanterclaim, setoff or
defense affecting, any of the Collateral and {fi§ occurrence or existence
of any Event of Default; and

(viii) will comply with any additional covenantstsierth in the Schedule.
5. Debtor's Representations and Warranties
Debtor represents and warrants that:

(@)  Authority. The execution, delivery to Secured Party andopmance of this
Agreement by Debtor (i) do not and will not violapplicable law, any judgment
or order of any court, agency or other governmebntaly by which Debtor is
bound or, if Debtor is not an individual, any cieeéte or articles of incorporation
or organization, by-laws, operating or partnersiggeement or other charter,
organizational or other governing document of Delstoany resolution or other
action of record of any shareholders, memberscidire or managers of Debtor,
(i) do not and will not violate or constitute adgfault under any agreement,
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(9)
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instrument or other document by which Debtor israhu(iii) if Debtor is not an
individual, are and will be in furtherance of therposes and within the power and
authority of Debtor and (iv) do not and will notquere any authorization of,
notice to or other act by or relating to any Per@ociuding, but not limited to, if
Debtor is not an individual, any shareholder, memie@ector or manager of
Debtor) that has not been duly obtained, givenamedand is not in full force and
effect.

Location, State of Organization and Name oftbeb
Debtor’s:

() chief executive office is located at the addresthe state identified in the
Schedule (the “Chief Executive Office State”);

(i) state of incorporation or organization is state identified in the Schedule
(the “Debtor State”);

(i)  organizational number (if any) and entity gpare identified in the
Schedule; and

(iv)  exact legal name is as set forth in the fratagraph of this Agreement.

Title to and Transfer of Collateral. It has rights in or the power to transfer the
Collateral and its title to the Collateral is frelall adverse claims, liens, security
interests and restrictions on transfer or pledgeepix as created by this
Agreement or for any Permitted Lien.

Location of Collateral. All of the Collateral consisting of Goods, incingl
Inventory, Equipment and Fixtures, is located sodelthe locations listed in the
Schedule.

Fixtures. The name and address of each record owner leéstede where any of
the Collateral consisting of Fixtures is located @entified in the Schedule.

Genuineness. Each Account, Chattel Paper, Instrument, DocamBeposit
Account, General Intangible and item of InvestmBnbperty included in the
Collateral is or, if not now existing, will be geane, in all respects what it
purports to be and enforceable in accordance watkerms against each Person
obligated with respect thereto, subject to no dehmalaim, counterclaim, setoff
or defense.

Other Collateral. The Schedule contains a complete and accuratzipigon of
all Chattel Paper, Instruments, Investment Prop&#gposit Accounts, Letter-of-
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Credit Rights, Commercial Tort Claims and Suppagrt@bligations, and all
General Intangibles consisting of patents, tradksnand copyrights, included in
the Collateral.

(h) Other Information. All other information provided in the Schedulecismplete
and accurate in all respects.

6. Costs

Debtor will pay to Secured Party on demand all €asturred by Secured Party for the
purpose of enforcing any of its rights or Debtantsigations hereunder, including:

(a) costs relating to the perfection or protectbthe security interest granted herein
or to the performance by Secured Party, at its eptéon, of any of Debtor’s
obligations hereunder that Debtor fails to timedy pr perform;

(b) costs of foreclosure;
(c) costs of obtaining money damages or otherfyeiel

(d) the reasonable fees and disbursements of aftoemployed by Secured Party for
any purpose related to this Agreement or the Ofudigs, including consultation,
drafting documents, sending notices or institutipgosecuting or defending
litigation or other enforcement actions.

After any demand for the payment of any cost, Dettiéh pay interest on the portion of
the cost remaining unpaid due at an annual rataleéquhe lesser of (i) 5% above the
highest domestic prime rate published in Tiall StreetJournal(if no longer published,
then a similar publication designated by SecuredypP&om time to time or (i) the
highest rate permitted by applicable law.

7. Remedies Upon Default

(a) General. Upon or after the occurrence of any Event of DiefésSecured Party
may pursue any remedy available at law (includingsé available under the
provisions of the UCC) or in equity to collect, erde or satisfy any of the
Obligations then owing, whether by acceleratiooiherwise.

(b) Concurrent Remedies. Without limiting the generality of Section 7(agreof,
upon or after the occurrence of any Event of Déf&écured Party has the right
to pursue any of the following remedies separagelgcessively or concurrently:

(0 To declare all or any portion of the Obligattoremaining unpaid to be
immediately due.
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(i) To file suit and obtain judgment and, in camjgion with any action,
Secured Party may seek any ancillary remediesadlailinder applicable
law, including levy of attachment and garnishment.

(i)  To enforce Debtor’s rights against Accountliders and Obligors and to
instruct such Persons to pay all amounts owing Hmt directly to
Secured Party.

(iv)  To take possession of any of the Collateralat already in its possession
without demand and without legal process, and Defptants to Secured
Party the right, for this purpose, to enter intooorany premises where
any of the Collateral may be located and, upon &eciarty’s demand,
Debtor will assemble and make the Collateral abkaléo Secured Party as
it directs.

(v) With or without taking possession, to sell,slear otherwise dispose of
the Collateral at public or private sale in accoawith the UCC.

(c) Power of Attorney. Debtor irrevocably and unconditionally appoi@secured
Party as the attorney-in-fact of Debtor, with fplbwer of substitution and
revocation, to take, at the sole option of Secirady, in the name and on behalf
of Debtor or otherwise, upon or after the occureent any Event of Default,
each action relating to any of the Collateral thabtor could take. The power of
attorney given pursuant to the preceding sentenceupled with an interest in
favor of Secured Party and, if Debtor is an indmall will not be terminated or
otherwise affected by the death, disability or mpetence of Debtor.

8. Foreclosure Procedures

(a) No Waiver. No delay or omission by Secured Party to exeraisg right or
remedy accruing upon any Event of Default will) ignpair any right or remedy,
(i) waive or operate as an acquiescence to thenttekeDefault or any other
default, or (iii) affect any subsequent Event ofddé or other default of the same
or of a different nature.

(b) Condition of Collateral. Secured Party has no obligation to clean-up loemtise
prepare the Collateral for sale, lease or othgrodision.

(c) No Obligation to Pursue Others. Secured Party has no obligation to attempt to
satisfy the Obligations by collecting them from asther Person liable for them
and Secured Party may release, modify or waive ciyhe Collateral or any
collateral provided by any Third Party to securg afithe Obligations, all without
affecting Secured Party’s rights against Debtoebtdr waives any right it may
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have to require Secured Party to pursue any ThadyPfor any of the
Obligations.

(d) Compliance With Laws. Secured Party may comply with any requirementeu
applicable law in connection with any dispositiohtbe Collateral. Secured
Party’'s compliance with one permitted method ofpdstion over another
permitted method under applicable law will not lomsidered to adversely affect
the commercial reasonableness of any dispositidgheo€Collateral.

(e) Warranties. Secured Party may sell, lease or otherwise dispbshe Collateral
without giving any warranties as to the Collater&bcured Party may specifically
disclaim any warranties of title or the like. Thiocedure will not be considered
to adversely affect the commercial reasonablenésny sale, lease or other
disposition of the Collateral.

) Sales on Credit. If Secured Party sells any of the Collateral upcadit, Debtor
will be credited (to the extent entitled) only wipayments actually made by the
purchaser, received by Secured Party and appliethg¢oindebtedness of the
purchaser. Inthe event the purchaser fails tofgaghe Collateral, Secured Party
may resell the Collateral.

(9) Purchases by Secured Party. In the event Secured Party purchases any of the
Collateral being sold, Secured Party may pay ferGbllateral by crediting all or
any portion of the Obligations.

(h) No Marshalling. Secured Party has no obligation to marshal asgtasn favor of
Debtor or against or in payment of (i) the Obligas or any portion thereof or
(i) any other obligations owed to Secured Partyby other Person.

9. Certain Consents And Waivers

(&) Consents. Except to the extent expressly provided in thgreement, this
Agreement will not be modified or terminated, ndigdiion of Debtor under this
Agreement and no right or remedy of Secured Parntieuthis Agreement will be
impaired or otherwise adversely affected, and nth sight or remedy will be
waived, by any act, omission or other thing. Delotmnsents, without any notice,
to each act, omission and other thing that wouldhight, but for such consent,
modify or terminate this Agreement, impair or othise adversely affect any such
obligation, right or remedy or operate as a waofany such right or remedy.
Without limiting the generality of the precedingdveentences, this Agreement
will not be modified or terminated by, no such gation, right or remedy will be
impaired or otherwise adversely affected by, nohsught or remedy will be
waived by, and such consent will apply to (i) amect or indirect extension,
renewal, refinancing or other modification or re@elment of, or any assignment
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or other transfer, compromise, cancellation, disgpha invalidity, impairment,
unenforceability or change in any term or condittdndefense with respect to or
grant of any participation in, any of the Obligasoor any other obligation of
Debtor or any Third Party or other Person, (ii) &aking, increase or decrease in
value, impairment or release of, collection or skase or other disposition of or
other realization upon or failure or delaying tdl fax, take any property as, hold,
preserve, protect, insure or collect, sell, leaseotherwise dispose of or
otherwise realize upon any of the Collateral aj @ny failure or delaying to
perfect, keep perfected or maintain the priorityan¥ security interest in any of
the Collateral.

Waivers. Debtor waives, without any notice, each act atier thing upon
which, but for such waiver, any obligation of Debtmder this Agreement or any
right or remedy of Secured Party under this Agre#roe arising or accruing as a
result of this Agreement would or might be condigd. Without limiting the
generality of the preceding sentence, no such atiwig, right or remedy will be
conditioned upon, and such waiver will apply to {lije acceptance of this
Agreement by Secured Party, (ii) any demand upopresentment or protest to
Debtor or any Third Party or other Person or @iy exercise of any right or
remedy of Secured Party or any other Person rgléirany of the Obligations or
any of the Collateral or against Debtor or any d iharty or other Person.

General

(@)

(b)

(€)

Cumulative Effect. All rights and remedies of Secured Party undeas th
Agreement are cumulative and no such right or rgneeeéxclusive of any other

such right or remedy. This Agreement does not fyamti terminate any other

agreement, instrument or other document bindinghupebtor or any Third Party

or other Person in favor of Secured Party.

Liability. If more than one Person executes this Agreen@mach of them will
be jointly and severally liable pursuant to thisrégment and (ii) this Agreement
will be construed, interpreted and enforced, wheimeany action or other legal
proceeding or otherwise, as to each of them agytheach of them had executed
and delivered to Secured Party a separate agredteatital to this Agreement.

Notices. All notices, consents, approvals, statement$caiziations, documents,
or other communications (collectively “notices”yjrered or permitted to be given
hereunder shall be in writing, and shall be deddepersonally, by facsimile
telephone transmission, by prepaid nationally recegl overnight courier, by
email, or by registered mail, postage prepaidheoparties at their respective
addresses set forth below:
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To the Secured Party: 505 East Front Ave.
Coeur d’Alene, ID 83814
Telephone: (208) 765-3326
Facsimile: (208) 667-7694
Email: lee.strait@pitapitusa.com,
brenda.zosel@pitapitusa.com

With a Copy to: George J. Eydt
Hodgson Russ LLP
150 King St. West
P.O. Box 30, Suite 2309
Toronto, Ontario M5H 1J9 Canada
Telephone: (416) 595-2671
Facsimile: (416) 595-5021
Email: geydt@hodgsonruss.com

To Debtor: PREMISES
Telephone: TO BE DETERMINED
Facsimile: TO BE DETERMINED
Email:

Or at any such other address or addresses as ngayelpeby any of them to the
other in writing from time to time. Such noticélsmailed, shall be deemed to
have been given on the fifth business day folloveogh mailing, or, if delivered
by facsimile telephone transmission or email omusiriess day prior to 5:00 p.m.
recipient’s local time, shall be deemed to havenlggeen on the day delivered, or,
if delivered after that time or on a day other thabusiness day, shall be deemed
to have been given on the next business day, delifered by courier, will be
deemed to have been given on the day deliveredelifered personally, shall be
deemed to have been given on the day delivereal bifisiness day, or if not a
business day, on the next business day followiagitly delivered; provided that if
such notice shall have been mailed and if regutat service shall be interrupted
by strike or other irregularity before the deemedeipt of such Notice, as
aforesaid, then such Notice shall not be effeatimess delivered.

If there are multiple Debtors, service on one Debtwll constitute valid notice to
all. If the Debtor is no longer occupying the Pisag, the Secured Party may
send notice to the last known address of the Defstany of its owners.
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(d) No Assignments by Debtor. Secured Party does not consent to any assigrioyent
Debtor of, and Debtor will not assign, any of Delstorights, interests or
obligations under this Agreement.

(e) Secured Party Assignments. Secured Party may assign any of its rights, @stsr
and obligations under this Agreement. If an ass@m is made, Debtor will
render performance under this Agreement to thg@mesi Debtor waives and will
not assert against any assignee any claim, defansetoff that Debtor could
assert against Secured Party except defensesatirattdoe waived.

) Severability. If any provision of this Agreement is found to W&d, invalid or
unenforceable by a court of competent jurisdictibat finding will only affect the
provisions found to be void, invalid or unenforceabnd will not affect the
remaining provisions of this Agreement.

(9) Binding Effect. This Agreement binds Debtor, all other Persons wh that
become bound as a debtor hereto and the legalseegives, successors and
assigns of Debtor and all other such Persons amésno the benefit of and is
enforceable by Secured Party and the legal repiasess, successors and assigns
of Secured Party.

(h) Headings. Section headings used in this Agreement are dovenience only.
They are not a part of this Agreement and willIp@tused in construing it.

() Governing Law. This Agreement is governed by and will be coretru
interpreted and enforced in accordance with thes lafvthe State of Idaho,
without regard to principles of conflicts of lavexcept to the extent that the UCC
provides for the application of the law of the Dmbtate or the Chief Executive
Office State or any other jurisdiction.

) Rules of Construction.

(0 No reference to “Proceeds” in this Agreemerthauzes any sale, transfer
or other disposition of the Collateral by Debtor.

(i) “Includes” and “including” are not limiting.
(i) “Or” is not exclusive.
(iv) “All” includes “any” and “any” includes “all’.

(v) Any gender includes any other gender, as timest may require.
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(vij  The terms “hereof”, “herein”, “hereunder” asdmilar terms refer to this
Agreement and not to any particular provision of it

(k) Integration and Modifications.

() This Agreement is the entire agreement of Del@nd Secured Party
concerning its subject matter.

(i) Any modification to this Agreement must be read writing and signed by
Debtor and Secured Party.

() Termination. This Agreement will remain in full force and et until and will
terminate only upon (i) the final and indefeasiigyment and performance in full
of the Obligations and (i) there no longer beimgforce or effect any loan,
sublease, franchise or other agreement, any promis®te or other instrument
or any credit commitment or other financial accordat@mn under which any of
the Obligations have arisen or may arise.

(m)  Further Assurances. Debtor agrees to execute any further documentsiatake
any further actions, reasonably requested by Seédeaety to evidence, perfect or
protect the security interest granted herein oeffectuate the rights granted to
Secured Party herein.

(n) CONSENT TO JURISDICTION. DEBTOR CONSENTS IN EACH
ACTION OR OTHER LEGAL PROCEEDING COMMENCED BY
SECURED PARTY ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE OBLIGATIONS TO THE NONEXCLUSIVE
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED IN
THE STATE OF IDAHO; WAIVES PERSONAL SERVICE OF PROC ESS;
AND AGREES THAT SERVICE OF PROCESS MAY BE EFFECTED BY
SECURED PARTY BY REGISTERED MAIL TO DEBTOR AT THE
ADDRESS SET FORTH AT THE BEGINNING OF THIS AGREEMEN T
(OR SUCH OTHER ADDRESS AS TO WHICH DEBTOR HAS GIVEN
SECURED PARTY NOTICE IN ACCORDANCE WITH SECTION 10( C)
HEREOF) OR IN ANY MANNER ALLOWED BY THE STATE OF
IDAHO OR THE FEDERAL LAWS OF THE UNITED STATES. DE BTOR
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY
SUCH ACTION OR OTHER LEGAL PROCEEDING.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BL ANK
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(0) WAIVER OF TRIAL BY JURY. DEBTOR WAIVES EACH RIGHT
DEBTOR MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY
ACTION OR OTHER LEGAL PROCEEDING, WHETHER BASED ON
ANY CONTRACT OR NEGLIGENT, INTENTIONAL OR OTHER TOR T
OR OTHERWISE, ARISING OUT OF OR OTHERWISE RELATING TO
THIS AGREEMENT, ANY OF THE OBLIGATIONS OR ANY OF TH E

COLLATERAL.

Debtor:
By:

Authorized Signatory
Name:
Title:
Secured Party: PITA PIT INC.
By:

Authorized Signatory
Name: PETER RIGGS
Title: President& CEO
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SCHEDULE

1. Debtots Chief Executive Office

2. Debtots State of Organization and Organizational Idexatifon Number

(State)

(Organizational ID#) [bNone

3. Type of Legal Entity

] Corporation ] Limited Partnership

] General Partnership ] Other as indicated

Ll Limited Liability Company

4, Locations During Last 5 Years of Collateral dstirsg of Goods, including Inventory,
Equipment and Fixturegattach separate sheet for additional locations)

Name an
Address ¢ Name and Address
Landlord, Bailee Record Owner of Real
Type of Location or Estate if different than
Address (Check One Box) Warehouseman* Landlord*

1.
1 Debtor owned

[] Leased
[ 1 Bailee or Warehouse

[ Prior, no longer used

*information not necessary for locations designasdPrior, no longer used

Schedule F - General Security Agreement
032116-00000-Business-6003056088116.00000 Business 6003056v59



5.

-17 -

Description of Chattel Paper, Instruments, $twent Property, Deposit Accounts,

Letter-of-Credit Rights, Commercial Tort Claims édpporting Obligations included in

the Collateral.

Description of General Intangibles includedha Collateral consisting of patents,

trademarks or copyrights.

Permitted Liens

(a) Any purchase money security interest hereaftanted by Debtor in property
acquired by Debtor to secure:

(0 payment of not more than 75% of the purchassef the property; or

(i) repayment of funding giving to Debtor by angrBon and applied by
Debtor to enable Debtor to acquire the propertyyided that the funding
does not exceed 75% of the purchase price of thaepty;

and any replacement, extension or renewal theredahé amount secured thereby
(including interest) at the time of such replacetpextension or renewal is not increased
and the property subject to thereto remains thes gaoperty.

(b) No other “Permitted Liens” unless describeceher

Additional Covenants

(a) Without the prior written consent of SecuredtyaDebtor will not lend money
to, guarantee the debts or obligations of or inweshey in any Person, whether
on an arm’'s length basis or otherwise and whetlyermbans of any loan,
acquisition of shares, acquisition of debt or othee.

(b) Without the prior written consent of SecuredtigaDebtor will not permit any
direct or indirect change in the ownership intes@stvoting control of Debtor.

Schedule F - General Security Agreement

032116-00000-Business-6003056088116.00000 Business 6003056v59



SCHEDULE G

SMALL BUSINESS ADMINISTRATION

FRANCHISE AGREEMENT AMENDMENT

THIS ADDENDUM (“Addendum”) is made and entered into on , 20 , by and between
(“Franchisartpted at
, and
(“Franchisee”), located at
Franchisor and Franchisee entered into a Franchgreement on , 20__, (such

Agreement, together with any amendments, the “FriaacAgreement”). Franchisee is applying for a
loan (“Loan”) from a lender in which funding is prded with the assistance of the U. S. Small Bissine
Administration (“SBA”). SBA requires the executiofthis Addendum as a condition for obtaining the
SBA-assisted financing.

In consideration of the mutual promises below asrdgbod and valuable consideration, the receipt and
sufficiency of which the parties acknowledge, theties agree that notwithstanding any other temtke
Franchise Agreement:

22.

23.

CHANGE OF OWNERSHIP

B If Franchisee is proposing to transfer a partidriest in Franchisee and Franchisor has an

option to purchase or a right of first refusal witbspect to that partial interest,
Franchisor may exercise such option or right ohlthé proposed transferee is not a
current owner or family member of a current ownkeFanchisee. If the Franchisor’s
consent is required for any transfer (full or payti Franchisor will not unreasonably
withhold such consent. In the event of an apprdxadsfer of the franchise interest or
any portion thereof, the transferor will not bebla for the actions of the transferee
franchisee.

FORCED SALE OF ASSETS

O If Franchisor has the option to purchase the basimersonal assets upon default or

termination of the Franchise Agreement and theigsadre unable to agree on the value
of the assets, the value will be determined bygpraiser chosen by both parties. If the
Franchisee owns the real estate where the franiduason is operating, Franchisee will
not be required to sell the real estate upon detaukrmination, but Franchisee may be
required to lease the real estate for the remaiofldhe franchise term (excluding
additional renewals) for fair market value.
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24. COVENANTS

O If the Franchisee owns the real estate where #éreffise location is operating, Franchisor
may not record against the real estate any rastr&cton the use of the property,
including any restrictive covenants, branding cewes or environmental use restrictions.

EXPIRES: 11/1/17

SBA Form 1353.3 (4-93) MS Word Edition; previous editions obsolete
Must be accompanied by SBA Form 58

25. EMPLOYMENT

O Franchisor will not directly control (hire, fire schedule) Franchisee’s employees.

This Addendum automatically terminates on the eatt occur of the following: (i) the Loan is pard
full; or (if) SBA no longer has any interest in thean.

Except as amended by this Addendum, the Franclyseefent remains in full force and effect according
to its terms.

FRANCHISOR: FRANCHISEE:
By: By:
Print Name: Print Name:

Note to Parties: This Addendum only addresses “dfiation” between the Franchisor and
Franchisee. Additionally, the applicant Franchiseend the franchise system must meet all SBA
eligibility requirements.

Schedule G — Small Business Administration FranchesAgreement Amendment
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EXPIRES: 2/1/17

SBA Form 1353.3 (4-93) MS Word Edition; previous editions obsolete

Must be accompanied by SBA Form 58
Y
%

Federal-Recycling-Program e T

Schedule G — Small Business Administration FranchesAgreement Amendment
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EXHIBIT D

STATE AMENDMENTS TO THE FRANCHISE AGREEMENT

See attached.
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF CALIFORNIA

The Franchise Agreement between ran¢hisee” or “You”)
andPita Pit Inc. dated , 20___and, if applicabéeMulti-Unit Development
Zone Agreement between You apia Pit Inc. dated , 20 (the Franchise

Agreement and, if applicable, the Multi-Unit Devetoent Zone Agreement, being hereinafter
collectively referred to as the “Agreement”) may.the extent required by applicable and
enforceable state law, be superseded as follows'fimendment”):

CALIFORNIA LAW MODIFICATIONS

1. The California Department of Corporations reggiithat certain provisions contained in
franchise documents be amended to be consistdmGaitfornia law, including the California
Franchise Investment Law, CAL. BUS. & PROF. CODEt®a 31000 et seq., and the
California Franchise Relations Act, CAL. BUS. & PRGCODE Section 20000 et seq
(collectively the “Acts”). To the extent that tAgreement contains provisions that are
inconsistent with the following, such provisiong d&ereby amended:

a. If the Agreement provides for termination up@ankyuptcy. This provision may
not be enforceable under federal bankruptcy lam{I3.C.A. Sec. 101 et seq.).

b. If the Franchisee is required in the Agreemergxecute a release of claims, such
release shall exclude claims arising under the fsttsh as those contained in Sections
4(2)(9), 6(4) and 15(2)(c) of the Franchise Agresihe

C. If the Agreement requires payment of liquidadedhages that is inconsistent with
California Civil Code Section 1671, the liquida@aimage clause may be unenforceable.

d. If the Agreement contains a covenant not to aimpvhich extend beyond the
expiration or termination of the Agreement, theewant may be unenforceable under
California law.

e. The Agreement requires binding arbitration. @Hmtration will occur in Coeur
d’Alene, Idaho with each party bearing its own sastd the costs of arbitration and
administration being apportioned by the arbitratBrospective franchisees are
encouraged to consult private legal counsel tordete the applicability of California
and federal laws (such as Business and ProfesSiote Section 20040.5, Code of Civil
Procedure Section 1281, and the Federal Arbitraiictih to any provisions of the
Agreement restricting venue to a forum outsideStae of California.

f. If the Agreement requires that it be governedlsgate's law, other than the State
of California, such requirement may be unenforazabl
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2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the California lappdicable to the provision are met independent
of this Amendment. This Amendment shall have modmr effect if such jurisdictional
requirements are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @ffitand its equity owners
acknowledges that it has read and understand®titents of this Amendment and that it has
had the opportunity to obtain the advice of coun3dle parties have duly executed and

delivered this Amendment to the Agreement on , 20 .
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:

EXHIBIT D - AMENDMENT
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF ILLINOIS

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 20__,ahapplicable, the Multi-Unit Development
Zone Agreement between You apia Pit Inc. dated , 20 (the Franchise
Agreement and, if applicable, the Multi-Unit Devetoent Zone Agreement, being hereinafter
collectively referred to as the “Agreement”) maythe extent required by applicable and
enforceable state law, be superseded as followes'fmendment”):

ILLINOIS LAW MODIFICATIONS

1. The lllinois Attorney General's Office requirdst certain provisions contained in
franchise documents be amended to be consisteamtlimiois law, including the Franchise
Disclosure Act of 1987, Ill. Rev. Stat. ch. 815gar05/1 - 705/44 (1994) (the “Act”). To the
extent that the Agreement contains provisions dahatinconsistent with the following, such
provisions are hereby amended:

a. Paragraphs 705/19 and 705/20 of the Act pravgis to You concerning non-
renewal and termination of this Agreement. If thggeement contains a
provision that is inconsistent with these paragsapfithe Act, the Act will
control.

b. Any release of claims or acknowledgements dfdaatained in the Agreement
that would negate or remove from judicial review atatement,
misrepresentation or action that would violateAlsg or a rule or order under
the Act shall be void and are hereby deleted vatipect to claims under the Act
(such as those in Sections 4(2)(g), 6(4) and 1&)@)(the Franchise Agreement).

C. If this Agreement requires litigation to be caoted in a forum other than the
State of lllinois, the requirement is void with pest to claims under the Act.

d. If this Agreement requires that it be governga Istate’s law, other than the
State of lllinois, to the extent that such law diot¥ with Illinois law, lllinois law
will control, without regard to conflicts of law.

e. Paragraph 705/5(2) of the Act requires that v&ige you a copy of our
disclosure document at least 14 days prior to g@ming any binding franchise
agreement or other agreement or paying any comsider If this agreement
contains a provisions that is inconsistent witls ®aragraph of the Act, the Act
will control.

f. Nothing in this Agreement waives any rights ftanchisee may have under
Section 41 of the Act or other lllinois laws.
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2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the Act, applicatiethe provision, are met independent of this
Amendment. This Amendment shall have no forcefeteif such jurisdictional requirements
are not met.

3. This Amendment supersedes any inconsistent poavis the Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity
owners acknowledges that it has read and undesstaadcontents of this Amendment and that it
has had the opportunity to obtain the advice ohsel The parties have duly executed and

delivered this the Agreement on , 20

PITA PIT INC. FRANCHISEE
By: By:

Name: Name:
Title: Title:

EXHIBIT D - AMENDMENT
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF INDIANA

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 20__,ahapplicable, the Multi-Unit Development
Zone Agreement between You apia Pit Inc. dated , 20 (the Franchise

Agreement and, if applicable, the Multi-Unit Devetoent Zone Agreement, being hereinafter
collectively referred to as the “Agreement”) may.the extent required by applicable and
enforceable state law, be superseded as follows'fimendment”):

INDIANA LAW MODIFICATIONS

1. The Indiana Securities Commissioner requiresd@dain provisions contained in
franchise documents be amended to be consistdmindiana law, including the Indiana
Franchises Act, Ind. Code Ann. " 1 - 51 (1994) tredindiana Deceptive Franchise Practices
Act, Inc. Code Ann. ' 23-2-2.7 (1985) (individuailye “Act” and collectively the “Acts”). To
the extent that the Agreement contains provisibas @re inconsistent with the following, such
provisions are hereby amended:

a. The Indiana Deceptive Franchise Practices Awntiges rights to You concerning
non-renewal and termination of this Agreement. ti@extent the Agreement contains a
provision that is inconsistent with the Act, thet Agll control.

b. If the Franchisee is required in the Agreemergxecute a release of claims or to
acknowledge facts that would negate or remove fualicial review any statement,
misrepresentation or action that would violateAlses, or a rule or order under the Acts,
such release shall exclude claims arising undeAttg, and such acknowledgments shall
be void with respect to claims under the Acts.

C. If the Agreement contains covenants not to caenppon expiration or
termination of the Agreement that are inconsistattt the Indiana Deceptive Franchise
Practices Act, the requirements of the Act will toh

d. The Indiana Deceptive Franchises Practices Amtigles that substantial
modification of the Agreement by Pita Pit Inc. rggs written consent of the Franchisee.
If the Agreement contains provisions that are istsiant with this requirement, the Act
will control.

f. If the Agreement requires litigation to be cootkd in a forum other than the
State of Indiana, the requirement may be unenfbteess a limitation on litigation under
the Indiana Deceptive Franchise Practices Act2-237(10).

g. If the Agreement requires that it be governea syate's law, other than the State
of Indiana, to the extent that such law conflicithwhe Acts, the Acts will control.
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2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the Acts, with resp® each such provision, are met independent
of this Amendment. This Amendment shall have modmr effect if such jurisdictional
requirements are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @ffitand its equity owners
acknowledges that it has read and understand®titents of this Amendment and that it has
had the opportunity to obtain the advice of coun3dle parties have duly executed and

delivered this Amendment to the Agreement on , 20 .
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:

EXHIBIT D - AMENDMENT
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF MARYLAND

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 28nd, if applicable, the Multi-Unit
Development Zone Agreement between You Ritd Pit Inc. dated , 20 (the

Franchise Agreement and, if applicable, the MuliitUDevelopment Zone Agreement, being
hereinafter collectively referred to as the “Agreenti) are amended as follows (the
“Amendment”):

MARYLAND LAW MODIFICATIONS

1. The Maryland Securities Division requires thattain provisions contained in franchise
documents be amended to be consistent with Maryamdincluding the Maryland Franchise
Registration and Disclosure Law, MD. BUS. REG. COBEIN. §14-201 et seq. (2010 Repl.
Vol. and Supp. 2011and the rules and regulations promulgated theezujtkde “Act”). To the
extent that the Agreement contains provisions dahatinconsistent with Maryland law, including
the Act, such provisions are hereby amended bfollwaving:

a. Each provision in the Agreement requiring yogxecute a release of claims as a
condition of renewal, sale, assignment, transfarpmm termination and each release that
you may be required to sign as a condition to ergento a Franchise Agreement for an
additional Restaurant at a reduced Continuing leeesptage that would negate or
remove from judicial review any statement, misrgprgation or action that violates the
Act will exclude claims arising under the Act.

b. No representation or acknowledgement in the &mgent will act as a release,
estoppel or waiver of any liability incurred undee Act.

C. Any limitation of claims provisions in the Agreent will not act to reduce the 3
year statute of limitations afforded a franchisaelringing a claim under the Act.

Claims under the Act must be brought within 3 yedtsr the grant of the franchise to the
Franchisee.

d. If the Agreement requires litigation to be cocigwl in a forum other than the
State of Maryland, the requirement will not be ipteted to limit any rights Franchisee
may have under the Act to bring suit in the Stdt®laryland.

2. The Maryland Securities Division requires thatiypayment of all franchise fees and
deposits be deferred until we have met all of oatemal pre-opening obligations to you. The
provisions in Section 3(1) of the Franchise Agreenasd Section 5.1 of the Multi-Unit
Development Zone Agreement that provide for paymétie Initial Franchisee Fee by you and
the payment of the Development Fees by you beferbave met all of our material pre-opening
obligations to you, are hereby amended to statettilegpayment is deferred until you open the
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Restaurant or first Restaurant for Zone Franchiségmn meeting all of our pre-opening
obligations to you, all deferred payments will beeoimmediately due and payable by you.

3. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the Act, with respeteach such provision, are met independent
of this Amendment. This Amendment shall have modmr effect if such jurisdictional
requirements are not met.

IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity owners
acknowledges that it has read and understand®titents of this Amendment and that it has
had the opportunity to obtain the advice of coun3die parties as evidence of their intent, to be
legally bound by this Amendment have duly execated delivered this Amendment on

, 20
PITA PIT INC. FRANCHISEE
By: By:
Name: Name:
Title: Title:
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF MINNESOTA

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. (“Pita Pit") dated , 20___and, if applicable, the Multi-
Unit Development Zone Agreement between You Ritd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thétiNlnit Development Zone Agreement, being
hereinafter collectively referred to as the “Agresnti) may, to the extent required by applicable
and enforceable state law, be superseded as foftbeeSAmendment”):

MINNESOTA LAW MODIFICATIONS

1. The Commissioner of Commerce for the State @inglsota requires that certain
provisions contained in franchise documents be detto be consistent with Minnesota
Franchise Act, Miss. Stat. Section 80.01 et seql,ad the Rules and Regulations promulgated
under the Act (collectively the “Act”). To the exit that the Agreement and disclosure
document contains provisions that are inconsistahtthe following, such provisions are hereby
amended:

(a) The Minnesota Department of Commerce requirasRita Pit indemnify
Minnesota licensees against liability to third pgrresulting from claims by third
parties that the Franchisee’s use of the Marksgdis trademark rights of the
third party. Under Section 11(4) of the Agreeméhita Pit does indemnify
against the consequences of Franchisee’s use ddHes but only to a maximum
amount equal to the initial franchise fee paid yr€hisee. If this indemnification
provision is inconsistent with Minnesota Departmaih€ommerce requirements,
it shall be superseded by these requirements atichsle no force or effect.

(b) The Act, Sec. 80C.14, Subd. 4. requires, exicepértain specified cases, that a
franchisee be given written notice of a franchisamtention not to renew 180
days prior to expiration of the franchise and that franchisee be given sufficient
opportunity to operate the franchise in order tabdthe franchisee the
opportunity to recover the fair market value of ftachise as a going concern.
If the Agreement contains a provision that is cstesit with the Act, the
provisions of the Agreement shall be superseddtidAct’s requirements and
shall have no force or effect.

(c) The Act, Sec. 80C.14, Subd. 3. requires, exirepértain specified cases that a
franchisee be given 90 days notice of terminatwith(60 days to cure). If the
Agreement contains a provision that is inconsistétit the Act, the provisions of
the Agreement shall be superseded by the Act’'simragants and shall have no
force or effect.

(d) If the Franchisee is required in the Agreentergxecute a release of claims or to
acknowledge facts that would negate or remove fualicial review any
statement, misrepresentation or action that woiolidte the Act, such release
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shall exclude claims arising under the Act, anchsacknowledgments shall be
void with respect to claims under the Act.

(e) If the Agreement requires it be governed btagess law, other than the State of
Minnesota or provides for arbitration or mediatitdrese provisions shall not in
any way abrogate or reduce any rights of the Fiseehas provided for in the
Act, including the right to submit matters to thegdiction of the courts of
Minnesota.

M The Act, Sec. 80C17, Subd.5., states that wbagtion may be commenced for
violation of the Act more than 3 years after thesgaof action accrues. Section
21(26)(f) of the Agreement also contains certammetlimits on commencing
actions under the Agreement. To the extent tregelimitations are inconsistent
with those under the Act, these provisions of tiggegment are superseded by the
Act’s requirements and shall have no force or &ffec

2. Each provision of this Agreement shall be effeconly to the extent that the
jurisdictional requirements of the Minnesota lapplecable to the provision, are met
independent of this Amendment. This Amendment slaak no force or effect if such
jurisdictional requirements are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity owners
acknowledges that it has read and understandtitents of this Amendment and that it has
had the opportunity to obtain the advice of coun3dle parties have duly executed and

delivered this Amendment to the Agreement on , 20 .
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF NEW YORK

The Pita Pit Inc. Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 20_d,ahapplicable, the Multi-Unit
Development Zone Agreement between You Ritd Pit Inc. dated , 20 (the

Franchise Agreement and, if applicable, the MuliitUDevelopment Zone Agreement, being
hereinafter collectively referred to as the “Agresnt) may, to the extent required by applicable
and enforceable state law, be superseded as foftbesAmendment”):

NEW YORK LAW MODIFICATIONS

1. The New York Department of Law required thata@erprovisions contained in franchise
documents be amended to be consistent with New Markincluding the General Business

Law, Article 33, Sections 680 through 695 (1988g(tAct”). To the extent that the Agreement
contains provisions that are inconsistent withfttlewing, such provisions are hereby amended:

If the Franchisee is required in the Agreementdecate a release of claims or to
acknowledge facts that would negate or remove fualicial review any
statement, misrepresentation or action that woiolidte the Act or any
regulation, rule or order under the Act, such sdeshall exclude claims arising
under the Act or any regulation, rule or order urtie Act, and such
acknowledgement shall be void. It is the intenthig provision that the non-
waiver provisions of Sections 687.4 and 687.5 efAlat be satisfied.

2. Each provision of this Amendment shall be effectinly to the extent that the
jurisdictional requirements of the Act. With respexeach such provision, are met independent
of this Agreement. This Agreement shall have modwr effect if such jurisdictional
requirements are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity
owners acknowledges that it has read and undesstaadcontents of this Amendment and that it
has had the opportunity to obtain the advice ohsel The parties have duly executed and

delivered this Amendment to the Agreement on , 20 .
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF NORTH DAKOTA

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated ,.28nd, if applicable, the Multi-Unit
Development Zone Agreement between You Ritd Pit Inc. dated , 20 (the

Franchise Agreement and, if applicable, the MuliitUDevelopment Zone Agreement, being
hereinafter collectively referred to as the “Agresnt) may, to the extent required by applicable
and enforceable state law, be superseded as foftbesAmendment”):

NORTH DAKOTA LAW MODIFICATIONS

1. The North Dakota Securities Commissioner regtinat certain provisions contained in
franchise documents be amended to be consistdmiNaitth Dakota law, including the North
Dakota Franchise Investment Law, North Dakota Ggrode Annotated Chapter 51 19,
Sections 51 19 01 through 51 19 17 (1993) (the™AcT o the extent that the Agreement
contains provisions that are inconsistent withfttlewing, such provisions are hereby amended:

a. Covenants not to compete during the terms oti@oa termination or expiration
of the Agreement are enforceable only under cedanitions according to
North Dakota law, if the Agreement contains a cevgmot to compete which is
inconsistent with North Dakota law, the covenany toa unenforceable.

b. If the Agreement requires mediation or arbitnatio be conducted in a forum
other than the State of North Dakota, the requirdmey be unenforceable
under the Act. Arbitration involving a franchisarphased in the State of North
Dakota must be held either in a location mutuailsead upon prior to the
arbitration or if the parties cannot agree on ation, the location will be
determined by the arbitrator.

C. If the Agreement requires litigation to be coregcin a forum other than the
State of North Dakota, the requirement is void wébpect to claims under the
Act.

d. If the Agreement requires payment of liquidatadhdges or a termination

penalty, the requirement may be unenforceable ui@eAct.

e. If the Agreement requires that it be governed btate’s law, other than the State
of North Dakota, North Dakota law will control.

f. If the Agreement requires the Franchisee to wtieeFranchisee’s right to a jury
trial, the requirement may be unenforceable undetiNDakota law.
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g. If the Agreement requires the Franchisee to widige~ranchisee’s right to make
a claim for exemplary or punitive damages, the regquent may be unenforceable
under North Dakota law.

h. If the Franchisee is required in the Agreemergxecute a release of claims or to
acknowledge facts that would negate or remove fualicial review any
statement, misrepresentation or action that woiolidte the Act, or a rule or
order under the Act, such release shall excludmglarising under the Act, and
such acknowledgments shall be void with respectains under the Act.

I. If the Agreement requires the Franchisee to aaingea limitation of claims that
is shorter than the statute of limitations undertN®akota law, the statute of
limitations under North Dakota law applies.

2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of North Dakota lawgluding the Act, applicable to the provision,
are met independent of this Amendment. This Amemdrshall have no force or effect if such
jurisdictional requirements are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf a@fitand its equity owners
acknowledges that it has read and understandtitents of this Amendment and that it has
had the opportunity to obtain the advice of coun3dle parties have duly executed and

delivered this the Agreement on , 20

PITA PIT INC. FRANCHISEE
By: By:

Name: Name:
Title: Title:
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF RHODE ISLAND

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 20_d,ahapplicable, the Multi-Unit
Development Zone Agreement between You Ritd Pit Inc. dated , 20 (the

Franchise Agreement and, if applicable, the MuliitUDevelopment Zone Agreement, being
hereinafter collectively referred to as the “Agresnt) may, to the extent required by applicable
and enforceable state law, be superseded as foftbesAmendment”):

RHODE ISLAND LAW MODIFICATIONS

1. The Rhode Island Securities Division required tertain provisions contained in
franchise documents be amended to be consistemRhibde Island law, including the Franchise
Investment Act, R.l. Gen. Law. ch. 395 Sec. 19-28:119-28.1-34 (the “Act”). To the extent
that the Agreement contains provisions that arensistent with the following, such provisions
are hereby amended:

a. If this Agreement requires litigation to be coagd in a forum other than the
State of Rhode Island, the requirement may be wodter the Act.

b. If the Agreement requires that it be governea syate's law, other than the State
of Rhode Island, to the extent that such law cosfiwith the Act it may be void under
the Act.

C. If the Franchisee is required in this Agreemergxecute a release of claims or to
acknowledge facts that would negate or remove fualicial review any statement,
misrepresentation or action that would violateAlsg or a rule or order under the Act,
such release shall exclude claims arising undeAtbeand such acknowledgments shall
be void with respect to claims under the Act.

2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the Act, with respezeach such provision, are met independent
of this Amendment. This Amendment shall have modmr effect if such jurisdictional
requirements are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.
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IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity owners
acknowledges that it has read and understandtitents of this Amendment and that it has
had the opportunity to obtain the advice of coun3dle parties have duly executed and

delivered this Amendment to the Agreement on , 20
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF WASHINGTON

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. (“Pita Pit") dated , 20___and, if applicable, the Multi-
Unit Development Zone Agreement between You Ritd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thétiNlnit Development Zone Agreement, being
hereinafter collectively referred to as the “Agresnt) may, to the extent required by applicable
and enforceable state law, be superseded as foftbeeSAmendment”):

WASHINGTON LAW MODIFICATIONS

1. The Director of the Washington Department oBRtial Institutions requires that
certain provisions contained in franchise documbatamended to be consistent with
Washington law, including the Washington Franchis@stment protection Act, WA Rev. Code
§819.100.010 to 19.100.940 (1991) (the “Act”). the extent that the Agreement contains
provisions that are inconsistent with the followisgch provisions are hereby amended:

a. The Act provides rights to You concerning nonergal and termination
of the Agreement. If the Agreement contains a gion that is inconsistent with
the Act, the Act will control.

b. If the Franchisee is required in the Agreemergxecute a release of
claims, such release shall exclude claims arisntteuthe Act; except when the
release is executed under a negotiated settlerfientlze Agreement is in effect
and where the parties are represented by indepeodensel. If there are
provisions in the Agreement that unreasonably icésdr limit the statute of
limitations period for claims brought under the Aat other rights or remedies
under the Act, those provisions may be unenforeeabl

C. If the Agreement requires litigation, arbitratj@r mediation to be
conducted in a forum other than the State of Wgsbm the requirement may be
unenforceable under Washington law. Arbitratiorolwing a franchise purchased
in the State of Washington, must either be hetthenState of Washington or in a
place mutually agreed upon at the time of the i@tiitn, or as determined by the
arbitrator.

d. If the Agreement requires that it be governed kyate’s law, other than
the State of Washington, and there is a conflitivben the law and the Act, the
Act will control.

2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the Washington lapplicable to the provision, are met
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independent of this Amendment. This Amendment slaak no force or effect if such
jurisdictional requirements are not met.
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3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity owners
acknowledges that it has read and understandtitents of this Amendment and that it has
had the opportunity to obtain the advice of coun3éle parties have duly executed and

delivered this Amendment to the Agreement on , 20 .
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:
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AMENDMENT TO
FRANCHISE AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE
AGREEMENT FOR PITA PIT INC.
FOR THE STATE OF WISCONSIN

The Pita Pit Inc. Franchise Agreement between (“Franchisee”
or “You”) and Pita Pit Inc. dated 20, and, if applicable, the Multi-Unit
Development Zone Agreement between You Ritd Pit Inc. dated , 20 (the

Franchise Agreement and, if applicable, the MuliitUDevelopment Zone Agreement, being
hereinafter collectively referred to as the “Agresnti) may, to the extent required by applicable
and enforceable state law, be superseded as foftbesSAmendment”):

WISCONSIN LAW MODIFICATIONS

1. The Securities Commissioner of the State of @ism requires that certain
provisions contained in franchise documents be detto be consistent with Wisconsin Fair
Dealership Law, Wisconsin Statutes, Chapter 135 ‘@ct”). To the extent that the Agreement
contains provisions that are inconsistent withfttlewing, such provisions are hereby amended:

(@) The Act, among other things, grants You thktrigh most circumstances,
to 90 days’ prior written notice efon+enewalon-renewaband 60 days
within which to remedy any claimed deficiencie§thke Agreement
contains a provision that is inconsistent with Aog, the provisions of the
Agreement shall be superseded by the Act’s reqeintsrand shall have
no force or effect.

(b) If the Agreement requires that it be governga Istate’s law, other than
the State of Wisconsin, to the extent that any igions of the Agreement
conflicts with the Act such provision shall be sigsgled by the Act’s
requirements.

2. Each provision of this Amendment shall be effeconly to the extent that the
jurisdictional requirements of the Act, applicatiethe provision, are met independent of this
Amendment. This Amendment shall have no forceffecteif such jurisdictional requirements
are not met.

3. This Amendment supersedes any inconsistent poavisthe Agreement, but only to the
extent necessary to make the Agreement consistdnthe then valid requirements of an
applicable and enforceable state law and onlyddosg as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf @ffitand its equity owners
acknowledges that it has read and understandtitents of this Amendment and that it has
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had the opportunity to obtain the advice of coun3dle parties have duly executed and

delivered this Amendment to the Agreement on , 20 .
PITA PIT INC. FRANCHISEE

By: By:

Name: Name:

Title: Title:
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EXHIBIT E

PITA PIT INC.
MULTI-UNIT DEVELOPMENT ZONE AGREEMENT

See Attached
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PITA PIT INC.
MULTI-UNIT DEVELOPMENT ZONE AGREEMENT

THIS MULTI-UNIT DEVELOPMENT ZONE AGREEMENT (the

“Agreement”), effective 201501 the “Effective Date”), is among PITA PIT
INC., a Delaware corporation (“Company”) and , a
(“Zone Franchisee”) and an individual residing in the City of

(“Guarantor”).

BACKGROUND:

A. Company is the owner and operator of certain petgry and other property
rights and interests in and to the “THE PITA PIT@me and such other trademarks, trade
names, service marks, logotypes, insignias, traglescand designs used in connection with, and
has developed a uniqgue marketing plan and systemiPita Pit System”) for, the development,
opening and operation of distinctive retail outlgpecializing in the sale of pita sandwiches and
such other menu items as Company may authorize tiroento time (the Company’s business of
franchising restaurants under THE PITA PIT SYSTEMJ¥ing the “Franchising Business”).

B. Company desires to expand and develop the FangtBusiness, and seeks
sophisticated and efficient multi-unit franchis@dsch will develop numerous restaurants for the
Franchising Business within designated geograpimes.

C. Zone Franchisee desires to build and operatepieul HE PITA PIT
restaurants (THE PITA PIT restaurants to be buitt aperated by Zone Franchisee being
individually, a “Restaurant” and collectively, tHeestaurants”), and Company desires to grant to
Zone Franchisee the right to build and operatdRiggtaurants in accordance with the terms and
upon the conditions contained in this Agreement.

AGREEMENT:
The parties, intending to be legally bound, agsetobows:
ARTICLE |
GRANT OF SPECIAL RIGHTS FRANCHISE
1.1 Grant of Rights at Locations

Company grants to Zone Franchisee, and Zone Fsm®chiccepts, the right,
during the term of this Agreement, to develop tlestRurants within the area described in
Exhibit “A” (the “Development Zone”), upon the tesrand subject to the conditions of this
Agreement.
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1.2 Zone Perimeter

Zone Franchisee will not develop any Restaurarttimihe Development Zone that encroaches
upon the exclusive territory of any THE PITA PITstaurant located within or immediately
outside the Development Zone.

ARTICLE I

ZONE FRANCHISEE'S DEVELOPMENT OBLIGATION
2.1 Minimum Development Obligation

Zone Franchisee will construct, equip, open ancetfeer continue to operate
within the Development Zone the cumulative numidedRestaurants set forth in Exhibit “B”
within each of the time periods (the “Developmeati®ds”) specified in Exhibit “B” (the
“Minimum Development Obligation”).

2.2 Force Majeure

Should Zone Franchisee be unable to meet the Mmibavelopment Obligation
solely as the result of Force Majeure, includingt, tot limited to strikes, material shortages,
fires, floods, earthquakes, and other acts of @ody force of law (including, but not limited to
any legal disability of Company to deliver a Distloe Document (as defined in Section 12.2)
pursuant to Section 6.1), which result in the ilitglmf Zone Franchisee to construct or operate
the Restaurant(s) within the Development Zone,vamdh Zone Franchisee could not by the
exercise of due diligence have avoided, the Devedop Periods will be extended by the amount
of time during which such Force Majeure exists.

2.3 Additional Franchises

The Franchisor is under no obligation to grantZbae Franchisee the right to construct, equip,
open and operate more Restaurants in the Develdptoee than required under the Minimum
Development Obligation.

ARTICLE 1l
DEVELOPMENT ZONE RIGHTS
3.1 Exclusivity

During the Term, Company will not operate or graritanchise to any other
person to operate a THE PITA PIT restaurant withexDevelopment Zone, except as
specifically provided under this Agreement or unither Franchise Agreements.

3.2 Rights Maintained by the Company

Company may, directly or indirectly:
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operate, or grant franchises to operate, THE PITRArBstaurants on any terms
and conditions Company deems appropriate, at aayitms other than within the Development
Zone, except that the Company will not operateranga franchise to any other person to
operate a THE PITA PIT restaurant where the exadugrritory of such restaurant comes
within one-half mile of the Development Zone, uslegpressly authorized in writing by the Zone
Franchisee;

operate, or grant franchises to operate, THE PITRArBstaurants on any terms
and conditions Company deems appropriate, at uihistits within the Development Zone;

sell clothing and other merchandise bearing itsesaamd trademarks to retail
locations within the Development Zone;

provide, or grant others the right to provide, proid and services that are the
same as, similar to, or competitive with, thosevted at the Restaurants, whether identified by
THE PITA PIT mark or not, through grocery and splgiretail stores outside or within the
Development Zone;

acquire the assets or ownership interests of omeooe businesses providing
products and services similar to or competitivehuitose provided by the Franchising Business
or the Restaurants, and operating or franchisicgnding or creating similar arrangements with
respect to these businesses once acquired, wheéheger businesses (or the franchisees or
licensees of these businesses) are located ortmgefiacluding within the Development Zone);
and

be acquired (regardless of the form of transactiyr business providing
products and services similar to or competitivehuitose provided by the Franchising Business,
or the Restaurants, even if such business opefedashises and/or licenses competitive
businesses within the Development Zone.

33 “Institution” Defined

“Institution” means any facility where the owneraperator wants designated
food services for those people who reside, wotienat and/or visit at the facility, including,
without limitation, shopping centers, office comfas, universities, colleges, hospitals and other
health care facilities, airports, military instaltans, sports complexes and venues (such as ski
lodges and/or villages, etc.), museums, factomelscarporate campuses and includes any land
or building that is owned or leased by the owneoperator.

3.4 Delivery Overlap

This Agreement does not grant Zone Franchisee aiystvity concerning the
delivery of food and beverage products within tlev&opment Zone. It is expressly understood
by Zone Franchisee that there may be THE PITA BEfaurants within or outside of the
Development Zone which are closer to specific austs within the Development Zone and that
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those customers may call such restaurants foradielsrand such restaurants are permitted to
deliver.

ARTICLE IV
TERM OF AGREEMENT
4.1 Term

The term of this Agreement (the “Term”) will comneenon the Effective Date and, unless
sooner terminated under the terms of this Agreenwereéxtended as provided in Section 2.2,
will expire upon the earlier of XXnonths/years from the Effective Date or the dagelast
Restaurant required to be opened under the Miniauelopment Obligation is opened to the
public.

4.2 Renewal
Zone Franchisee will have no right to renew thggefement.
ARTICLE V
PAYMENTS BY ZONE FRANCHISEE AND COMPANY
5.1 Development Fee

Zone Franchisee will pay to Company in cash, byifee check or by wire
transfer of readily available funds concurrent vifil execution of this Agreement a
development fee based upon the total number obRestts to be opened and operated during
the Term under the Minimum Development Obligatithe(‘Development Fee”). The
Development Fee is as follows:

Minimum Development Development Fee
Obligation
[Number] Restaurants $00,000
5.2 The Development Fee will be non-refundable, buteZBranchisee will not be

obligated to pay an initial franchise fee for e&gstaurant opened under the Minimum
Development Obligation.
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ARTICLE VI
EXECUTION OF INDIVIDUAL FRANCHISE AGREEMENTS

6.1 Site Approval, Submission of Disclosure DocumenExecution of Franchise
Agreement

Zone Franchisee will use its best efforts to woithwhe Company and a local
real estate broker, approved by the Company, tatdoa site for construction of a Restaurant
and negotiate a lease as provided in the Franélgismement. After a site is located, Zone
Franchisee will submit to Company such informatiegarding the proposed site as Company
may require, in the form which Company may frometita time require, together with the terms
of any proposed lease relating to such site. Cognpmy seek such additional information as it
deems necessary within 30 days of receipt of atitevr site information customarily required by
Company. Company will approve or reject the siteviiting within 30 days of Company’s
receipt of the last requested information. Compaifiynot unreasonably reject a proposed site.
Promptly after approval of any site, Company walrtsmit to Zone Franchisee a Disclosure
Document and an execution copy of the then cuffeamichise Agreement, with the special
provisions set forth in Section 6.3 below, pertainio the approved site. Immediately upon
receipt of the Disclosure Document, Zone Franchigteeturn to Company a signed copy of
the Acknowledgment of Receipt of the Disclosure uent. After the passage of any
applicable disclosure period, Zone Franchiseeaxdicute and deliver to Company the Franchise
Agreement and any ancillary documents required utgeFranchise Agreement, the Disclosure
Document or otherwise by Company. Company withrpotly upon receipt of said documents,
execute and return to Zone Franchisee one copedftanchise Agreement. Zone Franchisee
will then procure the site by purchase or leasbkj¢sti to the requirements in Section 6(2) of the
Franchise Agreement), and return one copy of tkewed lease or, if purchased, the deed
evidencing Zone Franchisee’s right to occupy therayed site. Zone Franchisee will then
commence construction and operation of the Restaprasuant to the terms of the Franchise
Agreement. Notwithstanding the foregoing, if Comp# not legally able to deliver a
Disclosure Document to Zone Franchisee by reasamypfapse or expiration of its franchise
registration, or because Company is in the proseamending any such registration, or for any
reason beyond Company’s reasonable control, Compagydelay approval of the site for Zone
Franchisee’s proposed Restaurant until such tin@oagpany is legally able to deliver a
Disclosure Document.

6.2 Zone Franchisee’s Affiliates / Condition Precedd to Company’s Obligations

It will be a condition precedent to Company’s oaligns pursuant to Section 6.1
and the other terms and provisions of this Agreentaat:

Zone Franchisee and Zone Franchisee’s Affiliatelgiin full compliance with all
terms and conditions of this Agreement; (ii) béulhcompliance with all franchise and other
agreements with the Company or its Affiliates; &idthat all Restaurants opened by Zone
Franchisee, under the Terms of this Agreement, dietained and operated at acceptable
standards as determined by the Company, from tntiene, including, but not limited to, any

MULTI-UNIT DEVEIL OPMENT ZONE AGREEMENT

032116.00000 Business 6044131v82



required periodic franchise evaluation performaerdteria. “Affiliate” means (i) any person
controlling, controlled by or under common contnath another person (with such terms having
the meanings used in the Securities Act of 1933n@nded, and the rules and regulations
promulgated thereunder), and with respect to Zoaadhisee also means (i) any manager,
officer or director of Zone Franchisee or any shal#ger, member, partner or other equity holder
owning 10% or more of Zone Franchisee, and (iy) eorporation, limited liability company,
partnership or other entity in which the Zone Fhasee, or any manager, officer or director of
Zone Franchisee, or any shareholder, member, tmgrawswning 10% or more of Zone
Franchisee, has a 10% or more ownership interest.

Zone Franchisee acknowledges and agrees thaait Affiliate will enter each
Franchise Agreement executed under this Agreeraadtthat if an Affiliate enters such a
Franchise Agreement, the Affiliate must be compriskat least 50% of the same ownership as
Zone Franchisee and must agree to be bound betims and conditions of this Agreement.
Zone Franchisee also acknowledges and agreesafoae lentering a Franchise Agreement under
this Agreement, the Franchisor has the absoluk¢ tigreasonably screen and approve any
individuals not previously approved by the Franchi® enter this Agreement. In the event such
an individual is not approved by the Franchisoat thdividual will not be permitted to have any
ownership interest in the Franchisee for such FriaacAgreements.

6.3 Minimum Development Obligation Franchise Agreerants’ Monthly
Continuing Fee and Other Terms

The Franchise Agreement for each Restaurant opeme the Minimum
Development Obligation will be the Company’s themrent version, but will have a monthly
Continuing Fee of % of monthly Net Sales, as that term is definetheFranchise
Agreement. If the Minimum Development Obligatismot met within the Development
Periods, then each Franchise Agreement for egishingRestaurant opened under the Minimum
Development Obligation will revert to a default Ganing Fee rat¢hat is the higheof 5% of
monthlyNet Salesor the Comparig then current Continuing Fee, as determined by the
Company in its sole discretion

The following language will be added to the FrasetAgreement for each Restaurant opened under
this Agreement:

Franchisee acknowledges that its affilig#gne Franchisee Operating Company
Name], is a party to a Multi Unit Development Zone Agremnt (“MUZA”), under
which this Agreement has been entered. The MUZ fta development off# of
restaurants] new Pita Pit restaurants. This Agreement reptesbr[1%, 5", etc.]
restaurant under the MUZA. Franchisee acknowleddess been provided a copy of
the MUZA, and that it has reviewed and understahddMUZA. Among other things,
Franchisee acknowledges and agrees that in the [@mre Franchisee Operating
Company Name]fails to meet its Minimum Development Obligati@s, defined and
set forth in the MUZA, or if this Agreement is sp&ksigned, or transferred, pursuant
to Section 15 of this Agreement, the Continuing seteforth in Part 1l of Schedule A
herein, will automatically revert to the higher(dfa default rate of 5% of Net Sales, or
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(i) the Franchisor’s then current Continuing Fag determined by the Franchisor in its
sole discretion, for the remainder of the Initiagrin.

6.4 Other Special Incentives Excluded

Zone Franchisee acknowledges and agrees thathamgye for the special terms it
has received under this Agreement, the Franchiseehgents entered under this Agreement will
not be eligible for any other special incentivesahtare currently offered by the Franchisor, such
as the VetFran discount, a reduced or rebatedllftanchise Fee, or any other special
incentives offered by the Franchisor, now or inftitere, in its Franchise Disclosure Document.

ARTICLE VII
ASSIGNABILITY AND SUBFRANCHISING
7.1 Assignability by Company

Company may assign this Agreement, or any ofgfistsi and privileges under it
without Zone Franchisee’s consent; provided timatespect to any assignment resulting in the
subsequent performance by the assignee of thadaeaif Company, the assignee expressly
assumes and agrees to perform such obligatioribe Hssignee expressly assumes and agrees to
perform such obligations, the Company will no longe liable for such obligations.

7.2 No Subfranchising by Zone Franchisee

Zone Franchisee will not offer, sell, or negotite sale of “THE PITA PIT”
franchises to any third party, either in Zone Frasee’s own name or in the name and on behalf
of Company, or otherwise subfranchise, share, @igidpartition the Development Zone or any
rights given to Zone Franchisee under this Agre¢n@erd nothing in this Agreement will be
construed as granting Zone Franchisee any rigtibtso.

7.3 Assignment by Zone Franchisee

This Agreement has been entered into by Comparsliance upon and in
consideration of the singular personal skill, dicaltions and trust and confidence reposed in
Zone Franchisee or, in the case of a corporatéetiniability company, or partnership
franchisee, its principal officers, members, manage partners who will actively and
substantially participate in the ownership and apen of the Restaurants. Therefore, neither
Zone Franchisee’s interest in this Agreement ngradrits rights or privileges may be assigned
or transferred, voluntarily or involuntarily, in wie or in part, by operation of law or otherwise,
in any manner, without the prior written consenCaimpany and subject to Company’s right of
first refusal as provided for in Section 7.4.

Should Company not elect to exercise its rightrst fefusal, or should its right
of first refusal be inapplicable, as provided iis thgreement, Company’s consent to such
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assignment, but not to the partition, sharing eiddig of rights under this Agreement, will not
be unreasonably withheld; provided, however, that@Gompany may impose any reasonable
condition(s) to the granting of its consent. Withbmiting the generality of the foregoing, the
imposition of any or all of the following conditisrto its consent to any such assignment will be
deemed to be reasonable:

that the assignee (or the principal officers, shalcers, directors,
members, managers or general partners of the assigithe case of a
corporate, limited liability company or partnershigsignee) undergo a
satisfactory financial and criminal background ¢hand demonstrate that
they have the integrity, skills, qualifications asxbnomic resources
necessary, all of which shall be in Company’s judgmreasonably
exercised, to own and operate the Restaurantsroplateed by this
Agreement, and by all other agreements betwee@tingpany and such
assignee, and all agreements proposed to be a$$msach assignee;

that the assignee expressly assumes in writinthe®benefit of Company
all rights and obligations of Zone Franchisee urilsrAgreement and all
Franchise Agreements executed pursuant to thisefggat;

that the assignee will have completed the Compdrgising program to
Company’s satisfaction, exercised in good faith;

that as of the date of any such assignment, thgnasawill have fully
complied with all of its obligations to Companyits Affiliates, whether
under this Agreement or any other agreement, aeraagt or
understanding with Company or its Affiliates;

that assignee, if then a franchisee of Compamptighen in default of any
of assignee’s obligations to Company or its Afféis; and

that the assignor will pay to Company a transferdgual to $25,000 and
all fees and expenses incurred by Company in dewaiith the assignment.

If a proposed assignment by Zone Franchisee ddesceoar for any reason, Zone
Franchisee will pay to Company all fees or expemsagred by Company to review and assess
the proposed assignment.

If Zone Franchisee is a corporation, limited ligpicompany or a limited or
general partnership, each of the following willdeemed to be an assignment of this Agreement
within the meaning of this Section, (i) if Zone Rchisee is a corporation, the death, disability, or
legal incapacity of any shareholder owning 20% orerof the capital stock or voting power of
Zone Franchisee; (i) if Zone Franchisee is a @éahilability company, general or limited
partnership, the withdrawal, death, disabilityJegyal incapacity of a general partner, or a
member or limited partner owning 20% or more ofib&ng power, property, profits or losses,
of the limited liability company or partnership, thie admission of any additional general partner
or transfer by any general partner of its intereshe property, management or profits and/or
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losses of the partnership; (iii) the issuance gfsaturities by Zone Franchisee which itself or in
combination with any other transaction(s) resultthe shareholders, members or partners
existing as of the Effective Date, as applicableniog less than 80% of the outstanding shares
or voting power of a corporate Franchise, or ofubieng power or interests in the property,
profits or losses of a limited liability company lenited partnership; (iv) the transfer of 20% or
more in the aggregate of the membership interagitat stock or voting power of Zone
Franchisee, by operation of law or otherwise; andfgy insolvency, receivership, bankruptcy,
merger, stock redemption, consolidation, reorgaieimaor recapitalization involving Zone
Franchisee.

Zone Franchisee will not in any event have thktrig pledge, encumber,
hypothecate or otherwise give any third party aisgcinterest in this Agreement in any manner
whatsoever without the express prior written pesiois of Company, which permission may be
withheld for any reason whatsoever in Company’s sabjective judgment.

In the event of death, disability or legal incapaoif a Zone Franchisee, who is an
individual rather than business entity, an assigrnimal be deemed to have occurred.

Upon the occurrence of a death, disability or legedpacity under Section
7.3(d)(i), (d)(ii) or (f), Company agrees not tceesise its right of first refusal and will not
unreasonably withhold its consent to the transfedl@f the interest of such Zone Franchisee or
equity owner of Zone Franchisee to Zone Franclsseeequity owner of Zone Franchisee’s
spouse, heirs or relatives, by blood or marriagesther such transfer is made by will or by
operation of law, provided, however, that the regments, prerequisites, and conditions
imposed on an assignee under Section 7.3 shabérmet and complied with to the satisfaction
of Company. Company’s right of first refusal stagdply to any subsequent assignment of
transferee, including but not limited to assignnmaetasioned by death, disability, or legal
incapacity of transferee.

7.4 Right of First Refusal

Except as expressly provided in Section 7.3 tactwrary, any assignment of this
Agreement, or any interest in this Agreement, ballsubject to Company’s right of first refusal
with respect thereto. Company’s said right ot firefusal will be exercised in the following
manner:

Zone Franchisee will deliver to Company a writtetice clearly and
unambiguously setting forth all of the terms andditions of the proposed assignment and all
available information concerning the proposed asggincluding but not limited to, information
concerning the employment history, financial coindit credit history, skill and qualifications of
the proposed assignee and, in the case of a pslrimer corporate assignee, of its partners and
shareholders as applicable.

Within 30 days after Company’s receipt of suche®{or if Company requests
additional information, within 30 days after redeyh such additional information), Company
may either consent or withhold its consent to saagsignment, in accordance with Section 7.3,
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or, at its option, accept the assignment to itsetb its nominee upon the terms and conditions
specified in the notice. Company may substituteguivalent sum of cash for any consideration
other than cash specified in said notice.

If Company elects not to exercise its said righfiref refusal and consents to such
assignment, Zone Franchisee will, subject to tlowipions of Section 7.3, be free to assign this
Agreement to such proposed assignee on the teminsogalitions specified in said notice. If,
however, Company does not elect to exercise ibd affirst refusal and said terms will be
materially changed, or if more than 90 days pasd®ut such assignment occurring, such
changed terms or lapse of time will be deemed aprewosal and Company will again have such
right of first refusal with respect thereto.

7.5 Transfer of Individual Franchise Agreements

Company expects the Zone Franchisee to operateResthurant opened by it in
the Development Zone. Zone Franchisee will noteteany Franchise Agreement, or construct
or equip any Restaurant with a view to transfeassign such Franchise Agreement or
Restaurant. Company may deny a request for traosfessignment of any Franchise Agreement
or Restaurant, if it reasonably believes that Zeranchisee executed the Franchise Agreement,
or constructed or equipped the Restaurant witlew W transfer or assignment in violation of
the provisions of this Section 7.5. As set ousé@cttion 15(2) of the Franchise Agreement, it is a
condition precedent to Company’s approval of a estifor transfer or assignment of any
Franchise Agreement or Restaurant that the traaesfar assignor will have, at Company’s
option, entered into Company’s then current fornrarichise agreement and pay all applicable
fees. If the Company approves any assignmentosfier of the Franchise Agreement and
corresponding Restaurant by Zone Franchisee, thgnae or transferee will not be eligible to
receive, and the Franchise Agreement to be sigiledotvcontain, any of the special terms
granted to Zone Franchisee under this Agreemehe aBsignee or transferee will only receive
those terms then granted to single unit new fraedd.

ARTICLE VI
CONFIDENTIALITY AND NON-COMPETE
8.1 Confidentiality

Zone Franchisee recognizes and acknowledges tmap&u/'s trade secrets,
confidential and propriety information includingtnot limited to the terms of this Agreement or
information generally considered confidential byn@pany are valuable, special and unique assets
of Company. Zone Franchisee will not, during daelathe Term, in whole or in part, directly or
indirectly, use, or disclose such secrets or cenfidl or proprietary information to any person,
firm, corporation, association or other entity, &y reason or purpose but for the benefit of
Company or as necessary to enable Zone Franchigd#din financing pursuant to the rights
and obligations contained herein. This provisiballscontinue in full force and effect in
perpetuity.
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8.2 In Term Non-Compete

During the term of this Agreement, neither ZonenEresee, nor any officer,
director, shareholder, member, manager or genartigr or limited partner of a corporate,
limited liability company or partnership franchis&ell either directly or indirectly, own, operate,
advise, be employed by, or have any interest inqaiigk service restaurant that features the sale
of pita sandwiches, sandwich wraps or other foadipcts featured by “THE PITA PIT”
restaurants whether within or outside the Develogrdene, without Company’s prior written
consent.

8.3 Post-Term Non-Compete

During a 2 year period after the expiration or teation of this Agreement, for
any reason, neither Zone Franchisee, nor any offiector, shareholder, member, manager or
general partner or limited partner of a corporktated liability company or partnership
franchisee, will, either directly or indirectly, onvoperate, advise, be employed by, or have any
interest in any quick service restaurant that festthe sale of pita sandwiches or other food
products featured by “THE PITA PIT” restaurantsthim the Development Zone or within 5
miles of the Development Zone, without Companyismpwritten consent. In applying for such
consent, Zone Franchisee will have the burdentabéshing that any such activity by it will not
involve the use of benefits provided under thise®&gnent or constitute unfair competition with
Company or other franchisees of Company.

8.4 Modification

The parties have attempted in Sections 8.2 andl&8e to limit the Zone
Franchisee’s right to compete only to the extentssary to protect Company and other
franchisees from unfair competition. The partieseby expressly agree that if the scope or
enforceability of Section 8.2 or 8.3 is disputeciay time by Zone Franchisee, a court or
arbitrator, as the case may be, may modify eithdroth of such provisions to the extent that it
deems necessary to make such provision(s) enfdeceatier applicable law. In addition, the
Company reserves the right to reduce the scopehef gor both, of said provisions without
Zone Franchisee’s consent, at any time or timésctéfe immediately upon notice to Zone
Franchisee.

ARTICLE IX
TERMINATION

9.1 Termination Pursuant to a Material Breach

This Agreement may be terminated by Company foseauvithout notice or
opportunity to cure, except for such notice or apaity to cure as may be required by law, in
the event of any material breach by Zone Francluééles Agreement. Material breach, as used
herein, will specifically include, among other tip the following:

032116.00000 Business 6044131v82



Any attempt by Zone Franchisee to sell, assigmstest or encumber in whole or
in part any or all rights and obligations undes thgreement, in violation of the terms of this
Agreement, or without the written consents requipedsuant to this Agreement.

Failure of Zone Franchisee to meet the Minimum Dxgv@ent Obligation within
the Development Periods.

If Zone Franchisee or an Affiliate commits an eveftermination under a
Franchise Agreement with the Company that is noeéadwithin any applicable cure period,
whether or not the Franchise Agreement is subselguerminated by the Company.

Failure of any Restaurant owned by Zone Franchideeh has been opened
under this Agreement to meet all quality and openat standards as determined by Company,
from time to time, including but not limited to argquired periodic franchise evaluation
performance standards.

If Zone Franchisee or an Affiliate breaches anyjsion of Article 8 of this
Agreement.

If Zone Franchisee or an Affiliate has any invohesrnwith a restaurant that in
any way serves pita sandwiches, or operates likeodss like any THE PITA PIT restaurant,
except pursuant to, and in accordance with, a ealdleffective Franchise Agreement with
Company.

If Zone Franchisee uses THE PITA PIT SYSTEM or ather names, marks,
systems, logos, symbols or rights which are th@@ny of Company, except pursuant to, and in
accordance with, a valid and effective FranchiseeAgent with Company.

If Zone Franchisee makes, or has made, any miseptaions to Company in
connection with obtaining this Agreement, any PitaFranchise Agreement or in acquiring,
developing or constructing any Restaurant.

If Zone Franchisee defaults in the performancengfather material obligation
under this Agreement.

If Zone Franchisee or an Affiliate (A) becomes imeat by reason of, or admits
its inability to pay its debts as they mature, Badjudicated a bankrupt, or (C) files or haglfile
against it a petition in bankruptcy, reorganizatorsimilar proceedings.

If a receiver, permanent or temporary, of the lmrssnassets or property of Zone
Franchisee or an Affiliate, or any part thereofpgpointed by a court of competent jurisdiction.

If Zone Franchisee or an Affiliate requests theaapiment of a receiver or makes
a general assignment for the appointment of avecer makes a general assignment for the
benefit of creditors.
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If a final judgment against the Zone FranchisearoAffiliate in the amount of
$10,000 or more remains unsatisfied or of recordHuty (30) days or longer.

If the bank accounts, property or receivables afeZbranchisee or an Affiliate
are attached and such attachment proceedings tdisnossed within a thirty (30) day period.

If execution is levied against the business or prgpof Zone Franchisee or an
Affiliate which is not discharged within five (5ggls.

If Zone Franchisee or an Affiliate repeatedly faidscomply with one or more
requirements of this Agreement or any other agreemiéh Company or any of its Affiliates,
whether or not corrected after notice.

If Zone Franchisee or an Affiliate is convictedamly felony or any other crime
involving moral turpitude.

If Zone Franchisee or an Affiliate does not pay whee, and in a timely fashion,
any tax levied or owing to any taxing authority.

9.2 Effect of Termination

Upon the expiration or termination of this Agreemetone Franchisee will have
no further right to construct, equip, own, operoperate additional THE PITA PIT restaurants
which are not, at the time of such expiration emigation, the subject of a then existing
Franchise Agreement between Zone Franchisee diaf&fiand Company which is in full force
and effect. In the event this Agreement is tertaidarior to its natural expiration or the
Minimum Development Obligation is not met, the Gouing Fee for all then existing Franchise
Agreements that are subject to this Agreementremibrt to a default rate of 5% of Net Sales,
and Company may itself construct, equip, open, omoperate, or license others to construct,
equip, open, own or operate THE PITA PIT restawarnthin the Development Zone, except as
provided in any Franchise Agreement executed patdoahis Agreement.

ARTICLE X

CORPORATE, LIMITED LIABILITY COMPANY OR
PARTNERSHIP FRANCHISEE

10.1 Corporate, Limited Liability Company or Partnership Franchisee
If Zone Franchisee is a corporation, limited ligpitompany or limited

partnership, set forth below is the name and addresach shareholder, member or partner in
Zone Franchisee:
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NUMBER OF SHARES
OR PERCENTAGE
NAME ADDRESS INTEREST

If Zone Franchisee is a corporation, limited ligpiEompany or limited
partnership, set forth below is the name and addvbsach director, manager or general partner,
as applicable, of Zone Franchisee:

NAME ADDRESS

The address where Zone Franchisee’s financial Recand corporate, limited
liability company or partnership records, as aglie, are maintained is:

If Zone Franchisee is a corporation, limited ligpitompany or partnership, set
forth below are the names, and addresses andditlésne Franchisee’s principal officers,
members, managers or partners who will be devatiag full time to the Franchised Business of
Zone Franchisee:

NAME ADDRESS
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If Zone Franchisee is a corporation, limited ligpitompany or partnership, set
forth below is the jurisdiction under which it wiasorporated or formed, together with the
registered agent’'s name and address:

STATE REGISTERED AGENT'S NAME AND ADDRESS

Zone Franchisee will notify Company in writing withLO days of any change in
the information set forth in subparagraphs (a)ugto(e) above.

Zone Franchisee promptly will provide such add#iinformation as Company
may from time to time request concerning all pesseho may have any direct or indirect
financial interest in Zone Franchisee.

If Zone Franchisee is a corporation, limited ligpicompany or partnership, each
of the shareholders, members or partners, as aplaicof Zone Franchisee will, by executing
this Agreement, fully, unconditionally and irrevibaguarantee the performance by Zone
Franchisee of all of its obligations hereunder.adidition, Zone Franchisee will upon Company’s
request cause all of its current and future shddeh® members and partners to execute the
Company’s standard form of Guarantee, a copy ofhvisi attached as Exhibit “C”.

ARTICLE XI
GENERAL CONDITIONS AND PROVISIONS
11.1 Relationship of Zone Franchisee to Company

It is expressly agreed that the parties intenchisyAgreement to establish
between Company and Zone Franchisee the relatmo$iianchisor and franchisee. It is further
agreed that Zone Franchisee has no authority siegr assume in Company’s hame or on
behalf of Company, any obligation, express or iathlior to act or purport to act as agent or
representative on behalf of Company for any purpdsasoever. Neither Company nor Zone
Franchisee is the employer, employee, agent, pastneo-venturer of or with the other, each
being independent. Zone Franchisee agrees thdt ot hold itself out as the agent, employee,
partner or co-venturer of Company. All employeeschby or working for Zone Franchisee will
be the employees of Zone Franchisee and will motahy purpose, be deemed employees of
Company or subject to Company control. Each opidmties agrees to file its own tax,
regulatory and payroll reports with respect tadspective employees and operations, saving
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and indemnifying the other party to this Agreemainand from any related liability of any nature
whatsoever.

11.2 Indemnity by ZoneFranchisee

Zone Franchisee hereby agrees to protect, defeahehdemnify Company, and all
of its past, present and future shareholders, dfigt#s, and each of their officers, directors,
employees, attorneys and designees and hold thentelsa from and against any and all costs
and expenses, including attorneys’ fees, accountarnd expert witness fees, costs of
investigation, travel and living expenses, coudtsplosses, liabilities, damages, claims and
demands of every kind or nature suffered by theraaoount of (i) any actual or alleged loss,
injury or damage to any person, partnership, lidhiibility company, corporation, or any other
private or public entity or authority or to any pesty arising out of, or in connection with, Zone
Franchisee’s or one of its Affiliate’s operationtbé Restaurants, and (i) any breach by Zone
Franchisee of its obligations under this Agreement.

11.3 No Consequential Damages For Legal Incapacity

Company will not be liable to Zone Franchisee faoy eonsequential damages,
including but not limited to lost profits, interestpense, increased construction or occupancy
costs, or other costs and expenses incurred by P@mehisee by reason of any delay in the
delivery of Company’s Disclosure Document or othsew

114 No Liability

Company will not be responsible or otherwise lidgbleany injury, loss, or
damage resulting from, occasioned to or sufferedryyperson or persons or to any property
because of any products sold or services provigattb Zone Franchisee.

11.5 Entire Agreement

This Agreement and the Exhibits attached to it ttuie the entire agreement
between the parties and supersedes all previoesm@gnts and understandings between the
parties in any way relating to the subject mattérthis Agreement. Nothing in this or in any
related agreement, however, is intended to disdlagnepresentations made by Company in the
Disclosure Document (as defined in Section 12.a) @ompany furnished to Zone Franchisee.

11.6 Overdue Amounts

All fees and any other amounts owed to Companisokfiliates by Zone
Franchisee pursuant to this Agreement or otherwitbear interest after the due date at the
Interest Rate, calculated and payable weekly, matlvance, both before and after default, with
interest on overdue interest at the aforesaid rate acceptance of any interest payment may
not be construed as a waiver by Company of itsa@se rights in respect of the default giving
rise to such payment and will be without prejud@&ompany’s right to terminate this
Agreement in respect of such default. “InteresieRmeans an annual rate of interest equal to
the lower of (i) the highest domestic prime ratélighed in The Wall Street Journal (if no longer
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published, then a similar publication designatedbynpany) from time to time, plus 5%,
adjusted daily, and (ii) the maximum rate of instngermitted by law in the state where Zone
Franchisee’s principal office is located, eachulaked and payable monthly, not in advance,
with interest on overdue interest at the aforesatid, before as well as after default or judgment,
from the time such sums became due until paidlin fu

11.7 Modification of Agreement

No modification of the Agreement will be bindingless same is agreed to in
writing by both parties.

11.8 Legal Fees

If it is established that Zone Franchisee has Iwexhany of the terms and
conditions of this Agreement, the Zone Franchiselby agrees to pay all costs and expenses
including legal fees that may be incurred or pgidCompany in enforcing its rights and remedies
under this Agreement.

11.9 Joint and Severable

If two or more individuals, corporations, limitadbility companies, partnerships
or other entities (or any combination of two or moif them) signs or is subject to the terms and
conditions of this Agreement as Zone Franchiseligbility of each of them under this
Agreement will be deemed to be joint and several.

11.10 Severability

If for any reason whatsoever, any term or conditbthis Agreement or its
application to any party or circumstances is to extgnt found to be invalid or unenforceable, all
other terms and conditions of this Agreement anthierapplication of such terms and conditions
to parties or circumstances, other than those aich it is held invalid or unenforceable, will
not be affected thereby and each term and condifidinis Agreement s will be separately valid
and enforceable to the fullest extent permittedaby

11.11 Zone Franchisee May Not Withhold Payments Dugo Company

Zone Franchisee agrees not to, on grounds of ldgedl non-performance by
Company of its obligations hereunder, withhold pagthof any Development Fee or other
amounts due to Company, or its Affiliates, whettieraccount of goods purchased by Zone
Franchisee or otherwise.

11.12 Notices

All notices, consents, approvals, statements, aztit@ons, documents, or other
communications (collectively “notices”) required mermitted to be given hereunder will be in
writing, and will be delivered personally, sentriationally recognized overnight courier, sent by
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email, or mailed by certified mail return receiptjuested, postage prepaid, to the said parties at
their respective addresses set forth hereunderlyam

To the Company 505 EastFront-Av&05 North 4' Street, Suite 208
Coeur d’Alene, ID 83814
Telephone: (208) 765-3326
Facsimile: (208) 763-0442
Email: lee.strait@pitapitusa.com and
brenda.zosel@pitapitusa.com

With a Copy to: George J. Eydt
Hodgson Russ LLP
150 King St. West
P.O. Box 30, Suite 2309
Toronto, Ontario M5H 1J9 Canada
Telephone: (416) 595-2671
Facsimile: (416) 595-5021
Email: geydt@hodgsonruss.com

To Zone Franchisee at:

Or at any such other address or addresses as nggyebeby any of them to the other in
writing from time to time. Such notices, if mailedill be deemed to have been received
on the fifth business day following such mailing, ibdelivered personally, will be
deemed to have been received on the day deliviéetusiness day, or if not a business
day, on the next business day following the daiveledd, or, if sent by courier, will be
deemed to have been received on the day delivergdiiaated by the courier company,
or, if sent by email, will be deemed to have bemreived on the day of electronic
delivery; provided that if such notice has beenedaand if mail service is interrupted by
strike or other irregularity before the deemed ioaf such Notice, as aforesaid, then
such Notice will not be effective unless delivered.

11.13 Headings, Article Numbers

The headings, article numbers and table of consgpearing in this Agreement
or any schedule hereto are inserted for conveniehieference only and will not in any way
affect the construction or interpretation of thigréement.

11.14 Applicable Laws

Notwithstanding the location of the Restauramts the location of Zone
Franchisee’s principal office, it is specificallgraed that this Agreement and all collateral
agreements will be construed and governed in aecoedwith the substantive laws of the State
of Idaho without reference to its conflicts of la@xcept as may otherwise be provided in this
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Agreement. The parties agree that any franchig@tabusiness opportunity law of the State of
Idaho, now in effect, or adopted or amended afterdate of this Agreement, will not apply to
franchises located outside of the State of Idaho.

11.15 Time of the Essence

Time will be of the essence concerning every obitiga covenant, and
commitment of Zone Franchisee under this Agreeraedtof each and every part of it.

11.16 Waiver of Obligations

Company may by written instrument unilaterally veaany obligation of or
restriction upon Zone Franchisee under this Agreémilo acceptance by Company of any
payment by Zone Franchisee and no failure, refusaéglect of either of them to exercise any
right under this Agreement or to insist upon falhgpliance by Zone Franchisee with Zone
Franchisee’s obligations hereunder, including withomitation, any mandatory specification,
standard or operating procedure, will constituteagver of any provision of this Agreement.

11.17 Further Assurances

Each of the parties hereto hereby covenants ameago execute and deliver
such further and other agreements, assurances;takidgs, acknowledgments or documents,
cause such meetings to be held, resolutions pasgeldy-laws enacted, exercise their vote and
influence and do and perform and cause to be dach@erformed any further and other acts and
things as may be necessary or desirable in ordgivéofull effect to this Agreement and every
part of it.

11.18 Binding Agreement

Subject to the restrictions on assignment inAlgireeement, it will enure to the
benefit of and be binding upon the parties heretbtheir respective heirs, executors,
administrators, successors and assigns.

11.19 Rights of Company are Cumulative

The rights of Company under this Agreement are datmag and no exercise of
enforcement by Company of any right or remedy unkisrAgreement will preclude the exercise
or enforcement by it of any other right or remedger this Agreement, of which they are
otherwise entitled by law to enforce.

11.20 Dispute Resolution

Company and Zone Franchisee want to settle atssgquickly, amicably, and in
the most cost effective fashion. To accomplisiséhgoals, Company and Zone Franchisee agree
to the following provisions for resolution of anigpute or claim, including any statutory claim,
arising out of or relating to this Agreement (aspute”):
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Company and Zone Franchisee agree to first naifjp e@ther in writing of any
Dispute. The written notification will specify, the fullest extent possible, the notifying party’s
version of facts and all elements of the Dispuene Franchisee agrees to use its best efforts to
communicate with Company to attempt to resolveDispute. If Company and Zone Franchisee
do not resolve the Dispute within 30 days afteeigcof the notice of the Dispute, Company and
Zone Franchisee may commence arbitration as prowdghis Section 11.20. Both Company
and Zone Franchisee will be responsible for its oasts, including attorney’s fees, in any
arbitration or court proceeding, except as otherwi®vided in this Agreement.

Company and Zone Franchisee agree that excephasnige provided in this
Agreement, the Federal Arbitration Act will apptydll Disputes, including the breach of this
Agreement and any alleged precontractual repres@mseor conduct, violations of the
Racketeering Influenced or Corrupt Organizations (RtCO), applicable federal or state
franchise disclosure or franchise relationship |awdair trade practice laws, similar laws, any
other statutory claims, and that the businessishiie subject of this Agreement is engaged in
interstate commerce.

Company and Zone Franchisee will arbitrate any @esphat they do not settle
under the discussion procedure above, except aglpobin this Agreement. The arbitration will
be held in accordance with the Commercial ArbitnatRules of the American Arbitration
Association (the “AAA”) at a hearing administereglthbe AAA to be held at Coeur d’Alene,
Idaho. It is agreed that this venue is the mostenient and reasonable location for these
purposes and that it best meets the needs okglidtties. If no disclosed claim or counterclaim
exceeds $75,000 exclusive of interest and arlwmatosts, Sections el through e10 of the
AAA’s Commercial Dispute Resolution Procedures (&kfed Procedures) will be applied to
the arbitration. Unless Company and Zone Franetaggee otherwise, all Disputes will be heard
by a single arbitrator. If the parties cannot agva a single arbitrator, one will be appointed by
the AAA. At the request of Company or Zone Frasegj the arbitrator will have the discretion
to order examination by deposition of witnesseth®extent the arbitrator deems such additional
discovery relevant and appropriate. If ordered,d@position must be held within 30 days of the
order, and will be limited to a maximum of sevemfsduration. All objections are reserved for
the arbitration hearing except for objections basegrivilege and proprietary or confidential
information. In the event of any conflict betwebe rules and procedures of the AAA and the
provisions of this Section, the provisions of tBection will prevail. The arbitrator may not
modify the terms of this Agreement. Any court Imgvjurisdiction may enter judgment on the
arbitration award. Unless otherwise agreed to mn@any and Zone Franchisee, or required by
applicable law, they, the arbitrator and the adstiator will keep confidential all matters relating
to the arbitration or the arbitration award. Excap provided in this Agreement, Company and
Zone Franchisee must commence and pursue arhitttaticesolve Disputes before commencing
legal action.

If a court of competent jurisdiction decides thguieement to arbitrate a Dispute
is unenforceable because applicable law does motitpihe type of claim involved to be resolved
by arbitration, or because this Agreement limitsrfpany’s and Zone Franchisee’s rights or
remedies in a manner applicable law does not peomfor any other reasons, then the entire
arbitration clause is not void. It is specificadigreed herein that only the portions of the
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arbitration clause with respect to such claim aina$ as are necessary to comply with applicable
law will be invalid and considered severable, hat temainder will be enforced.

Zone Franchisee recognizes that if it breachegitnsions of this Agreement
that prohibit it from using or disclosing confideinformation or from competing, it may cause
irreparable harm to Company, its Affiliates, otfranchisees, and THE PITA PIT SYSTEM as a
whole. Company or an Affiliate may bring an actinrany court having jurisdiction in
connection with any such breach, and may seek dasnagunctive relief, or both.
Notwithstanding any other provision of this Agreenehe discussion and arbitration procedures
above will not apply to any such breach.

Zone Franchisee agrees that the only person dy é&atn which it may seek
damages or any remedy for any Dispute, includiregotieach of this Agreement, is Company, or
its successors or assigns. Zone Franchisee ahagaswill not name the Company’s equity
interest holders, directors, officers, employegengs, or Affiliates, in any arbitration or legal
action. Zone Franchisee agrees that none of titese entities or individuals will be liable to it;
only Company will. Zone Franchisee acknowledges @ompany has relied on this
representation in signing this Agreement.

Notwithstanding any other provision in this AgreemeéCompany may send
default notices to Zone Franchisee and terminaseAilreement without first giving notice of a
Dispute or pursuing arbitration. Zone Franchises dispute the termination by filing a demand
for arbitration within 30 days after the effectate of the termination, without first giving
notice of a Dispute. Zone Franchisee may only aehaadeclaratory judgment in the arbitration
to determine if the termination was invalid andyaelquest an award reinstating this Agreement.
The arbitrator may only rule on the validity of tlemination and the award may only grant or
deny the request for reinstatement. Zone Frarekigewaive the remedy of reinstatement if it
does not file for arbitration within the time alled. Company may file a demand for arbitration
requesting validation of the termination of thisrégment and appropriate relief and may seek
court confirmation of any arbitration award withdust giving notice of a Dispute.

If Company or Zone Franchisee (i) commences aati@my court, except to
compel arbitration, or except as specifically pé&eai under this Agreement, prior to an
arbitrator’s final decision, or (i) commences ampitration or litigation in any forum except
where permitted under this Section 11.20, thenphaty is in default of this Agreement. The
defaulting party must commence arbitration (ogétion, if permitted under this Section 11.20),
in a permitted forum prior to any award or finalggment. The defaulting party will be
responsible for all expenses incurred by the gplety, including lawyers’ fees. If a party
defaults under any other provision of this Secfi@r?0, or Zone Franchisee names anyone in any
arbitration, or legal proceedings other than Congptire defaulting party must correct its claim.
The defaulting party will be responsible for alpexses incurred by the other party, or the
improperly named parties, including lawyers’ feasq will be liable for abuse of process.

Any arbitration award will have a binding effectlypon the actual Dispute
arbitrated, and will not have any collateral effentany other Dispute whatsoever, whether in
litigation, arbitration or other dispute resolutiproceeding. Zone Franchisee will arbitrate, or
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litigate each Dispute with Company on an individoasis. Zone Franchisee will not consolidate
its Dispute in any arbitration or litigation actjomith a claim by any other franchisee, individual,
or entity.

If a court of competent jurisdiction decides theitaation clause in this Section
11.20 is unenforceable, and after any and all &pgpleals the decision is upheld, the parties agree
to litigate the Dispute in District Court of ther$ti Judicial District, State of Idaho, County of
Kootenai, which is located in Coeur d’Alene, Idahthe parties agree that this is the most
convenient venue for these purposes. Zone Fraaechisther acknowledges and agrees that this
location for venue is reasonable and the most lngaleb the needs of and best meets the
interests of all parties. THE PARTIES WAIVE ANY GHT TO TRIAL BY JURY, EXCEPT
WHERE WAIVER IS PROHIBITED BY APPLICABLE FEDERAL ORSTATE LAW.

If applicable, Company may bring an action to ediohe Franchisee in any court
having jurisdiction.

The parties submit to the jurisdiction of any tnalior court in accordance with
this Section 11.20, for arbitration or litigatiohamy Dispute, and waive any right to object to
the location being inconvenient. Such jurisdictiith be exclusive, except for Company’s right
to bring an action in any court having jurisdictimnenforce confidentiality or non-compete
provisions or for eviction.

11.21 Counterparts and Electronic Signature

This Agreement may be executed in counterpartgridcsimile transmission or
other electronic signature; each of which will leeoched an original and all of which together will
constitute one and the same instrument.

11.22 Capacity

Zone Franchisee represents and warrants that Zanelftsee has full and legal
capacity to enter into this Agreement and intoRrenchise Agreements and that Zone
Franchisee will not violate any provision or redidn in any contractual relationship Zone
Franchisee has with any third party.
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11.23 Survival

Notwithstanding the expiration or termination astAgreement for any reason
whatsoever, all covenants and agreements to berpedl or observed by Zone Franchisee or
Guarantor under this Agreement which by their r@gurvive the expiration or termination of
this Agreement including without limitation thoset ®ut in Sections 7.5, 8.1, 8.3, 8.4, 9.2, 11.2,
11.4,11.6,11.8,11.9, 11.11, 11.14, 11.16, 1111718, 11.19 and 11.20, will survive the
expiration or termination of this Agreement.

ARTICLE XIi
ACKNOWLEDGEMENTS
12.1 Independent Investigation

Zone Franchisee acknowledges that it has condact@ttiependent investigation
of the Franchising Business and THE PITA PIT SYST&M recognizes that the business
venture contemplated by this Agreement involvesniass risks and that its success will be
largely dependent upon the ability of Zone Frareshiagnd its principals as independent business
people. Company expressly disclaims the makingrd, Zone Franchisee expressly
acknowledges that it has not received, any warranguarantee, expressed or implied, as to the
potential volume, profits or success of the Restatisror Zone Franchisee’s business. Zone
Franchisee acknowledges that it has received, dtai ample time to read and has read this
Agreement and fully understands its provisionson&Franchisee further acknowledges that it
has had an adequate opportunity to be advisedybl/deunsel and accounting professionals of
its own choosing regarding all pertinent aspecthefrranchising Business, THE PITA PIT
SYSTEM, this Agreement, the current form of Frasehhgreement and the nature of the
franchise relationship.

12.2 Franchise Disclosure Document

Zone Franchisee acknowledges that Company’s Freméhsclosure Document
and its exhibits, including this Agreement (thes@osure Document”) were received, at or prior
to the first personal meeting with the employegra or representative of Company and at least
14 days before it signed this Agreement, and nesiga Receipt for the Disclosure Document.
Zone Franchisee represents that it carefully restethe Disclosure Document and had enough
time to consult with any professional advisers wibpect to its contents. Zone Franchisee
acknowledges that it received copies of all frasehelated agreements at least 7 days before it
signed them.
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ARTICLE XllI
SUBMISSION OF AGREEMENT
13.1 General

The submission of this Agreement does not consetaut offer and this Agreement
will become effective only upon its execution byr@many and Zone Franchisee. THIS
AGREEMENT WILL NOT BE BINDING ON COMPANY UNLESS ANDUNTIL IT HAS
BEEN ACCEPTED AND SIGNED BY THE C.E.O. OF COMPANYILHIS AGREEMENT
WILL NOT BECOME EFFECTIVE UNTIL AND UNLESS ZONE FRNCHISEE HAS
BEEN FURNISHED BY COMPANY WITH ALL DISCLOSURE DOCUMNTS, IN
WRITTEN FORM, AS MAY BE REQUIRED UNDER OR PURSUANTO APPLICABLE
LAW, FOR REQUISITE TIME PERIODS.

ARTICLE XIV
ACKNOWLEDGMENT
14.1 General

Zone Franchisee, and its shareholders, membergaatiters, as applicable,
jointly and severally acknowledge that they haveftdly read this Agreement and all other
related documents to be executed concurrently comjunction with the execution of this
Agreement, that they have obtained the advice ofigel in connection with entering into this
Agreement, that they understand the nature ofttpieement, and that they intend to comply
with this Agreement and be bound by it.

IN WITNESS WHEREOF, the parties to this Agreemeamtéhcaused it to be
executed as of the first date set forth above.

ACCEPTED onthis ____ day of , 2015

COMPANY:

PITAPIT INC.

By:

PETERI-RIGGS, President
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ZONE FRANCHISEE:

OPERATING CO. NAME

By:

Its

GUARANTOR:

an Individual

an Individual
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EXHIBIT A

DEVELOPMENT ZONE

The Development Zone boundary shall consist obtlea referenced on the map attached as it
exists on the Effective Date of this Agreement.

[Attach map]

EXHIBIT A to
MULTI-UNIT DEVELOPMENT ZONE AGREEMENT
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EXHIBIT B

MINIMUM DEVELOPMENT OBLIGATIONS

TOTAL
RESTAURANTS
NEW OPENED TOTAL
RESTAURANTS (in the time period and RESTAURANTS
OPENED all preceding time REMAINING
TIME PERIOD (in the time period) periods) OPENED
Year 1
Year 2
Year 3
Year 4
Year 5
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EXHIBIT C

GUARANTY OF ZONE FRANCHISEE'S OBLIGATIONS

1. Guarantee

In consideration of, and as an inducement to, xeewion of the Multi-Unit Development Zone
Agreement (the “Agreement”), dated 01, 2, by Pita Pit Inc. (the “Franchisor”)
and (the “Zone Franchiaed other good and valuable
consideration, the receipt and sufficiency wheirgetiereby acknowledged by the undersigned
(the “Guarantor”), the Guarantor hereby uncondiltyguarantees to the Franchisor that (i) the
Zone Franchisee will pay all amounts to be paifti{e Zone Franchisee will otherwise observe
and perform all terms and conditions to be obsearetiperformed under the Agreement, and
(i) the Zone Franchisee’s representations andawies in the Agreement are true and correct.
If the Zone Franchisee defaults in making any sadigations or breaches any representation or
warranty, the Guarantor hereby covenants and agpgesy to the Franchisor, forthwith upon
demand, without any setoff or other deductionaadbunts not so paid by the Zone Franchisee
and all damages that may arise in consequenceyafanobservance or non-performance of any
obligation or breach of any representation or wag.a

2. Indemnity

Without in any way restricting or limiting the gty given by the Guarantor in Section 1 or
any other rights and remedies to which the Franchigy be entitled, the Guarantor hereby
covenants and agrees to indemnify and save thelkisan harmless against any and all liabilities,
losses, suits, claims, demands, costs, fines ammhaof any kind or nature whatsoever to which
the Franchisor shall or may become liable for,udfes, arising from the Zone Franchisee’s
operation of the Franchised Business or by reasanybreach, violation or non-performance
by the Zone Franchisee of any term or conditiothefAgreement.

3. Waiver of Right to Proceed

In the enforcement of any of its rights against@uwarantor, the Franchisor may in its sole
discretion proceed as if the Guarantor was thegirabligor under the Agreement. The
Guarantor hereby waives any right to require tf@€hisor to proceed against the Zone
Franchisee or to proceed against or to exhaussenwyrity (if any) held from the Zone
Franchisee, or to pursue any other remedy whatseéveh may be available to the Franchisor
before proceeding against the Guarantor.

4. Any Dealings Binding on Guarantor

No dealings of whatsoever kind between the Fraaclusits affiliates and the Zone Franchisee
and/or any other persons as the Franchisor offiltatas may see fit, whether with or without
notice to the Guarantor, shall exonerate, relediseharge or in any way reduce the obligations
of the Guarantor in whole or in part, and in paitac, and without limiting the generality of the
foregoing, the Franchisor may modify or amend tigee@ment, grant any indulgence, release,

postponement or extension of time, waive any tercoodition of the Agreement or any
EXHIBIT C to.
MULTI-UNIT DEVELOPMENT ZONE AGREEMENT
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obligation of the Zone Franchisee, take or releasesecurities or other guarantees for the
performance by the Zone Franchisee of its obligatend otherwise deal with the Zone
Franchisee and/or any other persons as the Franchasy see fit without affecting, lessening or
limiting in any way the liability of the Guarantoilhe Guarantor hereby expressly waives all acts
and other things upon which, but for such waivachsguaranty would or might be conditioned,
including, but not limited to, any demand, presesitror protest, any notice of non-payment or
other default or of protest, acceptance and nafi@eceptance by the Franchisor of the
foregoing guaranty and indemnity, and any andtakionotices and legal or equitable defenses to
which he or she may be entitled.

5. Settlement Binding on Guarantor

Any settlement made between the Franchisor anaipother persons as the Franchisor may see
fit to deal with, or any determination made purduarthe Agreement which is expressed to be
binding upon the Zone Franchisee, shall be bindpgn the Guarantor.

6. Bankruptcy of the Zone Franchisee

Notwithstanding any assignment for the general fifemiecreditors, any bankruptcy or any other
act of insolvency by the Zone Franchisee and nbstainding any rejection, disaffirment or
disclaimer of the Agreement, the Guarantor shattiooe to be fully liable hereunder.

7. Guarantor’'s Covenants Binding

The covenants and agreement of the Guarantor cedtai this Guaranty are continuing,
absolute, unconditional and irrevocable and simaife to the benefit of and be binding upon the
Guarantor and the heirs, executors, administrasos;essors and assigns of the Guarantor.

8. Guarantor to be Bound

The Guarantor acknowledges reviewing all of thevigions of the Agreement and agrees to be
bound by all of the provisions thereof to the saxtent as and for the same period of time as the
Zone Franchisee is required, including withouttiation, the confidentiality and non-compete
provisions under Article 8, which, by his or heeention of this Guaranty, he or she covenants
and agrees to abide by and be bound by. The emidity and non-compete obligations of the
Guarantor shall survive any expiration or termmatnf the Agreement or this Guaranty.

9. Expenses

The Guarantor agrees to pay all expenses paicorred by Franchisor in enforcing the
Agreement and this Guaranty against Zone Franchisé@against the Guarantor and in
collecting or attempting to collect any amounts thexeunder and hereunder, including
reasonable attorneys’ fees if such enforcemenoleation is by or through an attorney-at-law.

EXHIBIT C to
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10. Multiple Guarantors

If more than one person has executed this Guardngyerms the “undersigned” and the
“Guarantor” as used herein shall refer to each gachon, and the liability of each of the
undersigned hereunder shall be joint and sevedapamary.

IN WITNESS WHEREOF, each of the undersigned has affixed his or lggrasure
effective on the same day and year as the Agreamenexecuted.

WITNESS GUARANTOR (Zone Franchisee)

EXHIBIT C to
MULTI-UNIT DEVELOPMENT ZONE AGREEMENT
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EXHIBIT F-1

DEPOSIT AGREEMENT — FRANCHISE AGREEMENT

[Pita Pit Inc. Letterhead]

[Month] [Day], [Year]

[Potential Franchisee]
[Address]

[City], [State]

[Zip Code]

Re: Deposit Agreement for Potential Franchise at [Loation of Franchise]

Dear

This letter sets out our understanding of the psedgurchase by you or an
entity to be designated by you of a PITA PIT® fiaiee located at [Location of Franchise].

You have been provided a copy of our Franchisdadisce document (“FDD”)
and have been given at least 14 calendar daysviewré. If this letter contains material
differences from the form of Deposit Agreement @it as Exhibit F-1 to our FDD, required by
us, you also have been given an execution copyi®ofdtter at least 7 calendar days before
signing it.

We are a Delaware corporation and own the PITAtRA@e-marks and grant
PITA PIT franchises in the United States.

We are accepting a deposit of US$[Insert Amoumtinfyou pending the
execution of a Franchise Agreement setting outehms that will govern our relationship (the
“Deposit”). The terms and form of the Franchisee@ment will substantially be as set out in
Exhibit C of the FDD and will contain, among other things:

a) the obligation to pay an Initial Franchise Fe&J8f[Insert Amount] and a
Continuing Fee equal to [Insert Continuing Feejnglwith other
applicable fees;

b) a term of 10 years, beginning on a date to beeabupon;

C) a description of a protected territory consistfig radius of [X] mile(s)
from the location of the franchise, subject to s@xeeptions relating to
population density or market considerations, astitutional PITA PIT

EXHIBIT F-1 - DEPOSIT AGREEMENT
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franchises, which will be added to the FranchiseeAgent after it is
signed and after you lease space for the locadioah;

d) a number of specific provisions relating to thstaurant concept.

Acceptance of the Deposit does not obligate usakenfinal approval of you as a
franchisee and does not obligate you to enter achise Agreement. If we do not make final
approval of you as a franchisee or if you notifyirusrriting that you withdraw your request to
enter into a Franchise Agreement, the Depositheiltefunded less a $5,000 fee for reviewing
and processing your request. We may also deduct tihe Deposit our expenses in excess of
$5,000. Our expenses may include expenses redgarabred by us or our affiliate for
meeting with you, for a review of your prospectiaarket and potential sites, for plans and
specifications, drafting documents, and for rewgnand negotiating a lease, including
reasonable legal fees and expenses related td, tneeas, lodging and demographic and search
profiles. The Deposit is not refundable under aiiner circumstances. If the Franchise
Agreement and all other relevant documents aresditpy you, the deposit will be applied as
payment toward the initial Franchise Fee requiretthé Franchise Agreement and no deduction
will be made for our reasonable expenses, in atleeds, your Deposit will be used as a credit
against your initial Franchise Fee.

Upon our final approval of you as a franchisee, wilbe asked to execute the
Franchise Agreement and relevant ancillary docusnendl return them to us. At that time you
will also pay the balance of the Franchise Feanyf and any other fees applicable. Before
opening, we may require you to successfully coreptleé PITA PIT New Franchisee Training
Program to our satisfaction. We will provide yoithaall relevant legal and business
documentation within a reasonable period priorgerong your franchise.

Our final approval of you as a franchisee in th&ance does not obligate us to
sell you additional restaurants. We may deternforeexample, that you do not have the
management or financial capability to acquire ocerape an additional location.

If a location has not been identified, you will wawith us and a local real estate
broker, approved by us, to find a suitable locatitfryou locate a site, which you intend to
pursue as a potential PITA PIT restaurant locatyon, must first obtain our prior written
approval of (i) the site to ensure it is approgritr a PITA PIT restaurant, and (ii) the lease to
ensure it meets our requirements. At our disanetice may choose to negotiate and enter a
lease in our name. In such an event, we will thésiet the site to you. We do not warrant the
success of a particular location.

We remind you that the Franchise Agreement stasgsybu will construct the
franchised restaurant in strict compliance with mguirements and that you will be responsible
for the costs of all engineering drawings requaethe site.

Before you sign the Franchise Agreement, we mag gbu information and
material relating to the PITA PIT franchise systaoluding documentation, trade secrets, and
operational information. You confirm your agreetnenkeep all such information completely
confidential. You agree not to disclose such imfation to any other person without our express

EXHIBIT F-1 - DEPOSIT AGREEMENT
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written consent. In no event will you be permitteduse such information for your own benefit
either directly or indirectly. This confirms yoagreement and acknowledgement that any breach
of confidentiality by you shall entitle us to seskd obtain an immediate injunction against such
action. In addition, we shall be entitled to p@rsll other legal remedies such as damages
incurred by virtue of your breach of this confidality obligation.

You agree to promptly provide us with any persamdusiness information and
documents that we may reasonably request. Byngjghis letter, you consent to our obtaining
from any credit reporting agency, financial ingida or other party with whom you have had
financial dealings, any information about you thty be required in relation to the franchise that
you have applied for.

We strongly recommend that you seek independeat #&tyice and that your
lawyer advise you of your rights and obligation®msigning this letter.

Before signing the Franchise Agreement, we urgetgqurepare your own cost
studies and market analyses, at your expense.

This letter is not a commitment to enter into thari€hise Agreement with you.
We have relied upon the oral and written represiemsand warranties, which you have
provided to us, including those regarding yourritial position, knowledge, and experience. If
our credit checks or other investigation convinsehat you are not a suitable candidate to
obtain a PITA PIT franchise, we will not enter ir@d-ranchise Agreement and you will not
obtain PITA PIT franchise. In such an event, witnefund you your deposit, after deducting
our $5,000 fee and reasonable business expendesathed above.

Please acknowledge that the foregoing accuratéécte our mutual
understanding of the preconditions to meet beforerpay become a franchisee of PITA PIT.

This Agreement may be executed in counterpartsgridcsimile transmission or
other electronic signature, each of which will leeiched to be an original and all of which will
constitute one and the same document.

Yours very truly,

PITA PIT INC.

By:

Date

Name of Potential Franchisee

EXHIBIT F-1 - DEPOSIT AGREEMENT
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Name of Potential Franchisee

EXHIBIT F-1 - DEPOSIT AGREEMENT

032116-00000-Business-6044131038116.00000 Business 6044131v82



EXHIBIT F-1A

DEPOSIT AGREEMENT —MULTI-UNIT DEVELOPMENT ZONE AGREEMENT

[Pita Pit Inc. Letterhead]

[Month] [Day], [Year]

[Potential Zone Franchisee]
[Address]

[City], [State]

[Zip Code]

Re: Deposit Agreement for Potential Multi-Unit Devebpment Zone Agreement

Dear

This letter sets out our understanding of the psedgurchase by you or an
entity to be designated by you of a PITA PIT® Mt Development Zone Agreement
("MUZA”) with a development zone located at [Zonedation].

You have been provided a copy of our Franchisdadisce document (“FDD”)
and have been given at least 14 calendar daysviewré. If this letter contains material
differences from the form of Deposit Agreement elttad as Exhibit F-1A to our FDD, required
by us, you also have been given an execution cbflyletter at least 7 calendar days before
signing it.

We are a Delaware corporation and own the PITAtRA@e-marks and grant
MUZAs for the development of franchises in spediiones within the United States.

We are accepting a deposit of US$[Insert Amourd@felopment Fee] from you
pending the execution of a Multi-Unit Developmeioing Agreement setting out the terms that
will govern our relationship (the “Deposit”). Therms and form of the MUZA will substantially
be as set out in Exhibit & the FDD and will contain, among other things:

a) the obligation to pay a Development Fee of USHithAmount]:

b) a Minimum Development Obligation of franchisedsReirants as follows:

TOTAL
RESTAURANTS
NEW RESTAURANTS OPENED TOTAL
OPENED (in the time period and al RESTAURANTS
TIME PERIOD (in the time period) preceding time periods)| REMAINING OPENED
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Year 1

Year 2

Year 3

Year 4

Year 5

C) a Continuing Fee equal to [Insert Continuing Feelach franchised
Restaurant to be developed under the Minimum Dewedmt Obligation,
along with other applicable fees;

d) a term of [Insert Term], beginning on a date ¢calgreed upon; and

e) a description of a Development Zone consistindgnsert Development
Zone]; and

Acceptance of the Deposit does not obligate usakenfinal approval of you as a
Zone Franchisee and does not obligate you to emtddZA. If we do not make final approval
of you as a Zone Franchisee or if you notify uiiting that you withdraw your request to enter
into a MUZA, the Deposit will be refunded less asigrt Fee Amount] fee for reviewing and
processing your request, as well as halting dewedo in the proposed Development Zone
during that time. The amount of this fee is 15%haf Development Fee. We may also deduct
from the Deposit our expenses in excess of [IfseetAmount]. Our expenses may include
expenses reasonably incurred by us or our affif@teneeting with you, review of your
prospective Development Zone, market and potesited, plans and specifications, drafting
documents, and reviewing and negotiating a leaskiding reasonable legal fees; expenses
related to travel, meals, lodging; and demographat search profiles. The Deposit is not
refundable under any other circumstances. If thiZW and all other relevant documents are
signed by you, the deposit will be applied as payrmaward the Development Fee required in
the MUZA and no deduction will be made for our aaable expenses, in other words, your
Deposit will be used as a credit against your Dgwekent Fee due under the MUZA.

Upon our final approval of you as a Zone Franchigea will be asked to execute
the MUZA and relevant ancillary documents and methem to us. At that time you will also
pay the balance of the Development Fee, if any,aayidbther fees applicable. Before opening
any franchised Restaurants under the Minimum Dewvedémt Obligation, we may require you to
successfully complete the PITA PIT New Franchisesring Program to our satisfaction.

Our final approval of you as a Zone Franchisedimihstance does not obligate
us to sell you additional MUZAs or franchised Ressats. We may determine, for example,
that you do not have the management or financfdloéty to acquire an additional MUZA or
operate additional locations.

EXHIBIT F-1A - DEPOSIT AGREEMENT
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You will work with us and a local real estate brgkapproved by us, to find
suitable locations for your franchised Restaurémise opened under the Minimum Development
Obligation of your MUZA. If you locate a site, vehi you intend to pursue as a potential PITA
PIT restaurant location, you must first obtain ptior written approval of (i) the site to ensure it
is appropriate for a PITA PIT restaurant, andtfig lease to ensure it meets our requirements.
At our discretion, we may choose to negotiate artdrea lease in our name. In such an event,
we will then sublet the site to you. We do notnaat the success of a particular location.

We remind you that the Franchise Agreements tonbered under the Minimum
Development Obligation of your MUZA state that ywill construct the franchised Restaurant in
strict compliance with our requirements and that ydll be responsible for the costs of all
engineering drawings required at each site.

Before you sign the MUZA, we may give you infornaatiand material relating to
the PITA PIT franchise system including documentatirade secrets, and operational
information. You confirm your agreement to kedpsath information completely confidential.
You agree not to disclose such information to amgoperson without our express written
consent. In no event will you be permitted to sigeh information for your own benefit either
directly or indirectly. This confirms your agreem@nd acknowledgement that any breach of
confidentiality by you shall entitle us to seek aain an immediate injunction against such
action. In addition, we shall be entitled to p@rsll other legal remedies such as damages
incurred by virtue of your breach of this confidality obligation.

You agree to promptly provide us with any persamdusiness information and
documents that we may reasonably request. Byngjghis letter, you consent to our obtaining
from any credit reporting agency, financial ingida or other party with whom you have had
financial dealings, any information about you thrty be required in relation to the MUZA that
you have applied for.

We strongly recommend that you seek independeat #&tlyice and that your
lawyer advise you of your rights and obligation®mgigning this letter.

Before signing the MUZA, we urge you to prepareryown cost studies and
market analyses, at your expense.

This letter is not a commitment to enter into the ZA with you. We have relied
upon the oral and written representations and wHdes which you have provided to us,
including those regarding your financial positi&anpwledge, and experience. If our credit
checks or other investigation convince us thatgmunot a suitable candidate to obtain a
MUZA, we will not enter into a MUZA and you will nabtain the right to develop PITA PIT
franchises. In such an event, we will refund yourydeposit, after deducting our [Insert
Amount] fee and reasonable business expenses @iddsabove.

Please acknowledge that the foregoing accuratéécte our mutual
understanding of the preconditions to be met befotemay become a Zone Franchisee of PITA
PIT.
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This Agreement may be executed in counterpartdgridcsimile transmission or
other electronic signature, each of which will leeiched to be an original and all of which will
constitute one and the same document.

Yours very truly,

PITA PIT INC.

By:

Date

Name of Potential Zone Franchisee

Name of Potential Zone Franchisee

EXHIBIT F-1A - DEPOSIT AGREEMENT
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EXHIBIT F-2

AMENDMENT TO PITA PIT INC. DEPOSIT AGREEMENT FOR FR ANCHISE
AGREEMENT AND MULTI-UNIT DEVELOPMENT ZONE AGREEMENT
FOR THE STATE OF MARYLAND

The Deposit Agreement between r{thrsee” or “You”) and
Pita Pit Inc. dated , 20 (thetBé Agreement”) is amended as follows
(the “Amendment”):

The Maryland Securities Division requires that ypayment of all franchise fees
and deposits be deferred until we have met allofroaterial pre-opening obligations to you. To
the extent that the Deposit Agreement providesifiyrpayments by you to us or our affiliates
before we have met all of our material pre-opewihligations to you, all of these payments are
deferred. More specifically, the name “Deposit égment” is changed simply to “Agreement”
and the following provisions are deleted:

(a) the ¥ sentence of the™paragraph;

(b)  the ¥ paragraph;

(c) the 29sentence of the"gparagraph; and
(d) the last sentence of the'"lgaragraph.

Upon meeting all of our pre-opening obligationy/ta, all deferred payments will
become immediately due and payable by you.

IN WITNESS WHEREOF, the Franchisee on behalf @fitand its equity owners
acknowledges that it has read and understand®titents of this Amendment, that it has had
the opportunity to obtain the advice of counsed| Hrat it intends to comply with this
Amendment and be bound by it. The parties haw ekdcuted and delivered this Amendment
to the Agreement on ,20__.

PITA PIT INC.

By:

Its:

| have read and understand this amendment
this __ day of , 20

[INSERT FRANCHISEE'S NAME]

EXHIBIT F-2 — ADDENDUM TO DEPOSIT AGREEMENT
STATE OF MARYLAND
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EXHIBIT G

FRANCHISE AGREEMENT AMENDMENT FOR QUALIFYING RESTAU RANTS
Address
City, State

THIS FRANCHISE AGREEMENT AMENDMENT FOR QUALIFYING RESTAURANTS
(“Amendment”), is made this X¥ay of Month, 2013 (“Effective Date”), by and beamePITA PIT
INC. (“Franchisor”) and FRANCHISEE OPERATING COMPAN"Franchisee”).

WHEREAS, the Franchisor and Franchisee are parties to BEDIfanchise agreement (“Franchise
Agreement”), relating to the Franchised Pita Pstaerant located at ADDRESS (“Franchised
Business”);

WHEREAS, under the Franchisor’s current Franchise Diso®Bwwcument, the Continuing Fee rate
in the Franchise Agreement may qualify for a redacbased upon the total number of qualifying
franchised Pita Pit restaurants that the Francliasean ownership interest in, that also meet the
requisite conditions set forth herein (*QualifyiRgstaurants”).

NOW THEREFORE, for good and valuable consideration, the recaigt sufficiency of which is
hereby acknowledged, the Franchisor and Franchigee as follows:

1. Recitals The parties affirm that the foregoing recitals @reurate and they are incorporated
herein.

2. Self Implementing Document This Amendment iself-implementingelf-implementing
under its terms, without a need for any furthettemi agreement or notification.

3. Qualifying Restaurant Subject to the requirements set forth in Sectijcanfanchised Pita
Pit restaurant may become and remain a QualifyggjdRirant, so long as the following conditions are
and remain satisfied:

3.1  The Qualifying Restaurant’s franchisee is natefault of its franchise agreement, any
other agreement with the Franchisor or any offfl&ies, or any agreement with any of the
Franchisor’s approved or designated suppliers.

3.2 The Qualifying Restaurant’s franchisee hasaat l2 50% common ownership with all
other Qualifying Restaurants’ franchisees.

3.3 The Qualifying Restaurant has achieved an ai@iuscore of 90% or higher on its
two most recent evaluations.

3.4 Neither the Qualifying Restaurant’s franchiseeits owners may have been party to a
franchise agreement or owner of an operating coynplagt was party to a franchise
agreement that has been terminated by the Frandbisa material franchise agreement
default.

3.5  The Franchisor has not terminated its offeredfuced Continuing Fees for
Quialified Restaurants.
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4. Corporately Transferred Qualifying Restaurant. A franchised Pita Pit restaurant acquired
through a transfer from the Franchisor or onesoéffliates is only eligible to become and renain
Qualifying Restaurant provided that, in additionth® requirements in Section 3, the following
conditions are satisfied:

41 A point of sale (“POS”) system, as describedtha Franchisor's then current
Franchise Disclosure Document is timely installed @perational.

4.2 The franchisee has entered a lease for theurasts location directly with the
landlord, such that the Franchisor has no obligatiereunder.

4.3  The restaurant is upgraded to the Franchidogis turrent standards for design and
construction, no later than the franchisee’s &ftiniversary of ownership.

5. Continuing Fee The Continuing Fee, under Schedule A of the Fisadgreement, will be
amended as follows, based upon the total numi@ualifying Restaurants.
51
Number of Qualifyin Continuing Fee
Restaurants
2-3 5.0% of Net Sales
4—-6 4.5% of Net Sales
7 + 4.0% of Net Sales

5.2  Any reduction of the Franchise Agreement’s Cmmg Fee will become effective on
the first day of the month following the date theialying Restaurant triggering the
reduction, opens for business to the public.

5.2.1 Any increase in the Franchise Agreement’s i@ang Fee wil become
effective on the first day of the month followinigetdate the aggregate number of
Quialifying Restaurants has been reduced.

5.3 Any Quialifying Restaurant with a flat rate Caoning Fee has the option, at the time it
becomes a Qualifying Restaurant, to either keefflaheate Continuing Fee, or change to a
percentage Continuing Fee, as set forth in the tadiler Subsection 5.1. Thereatfter, that
Qualifying Restaurant’s Continuing Fee will eitheamain a flat rate or percentage, as
indicated below:

[X]  The Continuing Fee under the Franchise Agreemdhtemain at a flat rate and will
not be subject to further change based upon thertatnber of Qualifying Restaurants.

[X] The Continuing Fee under the Franchise Agreementereby amended to a
percentage Continuing Fee, as set forth in the tat$ubsection 5.1, and will remain
eligible for further change based upon the totatlmer of Qualifying Restaurants.
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[X]  Subsection 5.3 does not apply because the Gomgjri-ee under the Franchise
Agreement is not a flat rate.

5.4  The Franchisor may terminate its offer of redu@ontinuing Fees for Qualified
Restaurants, at any time, in its sole discretlbthe Franchisor terminates its offer of reduced
Continuing Fees for Qualified Restaurants, thegedContinuing Fees for existing Qualified
Restaurants will remain at their then current &f@ the balance of the Initial Term but any
new Restaurants opened by the Franchisee afteiné¢ion wil not receive the reduced
Continuing Fees.

6. Term and Early Termination. This Amendment is exclusive to the Franchisee anldss
earlier terminated, will remain effective for thardtion of the Franchise Agreement’s Initial Term
only, unless the Franchise Agreement is sold, rrsgjgpr transferred, as set forth in Section thef
Franchise Agreement or the Franchised Businessngei qualifies as a Qualifying Restaurant. Then
in such event, this Amendment will become nullaoid and thereafter, the Franchise Agreement will
operate under its un-amended terms.

7. No Other Changes subject to the foregoing, all terms and conatiof the Franchise
Agreement will remain in full force and unmodified.

8. Further Assurances All parties will sign any other agreement or wlment as reasonably
required by any other party from time to time aftex execution of this Amendment to give further,
formal effect or evidence of this Amendment.

IN WITNESS WHEREOF the parties hereto have duly executed this Amentageof the date set
forth above.

FRANCHISOR: PITA PIT INC.
By:

FRANCHISEE: FRANCHISEE OPERATING COMPANY
By:

It's Authorized Representative
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PROMISSORY NOTE
Secured

XXX, XXX.00 (U.S.) Coeur d’Alene, Idaho
Effective Date: Date

THIS PROMISSORY NOTE ("Note") is made this _ day of Month, 20___ and becomes effective Date, by
BUYER OP CO, entity state and type (“MAKER”), in favor of PITA PIT SELLER OP CO, entity state and type
("HOLDER").

For value received, MAKER promises to pay to the order of HOLDER, or bearer, the sum of AMOUNT
Dollars and 00/100 ($XXX,XXX.00), together with interest (‘Debt”) upon the following terms and conditions:

1. Interest. All sums due and owing hereunder shall bear interest at the rate of XXXX percent
(XX.00%) per annum, simple interest, beginning Date and shall be paid as specified below.

2. Payment. Principal and interest shall be payable amortized over Note Term in monthly
installments of AMOUNT Dollars and 00/100 ($X,XXX.00) or more, per month commencing on Date. Payments shall
thereafter continue to be made on the first day of each and every calendar month until Maturity Date, at which time
any remaining unpaid interest and principal shall be due and owing. The Note may be prepaid without penalty upon
providing HOLDER twenty (20) days advance written notice.

3. Security. This Note, and the sums evidenced hereby, is secured by a UCC-1 Financing Statement
filed with the State locale of secured assets Secretary of State on or about the effective date of this Note.

4. Remedies on Default. The remedies on default are set forth in the attached Security Agreement.
5. Miscellaneous and Procedural.
5.1. Application of Payments. All payments under this Note shall be applied as follows: (i) first,

to the payment of any attorneys’ fees and costs due to HOLDER under this Note; (i) second, to any
penalties which accrue under this Note in favor of HOLDER; (iii) third, to interest and other costs and
charges due in connection with this Note or the Debt, as reasonably incurred by the HOLDER; and (iv)
fourth, the balance of such payment shall be applied toward the reduction of the principal sum.

5.2. Late Fee. In the event that any payment is not received by HOLDER on or before the 101
of any month for which it is due, a late fee shall be due and payable without notice to MAKER. This late fee
shall be XXXX percent (XX%) of the payment due. This late fee shall be treated as part of the principal of
this Note.

5.3. Notice. All notices and other communications under this Note will be in writing and will be
deemed given (a) the same day if delivered personally against receipt, (b) the next business day if sent by
overnight delivery via a reliable express delivery service which confirms delivery, or (c) after 5 business
days if sent by certified mail, return receipt requested, postage prepaid. All notices will be delivered to the at
the following addresses (or at any other address specified by written notice, provided that notice of change
of address will be effective only upon receipt of the notice):
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If to HOLDER:

Seller Op Co

c/o Pita Pit Inc.

505 East Front Ave.
Coeur d’Alene, ID 83814
(208) 765-3326

Fax — (208) 763-0442

If to MAKER:

Buyer Op Co
Address

Phone
Fax -

54. Delay Not Waiver. No delay or omission in the exercise of any right or remedy of
HOLDER under this Note on any default by MAKER shall impair such a right or remedy, or be construed as
awaiver. The receipt and acceptance by HOLDER of delinquent installments of principal or interest shall
not constitute a waiver of any other default; it shall constitute only a waiver of timely payment for the
particular installment payment involved.

5.5. Waiver of Defenses. Presentment, notice, protest and right to off-set are hereby waived
by the undersigned MAKER.

5.6. Form and Place of Payment; Escrow. All payments coming due hereunder shall be made
in lawful money of the United States, and shall be delivered to Kootenai County Title Company, Coeur
d’Alene, Idaho, as escrow agent for the benefit of HOLDER and MAKER.

5.7. Governing Law; Forum. This Note will be governed by the laws of the state of Idaho,
without giving effect to conflict of laws principles thereof. All actions brought to interpret or enforce this
Agreement shall be brought in the courts located in Kootenai County, Idaho, and each Party waives any
defenses relating thereto including without limitation defenses regarding lack of personal jurisdiction, lack of
venue or forum non conveniens.

5.8. No Modification. This Note cannot be changed, modified, amended or terminated except
in writing signed by all parties.

5.9 Attorney's Fees. In the event of any legal action to enforce the terms of this Note, the
prevailing party shall be entitled to receive their reasonable attorney's fees and costs from the non-
prevailing party.

5.10  Counterparts. This Agreement may be executed in one or more counterparts, each of

which will be effective as original agreements of the Parties. Original signatures transmitted by facsimile or
email transmission will be effective to create counterparts.
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IN WITNESS WHEREOQF, the Parties have duly executed this Note this __ day of Month, 20___.

HOLDER: MAKER:
OPERATING COMPANY OPERATING COMPANY
By: By:

Authorized Signor Authorized Signor

Title Title
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SECURITY AGREEMENT

This Security Agreement (this “Agreement”) is dated effective this ___ day of Month, 20___, by and between
BUYER OP CO, a state entity type ( hereafter referred as “Debtor”), and SELLER OP CO, a state entity type
company (“Secured Party”), in consideration of a loan evidenced by a Secured Promissory Note, of even date
herewith, in the original principal amount of Note Amount and 00/100 Dollars ($XXX,XXX), and further evidenced by
or secured by the collateral hereinafter described.

NOW, THEREFORE, in consideration of the benefits accruing to Debtor, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Grant of Security Interest / Collateral. As collateral and security for the prompt payment and
performance, in full when due (whether at stated maturity, by acceleration or otherwise), of the Secured Obligations
(defined below), Debtor hereby pledges, grants, assigns, transfers, conveys and sets over to Secured Party a first
position lien on and security interest in the furniture, fixtures, equipment, and personal property located at: Address
and the Franchise Agreement authorizing operation of Pita Pit restaurant at the location (hereafter “Collateral”). All
terms used within this Agreement to describe the Collateral which are defined in the Uniform Commercial Code of the
state of State as in effect from time to time (“‘UCC”) shall have the same meanings herein as such terms are defined
in the UCC, unless this Agreement shall otherwise specifically provide.

2. The Secured Obligations. The lien and security interest herein granted and provided for is made
and given to secure, and shall secure, the payment and performance of (i) any and all indebtedness, obligations, and
liabilities of whatsoever kind and nature of Debtor to Secured Party (whether arising before or after the filing of a
petition in bankruptcy) under the Secured Promissory Note referenced above whether direct or indirect, absolute or
contingent, due or to become due, and whether now existing or hereafter arising and howsoever held, evidenced, or
acquired, and whether several, joint, or joint and several, and (i) any and all expenses and charges, legal or
otherwise, suffered or incurred by Secured Party in collecting or enforcing any of such indebtedness, obligations, or
liabilities or in realizing on or protecting or preserving any security thereof, including, without limitation, the lien and
security interest granted hereby (all of the foregoing being hereinafter referred to as the “Secured Obligations”).

3. Debtor’'s Covenants. The Debtor represents, covenants, and warrants that:

(a) Debtor is duly organized and validly existing in good standing under the laws of the state
of State. Debtor shall not change its state of organization without Secured Party’s prior written consent. Debtor is
the sole and lawful owner of the Collateral, and has full right, power, and authority to enter into and perform this
Agreement. The execution and delivery of this Agreement, and the observance and performance of each of the
matters and things herein set forth, will not (i) contravene or constitute a default under any provision of law or any
judgment, injunction, order, or decree binding upon Debtor or any provision of Debtor’s organizational documents
(e.g., charter, articles of incorporation and bylaws or similar organizational documents) or any covenant, indenture,
or agreement of or affecting Debtor or any of its property or (ii) result in the creation or imposition of any lien or
encumbrance on any property of Debtor except for the lien and security interest granted to Secured Party hereunder.

(b) Individual(s) executing this Agreement on behalf of Debtor represents and covenants that
such individual is duly authorized to execute and deliver this Agreement on behalf of said entity in accordance with
duly adopted organizational documents or agreements and if appropriate a resolution of the entity, and that this
Agreement is binding upon said entity in accordance with its terms.
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(c) Debtor has not granted and will not grant any security interest in any of the Collateral
except to Secured Party, and will keep the Collateral free of all liens, claims, security interests and encumbrances of
any kind or nature except the security interest of Secured Party.

(d) Debtor shall pay all costs necessary to preserve, defend, enforce and collect the
Collateral, and any costs to perfect Secured Party’s security interest. Without waiving Debtor’s default for failure to
make any such payment, Secured Party at its option may pay any such costs and expenses, discharge
encumbrances on the Collateral, and pay for insurance on the Collateral, and such payments shall be a part of the
Obligations and bear interest at the Default Rate, as hereinafter defined. Debtor agrees to reimburse Secured Party
on demand for any costs so incurred.

(e) Debtor shall promptly pay when due all taxes, assessments, and governmental charges
and levies upon or against Debtor or any of its Collateral, in each case before the same become delinquent and
before penalties accrue thereon, unless and to the extent that the same are being contested in good faith by
appropriate proceedings which prevent foreclosure or other realization upon any of the Collateral and preclude
interference with the operation of Debtor’s business in the ordinary course, and Debtor shall have established
adequate reserves therefore.

(f Debtor shall not, without Secured Party’s prior written consent, sell or borrow against,
agree to sell or borrow against, assign, mortgage, lease, or otherwise dispose of the Collateral or any interest
therein.

(9) Debtor agrees to execute and deliver to Secured Party such further agreements,
assignments, instruments, and documents and to do all such other things as Secured Party may reasonably deem
necessary or appropriate to protect Secured Party’s lien and security interest hereunder, including, without limitation,
such financing statements, and amendments thereof or supplements thereto, and such other instruments and
documents as Secured Party may from time to time reasonably require in order to comply with the UCC and any
other applicable law.

(h) Debtor agrees to keep accurate books and records on the Collateral and any proceeds of
the Collateral.
4. Defaults. Any one or more of the following shall constitute an “Event of Default” hereunder:
(a) Any Secured Obligations are not paid when due (whether by demand, lapse of time,

acceleration or otherwise), or any default occurs under any agreement relating to the Secured Obligations including
but not limited to the Secured Promissory Note.

(b) The Debtor breaches any term, provision, warranty or representation under this
Agreement or the Secured Promissory Note.

(c) Debtor (i) becomes insolvent or admits in writing Debtor’s inability to pay Debtor’s debts
as they mature, (i) makes any assignment for the benefit of creditors, or (iii) applies for or consents to the
appointment of a receiver or trustee for Debtor or for a substantial part of Debtor’s property or business, or a receiver
or trustee otherwise is appointed and is not discharged within thirty (30) days after such appointment.
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(d) Any bankruptcy, insolvency, reorganization or liquidation proceeding or other proceeding
for relief under any bankruptcy law or any law for the relief of debtors is instituted by or against Debtor and is not
dismissed within thirty (30) days.

(e) Any involuntary lien of any kind or character attaches to any Collateral, if not removed after thirty
(30) days of written notice to Debtor.

(f) If Debtor is dissolved or if ownership of more than 30% of Debtor is transferred or
conveyed to any party.

(9) Any default of the Franchise Agreement governing the operation of the franchised Pita Pit
restaurant located at: Address (hereafter “Pita Pit US-XXX"), which results in a notice of termination of Franchise
Agreement being served upon the Debtor, regardless of whether such default is subsequently cured or whether the
Franchise Agreement for Pita Pit US- XXX is actually terminated.

(h) Any default by Debtor of the any lease or sublease governing the leased premises
located at: Address.

(i) If Debtor attempts to sell, transfer, or convey Pita Pit US- XXX without the prior written
consent of the Secured Party.

5. Secured Parties Remedies after Default. Upon the occurrence of an Event of Default, the Secured
Party may do one or more of the following:

(a) Declare any and all Secured Obligations immediately due and payable in full, without
notice or demand.

(b) Demand a full and unconditional assignment of the Franchise Agreement for Pita Pit US-
XXX from Debtor to Secured Party.

(c) Enforce the security interest given hereunder pursuant to the Uniform Commercial Code
and any other applicable law.

(d) Repossess all items of equipment and collateral secured by this Security Agreement and
offset the fair market value of said equipment against any debt owed. Upon such offset, ownership of the equipment
shall pass to Secured Party with any net proceeds (that value above the appraisal) being paid to Debtor. Secured
Party may repossess all or some of the equipment at its discretion.

(e) Review the books and records of Debtor.

(f) Exercise any or all rights provided or permitted by law or granted pursuant to this
Agreement or the Secured Promissory Note.

(9) Require the Debtor to pay interest on the entire unpaid principal sum of the Secured

Obligation at the rate equal to the lesser of the maximum rate permitted by applicable law, or ten percent (10%)
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above the Rate (as set forth in the Secured Promissory Note), in effect at the time of the occurrence of the Event of
Default (the “Default Rate”). The Default Rate shall be computed from the occurrence of the Event of Default until the
actual receipt and collection of a sum of money determined by Debtor to be sufficient to cure the Event of Default.
Amounts of interest accrued at the Default Rate shall constitute a portion of the Secured Obligation, and shall be
deemed secured by this Agreement. This clause, however, shall not be construed as an agreement or privilege to
extend the date of the payment of the Secured Obligation, or as a waiver of any other right or remedy accruing to
Secured Party by reason of the occurrence of any Event of Default.
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(h) The rights and remedies of Secured Party under this Agreement shall be cumulative and
not exclusive of any other right or remedy which Secured Party may have. For purposes of this Agreement, an Event
of Default shall be construed as continuing after its occurrence until the same is waived in writing by Secured Party.

6. No Waiver. Failure by Secured Party to exercise any right, remedy, power or privilege provided by
law or under this Agreement or any other agreement between Debtor and Secured Party, or delay by Secured Party
in exercising the same, shall not operate as a waiver of such right, remedy, power or privilege; and no waiver by
Secured Party shall be effective unless it is in writing and then only to the extent specifically stated. No single or
partial exercise of any such right, remedy, power or privilege will preclude any other or further exercise of such right,
remedy, power or privilege or the exercise of any other right, remedy, power or privilege.

7. Continuing Agreement. This Agreement shall be a continuing agreement in every respect and
shall remain in full force and effect until all of the Secured Obligations, both for principal and interest, have been fully
paid and satisfied.

8. Authorization, Additional Acts and Power of Attorney. The Debtor authorizes the Secured Party to
prepare, execute and file a financing statement, and any amendments thereto, without Debtor’s signature, for the
Collateral and its proceeds. The Debtor shall, at the request of the Secured Party, execute such other agreements,
documents, instruments, or financing statements in connection with this Agreement as the Secured Party may
reasonably deem necessary. The Debtor hereby irrevocably constitutes and appoints the Secured Party as the
Debtor's attorney-in-fact to sign any and all financing statements covering the Collateral or other documents which
must be executed or filed to perfect or continue perfected, maintain the priority of or provide notice of the Secured
Party's security interest in the Collateral and file any such financing statements and other documents by electronic
means with or without a signature as authorized or required by applicable law or filing procedures. In the event for
any reason the law of any jurisdiction other than State becomes or is applicable to the Collateral or any part thereof,
or to any of the Obligations, Debtor agrees to execute and deliver all such instruments and documents and to do all
such other things as Secured Party in its sole discretion deems necessary or appropriate to preserve, protect, and
enforce the lien and security interest of Secured Party under the law of such other jurisdiction. Debtor agrees to
mark its books and records to reflect the lien and security interest of Secured Party in the Collateral.

9. Notice. All notices and other communications under this Note will be in writing and will be deemed
given (a) the same day if delivered personally against receipt, (b) the next business day if sent by overnight delivery
via a reliable express delivery service which confirms delivery, or (c) after 5 business days if sent by certified mail,
return receipt requested, postage prepaid. All notices will be delivered to the at the following addresses (or at any
other address specified by written notice, provided that notice of change of address will be effective only upon
receipt of the notice):

IF TO SECURED PARTY: Seller Op Co
505 East Front Ave.
Coeur d’Alene, ID 83814
Attn: Legal Department
(208) 765-3326
Fax - (208) 763-0442

IF TO DEBTOR: Buyer Op Co
Address

Phone
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Fax -

10. Entire Agreement; Amendment. This Agreement embodies the entire agreement between the
parties hereto with respect to the subject matter hereof. No extension, change, modification or amendment to or of
this Agreement of any kind whatsoever shall be made or claimed by Secured Party or Debtor, and no notice of any
extension, change, modification or amendment made or claimed by Secured Party or Debtor shall have any force or
effect whatsoever unless the same shall be endorsed in writing and be signed by the party against which the
enforcement of such extension, change, modification or amendment is sought, and then only to the extent set forth in
such instrument.

1. Binding Effect and Assignment. All of the rights, privileges, remedies, and options given to
Secured Party hereunder shall inure to the benefit of its successors and assigns, and all the terms, conditions,
covenants, agreements, representations, and warranties of and in this Agreement shall bind Debtor and its legal
representatives, successors and assigns, provided that Debtor may not assign its rights or delegate its duties
hereunder without Secured Party’s prior written consent.

12. Severability. In the event and to the extent that any provision hereof shall be deemed to be invalid
or unenforceable by reason of the operation of any law or by reason of the interpretation placed thereon by any
court, this Agreement shall to such extent be construed as not containing such provision, but only as to such
locations where such law or interpretation is operative, and the invalidity or unenforceability of such provision shall
not affect the validity of any remaining provisions hereof, and any and all other provisions hereof which are otherwise
lawful and valid shall remain in full force and effect.

13. Absolute and Unconditional Lien; No Waiver. The lien and security interest herein created and
provided for stand as security for the Secured Obligations arising under or otherwise relating to the Promissory Note
as well as for any other obligations secured hereby. No application of any sums received by Secured Party in
respect of the Collateral or any disposition thereof to the reduction of the Secured Obligations or any part thereof
shall in any manner entitle Debtor to any right, itle or interest in or to the Secured Obligations or any collateral or
security therefore, whether by subrogation or otherwise, unless and until all Secured Obligations have been fully paid
and satisfied. Debtor acknowledges that the lien and security interest hereby created and provided are absolute and
unconditional and shall not in any manner be affected or impaired by any acts of omission whatsoever of Secured
Party, and without limiting the generality of the foregoing, the lien and security interest hereof shall not be impaired by
any acceptance by Secured Party of any other security for or guarantors upon any of the Secured Obligations or by
any failure, neglect or omission on the part of Secured Party to realize upon or protect any of the Secured
Obligations or any collateral or security therefore. The lien and security interest hereof shall not in any manner be
impaired or affected by (and Secured Party, without notice to anyone, is hereby authorized to make from time to
time) any sale, pledge, surrender, compromise, settlement, release, renewal, extension, indulgence, alteration,
substitution, exchange, change in, modification or disposition of any of the Secured Obligations or of any collateral or
security therefore, or of any guaranty thereof, or of any instrument or agreement setting forth the terms and
conditions pertaining to any of the foregoing. In order to realize hereon and to exercise the rights granted Secured
Party hereunder and under applicable law, there shall be no obligation on the part of Secured Party at any time to
first resort for payment to any guaranty of the Secured Obligations or any portion thereof or to resort to any other
collateral, security, property, liens or any other rights or remedies whatsoever, and the Secured Parties shall have
the right to enforce this Agreement against Debtor or any of the Collateral irrespective of whether or not other
proceedings or steps seeking resort to or realization upon or from any of the foregoing are pending.

14. Attorney's Fees. In the event of any legal action to enforce the terms of this Agreement, the
prevailing party shall be entitled to receive their reasonable attorney's fees and costs from the non-prevailing party.
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15. Counterparts. This Agreement may be executed in one or more counterparts, each of which will
be effective as original agreements of the Parties. Original signatures transmitted by facsimile or email transmission
will be effective to create counterparts.

16. Governing Law; Forum. This Note will be governed by the laws of the state of Idaho, without giving
effect to conflict of laws principles thereof. All actions brought to interpret or enforce this Agreement shall be brought
in the courts located in Kootenai County, Idaho, and each Party waives any defenses relating thereto including
without limitation defenses regarding lack of personal jurisdiction, lack of venue or forum non conveniens.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above

written.
Debtor: Secured Party:
BUYER OP CO SELLER OP CO-
By By

Name Name

Its: Title Its: Title
STATE OF )

) sS.

County of )

Onthis ____ day of ,20___ before me, , the undersigned, a notary

public in and for said state, personally appeared NAME, known or identified to me to be the Title of BUYER OP CO,
the entity type whose name is subscribed in the within and foregoing instrument, and acknowledged to me that he
executed the same on behalf of said limited liability company.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year in this
certificate first above written.

N_otary Public for
Commission Expires:
Residing at
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UNCONDITIONAL GUARANTY

THIS UNCONDITIONAL GUARANTY AGREEMENT (the “Agreement” or “Guaranty”), dated this day of
Month, 20___, is made by NAME and NAME ( collectively “Guarantor” or “Guarantors”) in favor of SELLER OP CO,
a state and entity type (“Lender”), to induce Lender to provide financing to BUYER OP CO, a state and entity type
(“Debtor”), with reference to the following facts:

1. Concurrently herewith, Debtor is executing a Secured Promissory Note in favor of Lender (the “Note”) in the
principal amount of Amount and 00/100 Dollars ($XXX,XXX).

2. Concurrently herewith, Debtor and Lender are executing a Security Agreement (the “Security Agreement”)
securing the repayment of monies owed under the Note.

3. Debtor and Lender have requested that Guarantor will guarantee the obligations created by the Note and
the Security Agreement, as defined in the Security Agreement (the “Obligations”), and Guarantor accepts such
request to guarantee the Obligations.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby acknowledged,
Guarantor undertakes and agrees for the benefit of Lender as follows:

1. Consideration. As a material inducement for Lender to enter into the Note and Security Agreement,
Guarantor hereby enters into this Agreement.

2. Guaranty of Payment. Guarantors jointly and severally guarantee to Lender the full and punctual payment
and satisfaction of the Obligations. If there is an Event of Default, as defined in the Security Agreement, Debtor shall
have the right to exercise its rights pursuant to the Security Agreement in addition to any and all rights hereunder.
This Unconditional Guaranty is and shall be construed to be an absolute, unlimited and continuing guarantee of
payment and not a guarantee of collections, and the liability of the Guarantor hereunder shall not be affected,
impaired, or discharged, in whole or in part, by reason of (i) the fact that the money, payment of which is guaranteed
hereunder, may become due or payable under, or in connection with, or by reason of, any agreement or other
transaction which may be illegal, invalid, irregular, or unenforceable for any other reason, or (ii) the failure by Lender
to take any steps to perfect and/or maintain perfected its security interest in, or to preserve its rights to, any security
or collateral for the Obligations, or (iii) Lender’s election, in any proceeding instituted under Chapter 11 of Title 11 of
the United States Code (11 U.S.C. §101 et seq.) (the “Bankruptcy Code”), of the application of Section 1111(b)(2) of
the Bankruptcy Code, or (iv) any borrowing or grant of a security interest under Section 364 of the Bankruptcy Code.
The liability of Guarantor hereunder is direct and unconditional, and Lender shall have the right to proceed against
the Guarantor immediately upon any default by Debtor and shall not be required to take any action or proceedings of
any kind against Debtor or any other party liable for Debtor’s debts or obligations or any accounts, collateral or
security which Lender may have, either under the Note or otherwise, before proceeding against the Guarantor
hereunder. The books and records of Lender showing the account between it and Debtor shall be admissible in any
action or proceeding, shall be binding upon Guarantor for the purpose of establishing the items therein set forth, and
shall constitute prima facie proof thereof.

3. Amendments. This Guaranty may be amended only by written agreement signed by the parties hereto.

4. Governing Law; Forum. This Agreement will be governed by the laws of the state of Idaho, without giving
effect to conflict of laws principles thereof. All actions brought to interpret or enforce this Agreement shall be brought
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in the courts located in Kootenai County, Idaho, and each Party waives any defenses relating thereto including
without limitation defenses regarding lack of personal jurisdiction, lack of venue or forum non conveniens.

5. Attorney's Fees. In the event of any legal action to enforce the terms of this Agreement, the prevailing party
shall be entitled to receive their reasonable attorney's fees and costs from the non-prevailing party.

6. Injunctive Relief. If Guarantor breaches this Agreement, Lender may recover all legal and equitable
remedies afforded to Lender by law.

7. Severability. In the event and to the extent that any provision hereof shall be deemed to be invalid or
unenforceable by reason of the operation of any law or by reason of the interpretation placed thereon by any court,
this Agreement shall to such extent be construed as not containing such provision, but only as to such locations
where such law or interpretation is operative, and the invalidity or unenforceability of such provision shall not affect
the validity of any remaining provisions hereof, and any and all other provisions hereof which are otherwise lawful
and valid shall remain in full force and effect.

8. Notice. All notices and other communications under this Note will be in writing and will be deemed given (a)
the same day if delivered personally against receipt, (b) the next business day if sent by overnight delivery via a
reliable express delivery service which confirms delivery, or (c) after 5 business days if sent by certified mail, return
receipt requested, postage prepaid. All notices will be delivered to the at the following addresses (or at any other
address specified by written notice, provided that notice of change of address will be effective only upon receipt of
the notice):

If to Lender: Seller Op Co
505 East Front Ave.
Coeur d’Alene, ID 83814
Attn: Legal Department
(208) 765-3326
Fax - (208) 763-0442

If to Debtor: Buyer Op Co
Address
Phone
Fax -
If to Guarantor: Individual Name(s)
Address
Phone

Any party may change its address by giving notice as provided in this Section.

9. Entire Agreement. This Agreement supersedes all other agreements between the parties hereto, verbal or
written, express or implied, relating to the subject matter hereof.
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10. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be
effective as original agreements of the Parties. Original signatures transmitted by facsimile or email transmission will
be effective to create counterparts.

[Signature Page to Follow
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IN WITNESS WHEREOF, Guarantor have executed this Agreement as of the date first above written.

Debtor: Lender:
BUYER OP CO SELLER OP CO
By By

Name Name

Its Title Its Title
Guarantor:
NAME
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TABLE OF CONTENTS OF SYSTEM MANUAL

Table of Contents

Table of Contents

FranConnect- “Pre-Opening Tasks Manual”

Page Nolo-ofPage

Understanding the FranConnect Task Checklist

Training Pre-Work

New Store Opening Agenda

Ice Breaker: ErrerlBoekmarknotdefined-:

WE EXIST...

History

Why Us

Fresh Thinking Healthy Eating

Growing Demand

Pita Pit Vibe 22
Our Pitas e Poolaparlepol deflned 16
Pita Pit ‘Cult’-ure Errorl Bookmarknotdefined:16
We focus on Pitas: seroriBoelenarlnetdetineds 17
Personalized Process et Boelenarlnetdedineds 17
7 Areas of Focus e Poolaparlerol deflned 18
Pita Pit Fundamentals e Poolyparlepol dofined 19
History of Our Success ot Boelenarlnetdetineds19
Pita Pit CultureErrer-Bookmark-not-defined.20
RIGHT PEOPLE Zrearl 2eslenarloneidetined:21
Recruiting, Interviewing & Hiring e Poolyparle ol dofined 29
Cost of Hiring e Poolyparle ol dofined 29
Three C’s: e Poolyparle ol dofined 23
Keys to Success e Poolaparle ol dotined 28
STEP 1: RECRUITING e Poolyparle ol defined 30
We must focus on our ABC's. e Poolaparle ol defined 30
Where to find Rockstars - Best Practices e Poolaparle ol dofined 31
STEP 2: APPLICATION e Poolaparle ol cofined 39
Application Process - Best Practices Errorl Bookmarknot-defined:32

STEP 3: INTERVIEWING

Before the Interview:

Pre-Interview Questionnaire (Sample):

lllegal Interview Questions:
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Interviews should all follow the same format e Poolaparle ol dofined .39
STEP 4: CHECKING REFERENCES e Poolaparlepol defined 40
Checking References- Best Practices et Boelenarlnetdedined-40
STEP 5: INFORMING CANDIDATES et Boelenarlnetdetined4]
Inform Candidates - Best Practices Errorl Bookmarknotdefined41
Calling a Reference - Sample Script et Boelenarlnetdetined:42
Calling Applicants after the Interview - Sampleigcr serorBoelenarlnetdetined:43
Onboarding a New Employee sreprBoelenarcnerdetiped 44
New Employee Start-Up Kit et Boelenarlnetdetined-46
AT-WILL EMPLOYMENT srroriBoelenarlnetdetined-83
Recruiting, Interviewing & Hiring the RIGHT PeopBummary e Poolaparle ol dofined 87
CUSTOMER SERVICE Zrearl 2eslenarloseidetine<-88
PITA Philosophy of Customer Service e Poolaparle ol detined 00
PLAY ot Boelenarlnetdedined9]
Initiate ot Boelenarlnetdetineds92
Tantalize serpriBoelenarlnetdetineds03
Attitude srrprBolenarcnerdetiped: 04
Exceptional Customer Service Summary serprBoelenarlnetdedineds99

SPEED OF SERVICE

PRODUCT QUALITY

Food Purchasing

Par Levels

Ordering and Receiving

Food Preparation

Shelf Life

Grilling

Pita Bread

Opening, Rolling, and Wrapping

Pita Handling Posters

The Pita Pit Menu

Official Suppliers

US Foods Information

CLEANLINESS

Safe Food Handling

Microbiological Hazards

Chemical Hazards

Physical Hazards

Safe Food Sources — Receiving

Dry Storage (food, equipment, supplies)

Cold Storage

Freezer Storage (walk-in and reach-in)
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Food Preparation, Handling, Holding

Cooking e Pooarnorle el cetined 125
Serving Customers Safely seroriBoclanorlrotdefineds126
Cleaning Equipment and Facility seroriBoclanorlrotdefineds126
Pest Control seroriBoslanorlorotdefineds126
Dishwashing srrorBoelesarlcnetdetined 127
Mopping srrorBoelesarlcnetdetined 127
Health and Safety seroriBoelanorlorotdefineds128
Health and Safety Goals seroriBoelanorlrotdefineds128
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Burns serorBoelanorlretdefineds133
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How to treat burns: serorBoelanerlretdedineds134
Preventative Maintenance serorBoclanerlretdefineds135
Fire Prevention serorBoclanerlretdefineds135
Owner e Pooapnorle el cefinad 135
Owner/manager’s responsibility serorBoelanerlretdefineds135
DUTIES Erpopt Boclenarknotcatinec 135
Owner/manager: e Pooarnorle el cetinad 135
Employees: s Pooapnorle el cetined 136
Fire Emergency Procedures e Pooarnorle el cetinad 136
Common Fire Hazards serorBoelansrlretdefineds136
Preventing Fires serorBoelansrlretdefineds136
Extinguishing a Fire zperoclessplo pot dollped 137
Extinguisher Operation: “PASS” zpeprzoclessplo pot doallped 137
Franchise Security serorBoclanerlretdefineds138
Preventive Maintenance serorBoclanerlretdefineds139
COST MANAGEMENT Erpopl Boclenarknotcatinec 149
Cost Management Introduction e Posapnorle el cetinad 1563
Cost of Goods Sold seror Boelansrlretdefineds153
Cost of Goods Sold Percentage seroriBoelanerlretdedineds154
Food Cost Control e Posarnorle el cetinad 1564
Just In Time Food Ordering seroriBoelanerloretdefineds 155
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Labor Cost

Labor Cost Controls

Cost Management Toolkit Introduction Lesson

Cost Management Definitions

Variable Costs:

Fixed Costs:

Contribution Margin:

Break-Even Point:

Profit:

Case Studies

Case Study Two:

Case Study Answers & Take Away Points

Case Study One:

Case Study Two:

Cash Management Summary

Business Money Management

Sales Cycles

Expense Cycles

Cash Management Tools

The Quarter Rule

Short and Long Term Forecasting

Personal Money Management

Cost Management Summary

Food Cost

Errorl Bookmarknotdefined-192

Theoretical Food Cost

Cost of Goods Sold (COGS)

Efficient Inventory Control

Product and Portion Control

Reduce Risk of Theft

Labor Cost Summary

Labor Control Tools

MARKETING ErrorlBockmarknotdefined-

198

National Marketing

GAF (General Advertising Fund)

Local Marketing

FranConnect & Digital Lizard

GAF, National & Local Marketing

Hiring Game Plan

PITA PIT POLICIES

Policies - Intellectual Property

Pita Pit Franchisee Business Insurance Program

Liability Insurance Coverage *
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Property Insurance Coverage

General Insurance Requirements

ADDITIONAL RESOURCES

Employee Injury Report Form (Sample)

Pita Pit Acronyms
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EXHIBIT L

FRANCHISEES AS OF DECEMBER 328162017

State | City Address Zip Phone Owner/Operator OperatingeNam
AL Auburn 157 N. College St. 36830 (334) 887- | Jack Brighenti War Pitas, Inc.
1010
AL Tuscaloosa 1207 University Blvd 35401 (205) 409- | Jack Brighenti Roll Pitas, Inc.
8889
AK Anchorage 600 E. 36th Avenue} 99503 (907) 563- William St. Pierre, Jr. Les Deux Saints, LLC
Unit 200 7482
AK Anchorage 11108 Old Seward | 99515 (907) 344- William St. Pierre, Jr. Les Deux Saints, LLC*
Highway 7482
AK Anchorage 1130 N. Muldoon | 99504 (907) 338- William St. Pierre, Jr. Les Deux Saints, LLC*
Road, Suite 100 7482
AR Little Rock 12911 Cantrell Road, 72201 (501) 227- Andrew Culp, Marian Little Rock Pita, LLC
Unit 6 7482 Culp, Nicholas Lane
AZ Flagstat 23 East Aspen Ave. 86001 (928) 213- | Matthew E. Maulding Canyon Pita, Inc.
1330
AZ Gilbert 4972 S Power Road| 85234 (480) 988- Todd K Runyan, Blanca | Tempe Pita, LLC*
Suite 103 6362 Runyan
AZ Mesa 1754 S. Greenfield | 85206 (480) 892- Todd K. Runyan, Blanca | Mesa Pita, LLC*
Road 2962 Runyan
AZ Mesa 2110 West Southern,85013 (480) 307- Todd K. Runyan, Blanca | Mesa Banner Pita, LLC*
Suite B 9405 Runyan
AZ Phoenix 4910 East Ray Road 85044 (602) 682- Todd K. Runyan, Blanca | Ahwatukee Pita, LLC*
Store G-9 6063 Runyan
AZ Phoenix 53 West Thomas 85013 (928) 726- Todd K. Runyan, Blanca | Phoenix Thomas Pita,
Road, Suite B 5000 Runyan LLC*
AZ CueensCreck 202 ot Sllswes) 2540 L1903 918 7077 | Andrewslrsher—onel PP ClegsenLLCr
Loop-Road-Suite 110 Archer
AZ Tempe 690 South Mill Ave.,| 85181 (480) 967- Todd K. Runyan / Blanca| Tempe Pita, LLC*
Building C, Unit 105 2322 Runyan
AZ Yuma 1525 Yuma Palms 85365 (928) 783- Todd Runyaané Yuma Pita, LLC*
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State | City Address Zip Phone Owner/Operator OperatingeNam
Pkwy, Suite 102 5712 Runyan
CA Cerritos 13293 South Street 90703 (562) 261- | Josh Sitea, Muyly Sitea OC Pita Inc.*
5050
CA Chico 240 Broadway St. 95928 (530) 899- | Jay Dakof, PamelScott Pita Power, LLC
2847 Dakol
CA Fresno 6929 North Willow | 93720 (559) 298- Mario Esquivel Santillan S. Managemer
Avenue, Unit 105 6777
(a¥N Fresro LOEL L Rlesksiane 93720 LEEC /20 7187 | Sam-2rar Pla-Piresho
CA Hermosa Beach 1112 Hermosa Ave. 90254 (310) 374-| Leon Norris LN3 Enterprises, Inc.
3663
CA Mammoth Lakes Suite 149, 6201 93546 (760) 924- Juan Hernandez, Jesus | Roosters Team
Minaret Rd. 7482 Hernandez
CA Roseville 1485 Eureka Road,| 95661 (916) 783- Debbie Gonzalez, Jesse | Folsom Pita, LLC
#160, Building E 7482 Gonzalez
CA Sacramento 105-1420 65th St. 95819 (916) 737- | Debbie Gonzalez, Jesse | Folsom Pita, LLC
7482 Gonzalez
CA San Diego 6353 El Cajon 92115 (619) 955- Joseph Warhurst, Blake | Webhurst SDSU, LLC
Boulevard, Suite 132 8764 Weber
CA San Diego 5375 Napa Street, | 92110 (619) 359- Joseph Warhurst, Blake | Webhurst, LLC
Suite B-9 4458 Weber
CA San-Jese 151Seuth-# Street 95113 (408)-694-3200 | Deug-Shen NIA
CA San Luis Obispo 858 Foothill Blvd 93405 (805) 543- | John Tolman, Marci Smith Tolman and Smith LLG
7488
CA Valencia 28253 Newhall 91355 (661) 702- Arthur Aridjian, Marina Beyond Enterprises, Inc.
Ranch Rd. 9977 Divtyan
CO Colorado Springs 8 East Bijou Street 80903 (719) 634 | Rajendra-NarsaiJaya SatHnadCladdagh 97
1748 Narsai-Asha-Narsak-Ara | Corp.
NarsaPamela Sue Jones,
Lynette Ann Tidwell
CO Colorado Springs 6445 Source CenteB0923 (719) 434- Mark Whitmoyer Jumar, Inc.
Pt 5203
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State | City Address Zip Phone Owner/Operator OperatingeNam
CO Colorado Springs 5086 N. Nevada | 80907 (719) 277- Julie Whitmoyer, Mark | Garden of the Gods Pita
Avenue 7482 Whitmoyer Inc.,
CO Denver 5910 E. 59th 80249 (720) 374- Mohinder Sandhu, Kulman LLC
Avenue, S Tower 7288 Manmeet Sokhy
Road
CO Fort Collins 1232 West Elizabeth 80525 (970) 416- Greg Krasnodedski, Absolute Investments,
St., Unit C9 7600 Amber Wood Inc.
CO Westminster 1181 W. 120th 80234 (303) 452- Rajendra Narsai, Jaya Mahadev Inc.
Avenue, Suite 200 7700 Narsai, Anand Nars:i
Asha Narsai
FL Eeoesoaten 2200 CladesPead 22424 LB EA0-0210 | Reberlarerhem—dmberly| 2oL
el
FL Fort Lauderdale 200 SW First 33301 (954) 617- Robert Farenhem, BCPP lll, LLC
Avenue, Suite 102E 7482 Kimberly Marcil
FL Fort Myers M-7 -10093 Gul 33913 (239) 274- Michael Anzivino, Mary | Gulf Coast Pita LLC
Center Drive, Suite 7 7482 Jo Anzivino, Ralph
Anzivino
FL Fort Myers 4464 Fowler Avenue 33901 (239) 275- | Timothy Goff, Justin Pita Pros 2, LLC
7482 O’Brien
FL Gainesville C-1702 West 32603 (352) 692- Rob Roche Pita Pit Gainesuville Inc.
University Ave. 4400
FL Jacksonville 13423 Beach 32246 (904) 379- Christina Dziedzicki AJ Baba Foods, Inc.
Boulevard 4816
FL Jacksonville 14866 Old St. 32258 (904) 666- Rinkit M. Amin RAS Enterprises LLC
Augustine Road, 5188
#105
FL Jacksonville 500 3rd Street N. 32250 (904) 658- | Robert Whitkop River City Pita, LLC
4567
FL Jacksonville 491 Forsyth Street | 32202 (904) 699- Annd Patel Alesha LLC
West 7482
FL Jacksonville The Osprey 32224 (914) 882- Teresa Feldman Compass Group USA,
Clubhouse 1 7689 Inc.

University of North
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State | City Address Zip Phone Owner/Operator OperatingeNam
Florida Drive

FL Niceville 1552 John Sims 32578 (850) 389- Steven T. Hendrix, Hendrix Healthy Eating
Parkway, Suite C2 8400 Michelle L. Hendrix LLC

FL Fleming-stand 51810 Tewn Center | 32003 (904 579-4930 | Efrain-DeLeon,-Daniel Deleon-& CompanyLLC
bt belesn

FL Ponome-Ci2each | L0 RleeRish-brve | 22404 L0 EAE-2990 | JaslZaghent —Zoosnteelac,
Suieh

FL Pensacola 1741 E. Nine Mile | 32514 (850) 471- S. Jeffrey Bell, Jr. J. Bell Eateries, LLC
Road, Suite 1 0910

FL Persacsela e PelotecPlace Z2IELD LeE03 B2 1200 | Sestd el c—Eall=atones Dewntown,

e

FL Persacsela 5100-N-9-Avenue, 32504 LoE0 E0B D0ED | e ot e=allr 2ell=aterdesCerdava
Space-J932 LG

FL St. Petersburg 66th Street North, | 33710 (727)345-0900 Peter T. Hartley St. Pete PitasS LL
Space #2991

FL Tallahassee 1935 West Tenness82304 (850) 222- Jack Brighenti Seminole Pitas, Inc.
Street 7482

FL Tampa 2309 East Fowler | 33612 (813) 910- Alvin D’Costa RAAM 4 Inc
Ave. 1669

FL Fampa EOO & Hawardlam | 22605 Lodn DEA 7197 | Bronden-Pedinritadew | 20 =rtersrses a0,
Sl el oo e ol

FL Tampa 514 Franklin St., 33606 (813) 226- Andrew Turek, Thomas | Turek Bros, Inc.
#105 7482 Turek

GA Athens 123 North Jackson | 30601 (706) 552- Manhal Jijika, Janan Jijika 4M.S.Corporation
St. 0052

GA Atlanta 950 W. Peachtree | 30309 (470) 225- Saurin A. Patel, Malay Krishno Inc
Street, Suite 250 6276 Patel

GA Carrollton 106 Adamson Squire 30117 (770) 375- Impact 2:52 Managemen{ Impact 2:25- Pita
#B 0829 LLC and Pita Project Project— Carrollton, LLC

LLC

032116-00000-Business-6044131033116.00000 Business 6044131v82

EXHIBIT L - LIST OF FRANCHISEES




State | City Address Zip Phone Owner/Operator OperatingeNam
GA Columbus 1639 Bradley Park | 31904 (762) 821- Anil Shaparia NADY, LLC
Drive, Suite C-2 3643
GA Evans 4336 Washington | 30809 (706) 364- Sam Oshana,Manhal Jijika Costless4u, LLC
Road 0142
GA Kennesaw 4100 Jiles Road, | 30144 (770) 694- Chintan Javia, Rajdip Yeshnee, LLC
Suite 104 1759 Vachhani
GA Statesboro 609 Brannen Street 30458 (912) 681-| Wesley Gilbert, Thomas | Griffin Newton, LLC
7482 Nasworth
A Ankeny 1805 SE Delaware | 50021 (515) 965- Michael Rink, Tony Rink, | Rinknation, Inc.*
Ave, #1100 6913 Sue Rink
A Bettendor 2439 53rd Avenue 52722 (563) 888- | Chris Wenzel, Chad Delp| D & W Company #1,
5778 LLC
1A Cedar Falls 1700 West 1st Strep§0613 (319) 266- Mike Rink, Tony Rink, Rinknation, Inc.
Suite C 5554 Sue Rink
A Sl JEZO0 Hislamen-end | L2 LEAE 097 CET7E | Peberdrs—addng Mesler Mo mooement L O
S0
A Coralville #1 — 517 2nd Street| 52241- | (319) 351- Todd Morrow Morrowco, LLC
2613 7482
A Des Moines 2708 Ingersoll Ave, | 50312 (515) 985- Mike Rink Rinknation, Inc.*
Suite B 6913
A Des Moines 200 4th Street 50309 (515) 809- | Mike Rink Rinknation, Inc.*
1970
A Loy R = 52249 I ) Plosopee Lo
1A Mason City 616 S. Monroe 50401 (641) 424- | Leota Olson, Michael L & M Foods North lowa|
3370 Olson LLC
1A Ottumwa 1147 N. Jefferson 52501 (641) 682- | Randal Woodard, Cynthia Elliott Oil Company
4377 Woodard
A Sioux City 2927 Hamilton Blvd.| 51104 (712) 255- Mark Lennon Mmat, Inc.
Unit 7A 1748
A Urbandale 4212 Merle Hay 50322 (515) 331- Michael Rink Rinknation, Inc.*
Road, Suite 200 2412
1A Waterloo 1503 Flammang 50702 (319) 287- Michael Rink kRartion, Inc.
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State | City Address Zip Phone Owner/Operator OperatingeNam
Drive 5905
A West Des Moines 440 S. 68th Street, 50266 (515) 221- Michael Rink Rinknation, Inc.*
Suite 108 2360
ITs} Boise 746-West Main-St. 83702 (208)-388-1900 | Nichelas-Eple NCELLC
ID Boise 1007 Broadway Ave| 83706 (208) 955- | Nicholas Eple Broadway Pitas, LLC
7482
ID Caldwell 2110 Blaine Street 83605 (208) 949- | Zachary Kiebel Caldwell Pitas LLC
0965
ID Meridian 103 - 3030 E. 83642 (208) 888- Nicholas Eple Meridian Pitas, LLC
Overland Rd. 3525
ID Namp: 2306 12th Avenue | 83686 (208) 467- Zachary Kiebel Nampa Pitas LL!
Road 7482
ID Pocatello 1799 Hurley Dr., Ste.83201 (208) 478- Brian Christensen Pita Achieva, LLC
A 7482
e Aurora 156-Fox-\alley Center| 60504 (630)-340-3691 | Zaid-Sbeih,-Zeyad-Sbeih | FZSne.
Drive-Space FC4
IL Chicago 2404 North Lincoln | 60614 (773) 935- Zeyad Sbeih, Zaid Sbeih FZS Inc.
Ave. 7482
IL i achesney | 6558638N. Sheridan| 60626111 | (+£3819H Gaurang Zala, Manuel PushkarAbcandus
Park Read-UnitE2nd 5 754708 Valdes—JIMatthew LLCInc.
Street 70807214 Dodaro, Marites Dodaro
IL Rockford 275 Deane Drive 61107 (815) 977- | Matthew C. Dodaro, Abcandus, Inc.
5407 Marites N. Dodaro
IN Fishers 8395 E. 116th Street46038 (317) 567- Bradley Baker, Addison | Fishers Pita, LLC
Suite 125 7482 Lusbhy
IN Indianapolis 2902 W. 86th St., | 46268 (317) 872- Addison Lusby Lusby Investments, LLQ
Suite 70 7482
IN Indianapolis 1 N. Pennsylvania St46204 (317) 829- Devon Everhart, Travis | Vontra Foods, LLC
Unit 120 7482 Sealls
IN Ladiomosels 4702 Sunset-Avente, | 46208 LAn ey 7090 | s el Deven 0 MontraFoods\VLLC
Suie00 Eyerhort
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State | City Address Zip Phone Owner/Operator OperatingeNam
IN Muncie 509 North Martin St.| 47303 (765) 288- | Randy Martin, Gregory B] HUBZ, LLC
7700 Martin
KS Derby 1918 North Rock 67037 (316) 440- Tim Aberson, Michelle Pit Boss LLC
Road, Suite 700 6622 Aberson, Lowell Aberson
Marti Aberson, W.
Antonio Palomino, Debra
L. Palomino
KS Kansas City 3918 Rainbow 66103 (913) 370- Catalina-Murillo-Long, Ted's KC Pita LLC
Boulevard 6722 Fheodere-S.Charles N.
Long, Geraldine LLong
KS Lawrence 1011 Massachusetts66044 (785) 856- Patrick Peery Mass Street Pitas, LLC
St. 2500
KS Leawood 4825 W. 117th Strept 66211 (913) 701- | Robert Toplikar, Janet | Top Pitas LLC
6587 Toplikar, Andrew
Toplikar Robert H.
Toplikar
KS Manhattan 1131 Moro St. 66502 (785) 537- | Randy Martin, Susan Dys-Mart Foods, Inc.
3995 Dysart
KS Overland Park 8775 W. 95th Streetp6212 (913) 385- Theodere-€harles N Ted’s KC Pita LLC
Space/Unit C-22 7482 Long, Catalina-Murille-
LongGeraldine L. Long
KS Wichita 3242 N Rock Road,| 67226 (316) 201- Tim Aberson, Michelle Abersonek LLC
Unit 118 4748 Aberson, Lowell Aberson
Marti Aberson, W.
Antonio Palomino, Debra
L. Palomino
KY Highland Heights 2740 Alexandria Pike 41076 (859036 James Swan, Amie S. Highland Heights PP,
7256 Imbus, Erin E. Imbus, LLC
Thomas L. Scott
KY Louisville e 402231020 | (502)56450 | FimethyE-AllenSundeep | FhankYeuCemeAgainnc.
Read-Unit 166834 | 2 12206077 ; d The Pita Crew LLC
W. Jefferson Street QudduPaniel Kidd
LA Baton Rouge 4710 S. Sherwood | 70816 (504) 470- Jack Brighenti Capital City Pitas, Inc.
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State | City Address Zip Phone Owner/Operator OperatingeNam
Forrest Boulevard 9973
LA Baton Rouge 3260 Highland Road70802 (225) 343- Jack Brighenti Geaux Pitas, Inc.
Unit 4 1200
LA Hammond 118 N. Cate Street 70401 (985) 345- | Jack Brighenti Ragin Pitas Inc.
8969
LA New Orlean 5800 Magazine St. 70115 (504) 899- | Barbra-Renee Brighenti, | The Pita Way, Inc.
4141 Jack Brighenti
LA Shreveport 9462 Ellerbe Road, | 71107 (318) 207- Matthew Smith, David South SPort Pita, Inc.*
Suite 190 6174 Smith, Alicia Smith,
Patricia Smith
LA Shreveport 1106 Shreveport- | 71105 (318) 212- Matthew Smith, David S’Port Pita, Inc.*
Barksdale Hwy, Suite 1525 Smith, Alicia Smith,
110 Patricia Smith
PR Arrbherst Lhee=adeh LO005 LAy 6974700 | Do =iehstecd Labeosib et ossnchosa|
PR Arrbherst LhAsse Shlereecter | 24003 LAy 6974700 | Deosad =iehsted Labresib et ossnchosa|
PR Arrbherst LheseHomasden | 24003 LAy 6974700 | Deosad =iehsted Labeosib et ossnchosa|
e EelAle E2elhirsauh Lois A0y B0 Eo0n| dovaes L CSoweors omaes A JE e LLOE
PodesmySte #1635 Seward
Ml Birch Run 9180 Birch Run Road 48415 (989) 349- | Ryan Ehardt, Yue Qi Elite Condor, LLC
5050
MI Kalamazoo 2913 Howard St. 49006 (269) 343- | Joshua Nagy, Donald SakNagsak Company
7482 Robert Sak Kalamazoo
MI Macomb 50966 Romeo Plankl 48042 (586) 846- Tamara L. King, James C.Pit Crew LLC
Road 3236 King,
Ml Mt. Pleasant 1620 South Mission | 48858 (989) 773- Michael Conley, Natalie | Conley Investments
Street, Unit / 1177 Conley L.L.C.
Ml Shelby Township 55118 Van Dyke 48317 (586) 992- | Tamara L. King Shelby Pit Crew, Inc..
6917
MN Brooklyn Park 9656 Colorado Lane 55445 (763) 600- Christopher Volk, Brooklyn Park Pita LLC
N., Suite A10. 6375 Timothy Volk, Linda Volk
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State | City Address Zip Phone Owner/Operator OperatingeNam
MN Duluth 425 West Superior | 55802 (218) 461- Michael Koski, William BT Company, Inc.
Street, Suite 1065 0080 Wilson
MN Mankato 530 South Front St.| 56001 (507) 345- | Jorae Galli Kato Pita, Inc.
4444
MS Oxford 309 N. Lamar Blvd. | 38655 (662) 238- | Jack Brighenti Rebel Pitas Inc.
3535
MS Pearl 200 Bass Pro Drive, 39208 (601) 939- Maulik Patel, Rakesh J & R Creative Foods
Suite 109 3031 Patel LLC*
MS Ridgeland 141 Township 39157 (601) 790- Maulik Patel, Rakesh J & R Creative Foods
Avenue, Suite 107 9925 Patel LLC*
MS Starkville 104 West Main 39759 (662) 324- Jack Brighenti Bulldog Pitas, Inc.
Street 7482
MO Columbia 1105 Grindstone 65039 (573) 499- Jeremy Chad Bryson, Bryson & Robar
Parkway, Suite 101 5099 Daniel Jay Robar Enterprises, LLC
MO Jefferson City 2727 West 65101 (73) 659-2727 | Jeremy Chad Bryson Bryson Ventures LLC
Edgewood, Suite 10
MO Springfield 1318 E. Battlefield 65804 (417) 883- | David Inlow DP Ventures, Inc.*
1565
MO Springfield 2113 W. Republic Rd 65810 (417) 883- | Penny Inlow DP Ventures, Inc.*
1565
MO Springfield 3233 E. Sunshine, | 65804 (417) 771- David Inlow Peylex, LLC*
Suite 112 5080
MO Warrensburg 303 E. Cooper Blvg.64093 (660) 429- Charles-Will-Nerton,-Allisen| ZoomiePRitd riple Fresh
Suite 1 7482 Marie-NertorPhilipe LLC
oamesn e ey
John-Cewlindustin
Johnston, Danielle
Johnston, Angie Fritsch,
Dustin Fritsch
MT Billings 2228 Grand Ave. 59102 (406) 652- | Kristi Grob BMT Pita, Inc.
9261
MT Billings 2813 2nd Avenue 59101 (406) 534- Kristi Grob BMT Pita, Inc.
North 4863
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MT Bozeman 246 E. Main St. 59715 (406) 586- | Ken Behler, Don Rogers BR, Inc.
7482
MT Dillon 613 S. Atlantic Street 59725 (406) 683- | Trent A. Cottom, Ashly L.| T&A Ventures LLC
3494 Cottom
MT Great Falls 2325 10th Avenue | 59405 (406) 761- James Talley Pita Full Ventures, LLC
South 7482
- Helena A0 =Sl EoELd Loes 27187 | James—alley Pl el lopiues LT
MT Missoula 130 North Higgins | 59807 (406) 541- Chris Butz, Nancy Butz Butz Enterprises, Inc.
Ave. 7482
MT Butte 1 N. Montana Streetf 59701 (406) 299- | Buddy A. Fisher, Carrie | B.C. Pita, LLC
3658 Rupert-Fisher
NC Charlotte 120-214 N. Tryon Sf. 28202 (704) 333- | Kamlesh Jagani, Toral RAD Investment Partner
5856 Jagani
NC Cornelius 21726 Catawba 28031 (980) 231- Todd Wolfram WIIIL, LLC
Avenue, Suite B-3 5535
NC Indian Trail 3816 Sardis Church| 28079 (704) 776- Andrew Bagnall, Lynn Peppita, LLC
Road, Suite 101 9434 Bagnall
ND Bismarck 2930 N. 14th Street| 58503 (701) 751- Christopher Volk, Steven| Volk Investments Inc.
Unit 100 4202 Volk
ND Devils Lake 1803 Highway 2 East 58301 (7010 662- | Donald Wellman, Jodi R. | DAJAA Enterprises, LLC|
3400 Wellman
ND Dickinson 1785 1st Street West 58601 (701) 483- | Christopher Volk Volk Investments Inc.
0606
ND Grand Forks 3221 32nd Avenue | 58201 (701) 738- Keith Streyle, Patrick Spica, Inc.
South, Suite 300 8008 Streyle, Roscoe Streyle
ND Minet 1500-Seuth-Broadway| 58701 (761)-852-7482 | ChristopherE-—Volk Minet-PitaLLC
ND Stanley 501 12 Avenue SE, | 58784 (761)-628-2828 | Christopher\olk Stanley-Pita-LLC
Suie008
NE Omaha 12252 K Plaza, Suite68137 (402) 934- Matthew Mayer, Angela | Grapes Fresh & Healthy
101 4100 Mayer, John Sells, LLC*

Timothy Aberson,
Michael Aberson, Chris
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Pohl
NH New Hampshir Philbrook Hall, University of New University of New
Philbrook Café, Hampshire Hampshire
University of New
Hampshire
NJ Hoboken 732 Washington 07030 (201) 683- Maunankumar Patel, Tri Pita Incorporated
Street, Suite 1 8500 Ankit Patel
NM Albuguerque 2106 Central Ave. | 87106 (505) 242- Leticia Bernal Daddy’s Dollar, Inc.
SE 7482
NY Rochester 1100 Jefferson Rd. 14623 (585) 475- | Dave Pennington, Judy | Pennimizer Pita’s Inc.
1040 Pennington
NY Syracuse 107 Marshall St 13210 (315) 479- | Zachary Zuckerman Empire Pitas, Inc.
0460
OoH Aleren 22EE poinSheel 44208 220012472197 | Themas=—bale || Ploscet e,
OH Athens 8 North Court St. 45701 (740) 593- | Patrick L. Parker Athens Ohio PP LLC
8600
OH Bowling Green 522 E. Wooster St 43402 (419) 725- | Fhemas-Dake-Michael Hosce o
2739 Ohlemacher, Steve Ine.Ohlemacher
Gesicki, Nicholas Investments Ill, LLC
Mondello
OH Burbank 9911 Avon Lake 44214 (330) 624- Ryan J. Pojman, Scott | SBR Lodi, LLC*
Road 7482 Saylor, Scott R. Raybuckj
Bryan R. Haas, Jeremy
Lamoda, Ryan Allio,
Brian Borcziak
OH Columbus 1988 North High St| 43201 (614) 421- | Kraig McHenry Enjoy Every Pita, LLC
7482
OH e SEELAA e S 4223 L2203 6707197 | dehaMCovlecMathew | Foldown o0
F-Mayo
OH Fairview Park 3520 Westgate 44126 (216) 767- | Ryan J. Pojman, Scott | SBR Westgate, LLC*
5266 Saylor, Scott R. Raybuck,
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Bryan R. Haas, Jeremy
Lamoda, Ryan Allio,
Brian Borcziak
OH Holland 6504 Airport 43528 (419) 865- Raj Lealh Fuel Pit, Inc.
Highway 5933
OH KentMentor 154 E-Main-SZ519 | 44241406 | (33440 Jan-Walther—Fana PulanéstreSBR
Mentor Avenue Unit | O 346571- WaltheRyan J. Pojman, | Mentor, LLC
B12 03346112 Scott Saylor, Scott R.
Raybuck, Bryan R. Haas,
Ryan Allio, Brian
Borcziak, Jeremy Lamoda
OH North Canto 1102 N. Main Street| 44720 (330) 966- | Jan D. Walther, Terra Tanterr Incorporated
7482 Walther, Tana Walther
OH Oregon 2460 Naverre 43616 (419) 349- Gihad Sayad, Michael P. | Gateway QS
Avenue 4674 Fischer, Basem Sayed | Operations, LLC
OH Strongsville 13309 Pearl Road 44136 (440) 452- | Ryan J. Pojman, Scott SBR Strongsville, LLC*
7926 Saylor, Scott R. Raybuckj
Bryan R. Haas, Ryan
Allio, Brian Borcziak,
Jeremy Lamoda
OH Toledo 2903 Dorr Street 43614 (419) 725- | Fhomas-Dake-Michael Piece of PI,
2748 Ohlemacher, Steve tre:Ohlemacher
Gesicki, Nicholas Investments I, LLC
Mondello
OH Toledo 30 S. St. Clair 43604 (419) 214- | Themas-bake;-Michael Piece of PI,
0980 Ohlemacher, Steve tre:Ohlemacher
Gesicki, Nicholas Investments I, LLC
Mondello
OH Toledo 3819 Haverhill Road 43612 (419) 470- | Michael P. Fischer, Gihad Gateway QS
7482 Sayed, Basem Sayed Operations, LLC
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OR Ashland 1259 Siskiyou Blvd.| 97520 (541) 708- | RebertJ—KendrickTFrevor | B-&Southern Oregon
6500 J—Kendrick;Nicole Elmers, L -PitasHt,
Speneddavid R. ne.L.C.
Thomason, Doneta -
Thomason
OR Beaverton 3270 SW Cedar Hills97005 (503) 748- ChristopherMeCall-Patrick| MeAltaLLCSouthern
Blvd., Unit 102 2748 Peraltdavid R. Oregon Elmess, L.L.C.
Thomason, Doneta
Thomason
OR Beaverton 18033 NW 97006 (503) 690- e FlipTeuchter
Evergreen Pkwy, 7482 Peraltdavid R. LLCSouthern Oregon
Unit 22 B Thomason, Doneta Elmers, L.L.C.
Thomason
OR Corvallis B-1425 N.W. 97330 (541) 738- David Thomason, DonetaSouthern Oregon
Monroe Ave 7482 Thomason Elmer’s, L.L.C.
OR Eugene 1087 Willamette St 97401 (541) 485- | Jehn-DeweDavid R. Java-Jehns-houthern
5595 Thomason, Doneta Oregon Elmess, L.L.C
Thomason
OR Grants Pass 330 NE Beacon Dn.,.97526 (541) 955- David Thomason, Doneta Southern Oregon
Unit A 4525 Thomason Elmer’s, L.L.C.
OR Grants Pass 1632 Williams 97527 (541) 476- David Thomason, Doneta Southern Oregon
Highway 7545 Thomason Elmer’s, L.L.C.
OR Hood River 1769 12th Street 97031 (541) 386- | Cheramy Blais-Rovianek,
1396 Douglas Rovianek
OR Medford 1740 Delta Waters | 97504 (541) 770- David Thomason, Doneta Southern Oregon
Road, Unit 104 7482 Thomason Elmer’s, L.L.C.
OR Oregon City 423 Beavercreek | 97219 (503) 518- Drew Boyer Boyer Pitas, LLC
Road 7482
OR Portland 1811 SW 5th Avenue 97201 (503) 222- | Bruce Hanna, Kathleen | Hanna Family
7482 Hanna, Doug Hanna Enterprises, Inc.
OR Roseburg 1122 NW Garden | 97471 (541) 672- Joseph C. Stinnett, ShernyOne05 Properties, LLC
Valley Bivd, Bldg 4810 Stinnett
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C202
OR Salem 524 State Street 97330 (503) 588- | David Thomason, Doneta Southern Elmer’s, L.L.C.
7482 Thomason
PA Center Valley 3045 Center Valley | 18034 (610)-841-7482 | Richard-Gross RLRMCGLLC
Parkway—Unit 112
PA Elzolbathiawn 28 MeretSteel Lo L 6902193 | AlepRAlewnderRradley | RPRELLC
Sugmrneleares Sord
PA Harrisburg 100 North Second | 17101 (717) 238- Bradley M. Alexander, PRG, LLC
Street 0100 Alan R. Alexanderiathai
E-Greff,Benjamin J.
Sugarwala
PA Lancaster 398 Harrisburg Ave},17603 (717) 517- Bradley-M-—Alexander-Alan| PREDogs Bark LLC
Unit 500 7111 R-Alexander—Nathan- ; E.
Sugarwaldenna Dougherty
PA Pittsburgh 2763 E. Carson St.| 15203 (412) 481- Dennis Manning, Carol | DCM Holdings,
#C105 7482 Manning, Jedediah Incorporated
Manning
PA West Chester 139 West Gay St. 19380- | (610) 918- Adriatik Kabashi Kabashi, LLC
2914 7482
PA Wyomissing 1665 State Hill Road, 19610 (484) 772- Biral D. Patel, Ronak H. | Om Shri Sai Inc.
Unit 920 3121 Patel, Honey M. Patel,
Mithunkumar K. Patel
SC Columbia 1332 Main Street, 29201 (803) 403- John E. Thrash, lll, John| Little Fire Restaurants I,
Suite 100 3462 E. Thrash, Jr. LLC
SC Columbia 2002 Green St., Unjt29205 (803) 799- John E. Thrash, Ill, John| Little Fire Restaurants,
A 4557 E. Thrash, Jr. LLC
SC Florence 300 W. Palmetto St. 29501 (843) 667- Ramprasad VenkannagatriShriya LLC*
Suite C 4820 Ripa Venkannagari

032116-00000-Business-6044131033116.00000 Business 6044131v82

EXHIBIT L - LIST OF FRANCHISEES




State | City Address Zip Phone Owner/Operator OperatingeNam
=C Flerenes A0 M est Lueas 20500 L4206 0B/ | ReomsresocdMerlkanpasar, | Shile2005LLCx
Steeet PiseMenlkanrosari
SC Hartsville 154 East Carolina | 29550 (843) 332- Ramprasad VenkannagariJay 2015 LLC*
Avenue 4820 Ripa Venkannagari
SC Sumpter 1029 Broad Street 29150 (803) 773- | Ramprasad VenkannagariEESHA LLC*
4820 Ripa Venkannagari
SD Rapid City 725 Main Street 57701 (605) 718- | Steve Smith, Timothy Black Hills Pita
7482 Smith, Justin Henrichsen| Company, Inc.
SD Sioux Falls 927 South Minnesot&7104 (605) 336- Michael Huisman, Jabez, Inc.*
Ave 7482 Timothy T. Aberson,
Darryl T. Cruse
SD Sioux Falls 2401 E. 10th St. 57103 (605) 275- Michael Edward Huisman, Jabez, Inc.*
Plaza 4755 Geralyn Gail Huisman,
Timothy T. Aberson,
Michelle R. Aberson,
Darryl T. Cruse, Annette
R. Cruse
SD Sioux Falls 2312 W. 69th St., | 57101 (605) 275- Michael Edward Huisman, Jabez, Inc.*
#100 5779 Geralyn Gail Huisman,
Timothy T. Aberson,
Michelle R. Aberson,
Darryl T. Cruse, Annette
R. Cruse
TN Cleveland 615 Paul Huff Pkwy| 37312 (423) 458- Sameer Jaisawal, Shikha| Jaiswal Enterprises LLC
NW, Suite 10 4519 Gupta
TN Memphis 2105 Union Avenue| 38104 (901) 207- Jatin N. Patel, Tajal D. LAXMI JT, LLC
#101 1541 Patel
TN Memphis 1315 Ridgeway, 38119 (901) 374- Nisha Patel, Kishan Pa | Kishan Sagart, LLC
Suite 104 7300
TN Murfreesboro 2943 S. Rutherford | 37129 (615) 900- Jeff Lynch, Jack Haynes H & L Food Concepts,
Blvd, Unit A 4556 LLC
TN Nashville 121 2nd Ave North 37201 (615) 255- | Jack Haynes, Jeff Lynch H & L Food Concepts,
7482 LLC*
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TX College Station 2008 South Texas | 77840 (979) 694- Robert R. Hodge, Amy R. Powerpits CS1, LLC
Ave 5300 Vanzant-Hodge
X Deer Park 8015 Spencer 77536 (832) 835- Nikas Bhakta, Prav Hot Spot LLC
Highway, Suite D 3942 Bhakta, Ritesh Bhakta
Nehal Bhakt
X Denton 105-1/2 Avenue . 76201 (940) 484- Turaj (Tim) Raietparvar | N/A
7482
X Houston 19111 Katy Freeway| 77094 (281)676-8477| Nikunj Patel, Bijal Pat 3 Angels, LLC
X Houston 12351 Kingsride 77024 (346) 352- Stephen Willis West Houston OTL, Inc.
Lane 8900
TX Houston 12020 FM 1960 77065 (832) 604- Brandon B. Stevenson, | Gotcha Healthy Food,
West, Suite #10 6549 Sarah D. Stevenson LLC
X Houston 11081 Westheimer, | 77042 (832) 982- Dipan Patel, Kinjal Patel Sanavi Enterprises, Ing.
Suite C 2771
X Huntsville 2100 Sam Houston | 77340 (936) 439- Elizabeth Florer, Lance | E'Beth, Inc.
Ave., Suite / 5230 McLean
X Irving 8701 Cypress Waters 75063 (469) 840- Heer Patel, Hinal Patel Friendzie Group, LLC¥
Boulevard, Suite 110 6770
X Lubbock 5707 4th Street, Unit 79416 (806) 687- Udaya Bhakta, Mehul JJB Investments, LLC
150 7482 Bhakta, Jitendrakumar
Bhakta, Tushar Bhakta
X San Antonio 7114 UTS# 78249 (601) 291- Jitendra Patel, Kamlesh | JT UTSA Investments,
Boulevard, Suite 101 7973 Mehta, Rajesh Patel, LLC*
Durgesh Patel, Amrish
Mehta
= Sonoress SECRL Cndaline 78666 LA JETZ OEAG | Ashish-RPhalde—Arjpe-Petel| A2 LLC
SheeSuie 120
uT Ogden 309 W. 12th Street 84404 (801) 393- | Ralph-OmaBantiago SwmanZihual LC
2460 Cabrera, Leticia Martinez
uT Provo B-1240 North 84604 (801) 356- Amy Pettigrew, Jacob Blanca House Co.
University Ave. 7482 Pettigrew
VA Roanoke 301 S. Jefferson 24011 (540) 344- Brandy MpR@porge | Lemon-Rapp Company
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Street 7482 L. Lemon, Il Inc.
VA Rlesell JECL Celles homnue | 2254 LIED /BB 0 | Somuel—CrawnAlan || Sl Chene 2 LLO
e
VA Virginia Beach 300 Constitution 23464 (757) 333- Anthony B. Rivera, Tahitian Freeze, Inc.
Drive 7482 Tamara K. Rivera
VA ileeas e 200 Plehmend-Read, | 22485 LIEDECE 790 | phodba—mvine=mnden melmc-=atessdsss—lAc,
FEEd Zhodes i
WA Battleground 11 N.W. 12th 98604 (360) 687- Dennis G. Sallee, Laura L.D & L Pitas VII, Inc.*
Avenue, Suite 104 7482 Sallee, Daniel H. Sallee
WA Bellingham 201 East Holly St. 98225 (360) 778- | Navtej Singl Connect Business Corp.
3657
WA Bellingham 2426 James Street 98226 (360) 933- | David Savage, Kim Savage Pita, Inc.
1115 Savage
WA Ephrata 26 Basin Street NW =~ 98823 (509) 398- | Pamala J. Leseman PJL Company, LLC
2369
WA Ellensburg 111 W 3rd Ave 98926 (509) 925- | Joshua Friedman JWII Inv.
7482
WA Gig Harbor 4784 Borgen 98332 (253) 358- Joshua Friedman JWEF, Inc.
Boulevard, Suite D 3195
WA Oak Harbor 32650 State Route | 98277 (360) 675- Lisa Meyers PLF Incorporated
20, Bldg. B., Unit 5111
104
WA Olympia 625 Black Lake 98502 (360) 539- Myles Jay Kirchmeier Puget Sound Pita, LLC
Boulevard, Suite 7288
N107
WA Pasco 4525 Road 68th N | 99301 (509) 543- John-ClapperKathy J. Tri-City
Unit B 7482 ClappeCory L. Bell, PitaCordencheder LC
Denise D. Bell, Cheyenne
D. Bell
WA Pullman 600 NE Colorado St. 99163 (509) 338- | Erik Morris East Side Pitas, LLC
4900
WA Puyallup 4301 S. Meridian 98373 (253) 446- Alexandenzfadez Grinch, LLC
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6592
WA Quincy 402 Central Ave. 98848 (509) 797- Brandon Schaapman, JoelSchaapman Enterprises,
South 7612 Martin LLC
WA Spokane 818 Sharpe Street 99202 (509) 483-| Erik Morris Erik Morris, Inc.
1629
WA Spokane 2916 S. Regal Stree99223 (509) 474- Erik Morris, Jonathon D. | Pita Prestige Worldwide,
Suite E 9440 Winn LLC
WA Tacoma 921 Pacific Ave 98402 (253) 572- | Gurpreet Rai RaviRai Enterprises Inc|
7482
WA Tacoma 101 — 212 Garfield | 98444 (253) 539- Erica Nation Koiez LLC
St. 2797
WA Vancouver 7710 NE 5th Ave., | 98665 (360) 992- Dennis G. Sallee, Laura L..D & L Pitas Il, Inc.*
Unit 120 7482 Sallee, Daniel H. Sallee
WA Vancouver 16415 SE 15th Street 98682 (360) 892- | Dennis G. Sallee, Laura L..D & L Pitas, Inc.
7482 Sallee
WA Vancouver 11211 NE Fourth | 98662 (360) 604- Dennis Sallee, Laura D &L Pitas IV, Inc.*
Plain Boulevard, 6000 Sallee
Suite 101
LALA Momestreer SO0 = omesner | DEEED 28039922000 ) Deppissaolleeoe Salleq B2 Piest lnew
e
WA Yakima 121 E. Yakima 98901 (509) 966- Jason Eaton, Lonnie Nite Owl Foods LL(
Avenue 7482 Eaton
Wi Hudson 2350 Badger Drive 54016 (715) 808- | Jeramy A. Page, Jennifer| Page’s Pitas, LLC
0907 L. Page
Wi Madison 449 State St., Unit | 53703 (608) 819- Andrew Culp, Marian Badger Pita, LLC
B/L3 6722 Culp
Wi Milwaukee 2222-2224 North 53202 (414) 727- Andrew C. Culp Panther Pita, Inc.*
Farwell Avenue 2720
WiI Milwaukee 231 East Wisconsin | 53202 (414) 930- Andrew Culp Red Raider Pita LLC*
Avenue 0910
WI Milwaukee 2735 West Oklahoma 53215 (414) 539- And&ap St Lukes Pita LLC
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Avenue 5926
WV Charleston 4222 MacCorkle Ave25304 (304) 925- Todd Branham Almost Heaven
SE 2848 Operations LLC
WV Huntington 1216 4th Avenue 25701 (304) 781- | R. Douglas Meyers, NSDD, LLC
7482 Nathan Myers, Stets
David Myers, Donna
Stoner Myers
WV Morgantown 387 High Street 26505 (304) 284- | Dennis Manning, JedediahJDZ Investments, Inc.
0027 Manning, Zachary
Arquette
WY Laramie University o 82071 University of Wyoming University of Wyoming
Wyoming — Food
Court

An (*) in the “Operating Name” column above, derokganchisees that have opened each indicatedurRast@ursuant to a Multi-Unit
Development Zone Agreement.

MULTI UNIT DEVELOPMENT ZONE AGREEMENT FRANCHISEES 8 OF DECEMBER 3120162017

State | City Address Zip Phone Owner/Operator OperatingeNam
AK Anchorage 4207 Cope Street, | 99503 (907) 338- William St. Pierre Jr. Les Deux Saints, LLC

Apartment / 7482
AZ Suatenallay OEO N Halstain Tl | 85443 L1903 918 7077 | Andrewslrsher—onel R CleesenLLC

Lreher

AZ Yuma 2851 S. Avenue B, | 85364 (928) 726- Todd Runyan, Blanca Yuma Pita, LLC

Suite 201 5600 Runyan
CA Newport Coas 62 Sindra Cove 92657 (949) 278- | Josh Sitea, Muyly Sitea OC Pita Inc.

2828

FL Pensacola 2000 Villafane Drive 32503 (850) 696- Sdetirey Bell, Jr. J. Bell Enterprises, LLC|

EXHIBIT L - LIST OF FRANCHISEES
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2052
A Bettendor 2535 St. Johns Count 52722 (512) 569- | Christopher Wenzel, ChagD & W Company #1,
7423 Delp LLC
1A Cedar Falls 4706 Chadwick 50613 (319) 266- Michael A. Rink, Tony Rinknation, Inc.
Road, #10 5554 Rink, Sue Rink
NE Omaha 25817 169 Street 51360 (712)-346-8816 | Matthew-Mayer—Angela Cempee Lol
Aberson—Michelle-Aberson,
Shaseh
IN Crown Point 516 Foote Street, #3 46307 (219) 313- | Matthew T. Davis, Trend Enterprises Inc.
4846 Jeremiah D. Davis, David
T. Davis, Mari L. Davis
LA Shreveport 6909 Querbes Drive 71106 (318) 207- | Matthew Smith, David Pita Ventures, Inc.
6174 Smith, Alicia Smith,
Patricia Smith
e Aberdesn J200 teenaslagy ood L0403 097 EAAD | domes—Seawardames A| JE8- L
MO Springfield 1318 E. Battlefield 65804 (4147) 693- | David Inlow DP Ventures, Inc.
7549
MS Clinton 91 Lakeview Drive 39056 (601) 939- | Maulik Patel, Rakesh J & R Creative Foods
3031 Patel, Jayesh Patel, Raj | LLC
Patel, Jayanti Patel
NC Charlotte 22218 Market Street 28031 (706) 654- Todd Douglas Wolfram Wi, LLC
Cornelius, NC 7552
OH Cleveland 6048 Greenview 44039 (440) 452- Ryan J. Pojman, Scott | SBR Holdings, LLC
Trail North 7926 Saylor, Scott R. Raybuckj
Ridgeville, OH Bryan R. Haas, Ryan
Allio, Brian Borcziak
OR Grants Pass 191 Spring Mountai®7526 (541) 955- David R. Thomason, Southern Oregon
Road 9506 Doneta Thomason Elmer’s, L.L.C.
PA York 48 Eisenhower Drive | 17402 (717)-873-0546 | MiteshKiranbhai-Patel, Rising-StarLLC
Sncholbalsheshlamar
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e
ArvindbhaiPatel-Hansa
i
SC Columbia 2002 A Green Street 29205 (803) 403- | John E. Thrash, Jr. and | Little Fire Restaurants,
3462 John E. Thrash, Il LLC
SC Florence 1251 Via Ponticello} 29501 (843) 496- Ramprasad VenkannagatriShriya LLC
Apt. 2 7954 Ripa Venkannagari
TN Nashville 3621 West End 37205 (615) 242- Jeff Lynch, Jack Haynes H & L Food Concepts,
Avenue 7704 LLC
X Irving 7384 Parkridge Blvd, 75063 (469) 404- Heer Patel, Hinal Patel Friendzie Group, LLC
Apt 147 3685
X Houston 5773 Woodway Dr.,| 77057 (713) 557- Stephen S. Willis West Houston OTL, Ing.
Suite AD 8863
X San Antonio 13143 Regency Trajl 78294 (601) 291- | Jitendra Patel, Kamlesh | JK UTSA Investments
7973 Mehta, Rajesh Petel,
Durgesh Patel, Amrish
Mehta
VA Mirsine—Zeosh 2202 Hevershom-Clas| 22464 Lrem e 297 | AlenCrowinSomuel Crawn| Sl=Resd Sendes LT
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FRANCHISE AGREEMENTS executdé#-2016but not opened as of December 323162017

Franchisee(s)

Company Name

City/State

Email Address

Pamela Leseman

PJL Company, LLC

Moses Lake, W,

leseman@live.com

Manhal (Mike) Jijika 4M.S.Corporation Augusta, G/ manhaljijika@yahoo.com
Miesh Pedal Sl
B
Manishkumar e Charleston,-SC mitesh—sw@yahoo.com
S e
om0
Pukhraj Singh Boyal, beyal2006@gmail-coboyal20
Jaskirat Singh Boyal Boyal Brothers LLC Lacy, WA 06@gmail.com
R e
. e '
Coviello, Adam
ey
e Columbia, SC cobmmene o

delbp = ey
e he— e LT Aol o e
e B ey .

. ' o Abecandus—ac. Rockiord L matthewdodaro@gmail-com
e e
M Sokhy ’ KulmanLLC PenverCO mannusmiles226@msn-com
Jeremy C. Bryson B ol e LT A L Spascmestpas oo pen Leo
Fernando Quinones, Upfront Franchise Team LLC San Juan, Puerto Ric fern

Valeria Quinones

ando@hotmail.com
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Company Name

City/State

Email Address

Pamela Leseman

PJL Company, LLC

Moses Lake, W,

leseman@live.com

hrict] odzicki _ _ _
I itl h AJ-Baba-FoodsInc. Jacksonville; FL christy0077@gmail.com

Daniel Wells, Harold danekwalssze@gncmkeedam

Thomas Wells, Jr. Sonces, LLC Beckley, WV el.wells520@gmail.co

Bl llobor doco

Warhurst,-Ronald : _

Webhyst SDSULLC e blakeweberl8@gmail.com

Warhurst-Martha

Warhurst

K Brichenti ol Ci tas_inc. ’ o . _

) ) ) ) rinknation@hotmail-comnknat
Mike Rink Rinknation, Inc. Ames, |A ion@hotmail.com
Matthew-Smith,-David

- "

Julie Anna Vuong, . julievuong@hotmail.cojulie.v
Son Truong Vuong CGM Vuong, LLC McKinney, TX uong@hotmail.com

Hinal Patel, Here Pate Friendzie Group LLC Texas heerpatelw@gmail.com
Chandravadan

BhaktaMatthew . _

L m = | . . Austin—TXCrown enpa8859@gmailcatlvsmattl
Davis, Jeremiah Davis, 8ight-8ightTrend Enterprisebic. T -
David Davis. Mari Point, IN 409@aol.com
Davis
Stephen-WilliPavid West Houston-OT8Savage Pita HeustetBellingham Stephen-willis@whetl-cogava

Savage, Kim Savage

Inc.

TXWA

epita8415 mail.com

Julie Ann Whitmoyer

Jumar Ventures, LLC

Colorado Springs, CQ

mark@jumarinc.com
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EXHIBIT L - LIST OF FRANCHISEES




Franchisee(s)

Company Name

City/State

Email Address

Pamela Leseman

PJL Company, LLC

Moses Lake, W,

leseman@live.com

Mark Whitmoyer

Joseph Lindsey

- - Lakeland Pita, LLC Lakeland, FL michellelindsey70@gmail.co
Michelle Lindsey = - = m
Justin Petersen Walte
Campbell, Duane Aloha Pita Hawaii LLC Honolulu, HI dripetersen@gmail.com
Engelbrecht
Paul Unsen, Amnold DBQ Pita, LLC Dubugue, I/ ajunsen3@gmail.com

unsen

Nathan Riche'
Wiliam St. Pierre, Jr.

Pita Pacific LLC

Fairbanks, AK

email@nathanrichey.com

Joshua Boyd

Blue Line Pita, LLC

DuPont, W/

jdboyd034@qgmail.co
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EXHIBIT L - LIST OF FRANCHISEES



Franchisees who had an outlet terminated, cancel#denewed, transferred or who otherwise
Voluntarily or Involuntarily cease to do businesslaer the Franchise Agreement ##16017or who
have not communicated with us within 10 weeks efldsuance Date of this Disclosure Document:

Voluntary Transfers/Terminations (Left the System)

Py

Name Contact Information Reason
Location
AZ Andrew Archer 969 W. Holstein Trail Voluntary Termination
San Tan Valley, AZ 85143 (Queens Creek AZ)
dtaosoccer@yahoo.com
(480) 695-8626
CA Doug Shon ycshon@comcast.net Termination
(408)694-3200 (San Jose CA)
CA Satnam Brar Brar001l@aim.com Voluntary Termination
(559) 274-7651 (Eresno CA)
CO Anand Narsai 2056 E. 148 Avenue Transfer (Colorado Spring
Asha Narsai Thornton, CO 80602 CO)
mahadevdenver@gmail.com
(316) 304-2878
Rajendra Narsai 1941 S. Broadway
Jayaben Narsai Wichita, KS 67211
marsai@yahoo.com
FL Efrain A. De Leon Dditty708@aol.com Termination
Efrain De Leon ezyef@aol.com (Fleming Island, FL)
Daniel De Leon efrainadeleon@gmail.com
(904) 219-1741
1A Todd Morrow 128" Place Voluntary Termination
Fort Madison, IA 52627 (Coralville I1A)
morningside422@yahoo.com
(319) 351-7482
1A Robert King 5005 Oak Hill Court Voluntary Termination
Lexi King West Des Moines, 1A 50265 (Clive 1A)
bobjking6@yahoo.com
(641) 420-3947
IL Gaurang Zala 2555 Cedar Hill Lane Voluntary Termination
Woodridge, IL 60517 (Chicago IL)
Manuel Valdes, Jr. gaurangzala@gmail.com

032116-00000-Business-6044131v78



ALKY e 112 Spruce Lane Voluntary Termination
SerraneTimothy Allen | Louisville, KY 40207-1774 (Mobile AL)
Sl oy (Louisville KY)
Avenudallen@integsys.biz
e
D s
Ay (256601) 6098943608109
LeMendSundeep
Dronawat 9709 White Blossom Blvd.
Louisville, KY 40241
dronawat@yahoo.com
(502) 644-9399
e
Rashed Quddus e
matthewlemond@mae-c#R00
James Guthrie Court
Louisville, KY 40217
aman_nzo@hotmail.com
CAMA Andrew-Ceoldni of calpolypita@gmail-ceiDavid Voluntary
MA Eichsteadt Franstel ermination
deichstaedt@mail.aux.umass.edy (San-Luis-Obispo
SAYAmherst MA—3)
co A sl b e e Dole e ]
Christian-Murphy Colorado-Springs;-CO-80906 {CS,-CO—Bijow)
FL e B e ey |
| Sl
e
e
e e |
e e
FL Milee o fo bl e |
e L ]
el b L
Santos Navarro
== William R. Monroe 5316 Cordgrass Bend Lane Termination Involuntarily
Pert-Orange; 32128 ot cr e Lo e o)
e el
e
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N. Ridgeville, OH 4403
tdake@pieceofpi.biz

(33419 6873540052

748 Zergi@maincouresmgmt-con

D Haitham Khalil 5277 Royal Paddock Way Voluntary
James L. Seward Merritt Island, FL 32953 Franstel ermination
dseward@jspita.com (Fampa—FL—FowleBel
e Air MD)
1 Rayden Way
North East, JD 219(
James A. Seward Jaseward@jsc-ops.com
(843)910) 9871665442
R e e
I o i o — I iy
bloopmdlle L oiee ceased-to-do-business at
el ool e
T et S I
R e e e l]
s Moo L oo e
Douglas-Peterson R lnvoluntary terminated-as
blooofallos e e T ] s e Lo e o)
Do e openpionen e e locationin-Ann-Arbor—MI
Dby e e |
e by =
el
Ketan-Pat&lharles 3458 Chippews31 Oakmont Voluntary-Termination
Nortor Drive {St—LedisTermination
Allison Norton b g (WarrensburdviO)
Phillipe White Warrensburg, MO 64093
Trebor Cowling cl2charles.norton@yahoo.com
(62805 580492-5286
324%pateld459@gmail-com
H el 724 Canfield Point Avenue Voluntary Termination
Thomas Dake, |l e as-Vegas NVAKkron
8935 Harris Drive OH)

Transfer [Bowling Green
OH —Toledo OH (2)]

032116-00000-Business-6044131v78




OKOH et

5325 S. WashingteMain Street

Voluntary Termination

Christopher McCall

224 SE 74 Avenue

15483 SW Foster Lane, #253
PortlandBeaverton Ok
972197007
oo b o
cemccall@gmail.com

(360) 910-6851

e Sﬁﬂwater—@K—Z49¥4 bredomdb e Lo 0
John Cavileer ray@pitapitek-conAkron, OH e o o
Matthew Mayo 44308 e Ly
mattfmayo@yahoo.com OK(Fairlawn OH)
johnnycavileer@yahoo.cc
OR e o vajhn123@aol.col S e oy
John T. Dowell, 11 (541) 521-708830-NE-Beacon Transfer(Grants
B tedereny . Pasgugene OR-and
e R OTE DR Medford, OF)
pitapitmedford@yahoo.com
OR Patrick Peralta 3270 SW Cedar Hills Blvd, #102 | eluntary
= Beaverton OR 97005 Fransfell ermination
pper@epigsystems.com (ServalisBeavertorOR
(503) 350-5336 S L D)

Linda Gross
Matthew Gross

Lighthouse Point, FL 33064
rgross1883@msn.com

matt@pitapithighvalley.com

PAOR Jeffrey Gillman rgiman2@gmail-conl53 Will Transfer (Ashland
Robert Dodge Way OR)VeluntaryTFranster
GillmanKendrick Ashland, OR 97520 Sl 0

goldndragon66@yahoo.com
Trevor Kendrick 24 Crocker Street
Nicole Spence Ashland, OR 97520

FNPA Marco Sardi pitapitpa@yahoo.com VMeluntaryTransfer
e Tae TSI S| Ll Lt (Sleveland—FMHarrisburg
Nathan Grof s e cABG3 PA)

e Miller Drive
Mount Joy, PA 17552
negsage@gmail.com
Mark Jarowenko
lucy9993@comcast.net
PA Richard Gross 4460 NE 2% Avenue Termination— Lease Non-

Renewal

Center Valley, PA)
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SCIX Ashish Bhakta 4508 S. General Bruce Drive Voluntary Terminated
Justin Kopelman Temple, TX 76502 T
bhaktaashish1981@yahoo.com | and-Greenville,
e SEVoluntary Termination
Anjna Patel e ] (San Marcos TX)
S
1278 Cabelas Drive, Apt 318
Buda, TX 78610
xvrunx@gmail.com
uT Dharni-DevendRalph | 9481N.-383809W. 12" Street | Voluntary Transfer
Oman Cedar-HillOgden UT Preve Termination (Ogden
840684404 uT)
L oo ano oo
Iso.oman@gmail.com
VA Brandon Twine 8608 Partridge Point Road Voluntary Termination-
Marilyn Twine Suffolk, VA 23436 Lease Non-Renewal
brandontwine@yahoo.com (Wiliamsburg, VA)
suetwine@yahoo.com
(757) 292-1008
VA Samuel T. Crown 2213 Haversham Chose Voluntary Termination
Alan F. Crown Virginia Beach, VA 23454 (Norfolk VA)
buzzcrown@integrityforemost.cor
(757) 348-2871
WA John H. Clapper 4702 Mojave Drive Transfer (Pasco WA)
Pasco, WA 99301
jhcla aol.col

An (*) in the “Name” column denotes Franchisees that Ipgthed that restaurant pursuant
to a Multi-Unit Development Zone Agreement.
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Voluntary Transfers/Terminations (Remained in the §stem)

Location | Name Contact Information Reason
FL Fimethy-GofRaobert rfarenhem@bayview- R e et
Farenhem capital.com aVoluntarily Terminated
(954) 617-7482 location inFert-Myers{Gul
e e CenterBoca Raton, FL
4220 BayviewDrive+#203
Kimberly Marcil Fort Myerd auderdale FL
e 339133308 Continue to operatel
kmarcil ilew-capital.com | location inFert-Myerdlorida
10110 Valiant Court, #102
Miromar Lakes, FL 33913
o vising@yahoo.
FL Jack BrighenBayiew | 3350 Ridgelake Drive Voluntarily Terminated
e LU Metairie, LA 70002 location inCeral
jbrighenti@yahoo.co Spring®Panama City Beach FL
(954504 60%A70-9068973
e e
b locationinBocaRaton-and
e e e
b Continues to operate 2
kmarcil@comcastnet locations in Alabama, 1
location in Florida, 2 in
Mississippi and 4 in Louisiana
KSEL Jeffrey Scott Belfermn Lol e Ao Voluntarily Terminated 2
Cruse S e o locations in Pensacola FL
2000 Villafane Drive S e oy
Lpnole Cnoe atcruseb@hotmail.com Lawrenece, KSTontinue to
Jacob-Cruse Pensacola, FL 32503 operate 1 location in Florida
sieffbell@me.com
MDBEL e Lyt 2512 W. Stroud Avenue, #226| Voluntarily Terminated
James A. Tampa FL 329533629 location inBaltimere,
Seward\ndrew Turek | dsewardi@ispita-com MBTampa FL
turekbros@gmail.com
Continue to operaten€l
s location inBelAire, MDD
Bl L 0 Florida
(940-9870544321) 508-0118
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Location | Name Contact Information Reason
FL Fimethy- GofRaobert rfarenhem@bayview- R T et
Farenhem capital.com aVoluntarily Terminated
(954) 617-7482 location inFert-Myers{Gul
e e CenterBoca Raton, FL
4220 BayviewDrive+#203
Kimberly Marcil Fort Myerd_auderdale FL
e 339133308 Continue to operatel
kmarcil iew-capital.com | location inFert-Myerdlorida
Lrpoe e oo oo
R
e e Lo 0
FL Jack BrighenBayiew | 3350 Ridgelake Drive Voluntarily Terminated
e LU Metairie, LA 70002 location inCeral
jbrighenti@yahoo.co Spring®Panama City Beach FL
(954504) 604709068973
e e
b locationinBocaRaton-and
e e e
b Continues to operate 2
kmarcil@comcastnet locations in Alabama, 1
location in Florida, 2 in
Mississippi and 4 in Louisiana
KSEL Jeffrey Scott Belfern Lol dond Voluntarily Terminated 2
Cruse S e o locations in Pensacola FL
2000 Villafane Drive S e oy
Lpnole Cnse atcruseb@hotmail.com Lawrence, KSTontinue to
Jacob-Cruse Pensacola, FL 32503 operate 1 location in Florida
sieffbell@me.com
MDBEL e Lyt 2512 W. Stroud Avenue, #226| Voluntarily Terminated
James A. Tampa FL 329533629 location inBaltimere,
Seward\ndrew Turek | dsewardi@ispita-com MBTampa FL
turekbros@gmail.com
Continue to operaten€l
e location inBelAire, MDD
e e Florida
(94:9:9819544:2211 508-0118
1A 5277 RoyalPaddock | 128" Place Voluntary Termination
WayTodd Morrow asew&rd@jsmtareeFort (lowa City 1A)
el Madison, IA 52627
Morningside422@yahoo.com | Continue to operate a locatio
(319) 351-7482 in Coralville, 1A

=)
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S

=)

=)

1D Nicholas Eple nepler@hotmail.com Voluntary Terminationr- Non-
(208) 724-1517 renewal
(Boise ID)
Continues to operate location
in Boise, ID and Meridian, ID
IL Zaid Sbeih 25 W. 240 Kame Court Voluntary Termination
Zevyad Sbeih Naperville, IL (Aurora IL)
zsbeih@gmail.com
Continue to operate a locatio
in Chicago, IL
NYIN David-Penningtelravis | 11149 Ragsdale Place Voluntarily Terminated
Sealls Fishers, IN 46037 location inRechester,
tsealls@gmail.com N¥Indianapolis IN
A e e e I A s A
Devon Everhart Bainbridge Street Continue to operatel
Philadelphia, PA 19146 location inRechester NY
deverhart@gmail.com Indiana
ND Christopher Volk 5713 Beulah Bay Road Voluntarily Terminated
Beulah, ND 58523 locations in Stanley ND and
chrisvolkl@hotmail.com Minot ND
Continue to operate 2
locations in North Dakota and
1 in Minnesota
OH Jan D Walther 2119 Red Coach Drive NW Voluntarily Terminated
Terra Walther North Canton, OH 447: location in Kent OH
Tana Walther skwalther@earthlink.net
Continue to operate 1 locatio
in Ohio
PA Bradley M. Alexander | 2850 Graystone Road Voluntarily Terminated

Alan R. Alexander
Benjamin J. Sugarwala

East Petersburg, PA 17520
(717)575-0454
balexander1943@hotmail.com

aalexan523@aol.com

location in¥erkElizabeth PA

Continue to operateé
leecationd locationin

PennsylvanigHarrisburg)
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Elizabeth
FlerelRamprasad

Venkannagari
Ripa Vankannagari

%

Carles Gareia

1251 Via Ponticello, Unite #2
Florence, SC 29501

815 Brazos-Street,-Suite 850

AustinmTX-78701

Elizabeth-florer@attnet
ramv79@gmail.com

e e

(843-496-7954

Voluntarily Terminatedh
location inAustin—X

{Guadalupdilorence SC

Ceontingefontinueto operate
e |
locations in South Carolina

WA NicholasEpleDennis

Sallee*

16401 NE 38 Street
Vancouver, WA 98682

piitapitvancouver@gmail.com
(208971 724221-15174911

e l]
(Puliman/oluntarily
Terminated location in
Vancouver WA}

e

o idian 2
_Ieeatl_en’m Merician,tD-and
Continue to operate 3
locations in Washington

032116-00000-Business-6044131v78




EXHIBIT M

FINANCIAL STATEMENTS

See attached.

IF_ INTERIM FINANCIAL STATEMENTS ARE ATTACHED IN ADDITION TO THE
ANNUAL FINANCIAL STATEMENTS, PLEASE NOTE THAT THESE INTERIM
FINANCIAL  STATEMENTS ARE PREPARED WITHOUT AN AUDIT.
PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE
ADVISED THAT NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE
INTERIM FINANCIAL STATEMENT R EXPRESSED HIS/HER OPINION WITH
REGARD TO THEIR NTENT OR FORM. INTERIM FINANCIAL STATEMENT
ARE PREPARED IN ACCORDANCE WITH U.S. GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES.

FINANCIAL STATEMENTS
032116.00000 Business 6044131082116.00000 Business 6044131v82



PITA PIT INC.
UNAUDITED FINANCIAL
STATEMENTS

JUNE 30, 2018



Pita Pit Inc.

Balance Sheets

Assets

CURRENT ASSETS:
Cash
Receivables:
Accounts receivable, less allowance for doubtful
at each date
Employee advances
Note receivable, current
Interest receivable
Prepaid income taxes
Prepaid expenses
Total current assets

PROPERTY AND EQUIPMENT:
Office equipment
Furniture and fixtures
Computer software
Leasehold improvements

Less accumulated depreciation

OTHER ASSETS:
License fees, less accumulated amortization
of $29,449
Deferred income taxes
Note receivable from franchisees
Advances due from related parties

June 30,
2018

$ 282,585

822,310
7,000

(41,338)
66,648
1,137,205

222,608
43,982
122,437
67,895
456,922

361,295)
95,627

20,552

22,582,746
22,603,298

$ 23,836,130

Liabilities and Stockholders’ Equity

CURRENT LIABILITIES:
Accounts payable and accrued expenses

Franchise deposits

Deferred advertising
Current portion of long-term debt
Total current liabilities

LONG-TERM DEBT, net of current portion
Total liabilities

STOCKHOLDERS’ EQUITY:
Common stock, no par value, 1,000 shares authorized,
12 shares issued and outstanding

Retained earnings

Total stockholders’ equity

$

736,419
78,000
439,818

1,254,237

1,254,237

480,001
22,101,892

22,581,893

23,836,130



CONSOLIDATED STATEMENT OF INCOME AND RETAINED EARNINGS
Six Months Ended June 30, 2018

REVENUES
Sales
Royalties
Franchise Fees
Rebates
Other

COST OF GOODS SOLD
GROSS PROFIT

OPERATING EXPENSES
Advertising and promotion
Amortization
Auto expense
Bad debt expense (recovery)
Bank charges
Depreciation
Donations
Dues & subscriptions
Employee benefits
Equipment rental
Exchange loss/(gain)
Freight and shipping
Franchise/Trade Show
Insurance
Legal and professional fees
Licenses and permits
Meals and entertainment
Miscellaneous
Office expense
Printing and reproduction
Registration fees
Rent
Repairs and maintenance
Salaries and wages
Signage
Supplies - general
Taxes - payroll
Taxes - sales and other
Telephone
Training
Travel
Uniforms
Utilities
Website and technology

INCOME (LOSS) FROM OPERATIONS

NON-OPERATING INCOME (EXPENSES)
Gain on sale of assets
Interest income
Interest expense

INCOME (LOSS) BEFORE INCOME TAXES

PROVISION FOR INCOME TAXES (BENEFIT)
Current
Deferred

NET INCOME (LOSS)

BEGINNING RETAINED EARNINGS
NET INCOME (LOSS)
ENDING RETAINED EARNINGS (DEFICIT)

6 Months
Ended
June 30, 2018

$ 3,809,065
1,760,166

247,000

686,800

68,788

6,571,819
1,830,059

4,741,760

82,513
1,667
2,491

27,500

71,717

50,340
6,257

124,308

31,644
3,910

11,291

17,533

26,661

221,217
395,534

12,748

44,747

61,999

45,446

(289)
419
490,395
71,734
2,199,742
2,300
5,248
184,441
9,766
52,199
11,730
198,054
2,344
215,030
21,605

4,704,241

37,519

22,133
2,248
(60,550)

(36,168)

1,351

$ 1,351

8,454,948
1,351

$ 8,456,299
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INDEPENDENT AUDITORS’ REPORT

Board of Directors
Pita Pit Inc.
Coeur d’Alene, Idaho

We have audited the accompanying financial statements of Pita Pit Inc. (a Delaware corporation), which
comprise the balance sheets as of December 31, 2017 and 2016, and the related statements of income and
retained earnings and cash flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

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

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

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

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Pita Pit Inc. as of December 31, 2017 and 2016, and the results of its operations and its cash flows for
the years then ended in accordance with accounting principles generally accepted in the United States of
America.

e o

Spokane, Washington
March 22, 2018

9 S.Washington St., Suite 600 Spokane, WA 99201

509.323.0272¢p € 509.323.0277
Www.am-cpas.com




Pita Pit Inc.

Balance Sheets
December 31, 2017 and 2016

Assets 2017 2016
CURRENT ASSETS:
Cash $ 986,888 $ 1,155,328
Accounts receivable, less allowance for doubtful
accounts of $25,000 at each date 921,650 1,045,479
Notes receivable from franchisees, current 4,724 27,373
Prepaid income taxes - 2,856
Prepaid expenses 97,738 136,522
Total current assets 2,011,000 2,367,558

PROPERTY AND EQUIPMENT:

Office equipment 222,608 202,971
Furniture and fixtures 43,982 43,982
Computer software 122,437 118,195
Leasehold improvements 67,895 64,139
456,922 429,287
Less accumulated depreciation (342,449) (304,753)
114,473 124,534
OTHER ASSETS:
License fees, less accumulated amortization
of $91,173 and $87,840, respectively 22,218 25,551
Notes receivable from franchisees - 4,724
Advances due from parent company (Pita Pit USA, Inc.)
and affiliates 21,433,458 20,219,095
21,455,676 20,249,370

$ 23,581,149 $ 22,741,462

See accompanying notes to financial statements.
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Balance Sheets
December 31, 2017 and 2016

Liabilities and Stockholders’ Equity

CURRENT LIABILITIES:
Accounts payable $ 257,095 $ 247,288
Accrued expenses 633,842 675,701
Franchise deposits 71,000 111,000
Deferred advertising 590,992 836,030
Total current liabilities 1,552,929 1,870,019
STOCKHOLDERS’ EQUITY:
Common stock, no par value, 1,000 shares authorized;
12 shares issued and outstanding 480,001 480,001
Retained earnings 21,548,219 20,391,442
Total stockholders” equity 22,028,220 20,871,443

$ 23,581,149 $ 22,741,462




Pita Pit Inc.

Statements of Income and Retained Earnings
Years Ended December 31, 2017 and 2016

2017 2016

REVENUES:
Franchise fees $ 129,000 $ 689,000
Royalties 3,736,421 4,163,057
Rebates 1,598,290 1,840,549
Other 39,788 65,547
5,503,499 6,758,153
OPERATING EXPENSES:
Advertising 46,631 88,332
Amortization 3,333 3,333
Bad debts, less recoveries 104,100 94,864
Bank charges 36 5,357
Consulting, legal, and accounting fees 358,295 430,615
Depreciation 37,696 52,086
Donations 27,423 61,040
Dues and subscriptions 129,277 108,995
Equipment rental 8,641 22,271
Franchise fee refunds 16,000 40,000
Franchise/trade show 35,483 21,501
Freight and shipping 30,325 28,361
Insurance 305,995 293,360
Meals and entertainment 107,896 126,554
Miscellaneous 27,074 7,390
Office and general 73,981 67,846
Other taxes and licenses 12,301 4,161
Payroll and related taxes 160,682 191,381
Registration fees 1,245 1,361
Rent 215,420 239,110
Repairs and maintenance 2,624 5,755
Salaries and wages 2,008,573 2,445,181
Telephone 61,926 71,314
Training 37,632 37,675
Travel 474,697 487,540
Utilities 26,995 41,487
Website and technology 56,515 31,643
4,370,796 5,008,513
OPERATING INCOME (balances carried forward) 1,132,703 1,749,640

See accompanying notes to financial statements.



Pita Pit Inc.

Statements of Income and Retained Earnings (Continued)
Years Ended December 31, 2017 and 2016

2017 2016
OPERATING INCOME (balances brought forward) $ 1,132,703 $ 1,749,640

NONOPERATING INCOME (EXPENSE):

Interest income 1,181 2,807
Interest expense (1,330) (691)
Loss on disposal of equipment - (161,967)
Other income 37,919 -
Total nonoperating income (expense) 37,770 (159,851)
INCOME BEFORE INCOME TAXES 1,170,473 1,589,789
INCOME TAX PROVISION (13,696) (11,638)
NET INCOME 1,156,777 1,578,151
RETAINED EARNINGS, BEGINNING OF YEAR 20,391,442 18,813,291
RETAINED EARNINGS, END OF YEAR $ 21,548,219 $ 20,391,442

See accompanying notes to financial statements.



Pita Pit Inc.

Statements of Cash Flows
Years Ended December 31, 2017 and 2016

2017 2016

Increase (Decrease) in Cash

CASH FLOWS FROM OPERATING ACTIVITIES:

Net income $ 1,156,777 $ 1,578,151
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization 41,029 55,419
Loss on disposal of equipment - 161,967
(Increase) decrease in assets:
Accounts receivable 123,829 149,554
Prepaid income taxes 2,856 6,724
Prepaid expenses 85,602 (9,580)
Increase (decrease) in liabilities:
Accounts payable (37,011) (57,163)
Accrued expenses (41,859) 109,291
Unearned franchise deposits (40,000) (144,000)
Deferred advertising (245,038) 154,137
Net cash provided by operating activities 1,046,185 2,004,500
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment (27,635) (70,336)
Payments received from notes receivable from franchisees 27,373 27,536
Net advances to parent company (Pita Pit USA, Inc.) and affiliates (1,214,363) (1,786,169)
Net cash used in investing activities (1,214,625) (1,828,969)
NET INCREASE (DECREASE) IN CASH (168,440) 175,531
CASH, BEGINNING OF YEAR 1,155,328 979,797
CASH, END OF YEAR $ 986,888 $ 1,155,328

Supplemental Disclosure of Cash Flows Information
State income taxes paid $ 10,840 $ 4914

Interest expense paid $ 1,330 % 691

Noncash Operating and Investing Activities
Equipment transfer to related party in exchange for payable $ - $ 4,919

See accompanying notes to financial statements.
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Pita Pit Inc.
Notes to Financial Statements

Note 1 — Organization and Summary of Significant Accounting Policies

Organization:

Pita Pit Inc. (the Company) was incorporated in the state of Delaware on December 20, 2001, and is a
franchisor of Pita Pit restaurants located throughout the United States. Substantially all of its revenues are
generated from the business activities of its franchise locations. The Company is a wholly owned
subsidiary of Pita Pit USA, Inc.

Summary of Significant Accounting Policies:

a.

Cash — Cash includes cash on hand and cash in bank. The Company deposits its cash with high
quality financial institutions. At times, such deposits may be in excess of the insurance limits
provided by the Federal Deposit Insurance Corporation.

Accounts and notes receivable — Receivables from advances to franchisees, various franchise fees,
and royalties are carried at original invoice amount less an estimate made for doubtful receivables.
Management determines the allowance for doubtful accounts by regularly evaluating individual
customer receivables and considering a customer’s financial condition, credit history, current
economic conditions, and historical experience applied to an aging of accounts receivable.
Receivables are written off when deemed uncollectible. A trade receivable is considered past due if
the receivable balance is outstanding beyond the customer’s terms with no attempt of repayment.
Recoveries of receivables previously written off are recorded when received.

Property and equipment — Property and equipment are carried at cost, net of accumulated
depreciation. Depreciation is computed by using either the straight-line or double declining balance
methods over the estimated useful lives of the assets, which range from 3 to 39 years.

License fees — License fees are being amortized on a straight-line basis over the remaining life of the
license. Amortization expenses for the years ended December 31, 2017 and 2016, were $3,333 for each
year.

Franchise deposits — Franchise deposits represent the initial nonrecurring franchise fee paid by the
franchisee to establish the franchised business.

Franchise fee revenue recognition — Revenue from sales of individual franchises is recognized when
the franchise agreement is executed. Revenue from royalties consists of fees paid by the franchisees
for the use of the naming rights associated with the franchise. Royalties are calculated based on a
percentage of sales or fixed fee arrangements and are recognized in the period they are earned.

Franchise termination — In the event of the termination of a franchise, the Company has the right to
purchase, from the franchisee, substantially all of the assets of the franchise for an amount
determined by the application of the valuation method included in the franchise agreement. These
assets can then be resold and any gain or loss is recognized in the period in which the sales
transaction occurs.

Rebate revenue recognition — Revenue from rebates is accrued on a monthly basis. At quarter end,
the actual amount of rebates is calculated and billed to the proper vendors.



Pita Pit Inc.
Notes to Financial Statements

Note 1 — Organization and Summary of Significant Accounting Policies (Continued)

Summary of Significant Accounting Policies (continued):

i. Advertising — Advertising costs are expensed as incurred. Advertising expenses for the years ended
December 31, 2017 and 2016, were $46,631 and $88,332, respectively. These costs are not related to the
General Advertising Fund.

j.  Use of estimates — The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

k. Reclassification of amounts — Certain amounts in the 2016 financial statements have been reclassified
for comparative purposes to conform with the 2017 presentation with no effect on previously
reported net income.

l.  Subsequent events — Management has evaluated subsequent events through March 22, 2018, which
represents the date that the financial statements were available to be issued. Management does not
believe there were any subsequent events which would have provided additional evidence about the
conditions that existed at December 31, 2017. Accordingly, none have been disclosed in the financial
statements.

m. Income taxes — The Company is a C corporation and files a consolidated federal tax return with its
parent company (see Note 3). Income taxes are provided for the tax effects of transactions reported in
the financial statements and consist of taxes currently due or refundable, plus deferred taxes related
to differences between the bases of assets and liabilities for financial and income tax reporting. The
major types of temporary differences include depreciation and net operating losses. The deferred tax
assets and liabilities represent the future tax return consequences of those differences, which will
either be taxable or deductible when the assets and liabilities are recovered or settled.

The Company has adopted Financial Accounting Standards Board (FASB) Accounting Standards
Codification (ASC) 740-10, relating to accounting for uncertain tax positions. ASC 740-10 prescribes a
recognition threshold and measurement process for accounting for uncertain tax positions and also
provides guidance on various related matters such as derecognition, interest, penalties, and
disclosures required. The Company does not have any uncertain tax positions. The Company files
consolidated federal and state income tax returns with its parent company, Pita Pit USA, Inc.

n. Gift cards - The Company has a gift card program in which the franchisees and corporately owned
stores sell gift cards to customers. The gift cards have no expiration dates, and the Company does not
charge dormancy fees on unused gift cards. Revenue from gift card sales is recognized upon gift card
redemption.



Pita Pit Inc.
Notes to Financial Statements

Note 1 — Organization and Summary of Significant Accounting Policies (Continued)

Summary of Significant Accounting Policies (continued):

0. Recently issued accounting standards — In February 2016, FASB issued ASU 2016-02, Leases (Topic
842), amended guidance concerning the financial statements of lease accounting. The core principle of
Topic 842 is that a lessee should recognize the assets and liabilities that arise from leases. All leases
create a right-of-use asset and a liability for the lessee in accordance with FASB Concepts Statement
No. 6, Elements of Financial Statements, and, therefore, recognition of those lease assets and lease
liabilities represents an improvement over previous GAAP, which did not require lease assets and
lease liabilities to be recognized for operating leases. The amendments are required to be adopted for
the Company’s December 31, 2019, financial statements. Early adoption is permitted and requires
retrospective application for all leases. The Company is currently evaluating the effect the adoption
of this standard will have on the Company’s financial statements.

In May 2014, FASB issued ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606), that
will supersede most current revenue recognition guidance, including industry-specific guidance. The
core principle of the new guidance is that an entity will recognize revenue to depict the transfer of
promised goods or services to customers in an amount that reflects the consideration to which the
entity expects to be entitled in exchange for those goods or services. The standard provides a five-
step analysis of transactions to determine when and how revenue is recognized. Other major
provisions include the capitalization and amortization of certain contract costs, ensuring the time
value of money is considered in the transaction price, and allowing estimates of variable
consideration to be recognized before contingencies are resolved in certain circumstances.
Additionally, the guidance requires disclosures related to the nature, amount, timing, and
uncertainty of revenue that is recognized. The amendments are required to be adopted for the
Company’s December 31, 2019, financial statements. Early adoption is not permitted. Transition to
the new guidance may be performed using either a full or modified retrospective method. The
Company is currently evaluating the effect the adoption of this standard will have on the Company’s
financial statements.

Note 2 — Franchise Revenues

Franchise revenues consisted of the following:

Years Ended December 31,

2017 2016
Initial franchise fees $ 129,000 $ 689,000
Royalties 3,736,421 4,163,057

$ 3,865,421 $ 4,852,057




Pita Pit Inc.
Notes to Financial Statements

Note 2 — Franchise Revenues (Continued)

Following is a summary of changes in the number of franchises:

Years Ended December 31,

2017 2016
In operation, beginning of year 253 242
Locations closed (34) (21)
Total locations opened during the year 15 32
In operation, end of year 234 253

Note 3 — Income Taxes

The Company files a consolidated federal and state tax return with its parent company and records its
share of the consolidated federal and state tax expense on a pro rata basis. The estimated current state tax
provision for income tax expense charged to operations was $13,696 and $11,638 for the years ended
December 31, 2017 and 2016, respectively.

Note 4 — Leases

The Company leases various commercial restaurant spaces throughout the United States of America.
These commercial restaurant spaces are subleased to their franchisees under individual sublease
agreements that have the same terms as the original leases. Payments are made by the franchisees directly
to the property owners. The Company believes that all franchisees are current with respect to these
payments, and, therefore, no liability has been recorded in the accompanying financial statements.

The operating leases, having future minimum monthly payment amounts ranging from $2,000 to $5,481,
are summarized by year and in the aggregate at December 31, 2017, as follows:

Years Ending Rents to Lease
December 31, be Received Obligations
2018 $ 124976 % 124,976
2019 126,543 126,543
2020 95,223 95,223
2021 65,775 65,775
2022 65,775 65,775
Thereafter 16,444 16,444

$ 494,736 $ 494,736

10
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Note 4 — Leases (Continued)

The lease expense and corresponding sublease income have been offset and reflected net in the
nonoperating income section of the statements of income and retained earnings.

The Company’s parent company (Pita Pit USA, Inc.) has an operating lease agreement, entered into
October 1, 2017, covering administrative facilities. The Company pays rent on a monthly basis with the
agreement expiring December 31, 2027. Rent expense was $215,420 and $239,110 for the years ended
December 31, 2017 and 2016, respectively.

Future minimum lease payments are as follows:

Years Ending Lease
December 31, Obligations
2018 $ 208,680
2019 208,680
2020 208,680
2021 208,680
2022 208,680
Thereafter 1,043,400

$ 2,086,800

Note 5 — Advances to Related Parties

The Company advanced funds to its parent company (Pita Pit USA, Inc.) during 2017 and 2016 in the
amount of $1,403,429 and $1,785,692, respectively. The Company received net repayments from other
wholly owned subsidiaries of Pita Pit USA, Inc., during 2017 and 2016 in the amount of $189,066 and
$4,442, respectively. The Company has advanced funds to wholly owned subsidiaries of Pita Pit USA,
Inc., totaling $21,433,458 and $20,219,095 at December 31, 2017 and 2016, respectively. These funds are
noninterest bearing and no specific terms have been established. Accordingly, the amounts have been
recorded as a noncurrent asset in the accompanying financial statements.

Note 6 — Guarantee of Debt

In connection with expanding its franchise, the Company has guaranteed a note payable of Pita Pit USA,
Inc. (parent company), totaling $1,628,288 at December 31, 2017. The guarantee is scheduled to expire in
2021. Examples of events that would require the Company to provide a cash payment pursuant to the
guarantee include a loan default, which would result from Pita Pit USA, Inc.’s failure to service its debt
when due. The note is collateralized by all the assets held by Pita Pit USA, Inc., including franchise rights
held by the Company. The note is also personally guaranteed by some of the stockholders of Pita Pit
USA, Inc. Losses are not anticipated relating to the guarantee and, accordingly, there is currently no
recorded liability for potential losses under this guarantee, nor is there any liability for the Company’s
obligation to “stand ready” to fund such guarantee.

11
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Note 7 — Commitments and Contingencies

The Company may be subject to legal proceedings and claims which arise in the ordinary course of
business. In the opinion of management, the ultimate outcome of the claims and litigation, if any, will not
have a material adverse effect on the Company’s financial position or results of operations.

Note 8 — Insurance Proceeds

Due to a building fire that occurred in August 2016, the Company received insurance proceeds which
were disbursed to cover various damage costs. The net proceeds have been recognized in the Company’s
statements of activities for the years ended December 31, 2017 and 2016.



Pita Pit Inc.

Financial Statements and
Independent Auditors” Report

December 31, 2016 and 2015

%) Anastasi | Moore | Martin
ﬁ Certified Public Accountants [r Consultants puc



Pita Pit Inc.
December 31, 2016 and 2015

Table of Contents

Page

INDEPENDENT AUDITORS’ REPORT .........coooiiiiiniiiiiiccie sttt 2
FINANCIAL STATEMENTS:

BAIANCE SHEELS ...o.vvveeiict s 3

Statements of income and retAINed CATTINGS ........c.ccvuvuiuiiniriiieieeeeeeittrt et 4-5

Statements 0f CAsH flOWS .........c.cvoviiiuiiieiei 6

Notes 10 fiNANCIAl SEALEHIENES ..........c.cucueuiiiiiiiiiiiiiicie e 7-12

Note 1 — Organization and summary of significant accounting policies
Note 2 — Franchise fees

Note 3 — Income taxes

Note 4 — Leases

Note 5 — Advances to related parties

Note 6 — Guarantee of debt

Note 7 — Commitments and contingencies



Anastasi | Moore | Martin

“ Certified Public Accountants & Consultants pLic

INDEPENDENT AUDITORS’ REPORT

Board of Directors
Pita Pit Inc.
Coeur d’Alene, Idaho

We have audited the accompanying financial statements of Pita Pit Inc. (a Delaware corporation), which
comprise the balance sheets as of December 31, 2016 and 2015, and the related statements of income and
retained earnings and cash flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

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

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

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

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Pita Pit Inc. as of December 31, 2016 and 2015, and the results of its operations and its cash flows for
the years then ended in accordance with accounting principles generally accepted in the United States of
America.

/%N‘f/f‘a /7-,-—- /%“”"’ Y

Spokane, Washington

March 17, 2017 9'S. Washington St, Suite 600 Spokane, WA 99201

509.323.0272¢p € 509.323.0277
Www.am-cpas.com




Pita Pit Inc.

Balance Sheets
December 31, 2016 and 2015

Assets

CURRENT ASSETS:

PROPERTY AND EQUIPMENT:
Office equipment

OTHER ASSETS:
License fees, less accumulated amortization
of $87,840 and $84,507, respectively
Notes receivable from franchisees
Advances due from related parties
Total other assets

See accompanying notes to financial statements.

3

Cash
Receivables:

Accounts receivable, less allowance for doubtful
accounts of $25,000 at each date
Notes receivable from franchisees, current
Prepaid income taxes
Prepaid expenses
Total current assets

Furniture and fixtures
Computer software
Leasehold improvements

Less accumulated depreciation
Net property and equipment

2016 2015

$ 1155328 $ 979,797
1,045,479 1,195,033
27,373 27,537

2,856 9,580

136,522 95,154
2,367,558 2,307,101
202,971 406,782
43,982 43,982
118,195 118,195
64,139 213,865
429,287 782,824
(304,753) (519,492)
124,534 263,332
25,551 28,884

4,724 32,096
20,219,095 18,437,845
20,249,370 18,498,825

$ 22,741,462 $ 21,069,258




Balance Sheets

December 31, 2016 and 2015

Liabilities and Stockholders’ Equity

CURRENT LIABILITIES:
Accounts payable
Accrued expenses
Franchise deposits
Deferred advertising
Total current liabilities

STOCKHOLDERS’ EQUITY:
Common stock, no par value, 1,000 shares authorized;
12 shares issued and outstanding
Retained earnings
Total stockholders’ equity

$ 247,288 $ 272,663
675,701 566,410
111,000 255,000
836,030 681,893

1,870,019 1,775,966
480,001 480,001
20,391,442 18,813,291
20,871,443 19,293,292

$ 22,741,462

$ 21,069,258




Pita Pit Inc.

Statements of Income and Retained Earnings
Years Ended December 31, 2016 and 2015

2016 2015

REVENUES:
Franchise fees $ 689,000 $ 949,500
Royalties 4,163,057 4,284,755
Rebates 1,840,549 1,820,046
Other 65,547 32,500
6,758,153 7,086,801
OPERATING EXPENSES:
Advertising 88,332 121,682
Amortization 3,333 3,333
Bad debts, less recoveries 134,864 59,708
Bank charges 5,357 9,010
Depreciation 52,086 70,107
Donations 61,040 28,209
Dues and subscriptions 108,995 95,578
Equipment rental 22,271 28,156
Freight and shipping 28,361 20,289
Franchise/trade show 21,501 17,086
Insurance 294,416 339,115
Consulting, legal, and accounting fees 430,615 462,247
Meals and entertainment 126,554 89,780
Miscellaneous 6,334 9,618
Office and general 67,846 59,865
Registration fees 1,361 1,095
Payroll and related taxes 191,381 185,914
Other taxes and licenses 4,161 13,928
Rent 239,110 220,146
Repairs and maintenance 5,755 4,615
Salaries and wages 2,445,181 2,465,445
Training 37,675 57,595
Travel 487,540 378,967
Telephone 71,314 72,169
Utilities 41,487 45,738
Website and technology 31,643 27,990
5,008,513 4,887,385
OPERATING INCOME (balances carried forward) 1,749,640 2,199,416

See accompanying notes to financial statements.



Pita Pit Inc.

Statements of Income and Retained Earnings (Continued)
Years Ended December 31, 2016 and 2015

2016 2015
OPERATING INCOME (balances brought forward) $ 1,749,640 $ 2199416

NONOPERATING INCOME (EXPENSE):

Interest income 2,807 3,530
Interest expense (691) (634)
Loss on disposal of equipment (161,967) (6,784)
(159,851) (3,888)

INCOME BEFORE INCOME TAXES 1,589,789 2,195,528
INCOME TAX PROVISION (11,638) (8,302)

NET INCOME 1,578,151 2,187,226

RETAINED EARNINGS, BEGINNING OF YEAR 18,813,291 16,626,065

RETAINED EARNINGS, END OF YEAR $ 20,391,442 $ 18,813,291

See accompanying notes to financial statements.



Pita Pit Inc.

Statements of Cash Flows
Years Ended December 31, 2016 and 2015

2016 2015

Increase (Decrease) in Cash

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 1,578,151 $ 2,187,226
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization 55,419 73,440
Loss on disposal of equipment 161,967 6,784
(Increase) decrease in assets:
Accounts receivable 149,554 (41,174)
Prepaid income taxes 6,724 2,365
Prepaid expenses (41,368) (23,814)
Increase (decrease) in liabilities:
Accounts payable (25,375) 105,871
Accrued expenses 109,291 67,853
Unearned franchise fees (234,000) (71,000)
Deferred advertising 154,137 60,442
Net cash provided by operating activities 1,914,500 2,367,993
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment (70,336) (46,692)
Payments received from notes receivable from franchisees 27,536 21,032
Net advances to parent company (Pita Pit USA, Inc.) and affiliates (1,786,169) (2,270,913)
Issuance of note receivable from franchisee - (2,500)
Deposit returned to franchisee (40,000) -
Deposits received from franchisees 130,000 135,000
Net cash used in investing activities (1,738,969) (2,164,073)
NET INCREASE IN CASH 175,531 203,920
CASH, BEGINNING OF YEAR 979,797 775,877
CASH, END OF YEAR $ 1,155,328 $ 979,797

Supplemental Disclosure of Cash Flows Information

State income taxes paid $ 4,914 $ 5,937
Interest expense paid $ 691 $ 634
Noncash Operating and Investing Activities
Equipment transfer to related party in exchange for payable $ 4,919 $ -
Payments postponed in exchange for note receivable
from franchisee $ - $ 78,165

See accompanying notes to financial statements.
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Pita Pit Inc.
Notes to Financial Statements

Note 1 — Organization and Summary of Significant Accounting Policies

Organization:

Pita Pit Inc. (the Company) was incorporated in the state of Delaware on December 20, 2001, and is a
franchisor of Pita Pit restaurants located throughout the United States. Substantially all of its revenues are
generated from the business activities of its franchise locations. The Company is a wholly owned
subsidiary of Pita Pit USA, Inc.

Summary of Significant Accounting Policies:

a.

Cash — Cash includes cash on hand and cash in bank. The Company deposits its cash with high
quality financial institutions. At times, such deposits may be in excess of the insurance limits
provided by the Federal Deposit Insurance Corporation.

Accounts and notes receivable — Receivables from advances to franchisees, various franchise fees,
and royalties are carried at original invoice amount less an estimate made for doubtful receivables.
Management determines the allowance for doubtful accounts by regularly evaluating individual
customer receivables and considering a customer’s financial condition, credit history, current
economic conditions, and historical experience applied to an aging of accounts receivable.
Receivables are written off when deemed uncollectible. A trade receivable is considered past due if
the receivable balance is outstanding beyond the customer’s terms with no attempt of repayment.
Recoveries of receivables previously written off are recorded when received.

Property and equipment — Property and equipment are carried at cost, net of accumulated
depreciation. Depreciation is computed by using either the straight-line or double declining balance
methods over the estimated useful lives of the assets, which range from 5 to 15 years.

License fees — License fees are being amortized on a straight-line basis over the remaining life of the
license. Amortization expenses for the years ended December 31, 2016 and 2015, were $3,333 for each
year.

Franchise deposits — Franchise deposits represent the initial nonrecurring franchise fee paid by the
franchisee to establish the franchised business.

Franchise fee revenue recognition — Revenue from sales of individual franchises is recognized when
the franchise agreement is executed. Revenue from royalties consists of fees paid by the franchisees
for the use of the naming rights associated with the franchise. Royalties are calculated based on a
percentage of sales or fixed fee arrangements and are recognized in the period they are earned.

Franchise termination — In the event of the termination of a franchise, the Company has the right to
purchase, from the franchisee, substantially all of the assets of the franchise for an amount
determined by the application of the valuation method included in the franchise agreement. These
assets can then be resold and any gain or loss is recognized in the period in which the sales
transaction occurs.

Rebate revenue recognition — Revenue from rebates is accrued on a monthly basis. At quarter end,
the actual amount of rebates is calculated and billed to the proper vendors.
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Note 1 — Organization and Summary of Significant Accounting Policies (Continued)

Summary of Significant Accounting Policies (continued):

i. Advertising — Advertising costs are expensed as incurred. Advertising expenses for the years ended
December 31, 2016 and 2015, were $88,332 and $121,682, respectively. These costs are not related to
the General Advertising Fund.

j.  Use of estimates — The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

k. Reclassification of amounts — Certain amounts in the 2015 financial statements have been reclassified
for comparative purposes to conform with the 2016 presentation with no effect on previously
reported net income.

l.  Subsequent events — Management has evaluated subsequent events through March 17, 2017, which
represents the date that the financial statements were available to be issued. Management does not
believe there were any subsequent events which would have provided additional evidence about the
conditions that existed at December 31, 2016. Accordingly, none have been disclosed in the financial
statements.

m. Income taxes — The Company is a C corporation and files a consolidated federal tax return with its
parent company (see Note 3). Income taxes are provided for the tax effects of transactions reported in
the financial statements and consist of taxes currently due or refundable, plus deferred taxes related
to differences between the bases of assets and liabilities for financial and income tax reporting. The
major types of temporary differences include depreciation and net operating losses. The deferred tax
assets and liabilities represent the future tax return consequences of those differences, which will
either be taxable or deductible when the assets and liabilities are recovered or settled.

The Company has adopted Financial Accounting Standards Board (FASB) Accounting Standards
Codification (ASC) 740-10, relating to accounting for uncertain tax positions. ASC 740-10 prescribes a
recognition threshold and measurement process for accounting for uncertain tax positions and also
provides guidance on various related matters such as derecognition, interest, penalties, and
disclosures required. The Company does not have any uncertain tax positions. The Company files
consolidated federal and state income tax returns with its parent company, Pita Pit USA, Inc.

n. Gift cards - The Company has a gift card program in which the franchisees and corporately owned
stores sell gift cards to customers. The gift cards have no expiration dates, and the Company does not
charge dormancy fees on unused gift cards. Revenue from gift card sales is recognized upon gift card
redemption.
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Note 1 — Organization and Summary of Significant Accounting Policies (Continued)

Summary of Significant Accounting Policies (continued):

0. Recently issued accounting standards — In November 2015, the FASB issued Accounting Standards
Update (ASU) 2015-17, Balance Sheet Classification of Deferred Taxes. The amendments in this update
require that deferred tax liabilities and assets be classified as noncurrent in a classified statement of
financial position. ASU 2015-17 is effective for nonpublic business entities for financial statements
issued for annual reports beginning after December 15, 2017. Earlier application is permitted and has
been adopted by the Company.

In February 2016, FASB issued ASU 2016-02, Leases (Topic 842), amended guidance concerning the
financial statements of lease accounting. The core principle of Topic 842 is that a lessee should
recognize the assets and liabilities that arise from leases. All leases create a right-of-use asset and a
liability for the lessee in accordance with FASB Concepts Statement No. 6, Elements of Financial
Statements, and, therefore, recognition of those lease assets and lease liabilities represents an
improvement over previous GAAP, which did not require lease assets and lease liabilities to be
recognized for operating leases. The amendments are required to be adopted for the Company’s
December 31, 2019, financial statements. Early adoption is permitted and requires retrospective
application for all leases. The Company is currently evaluating the effect the adoption of this
standard will have on the Company’s financial statements.

In May 2014, FASB issued ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606), that
will supersede most current revenue recognition guidance, including industry-specific guidance. The
core principle of the new guidance is that an entity will recognize revenue to depict the transfer of
promised goods or services to customers in an amount that reflects the consideration to which the
entity expects to be entitled in exchange for those goods or services. The standard provides a five-
step analysis of transactions to determine when and how revenue is recognized. Other major
provisions include the capitalization and amortization of certain contract costs, ensuring the time
value of money is considered in the transaction price, and allowing estimates of variable
consideration to be recognized before contingencies are resolved in certain circumstances.
Additionally, the guidance requires disclosures related to the nature, amount, timing, and
uncertainty of revenue that is recognized. The amendments are required to be adopted for the
Company’s December 31, 2019, financial statements. Early adoption is not permitted. Transition to
the new guidance may be performed using either a full or modified retrospective method. The
Company is currently evaluating the effect the adoption of this standard will have on the Company’s
financial statements.
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Note 2 — Franchise Fees

Franchise fees consisted of the following:

Years Ended December 31,

2016 2015
Initial franchise fees $ 689,000 $ 949,500
Royalties 4,163,057 4,284,755

$ 4,852,057 $ 5,234,255

Following is a summary of changes in the number of franchises:

Years Ended December 31,

2016 2015
In operation, beginning of year 242 226
Locations closed (21) (18)
Total locations opened during the year 32 34
In operation, end of year 253 242

Note 3 — Income Taxes

The Company files a consolidated federal and state tax return with its parent company and records its
share of the consolidated federal and state tax expense on a pro rata basis. The estimated current state tax
provision for income tax expense charged to operations was $11,638 and $8,302 for the years ended
December 31, 2016 and 2015, respectively.

Note 4 — Leases

The Company leases various commercial restaurant spaces throughout the United States of America.
These commercial restaurant spaces are subleased to their franchisees under individual sublease
agreements that have the same terms as the original leases. Payments are made by the franchisees directly
to the property owners. The Company believes that all franchisees are current with respect to these
payments, and, therefore, no liability has been recorded in the accompanying financial statements.



Pita Pit Inc.
Notes to Financial Statements

Note 4 — Leases (Continued)

The operating leases, having future minimum monthly payment amounts ranging from $2,000 to $3,450,
are summarized by year and in the aggregate at December 31, 2016, as follows:

Years Ending Rents to Lease

December 31, be Received Obligations
2017 $ 79,743 $ 79,743
2018 60,768 60,768
2019 60,768 60,768
2020 29,448 29,448
2021 - -

$ 230,727 $ 230,727

The lease expense and corresponding sublease income have been offset and reflected net in the
nonoperating income section of the statements of income and retained earnings.

The Company has an operating lease agreement, entered into July 1, 2009, covering administrative
facilities. The Company pays rent on a monthly basis with the agreement expiring June 30, 2024. Rent
expense was $239,110 and $220,146 for the years ended December 31, 2016 and 2015, respectively.

Future minimum lease payments are as follows:

Years Ending Lease
December 31, Obligations
2017 $ 208,690
2018 208,690
2019 208,690
2020 208,690
2021 208,690
Thereafter 521,724

$ 1,565,174

Note 5 — Advances to Related Parties

The Company advanced funds to its parent company (Pita Pit USA, Inc.) during 2016 and 2015 in the
amount of $1,785,692 and $2,575,518, respectively. The Company advanced funds to (received net
repayments from) other wholly owned subsidiaries of Pita Pit USA, Inc., during 2016 and 2015 in the
amount of $(4,442) and $(329,605), respectively. The Company has advanced funds to wholly owned
subsidiaries of Pita Pit USA, Inc., totaling $20,219,095 and $18,437,845 at December 31, 2016 and 2015,
respectively. These funds are noninterest bearing and no specific terms have been established.
Accordingly, the amounts have been recorded as a noncurrent asset in the accompanying financial

statements.
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Pita Pit Inc.
Notes to Financial Statements

Note 6 — Guarantee of Debt

In connection with expanding its franchise, the Company has guaranteed a note payable of Pita Pit USA,
Inc. (parent company), totaling $2,022,943 at December 31, 2016. The guarantee is scheduled to expire in
2021. Examples of events that would require the Company to provide a cash payment pursuant to the
guarantee include a loan default, which would result from Pita Pit USA, Inc.’s failure to service its debt
when due. The note is collateralized by all the assets held by Pita Pit USA, Inc., including franchise rights
held by the Company. The note is also personally guaranteed by some of the stockholders of Pita Pit
USA, Inc. Losses are not anticipated relating to the guarantee and, accordingly, there is currently no
recorded liability for potential losses under this guarantee, nor is there any liability for the Company’s
obligation to “stand ready” to fund such guarantee.

Note 7 — Commitments and Contingencies

The Company may be subject to legal proceedings and claims which arise in the ordinary course of
business. In the opinion of management, the ultimate outcome of the claims and litigation, if any, will not
have a material adverse effect on the Company’s financial position or results of operations.



EXHIBIT N

FRANCHISE DISCLOSURE CONFIRMATION

Re: PITA PIT® Franchise at

WE HEREBY CONFIRM THE FOLLOWING

1. We were provided with a Pita Pit Inc. Franciésclosure Document (the “FDD”) upon our
reasonable request, if any, and at least 14 calelaga before we signed any binding agreement with,
or made any payment to, Pita Pit Inc. or an atifilia connection with the proposed franchise sale.

2. If the Pita Pit Inc. Deposit Agreement contdineaterial differences, required by Pita Pit Inc.,
from the form provided in the FDD, we were provideith an execution copy of the Pita Pit Inc.
Deposit Agreement at least 7 calendar days befersigned it.

3. If the Pita Pit Inc. Franchise Agreement (theatiehise Agreement”) or any other documents
to be signed by us contained material differeneagjired by Pita Pit Inc., from the forms provided
the FDD, we were provided with an execution copthefFranchise Agreement and the other
documents to be signed by us at least 7 calengarladore we signed them.

4. New York law requires that prospective franclsdee provided with the FDD at the earlier of the
first personal meeting or 10 business days bef@execution of the franchise or other agreemetiteor
payment of any consideration that relates to thedhise relationship. If this law is applicabie
acknowledge that this was done.

5. Michigan law requires that prospective franakgsiee provided with the FDD at least 10 business
days before the execution of any binding franchisether agreement or the payment of any
consideration, whichever occurs first. If this leaapplicable, we acknowledge that this was done.

6. We thoroughly reviewed the FDD, the Franchises&gent and all other documents to be
signed by us and consulted with our attorney, aatem or other professional advisor, or were
provided with every opportunity to do so, priorsigning any agreement with Pita Pit Inc.

7. We understand the terms of the Franchise Agreeamehall other documents to be signed by
us.
8. We understand that the success of our busimgssnds largely on our skills and abilities and

the amount of time we dedicate to it.

9. We understand that the success of our businresslepends on certain outside factors such as
weather, labor rates and supply, lease terms ateot inventory and supplies, inflation, competiti

from other businesses, and other economic anddmssfactors and that Pita Pit Inc. cannot guaranty
the success of our business.

EXHIBIT N - FRANCHISE DISCLOSURE CONFIRMATION
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10. Our decision to purchase a PITA PIT franchise meached after our independent
investigation of the opportunity and was not basedny representation by a director, officer,
employee or agent of Pita Pit Inc. as to grossmeegvolume, costs, potential earnings or profits
which we might be expected to realize, except asipd in Item 19 of the FDD.

11. Our decision to purchase a PITA PIT franchise m@ based on any representation by a
director, officer, employee or agent of Pita Pd. Ithat is inconsistent with the information conéal
in the FDD and the terms of the Franchise Agreeraerdtany other documents to be signed by us.

12. We understand that in all dealings with us, Pitdnc.’s directors, officers, employees, agents
and representatives have only acted in a repreésentapacity and not in an individual capacity and
under the terms of the Franchise Agreement we migyboing claims against Pita Pit Inc.

13. We acknowledge that the words “PITA PIT” aretpeted intellectual property and cannot
form part of our business name and, if applicablewill (a) as soon as is practicable change the
name of our operating company to a name withouwbrels “Pita” and “Pit” being used together,
and (b) furnish Pita Pit, Inc. with evidence tha hame has been changed. We will also refram fro
using the words “Pita” and “Pit” together in anynt&in name or email address without Pita Pit Inc.’s
prior written consent.

14. We understand that the Franchise Agreementineritee entire agreement between us and
Pita Pit Inc. concerning our franchise and thatiyr oral or written statement or agreement is no
binding.

15. If any of the above statements is untrue, plewbeate in the space provided below which
statement and the reasons why it is untrue (attdditional pages if necessary).

Signed by the parties below on [To be signed immediately before
signing the Franchise Agreement]

[FRANCHISEE COMPANY]

. Per: Authorized Signatory or Agent
Witness [INDIVIDUAL]
Witness [INDIVIDUAL]

EXHIBIT N - FRANCHISE DISCLOSURE CONFIRMATION
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ITEM 23
RECEIPT

This disclosure document summarizes certain piawssof the franchise agreement and other informatio
in plain language. Read this disclosure documethtadiragreements carefully.

If Pita Pit Inc. offers you a franchise, it musbyide this disclosure document to you 14 calen@asd
before you sign a binding agreement with, or makpagment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

[New York requires that we give you this disclosuradocument at the earlier of the first personal
meeting or 10 business days before the executiontbé franchise or other agreement or the payment
of any consideration that relates to the franchiseelationship.]

[Michigan requires that we give you this disclosuredocument at least 10 business days before the
execution of any binding franchise or other agreenm@ or the payment of any consideration,
whichever occurs first.]

If Pita Pit Inc. does not deliver this disclosu@dment on time or if it contains a false or midlag
statement, or a material omission, a violationeokfal law and state law may have occurred anddhou
be reported to the Federal Trade Commission, Wgknn DC 20580 and the state agency listed on
Exhibit B.

The franchise seller for this offering is Dirk Ferrell o GrahamHanseno Nelson Lango William
Wilfong o Other of Pita Pit Inc., 505 EashFAve., Coeur d’Alene, ldaho 83814.

Issuance date: Mard¥22, 20172018 FDD Version No.: FDD¥382 FA v:589
I have received a disclosure document dated: MargR, 20172018that included the following Exhibits:

A State Addenda To The Disclosure Document E
B Agents for Service of Process and State F-1
Administrators F-1A

Multitrevelopment Zone Agreement
Depaséement
Deposit Agreement - Multi-Unit
Development Zone Agreement

C Franchise Agreement F-2 Maryland Amendment to Déposi
Schedule “A” - Premises, Marks, Territory Agreement
Schedule “B” — Release G Franchise Agreement Amendment for

Schedule “C” — Sublease
Schedule “D” - Head Lease Agreement

Qualifying Restaurants

Schedule “E” - Confidentiality Agreement H Promissory Note
Schedule “F” - General Security I Security Agreement
Agreement J Unconditional Guaranty
Schedule “G” — Small Business Adminis- K Table of @mts of System Manual
tration Franchise Agreement Amendn L Franchisee List
D State Amendments to the Franchise M Financial Stitsn
Agreement N-1 Franchise Disclosure Confirmation

Date:
(Do not leave blank)

Signature of Prospective Freseeh

Please sign this copy of the receipt and keep ydar records.

EXHIBIT N - FRANCHISE DISCLOSURE CONFIRMATION
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ITEM 23
RECEIPT

This disclosure document summarizes certain piawsof the franchise agreement and other informatio
in plain language. Read this disclosure documethtadiragreements carefully.

If Pita Pit Inc. offers you a franchise, it musbyide this disclosure document to you 14 calen@asd
before you sign a binding agreement with, or makpagment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

[New York requires that we give you this disclosuradocument at the earlier of the first personal
meeting or 10 business days before the executiontbé franchise or other agreement or the payment
of any consideration that relates to the franchiseelationship.]

[Michigan requires that we give you this disclosuredocument at least 10 business days before the
execution of any binding franchise or other agreenm@ or the payment of any consideration,
whichever occurs first.]

If Pita Pit Inc. does not deliver this disclosu@dment on time or if it contains a false or midlag
statement, or a material omission, a violationeokefal law and state law may have occurred anddhou
be reported to the Federal Trade Commission, Wgknn DC 20580 and the state agency listed on
Exhibit B.

The franchise seller for this offering is Dirk Ferrell o GrahamHansens—Nelson Lango William
Wilfong o Other of Pita Pit Inc., 505 EashFAve., Coeur d’Alene, ldaho 83814.

Issuance date: Marc¥22, 20172018 FDD Version No.: FDD¥882 FA v-589

I have received a disclosure document dated: MareR, 20172018that included the following Exhibits:

A State Addenda To The Disclosure Document E Multitrevelopment Zone Agreement
B Agents for Service of Process and State F-1 Depasgement
Administrators F-1A  Deposit Agreement - Multi-Unit
Development Zone Agreement
C Franchise Agreement F-2 Maryland Amendment to Déposi
Schedule “A” - Premises, Marks, Territory Agreement
Schedule “B” — Release G Franchise Agreement Amendment for
Schedule “C” — Sublease Qualifying Restaurants
Schedule “D” - Head Lease Agreement
Schedule “E” - Confidentiality Agreement H Promissory Note
Schedule “F” - General Security I Security Agreement
Agreement J Unconditional Guaranty
Schedule “G” — Small Business Adminis- K Table of @mts of System Manual
tration Franchise Agreement Amendn L Franchisee List
D State Amendments to the Franchise M Financial Stitsn
Agreement N-1 Franchise Disclosure Confirmation
Date:
(Do not leave blank) Signature of Prospective Freseeh

You may return the signed receipt to us by sigaind dating it and then either (i) faxing a copyita
Pit Inc. at (208) 763-0442, or (ii) emailing a cdpyPita Pit Inc. at kathleen.brueher@pitapitusa.co
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