FRANCHISE DISCLOSURE DOCUMENT

PITA PIT INC.

a Delaware Corporation

105 North 4th Street, Suite 208
Coeur d’Alene, Idaho 83814
U.S.A.

(208) 765-3326
www.pitapitusa.com

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

The total investment necessary to begin operatibra dita Pit single franchise is from
$211,362 to $366,453.50.This includes $25,000 that must be paid to us. Tdtal
investment necessary to enter a Multi-Unit DeveleptnZone Agreement is from $54,000 to
$84,000, which must be paid to us.

This disclosure document summarizes certain passiof your Franchise Agreement and
other information in plain English. Read this thsture document and all accompanying
agreements carefully. You must receive this d®ale document at least 14 calendar days
before you sign a binding agreement with, or makg payment to, the Franchisor or an
affiliate in connection with the proposed franchisde. Note, however, that no government
agency has verified the information contained in tis document.

The terms of your Franchise Agreement will goveoaryfranchise relationship. Don’t rely on
this disclosure document alone to understand yoandhise Agreement. Read all of your
Franchise Agreement carefully. Show your Framclligreement 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 oantthising, such as “A ConsurneiGuide
to Buying a Franchise which can help you understand how to use thssldsure document is
available from the Federal Trade Commission. Yan contact the FTC at 1-877-FTC-HELP
or by writing to the FTC at 600 Pennsylvania AvenhN®&V/, Washington, DC 20580. You can
also visit the FTC's home page at www.ftc.gfor additional information. Call your State
Agency or visit your public library for other soest of information on franchising.

There may also be laws on franchising in your stadsk your State Agency about them.

Issuance Date: March 24, 2016
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STATE COVER PAGE

Your state may have a franchise law that requirésirachisor 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 irhiBik 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 befooe Yuy 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 ARBITRATION
WILL BE HELD AS PROVIDED IN THIS SECTION. AS SUCHOUT OF STATE
ARBITRATION OR LITIGATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO CGOS MORE TO
ARBITRATE WITH US IN IDAHO THAN IN YOUR HOME STATE.

2. THE FRANCHISE AGREEMENT STATES THAT IDAHO LAW GOERNS IT, AND
ITS LAWS MAY NOT PROVIDE THE SAME PROTECTIONS AND BNEFITS 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 PERSONMASSETS 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 effectates.
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EFFECTIVE DATES

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

This disclosure document is registered, on fileemempt from registration in the following
states having franchise registration and disclotaws, with the following effective dates:

California
Hawaii

lllinois
Indiana
Maryland
Michigan
Minnesota
New York
North Dakota
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 documemtg®, “us” or “PPI” means, Pita Pit Inc., the
franchisor. “You” means the person, partnershipitéd liability company or corporation who
buys the franchise and where applicable includeb &auity Owner. “Equity Owner” means
any natural person who owns an equity intereshéngartnership, limited liability company or
corporation who buys the franchise.

The Franchisor

We are a Delaware corporation incorporated on Dbeer20, 2001. We currently do
business under the names “Pita Pit Inc.”, “THE PIFA™, and “PITA PIT”. We do not do
business under any other name. Our principal basiaddress is 105 NortH &treet, Suite
208, Coeur d’Alene, Idaho 83814. The telephonebauns (208) 765-3326 and the fax
number is (208) 763-0442. Our agents for servicprocess are disclosed in Exhibitt8 this
disclosure document.

The Franchisor’'s Business

We offer and sell franchises in the United Statestiie PITA PIT business concept which
involves a marketing plan and system for the deratnt, opening and operating of retall
outlets specializing in the sale of pita sandwicftee “System”). We have been offering PITA
PIT franchises since January 2002. Our predeceBgar Pit International (Barbados) Inc.
began offering PITA PIT franchises in the Unite@t8s in 1999 (see Predecessors and
Affiliates below). We do not currently own or op& any PITA PIT retail outlets but some
of our affiliates listed below do so. We have mewffered franchises in any other line of
business.

PITA PIT Franchise

Under a franchise agreement which is ExhibitoChis disclosure document, (the “Franchise
Agreement”), we offer qualified purchasers the trigh establish and operate, from a single
location, a retail outlet specializing in the safepita sandwiches. You may, at your option,
also offer our line of smoothie products (See Itéfior an estimate of the additional
investment required). In this disclosure documém, franchised business will be referred to as
the “Restaurant”. The Franchise Agreement givasty@ right to operate the Restaurant
under the name and mark PITA PIT and all otherexuror future trade names, service marks,
trademarks and related logos that we designatampthe System. In this disclosure
document, we will refer to these names, marks agdd as “Names and Marks”. You must
operate the Restaurant in accordance with the atdeadind procedures that we establish,
including those in our Pita Pit System Manual (t8gstem Manual’), which we may change
during the term of the Franchise Agreement.
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We also offer qualified purchasers in certain ardes right to develop multiple restaurants
within a designated geographic zone within a specifperiod of time (the “Multi-Unit
Development Zone Program”). In order to be comsdefor our Multi-Unit Zone
Development Program you must demonstrate to ousfaetion that you possess the necessary
experience, skills, qualifications, and economisorgces to successfully develop, operate, and
maintain all Restaurants within the Developmenn&das defined in the next paragraph).
You must also go through our application process submit a detailed business plan fully
outlining your expansion plans under our Multi-U#Zibne Development Program. We may
approve or deny all such applications as we sda biur sole discretion.

Under the Multi-Unit Zone Development Program, wesign a geographic area (the
“Development Zone”) within which you must developdaoperate a specified minimum number
of Restaurants within a specified period of timee(t‘Minimum Development Obligation”).
The Minimum Development Obligation will consist nd less than three (3) Restaurants, but
no more than seven (7) Restaurants. We may altsva fMinimum Development Obligation
larger than seven (7) Restaurants under certaisuahuircumstances, as determined by us in
our sole discretion. The Development Zone may & pf a city or county, or some other
defined area. If you participate in this progragou will execute a Multi-Unit Zone
Development Agreement (the “Development Agreemeintdhe form attached as Exhibit “E”
which will describe your Development Zone and Miaim Development Obligation. For each
Restaurant you open under the Development Agreempeamptly after our approval of the
Restaurant site, you will execute a separate Fismdkgreement in the form in use by us at
that time, but with the special terms set out inryDevelopment Agreement. We do not have
to approve the Restaurant site or enter into adhis@ Agreement with you, if you are not in
compliance with all of the terms of the Developmé&gireement, if you or your affiliates are
not in compliance with all franchise and other agnents with us or our affiliates, or if the
Restaurants opened under the Development Agreeanentot being maintained and operated
at acceptable standards as determined by us, fneentd time, including any periodic franchise
evaluation performance criteria.

You must acknowledge and agree that you or youiliadd wil enter each Franchise
Agreement executed under the Development Agreeramak,that if an Affiliate enters such a
Franchise Agreement, the Affiliate must be compkisé at least 50% of the same ownership
as you and must agree to be bound by the termscanditions of this Development
Agreement. You must also acknowledge and agrdebifare entering a Franchise Agreement
under this Development Agreement, we will have @hsolute right to reasonably screen and
approve any proposed individual owners not preWouspproved by us to enter the
Development Agreement. In the event such a prapasdividual owner is not approved by
us, that individual will not be permitted to haveyaownership interest in the Franchisee for
such Franchise Agreement.

If you are permitted to open more than the totahiper of Restaurants required to be opened
under your Minimum Development Obligation, eachitaigal Restaurant will be subject to our
then current terms for single unit new franchisaied notthe special terms set out in your
Development Agreement, unless we agree to diffelemmbs with you at that time.
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If you are interested in our Multi-Unit Developmefitne Program, please review the Multi-
Unit Development Zone Agreement which is attachedExhibit Eto this disclosure document.
We are under no obligation to grant you a MultitUbevelopment Zone, even if you are an
existing franchisee. We may determine, for exaniplat you do not have the management or
financial capability to acquire or operate multipleits.

You should check with State, County, Municipal d&etleral government agencies to
determine what licensing requirements may apphheoperation of the Restaurant. In
addition to laws and regulations that apply to hesses generally, the Restaurant is subject to
federal, state, and local regulations governingftioel service industry. The Food and Drug
Administration, the United States Department ofiégiture and food industry organizations,
including the National Restaurant Association, hastablished rules affecting the restaurant
business. You must be knowledgeable on fedeite,sand local health and consumer
protection laws and regulations concerning foogaration, handling and storage, “Truth in
Menu” concerning menu item names and product ladpehutritional claims, and access to the
Restaurant by persons with disabilities (underfélaeral Americans With Disabilities Act).

You should also be aware of federal, state, andl labor regulations, including minimum-age
and minimum-wage laws. You should investigate llaoaing rules because they may limit
where you can locate a restaurant and may affesitjméeatures, including the building facade
and signs. You should also be aware of federale sind local environmental laws that may
affect the disposal of waste materials and the ggiog you may use. If you operate the
Restaurant from a university or college locatioow ynay be subject to university or college
regulations which dictate how and when you can atgethe Restaurant. If you operate the
Restaurant in a school, you should be aware of &wdsregulations which may set nutritional
requirements and affect governmental subsidiese détails of state, county and local laws and
regulations vary from place to place. You mustaesh these matters.

It is primarily people between the ages of 16 ahdvho purchase the menu items PITA PIT
restaurants sell. Your competitors include loca&cgdty restaurants, national franchise
organizations and other types of businesses tlasianlar 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, intols us directly).

Name and Address Business

Pita Pit USA, Inc. It purchased all of our shares of capital stocknfri@ita Pit
105 North 4 Street, Suite Limited in 2005. It acts as a holding company.

208

Coeur d’Alene, Idaho
83814 U.S.A.

Pita Pit USA, Inc. has never offered franchiseang lines of business.
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The following companies are our affiliates (thattlsey control, are controlled by, or are under
common control with, us and either offer franchisegprovide products or services to our
franchisees):

Name and Address Business

Pita 101, LLC It has operated a PITA PIT restaurant in Coeur ehal
105 North 4 Street, Suite Idaho since 2005 and we provide franchisee traiainthis
208 restaurant.

Coeur d’Alene, Idaho
83814 U.S.A.

Bread Movers, LLC It buys and resells pita bread.
105 North 4 Street, Suite
208

Coeur d’Alene, Idaho
83814 U.S.A

Pita Snacks, LLC It sells Pita Pit branded snack food.
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Pita Roadshow, LLC It conducts franchise marketing and promotionaiviiets
105 North 4 Street, Suite related to our sale of PITA PIT franchises.

208

Coeur d’Alene, ldaho
83814 U.S.A.

Pita Gear, LLC It sells PITA PIT branded clothing and items.
105 North 4 Street, Suite
208

Coeur d’Alene, Idaho
83814 U.S.A

Pita Pit GAF, LLC Enters vendor agreements that are paid for by #weefal
105 North 4 Street, Suite | Advertising Fund.

208

Coeur d’Alene, Idaho
83814 U.S.A.

Pita Group, LLC Owns the following affiliates.
105 North 4 Street, Suite
208

Coeur d'Alene, ldaho

032116.00000 Business 6044131v74



Name and Address

Business

83814 U.S.A.

Pita Pit Alabama, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit California, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Colorado, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
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

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Delaware, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
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

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Idaho, LLC

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Idaho, LLC wasated

to own corporate store(s) in ldaho.
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Name and Address

Business

Pita Pit lllinois, LLC

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Kansas, LLC

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Massachusetts, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Massachuseit<;
was created to own corporate store(s) in Massatisuse

Pita Pit Michigan, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Minnesota, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit North Carolina, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit North Carolih&,C
was created to own corporate store(s) in North liParo

Pita Pit North Dakota, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit North Dakot&d,(_was
created to own corporate store(s) in North Dakota.

Pita Pit Ohio, LLC
105 North 4 Street, Suite

Owned by Pita Group, LLC. Pita Pit Ohio, LLC wasated
to own corporate store(s) in Ohio.
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Name and Address

Business

208
Coeur d’Alene, Idaho
83814 U.S.A.

Pita Pit Oregon, LLC

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Pennsylvania, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit South Carolina, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit South CarolibbC
was created to own corporate store(s) in Southli@aro

Pita Pit Tennessee, LLC
105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

Owned by Pita Group, LLC. Pita Pit Tennessee, M43
created to own corporate store(s) in Tennessee.

Pita Pit Texas, LLC

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
83814 U.S.A.

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

Pita Pit Utah, LLC

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho
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

105 North 4 Street, Suite
208

Coeur d’Alene, ldaho

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

032116.00000 Business 6044131v74



Name and Address Business

83814 U.S.A.

Pita Pit Washington, LLC Owned by Pita Group, LLC. Pita Pit Washington, Lis@s
105 North 4 Street, Suite created to own corporate store(s) in WashingtoteSta
208

Coeur d’Alene, Idaho
83814 U.S.A.

Our affiiates have never offered franchises in Emy of business, except that Pita Roadshow,
LLC performs marketing and promotional activitietated to our sale of PITA PIT franchises.

ITEM 2
BUSINESS EXPERIENCE

CORPORATE DIRECTOR and FOUNDER: NELSON LANG, CFE

Mr. Lang is an original co-founder of the Pita ancept. He served as Director and
Secretary/Treasurer of Pita Pit Limited (Canadaimgston, Ontario, from its incorporation in
November 1995 to July 2005 and was reappointedi@etbDr in September 2009. Mr. Lang
has acted as Director and Chief Executive OffidePita Pit International Inc. in Kendal,
Ontario since March 200¢ In April 2005, Mr. Lang entered into a Consultingraement with
Pita Pit Inc. and served as a Management Consuliaetim President/Chief Operating Officer
and Corporate Director until October 2010. SinatoDer 2010, Mr. Lang has solely focused
his efforts on his duties as a Corporate DirectAs co-founder of the Pita Pit concept, he
continues to offer his guidance and considerabteertise to the company in this roliVr.

Lang is a Certified Franchise Executive (CFE) tlgiothe educational programs of the
International Franchise Association (IFA).

CORPORATE DIRECTOR and EXECUTIVE CHAIRMAN: JACK T. RIGGS, M.D,,
CFE

Dr. Riggs has served as a Corporate Director fta Pit Inc. since April 2005. He also

served as CEO from April 2005 to March 2014, andEsscutive Chairman since April 2014.
From January 2001 to January 2003, Dr. Riggs semgeithe Lt. Governor for the State of
Idaho. From January 1996 to January 2001, Dr. Reggved as a member of the ldaho State
Senate in Boise, Idaho. Dr. Riggs is a licensatl lmard certified emergency medicine
physician. He created a small chain of emergenegical and family care clinics in ldaho
beginning in April 1986 and sold them to a hospitaBeptember 2008. Dr. Riggs is a
Certified Franchise Executive (CFE) through thecadional programs of the International
Franchise Association (IFA).
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CORPORATE DIRECTOR and PRESIDENT of PITA PIT USA, INC.: PETER J.
RIGGS, CFE

Mr. Riggs has served as a Corporate Director fta Pit Inc. since April 2013 and President
of Pita Pit USA, Inc., since April 2014. He alserwed as Vice President for Pita Pit Inc.
from April 2005 to March 2014, initially as Vice égident of Regional Development and
ending as Vice President of Brand Promotion. FApnl 2004 to April 2005, Mr. Riggs co-
owned and operated a THE PITA PIT franchise in Ggl€alifornia as a member of 971
Embarcadero, LLC. Mr. Riggs is a Certified Frasehkxecutive (CFE) through the
educational programs of the International Franchisgociation (IFA).

CORPORATE DIRECTOR: ROBERT J. FASNACHT

Mr. Fasnacht has served as a Corporate Directoe g\pril 2005. He previously served as
Corporate Secretary and General Counsel for Pitén®i from April 2005 to March 2014.

CORPORATE DIRECTOR: SANDRA E. PATANO

Ms. Patano has served as a Corporate DirectorifarF Inc. since April 2013. She is the
founder and owner of Sandy Patano Consulting, Lio€esApril 2010 in Coeur’Alene,
Idaho. From January 2009 to present, Ms. Patanede®n multiple boards including the
Idaho Capitol Commission, where she Co-Chairedréhepening of Idal’s State Capitol, and
served as Chairman of the Inland Northwest Commufatundation Board of Directors from
Coeur (Alene, Idaho. Prior to that, Ms. Patano was engiolyy the United States

Senate from January 1991 until December 2008.

CORPORATE DIRECTOR and PRESIDENT: D. COREY BOWMAN, CFE

Mr. Bowman has served as President since March a@#l4Corporate Director since April
2014. He began his career with Pita Pit Inc. neJR005, first serving as Vice President of
Franchise Development, and then as Vice PresideBusiness Unit Operations and Franchise
Growth. From December 2000 to JW2@05, Mr. Bowman owned and operated three PITA
PIT franchises opening in Eugene, Oregon (Decer2b@0), Bellingham, Washington
(February 2002), and Seattle, Washington (Augu420 Mr. Bowman is a Certified
Franchise Executive (CFE) through the educationagfams of the International Franchise
Association (IFA).

VICE PRESIDENT — FRANCHISE DEVELOPMENT: BILL WILFONG, CFE

Mr. Wilfong has served as Vice President of Fraselidevelopment since March 2014.
Previously, Mr. Wilfong served as Director of Sgg&upport for Pita Pit Inc. from January
2009 to March 2012. He then served as Directdd@& Franchise Growth from April 2012
to March 2014. Mr. Wilfong has been with Pita Pit. since September 2007. Mr. Wilfong
is a Certified Franchise Executive (CFE) through élducational programs of the International
Franchise Association (IFA).
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VICE PRESIDENT — ADMINISTRATION & HUMAN RESOURCES: PAUL ERWIN,
CFE

Mr. Erwin has served as Vice President for Pitalfit since April 2005, initially as Vice
President of Administrative Services, then VicesiRtent of Franchise Enrichment, and now as
Vice President of Administration and Human ResosiwrcErom April 2004 to April 2005, Mr.
Erwin co-owned and operated a PITA PIT franchis&aoileta, California as a member of 971
Embarcadero, LLC. Mr. Erwin is a Certified FrarsehExecutive (CFE) through the
educational programs of the International Franchissociation (IFA).

VICE-PRESIDENT — PRODUCTS & RESEARCH AND DEVELOPMENT: BENJAMIN
DRAKE, CFE

Mr. Drake has served as the Vice President of Ritsdand Research and Development since
March 2014. He previously served as Acting Vicedklent of Operational Systems for Pita
Pit, Inc. between January 2013 and March 2014. Rranuary 2011 to January 2013, he was
the Director of the Pitas and Bakeries Division Rita Pit, Inc.’s affiliate, Bread Movers,

LLC. From March 2007 through December 2010, Mr.Keravorked in various positions with
Pita Pit, Inc.

VICE PRESIDENT OF FIELD OPERATIONS: STEPHANIE POWER S, CFE

Ms. Powers has served as Vice President of Fieer@ipns since March 2014. She
previously served as Daily Discipline Marketing Bign Director between July 2011 and
March 2014. From February 2008 to June 2011 shedeas Director of Regional Support
Services and Franchise Systems Support for Pittn®it From February 1996 to January
2008, Ms. Powers worked as an Organizational Deweémt Consultant in Hayden, Idaho.
From 1998 to December 2007, Ms. Powers also wodsethe Coordinator of the Program
Evaluation Team, K-12 Professional Developmenttf@ University of Idaho in Coeur
d’Alene, Idaho. From January 2001 to June 2005, Rtsvers also worked as Creating High
Performance School's Consultant/Coach for AlbertSonndation in Boise, Idaho. Ms.
Powers is a Certified Franchise Executive (CFEQugh the educational programs of the
International Franchise Association (IFA).

DIRECTOR OF BRAND MARKETING: D. PATRICK O ’'DELL, MBA

Mr. O'Dell has served the company as Director cdrigl Marketing since September 2015.
He began his career with Pita Pit as a franchisé2003 and developed a multi-unit group of
Pita Pit stores in the Florida market over the sewf 10 years. After selling this portfolio of
locations in April 2013, Mr. O’Dell entered RolliagColege to receive a Graduate Degree.
Nearing conclusion of the Graduate Program, Mr. €l'idined Pita Pit Inc.’s Field Operations
Specialist team in March 2014 where he providedatmmal support to franchisees
throughout the Southeastern part of the UnitedeStatn Mr. O’Dell’'s early professional
career, he worked for both Yum Brands and Dardestdreants on their service teams. Mr.
O’Dell graduated from the University of Idaho w#hBachelor of Science Degree, and more
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recently completed the Executive Masters of Busirdministration (EMBA) program at the
Crummer School of Business at Rollins College imtéfi Park, Florida.

TRAINING COORDINATOR: KATELYN CAPAUL

Ms. Capaul has served as Training Coordinator staggust 2014. She started as the Training
and Education Assistant in September 2007, whezesspervised the in-store training portion
of Franchisee training and assisted with in thesttom portion of Franchisee training. Ms.
Capaul received her Bachelor’s degree in Elemeriaycation with an emphasis in Health and
Human Performance from the University of Montana.

LEAD OPERATIONS TRAINER: MATTHEW O ’'DELL

Mr. O’Dell has served as Lead Operations TrainecesJune 2015. He is also a Field
Operations Specialist and has held that positich ®ita Pit Inc. since April 2013. Prior to
joining the corporate team, Mr. O’Dell was the Gahélanager for QSR Hospitality
Management, a multi-unit Pita Pit franchisee in t@drlorida. In that capacity, Mr. O’Dell
was responsible for managing six Pita Pit restdarafie held this position from May 2005
until April 2013.

ITEM 3
LITIGATION

Sparks Pita Store #1, LLC, et al v. Pita Pit Imd0. 3:08-cv-00512-LRH-RAM (D. Nev. filed
October 14, 2008).

Three franchisees in the state of Nevada, SpatksRore #1, LLC, The Dunham Group and
Pita Management Group, LLC, and the individuals v them, Jerry Jones, Paul K.
Dunham, 1ll, Paul K Dunham, Il and Donna R. Dunhdited suit against us. They alleged
poor quality pita bread, accounting and other utagties with the general advertising fund
and illegal tying arrangements. They claimed: tineaf contract; breach of implied covenant
of good faith and fair dealing; intentional misrepentation; negligent misrepresentation;
intentional interference with present and prospecéiconomic advantage; negligent interference
with present and prospective economic advantagechr of fiduciary duties; breach of implied
warranty of fithess for a particular purpose; ayidg and antitrust claims under 15 U.S.C. ss
1, 14, and 15. These individuals sought monetangagdjes in an amount to be proven at trial,
rescission, and injunctive relief.

We filed a motion on November 24, 2008 asking tbercto sever improperly joined
plaintiffs, transfer venue, and dismiss certainsesuof action. Alternatively, we asked for a
more definite statement. On August 25, 2009, thertcgranted our motion in part. The
court dismissed the plaintiffs’ claim without prdjce to allow the plaintiffs to assert their
claims in the appropriate venue and forum.

On or about November 12, 2009, Sparks Pita Stoyd T and Pita Management Group,
LLC filed a demand for arbitration with the Amenicérbitration Association, Case Number
72 114 Y 00504 09 LGPreasserting the same causes of action set fodhea We
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counterclaimed for breach of contract based uperncthiimants previously filing in an
inappropriate venue and improperly joining partiédediation was held on February 24, 2011,
without reaching a settlement. Arbitration wasdheh March 14, 2011 through March 17,
2011. The arbitrator issued a final award May 201 1. The claimants failed in all causes of
action except for a limited recovery on a breaclearftract theory, based upon our authorizing
a vendor that failed to adequately perform. Wevailed on our counterclaim. The net result
being that claimants owed us money damages inrtioauat of $7,000. On July 12, 2011, a
settlement Agreement was entered whereby all gaatigeed not to execute the arbitrator’s
award in exchange for mutual releases.

No other litigation is required to be disclosedhrs disclosure document.

ITEM 4
BANKRUPTCY

Vice President of Franchise Growth, William Wilfgnided a bankruptcy petition under
Chapter 13 of the U.S. Bankruptcy Code in the Whib¢ates 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 13¥his matter involved a business Mr. Wilfong
had been involved in prior to his employment wittaHPit Inc. Mr. Wilfong and his spouse
entered into a three year debtor repayment plaghwias fully repaid in early 2011.

No other bankruptcies are required to be disclasatlis disclosure document.

ITEM 5
INITIAL FEES

Single Unit Franchise-

Franchisees must pay us a $25,000 lump sum IRiteadchise Fee. This is sometimes referred
to as our standard Initial Franchise Fee.

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

For a limited time, for existing franchisees apm@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 of $20,000; each Franchgeement thereafter will have an Initial
Franchise Fee of $15,000. These reduced Initehdhise Fees are also conditioned upon (i)
your existing Restaurant(s) being in compliancentite System Manual and your not being in
default under any agreement with us, any of ouliaddfs, or any of our approved or
designated suppliers, at the time you sign thedhiae Agreement for the new Restaurant, (ii)
your existing Restaurant(s) having achieved anuatain score of 90% or higher on the two
most recent evaluations, (i) your proving to @atisfaction that you have the management
and financial capability to acquire and operateadditional Restaurant, and (iv) you, either
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directly or through a business entity, own at lea&0% interest in the additional Franchise
Agreement.

Prior to signing your Franchise Agreement, you npgst us the full amount of the Initial
Franchise Fee as a deposit (the “Deposit”). Upmeipt of the Deposit, we will enter into a
Deposit Agreement with you. The Deposit AgreemeriExhibit 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, thog&iewill be refunded less a $5,000 fee for
reviewing and processing your request. If our agpe 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 reviedvyour prospective market and potential
sites, for plans and specifications, for reviewatgase, and, if applicable, for negotiating a
lease, including reasonable legal fees and expeptsed to travel, meals, lodging and
demographic and search profiles. The Deposit isrefoindable under any other circumstances.

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

The Initial Franchise Fee is fully earned by ushat time we execute the Franchise Agreement
and will only be refunded to you, if we terminate tFranchise Agreement because a suitable
lease is not signed by you or us, within one ydia@r signing the Franchise Agreement. We
will deduct from any refund the review and procegdee and other business expenses
described above.

You must pay any sales tax, use tax, gross receigior other excise tax imposed on your
payments to us by the states where we, you or fyaochise are located.

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

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

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

Multi-Unit Development Zone Program

Upon execution of your Development Agreement, tievdlopment Fee you must pay will be
determined based upon the number of Restaurariis tipened and operated under the
Minimum Development Obligation. The Developmene Fell be determined as follows:
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Minimum Development Obligation Cost Basis per Restati Development Fee
3 Restaurants $18,000 per Restaurant $54,000
4 Restaurants $16,000 per Restaurant $64,000
5 Restaurants $14,000 per Restaurant $70,000
6 Restaurants $13,000 per Restaurant $78,000
7 Restaurants $12,000 per Restaurant $84,000

The Development Fee is not refundable under amymmistances, but you will not be obligated
to pay an initial franchise fee for each Restaum@mened under the Minimum Development
Obligation. We require you to pay us the Developinféee to compensate us for not being
able to sell franchises in the Development Zoneinduithe term of the Development
Agreement. If you are permitted to open more tthenrequired number of Restaurants under
your Minimum Development Obligation, the initiabfichise fee, unless otherwise agreed upon
in writing, will be the then current initial franisie fee for single unit new franchisees.

Because of the special terms you receive undeD#welopment Agreement, the Franchise
Agreements entered pursuant to the Minimum Deve@prbligation will not be eligible for
any other special incentives which are currentfgrefl by us, such as the Vet Fran discount, a
reduced or rebated Initial Franchise Fee, or ahgrospecial incentives offered by the
Franchisor in this disclosure document or futureldsure documents.

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

If we do not approve you as a Zone Franchisee wouf notify us in writing that you

withdraw your request to enter into a Developmegtegment, the Deposit will be refunded
less a fee equal to 15% of the Development Feas i$Hor reviewing and processing your
request. If our expenses exceeds that amount, ayeafso deduct those additional expenses
from the Deposit. Our expenses may include theasanably incurred by us, for meeting with
you, for a review of your prospective market andeptial sites, for plans and specifications,
document preparation, for reviewing a lease, anapplicable, for negotiating a lease,
including reasonable legal fees and expenses delatéravel, meals, lodging and demographic
and search profiles. The Deposit is not refundablger any other circumstances.

If we approve you as a Zone Franchisee and a Davelnot Agreement and all other relevant
documents are signed by you and us, the entire $itepdl be applied as payment towards the
Development Fee.

The Development Fee is fully earned by us at time tive execute the Development
Agreement.

ITEM 6
OTHER FEES

Single Unit Franchise-
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Type Of Fee

Amount

Due Date

Remarks

CONTINUING FEE

Our standard Continuing Fee is 6%\et
Sales.

We are offering the following Continuing Fee
structure, for a limited time only, to stimulate
development in the current economy. We wi
end this limited offer if our development targe
are met or the United States economy impro
sufficiently, to be determined at our sole
discretion. At the conclusion of the limited
time offer, only franchise agreements execute
at that time will be eligible for these special
terms.

5% of Net Sales

or

5% of each month

ts
es

o

See Note 1

If you are qualified and enter additional new
Franchise Agreements (either for a new locat
or an existing corporate location, but not as
of a transfer with another franchisee), then:

Your 29 and 3 Franchise Agreements are 59
of Net Sales

Provided you are still a party to and not in
default of your %, 209, and 3 Franchise
Agreements, your® 5" and @ Franchise
Agreements are 4.5% of Net Sales. Yotir 1
2" and 3 Franchise Agreements will also be
reduced from 5% to 4.5% upon the opening
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 15t through & Franchise Agreements wil
also be reduced from 4.5% to 4% upon the
opening of your ¥ restaurant

and

Renewal term - the Continuing Fee for the
final year of the Initial Term of the then curre
form of Franchise Agreement for new
franchisees

5% of each month
ion
part

See Note 1

GENERAL
ADVERTISING
FUND

Up to 2% of total Net Sales as dictated by P
Currently assessed at 1% of total Net Sales.

PBh of each month

See Note 2

TRANSFER FEE

$7,000 plus PPI's costs

On applicatayn f
transfer

See Note 3
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Type Of Fee Amount Due Date Remarks
ADDITIONAL If PPI determines that you require additional | Upon receipt of See Note 4
OPERATING assistance in the form of corporate training, yoadditional
ASSISTANCE will have to pay training expenses for you assistance

and/or your managers and you may have to pay
PPI a 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 cost of
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 underreporteq
by more than 3%

and Subsection 17

(3) of the Franchise

Agreement

h

INDEMNIFICATION

All liability, damages and costs, ¢fuding

lawyer’s fees, incurred by reason of third part
claims or a breach of the Franchise Agreeme
All lawyer’s fees if you breach the Franchise

When incurred by
lyPPI or other
nndemnified 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 domeptime If you fail to pay us See Note 9
rate any amounts
LOYALTY/GIFT Initial Fee: $188.00 One time fee See Note 10
CARD FEE payable when due
Ongoing Fee: $72 Monthly
NSF FEE $100 If the bank does no 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 ContinuingIf we terminate the See Note 13
DAMAGES Fee for the lesser of the remaining term or 3| Franchise

years

Agreement under
Section 17(1)
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Multi-Unit Development Zone Program

Type Of Fee Amount Due Date Remarks
TRANSFER FEE $25,000 plus PPI's costs On applicafiboriransfer 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 o
a breach of the Development

other indemnified party

and Subsections 11.2
and 11.8 and (4) of the

Agreement. All lawyer's fees if Development
you breach the Development 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 die 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
for each Restaurant is 4.5% of N
Sales

or

For a Minimum Development
Obligation of 7 or more
Restaurants, the Continuing Fee
for each Restaurant is 4% of Net
Sales
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Except as noted above or below, all fees are unifoimposed by and are payable to us. All
fees are nonrefundable. You must fully cooperath any system implemented by us for the
transfer of funds from your bank account to oudduiding executing pre-authorized payment
forms.

Note 1 -Continuing Fee

Our standard Continuing Fee is 6% of Net Salest aFlimited time only, the Continuing Fee
for the entire Initial Term will be a percentageNdt Sales as set forth in the Item 6 chart.
To be eligible for a reduced Continuing Fee pemmget based upon the aggregate number of
Franchise Agreements you own, as set forth in téw 6 chart, the following conditions must
be satisfied: (i) you cannot be in default of afyour Franchise Agreements or any
agreement with us, any of our affiliates, or anyaf approved or designated suppliers; (ii)
you cannot have had a Franchise Agreement terrdin@iie your existing restaurants must
have achieved an evaluation score of 90% or highetheir two most recent evaluations; (iv)
you, either directly or through a business entityst own at least a 50% interest in each
Franchise Agreement; and (v) we have not terminatedffer of reduced Continuing Fees for
qualified Restaurants. Any such reduction in tlmnt@uing Fee will become effective on the
first of the month following the date the restaurassociated with the triggering Franchise
Agreement opens to the public for business, praviglau have signed all required documents,
including the Franchise Agreement Amendment atthdieeto as Exhibit G and our standard
form release attached to the Franchise AgreemeS8thsdule “B”. If the aggregate number
of Franchise Agreements you have is reduced forreagon, the Continuing Fee for the
remaining Franchise Agreements will be adjustedseadorth in the Item 6 chart, based upon
the remaining aggregate number of Franchise Agreeme~or example, if you sell your fourth
location, the Continuing Fee for your remainingethitocations will increase from 4.5% to 5%.
Any such increase in the Continuing Fee will becaafiective on the first of the month
following the date the aggregate number of FraechAigreements you have is reduced. The
acquisition of a corporately owned Pita Pit reshatiror its subsequent sale or termination,
will count in determining the aggregate number #ri€éhise Agreements you have. To remain
eligible for a reduced Continuing Fee percentagsel upon the purchase of a corporately
owned Pita Pit restaurant, you must: (i) upgradeRlestaurant to our then current standards
for design and construction on the fifth anniveysafr your ownership; (ii) immediately install a
Point of Sale System, as set forth in this disglesiocument; and (i) immediately enter a
lease directly with the landlord for the premisdsere the restaurant is located. Franchise
Agreements acquired through a transfer from andthaechisee do not count in determining
the aggregate number of Franchise Agreements yay fow purposes of qualifying for a
reduced Continuing Fee percentage, as set fortimeiitem 6 chart.

If you qualify for a reduced Continuing Fee pereg@ based upon the aggregate number of
Franchise Agreements you own, and one of thoseckisnAgreements 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 percendageet forth in the Item 6 chart.

We may terminate our offer of reduced ContinuingsH®er qualified Restaurants, at any time, in
our sole discretion. If we terminate our offeredluced Continuing Fees for qualified Restaurants,
the reduced Continuing Fees for existing qualiRestaurants will remain at their then current level
for the balance of the Initial Term but any new tResants opened by you, with Franchise
Agreements executed after termination of the lundéer, will not receive a reduced Continuing
Fee.

Net Sales is defined as follows:

The entire amount of the actual sales price o$al#ts of Products, (as defined hereinafter)
including delivery fees, and all other receiptsreceivables whatsoever from any and all
business conducted upon or originating from themides, including Internet or telephone
order sales, whether such sales or other receipty/ltheck, for cash, credit, charge accounts,
barter or otherwise and whether such sales be mmaaecans of mechanical or other vending
devices in the Premises. There shall be no dexhgcallowed for uncollected or uncollectible
credit accounts and no allowances shall be madeddrdebts. Net Sales shall include the
amount of all sales assumed to have been lostebyntarruption of business at the Premises,
to be determined on the basis upon which procetdsyobusiness interruption insurance are
paid or are payable to the Franchisee or othermemiof the Premises. Each charge or sale
upon installment or credit shall be treated asla fea the full price in the week during which
the charge or sale is made, irrespective of the tirhen the Franchisee receives payment
(whether full or partial). Net Sales does notudd (i) the amount of any tax imposed by any
federal, state, municipal or other governmentahauity directly on sales and collected from
customers if such tax is added to or included endélling price and actually paid by the
Franchisee to such governmental authority, (i) ah@unt of the refund or credit given in
respect of any products returned or exchanged dcayyseomer for which a refund of the whole
or a part of the purchase price is made or for whiccredit is given, provided that the selling
price was included in Net Sales, and (iii) the amaaf any credit granted by the Franchisor to
the Franchisee under any coupon redemption orasiiiomotion program. The percentage
based Continuing Fee is due and payable to use8"kay of the month following the
opening of the Restaurant. For example, if thet®eant opens on the Wf April, your first
Continuing Fee payment is due on Mdy 5

The Continuing Fee during the Renewal Term wiltlhe Continuing Fee for the final year of
the Initial Term of the then current form of FraisehAgreement for single unit new franchises.
It may continue as a percentage based Continuiegidfethe Renewal Term or it may change
to a flat monthly continuing fee for the Renewalme

To facilitate payment of the Continuing Fee, yoll allow 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 instinal franchisees. We may defer
collection of the Continuing Fee for franchiseesowteed 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 relva¢emay increase your Continuing Fee by
up to 1.5%. This increase will be effective on fingt date that we are no longer able to
retain the rebate.

Note 2 -General Advertising Fund

The General Advertising Fund (the “GAF”) was egt&dildd on January 1, 200MNet Sales is
as defined in Note 1 immediately above. We mayotiatg a lower GAF with institutional
franchisees. There is more information on the GARem 11 of this disclosure document.

Note 3 -Transfer Fee

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

Note 4 -Additional Assistance

We may conduct additional seminars or other trgiminograms for the benefit of franchisees,
and you and/or your managers may be required eméatt You will have to pay all expenses
for each individual from the Restaurant who atteadd we may charge you a reasonable fee.
The maximum fee that we may charge you for addifidraining is $5,000 per individual.

This is the cost to us of providing our complet@ring program. If the additional training is
less than our complete training program, the feg¢ wWe charge you will be less. If we are
required to provide additional assistance to enshae our franchised system is being properly
implemented, you may be required by us to pay @stscassociated with providing that
additional assistance, including but not limitedotar travel, food, and lodging costs incurred,
as well as the cost based upon the hourly paidfoateur employees’ time.

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 thedla@axpenses, room, board, and compensation
of the auditor, and any cost of our employees wealbased upon the hourly paid rate for our
employees’ time. You must also make-up any shbmfgyour Continuing Fee, if based on
percentage of Net Sales, and contribution to thé&GAVe also may terminate the Franchise
Agreement, if you under-report the Restaurant’s Slaes by more than 3%.
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Note 6 -Indemnification

You must reimburse us, if we or any other inderedifparty are held liable for claims arising
from the operation of the Restaurant. You must pksp our legal fees if you breach the
Franchise Agreement.

Note 7 -Renewal Fee

This fee is paid to us upon renewal of the FramcAigreement for an additional term of either
ten years or until the expiry of the lease or sad#eof the premises. Provided you have
complied with all requirements set forth in the iefaise 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 upgratlmgRestaurant to our then current image,
standards, and specifications. If the cost ofehgsgrades is less than $22,500, you will not
be obligated to pay the balance to us. If the obshese upgrades exceeds $22,500, you will
be obligated to complete and pay for such upgrades.

Note 8 -Taxes on Fees

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

Note 9 -Late Payments

Interest begins from the date of the underpaymé&ie may charge interest at an annual rate
equal to 5% above the highest domestic prime rabdighed in The Wall Street Journal,
adjusted daily, but not greater than the maximuta alowed by law in the state where the
Restaurant is located. We may waive collectiofatd payment charges in certain
circumstances.

Note 10 -Loyalty/Gift Card Fee

Heartland Payment Systems, Inc. administers owltipygift card program. Participation in
this program is mandatory. The monthly loyalty/gi&rd fee of $72 is paid to Heartland on
your behalf out of the General Advertising FundouYmust reimburse the General Advertising
Fund for this fee in addition to your regular Gexekdvertising Fund payment. Additionally,
there is a one time $138.00 fee, payable to Digitzdrd, for an initial order of 1,000 PIT
cards. There is also a one time $50 terminal peee, payable to Heartland Payment
Systems, Inc., to initiate service and includes()ser manual, (i) a questionnaire to be
completed by you in advance of the program setang, (i) downloading of the Heartland
software.

Note 11 -NSF Fee

We may waive collection of the NSF Fee in certainurnstances.
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Note 12 -Lost System Manual
We may waive collection of the Lost System Manue¢ kh certain circumstances.
Note 13 -Liquidated Damages

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

Even though we may waive, reduce or defer fee®ther 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 thegiexr of your Development Zone rights,
except we may deduct all fees and expenses incbyre to review and assess the proposed
transfer. We may waive the collection of the Tfan&ee, or reduce the amount to be
collected, in certain circumstances.

Note 15 - Indemnification

You must reimburse us, if we or any other inderedifparty are held liable for claims arising
from the operation of the Restaurants. You must 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 leasesublease of the premises. This is the amount
of the renewal fee provided you are the franchiségiou have assigned the Franchise
Agreement, the renewal fee may be higher. You maveight to renew the Development
Agreement.

Note 17 — Continuing Fee

The Continuing Fee for the entire Initial Term v a percentage of Net Sales as set forth in
the Item 6 chart. Failing to meet the Minimum Diepenent Obligation of your Development
Agreement will result in the Continuing Fee for Rtanchise Agreements for all Restaurants
opened under your Development Agreement revertinthé higher of (i) a default rate of 5%
of Net Sales, or (ii) our then current ContinuingeFas determined by us in our sole
discretion. Net Sales is defined as follows: thare amount of the actual sales price of all
sales of Products, (as defined hereinafter) inotydielivery fees, and all other receipts or
receivables whatsoever from any and all businesglwc@ed upon or originating from the
Premises, including Internet or telephone ordegssalkhether such sales or other receipts be
by check, for cash, credit, charge accounts, bantertherwise and whether such sales be
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made by means of mechanical or other vending dewcéhe Premises. There shall be no
deductions allowed for uncollected or uncollectibtedit accounts and no allowances shall be
made for bad debts. Net Sales shall include theuatof all sales assumed to have been lost
by the interruption of business at the Premisedetaetermined on the basis upon which
proceeds of any business interruption insurancepaick or are payable to the Franchisee or
other occupiers of the Premises. Each chargelerugan installment or credit shall be treated
as a sale for the full price in the week duringalhihe charge or sale is made, irrespective of
the time when the Franchisee receives payment fwhdall or partial). Net Sales does not
include (i) the amount of any tax imposed by ardefal, state, municipal or other
governmental authority directly on sales and ctdlddrom customers if such tax is added to
or included in the selling price and actually pbydthe Franchisee to such governmental
authority, (i) the amount of the refund or cregliven in respect of any products returned or
exchanged by a customer for which a refund of thelevor a part of the purchase price is
made or for which a credit is given, provided ttie selling price was included in Net Sales,
and (iii) the amount of any credit granted by tmar€hisor to the Franchisee under any
coupon redemption or similar promotion program.e fercentage based Continuing Fee is
due and payable to us on the day of the month following the opening of the Resant.

For example, if the Restaurant opens on thHe dfApril, your first Continuing Fee payment is
due on May 5.

The Continuing Fee during the Renewal Term wiltlhe Continuing Fee for the final year of
the Initial Term of the then current form of FraisehAgreement for single unit new
franchisees. It may continue as a percentage @asatinuing Fee for the Renewal Term or it
may change to a flat monthly continuing fee for Benewal Term.

To facilitate payment of the Continuing Fee, yoll 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. YMay defer collection of the Continuing Fee
for franchisees who need assistance, provided et 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 relva¢emay increase your Continuing Fee by
up to 1.5%. This increase will be effective on fingt date that we are no longer able to
retain the rebate.

Franchise Agreements containing the special teeh®st in the Development Agreement, may
be transferred and the transferee will receiverigig 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 defaualte of 5% of Net Sales, or (i) the
Franchisor’s then current Continuing Fee, as debeanby the Franchisor in its sole discretion,
for the remainder of the Initial Term; provided tthave in our sole discretion determine that
the franchise was not purchased with an intentigatf If we determine that there was an
intent to flip, we may deny the transfer.

If the Zone Franchisee is permitted to open aduilidRestaurants 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 F@eeach such location, unless otherwise
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franchises for single unit new franchisees.

Single Unit Franchise-

ITEM 7

ESTIMATED INITIAL INVESTMENT

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 $20,000 $25,000 Lump sum When you want to Us
FEE be considered for a
(See Item 5) franchise and upon
signing a Deposit
Agreement
INITIAL RENT & $2,400 $10,000 Lump sum Upon signing Leasd essor, Sub-Lessor as they
SECURITY DEPOSIT or Sublease designate
(Note 1)
OPENING CASH $500 $1,000 As incurred As incurred Vendors
LEASEHOLD $85,489 $182,220 As incurred Upon signing LeaséContractor,
IMPROVEMENTS or Sublease, or as | Lessor
(Note 2) arranged
BUSINESS LICENSE $200 $2,000 As incurred When required State, Municiggncies
(Note 3)
INSURANCE $1,500 $4,500 Varies These are estimatpdBroker, Insurance co.
(Note 4) annual premiums.
Payment is made a
arranged and
required
STORE LAUNCH AND | $2,500 $3,500 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., $65,173 $89,992 As incurred As arranged Vendor, Lender,
EQUIP. PKG Leasing firm
(Note 7)
STAFF AND $1,000 $3,200 Upon attendance As arranged Accommodptmnders,
MANAGEMENT Restaurants, Airlines, etc.
TRAINING EXPENSE
(Note 8)
UNIFORMS $1,000 $1,300 As incurred As arranged Vendor
INITIAL INVENTORY $5,000 $8,000 As incurred As arranged Vendor, Lender,
PACKAGE Leasing firm
(Note 9)
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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
(Note 19
ADDITIONAL FUNDS $25,650 $31,500 As required 1st day of the Suppliers, Lessor,
(for 3 months) month following the | Employees, etc.
(Note 11) opening of the
restaurant or as
needed
LOCAL 1% of Net As incurred As arranged Vendors
ADVERTISING Sales of the
(Note 12) Restaurant
LAPTOP COMPUTER | $450 $1,500 As incurred As arranged Vendor
(Note 13)
TOTALS $211,362 $366,453.50
(Note 14)

Though not required, you have an option to sell saoothie line of products. If you choose
to exercise this option, you will have additioratial investment costs which are not included
in the table directly above. We estimate theséscas follows:

OPTIONAL SMOOTHIE PACKAGE AMOUNT

From To
LEASEHOLD IMPROVEMENTS $300 $600
INITIAL TERM, FIX, EQUIPMENT PACKAGE $5,100 $6,300
OPENING ADVERTISEMENT $200 $500
INITIAL INVENTORY PACKAGE $300 $500
ADDITIONAL FUNDS $150 $300
(includes extra staff expenses)
TOTALS $6,050 $8,200

Multi-Unit Development Zone Program

YOUR ESTIMATED INITIAL INVESTMENT
Amount Method Of
Type of Expenditure etho When Due To Whom Payment Is To
Payment Be Made
From To
DEVELOPMENT $54,000 $84,000 Lump sum When you want to Us
AGREEMENT be considered for a
DEVELOPMENT FEE Multi-Unit
(See Item 5) Development Zone
(Note 15) Agreement and
upon signing a
Deposit Agreement
TOTALS $54,000 $84,000
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Note 1 -Initial Rent & Security Deposit

The initial start-up expenses include first montléat and a security deposit equal to another
month’s rent, both paid in advance. The spaceeaténl the Restaurant is estimated to be
approximately 1,000-1,400 square feet. Rent waitl\by location. We will provide guidance
to you for converting a potential location into tRestaurant. Typically, the owner of the
leased premises will pay the commission of anylloeal estate broker that you hire. If the
owner refuses to pay the commission and you chomg® forward with that location, you

will have to pay the commission.

Note 2 -Leasehold Improvements

These leasehold improvements typically include #esmch as floor coverings, interior
cosmetics, plumbing, electrical work, millwork, gitounters, booths, mechanical work, general
construction, architectural services, city plarsfestc. The cost of the improvements will vary
from location to location depending on landlordiglescriteria, contractor pricing, and the
condition of the premises. There is no guaransy $four costs will fall within this range. If
the lessor makes all necessary leasehold improvsmieis possible that such costs will be
included in or added to the monthly lease paymamd, no front-end out-of-pocket expenses
need be paid by you. In certain circumstances,gay be able to negotiate a tenant
inducement from the landlord to offset part of thessts. For example, in 2015, 34
franchisees opened new Pita Pit restaurants. @lease negotiations, 14 of these 34
franchisees were able to negotiate the landlordisnent of tenant improvement (“TI”) money,
intended to off set the cost of leasehold improvésie The average size of these 14
restaurants was 1,444 square feet. The averagsméy paid per location receiving these
funds was $30,395 and has been deducted from whatvwise would have been the low end
range for Leasehold Improvements in the Table aboMeere is no guarantee you will receive
TI money.

Note 3 -Business License
The cost of business licenses will vary by location
Note 4 -Insurance

You must purchase insurance coverage as requirger your lease or sublease, as required by
law, and as required by us. We require you toiggate in our insurance program as detailed
more fully in Item 8. Lawley Andolina Verdi, ouugent insurance broker managing our
insurance program, should be contacted to deterwingther you and your potential

Restaurant will be eligible for coverage under mgurance program. Please contact Sandi
Aquino, with Lawley Andolina Verdi, by phone - (80251-9567 ext. 6647; by email -
saquino@lawleyinsurance.com, or by mail - 30 N.ddnbtreet, Suite 202, Rochester, NY
14607.
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Note 5 -Local Marketing Program Package

You are required to participate in the Store Lauact Local Marketing Program which
includes a grand opening marketing package. Tliiseguire that you purchase certain
printed materials. Printing supply costs will vatgpending upon location specifics, such as
whether local ordinances allow you to display ateear A-Frame sign, banners, flags, etc.,
and the amount of initial stock of promotional matlethat you have printed. The Store
Launch and Local Marketing Program Package willywaith the expected volume of sales and
will include a banner, A-Frame sign, sign holdexalty cards, direct mailers, car topper and
wrap, various menus, sales tracker, free pita camt®ous window clings, business cards,
packaging, various coupons and invoices. The Staumch and Local Marketing Program
Package will also include a grand opening marketigpaign to include several advertising
and promotional tactics designed to create awaseamed drive traffic during the store opening
timeframe. For the sake of economy, consistendyarhes and Marks and quality control, the
printed materials may only be purchased from anama supplier.

Note 6 -Legal and Accounting Fees

Legal and accounting fees include monies needenigate your business entity (e.qg.,
incorporation) and set up its books and recordscti@ 12 of the Franchise Agreement has
considerable detail relating to the record keepewuirements. You must keep accurate
records of customer inquiries, sales, marketingiies, closeout sheets, payroll, and accounts
payable in accordance with the standard accousimtem prescribed by us in the System
Manual.

Note 7 -Initial Furniture, Fixtures, Equipment Package

The Restaurant fixturing package includes kitchgmipment, walk in cooler/freezer, slicer,
chairs, exhaust hood (with fire suppression), deiddinks, shelving, electronic point of sale
(POS) system, interior and exterior signage, eteded by you to open the Restaurant.

Note 8 -Staff and Management Training Expense

Expenses in connection with training will vary witle number of people trained and the
distance from the training center.

Note 9 -Initial Inventory Package

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

Note 10 - Coca-Cola Freestyle Program Fee

You are required to serve Coca-Cola fountain beesautilizing either Coca-Cola’s 9000 or
7000 Freestyle fountain soda dispenser. You miggtsehich Freestyle fountain dispenser
you will use. The Coca-Cola Company charges a $800thly program fee for the 9000
Freestyle fountain dispenser, less a $58.50 cfedithe Freestyle Operations Fund.
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Accordingly, the monthly fee for this unit will B8241.50. The Coca-Cola Company charges a
$160 monthly program fee for the 7000 Freestylenfain dispenser, less a $58.50 credit from
the Freestyle Operations Fund. Accordingly, thenthly fee for this unit will be $101.50.

The program fee for the Freestyle unit you selegaid by you directly to The Coca-Cola
Company. The program fee covers rental of thedgylEeequipment, mechanical reactive and
reasonable preventative service, standard wirelessectivity, and accumulation of standard
consumption data. In some instances, if it is mlywagreed upon by us and The Coca-Cola
Company that a Freestyle fountain dispenser ideasible for your Restaurant, you will be
allowed to use a Coca-Cola Legacy fountain dispengeich does not require payment of a
monthly program fee to The Coca-Cola Company.

Note 11 -Additional Funds

This is an estimate of your initial start-up expenor the first 3 months of operation. It
includes payroll, supplies, online ordering seryigtlities and ordinary maintenance. We
cannot guaranty that you will not have additiotaltsup expenses. This estimate does not
include the Continuing Fee, General Advertising d-liee, food and beverage costs, or your
rent for months 2 and 3 (which may be $1,200 t®@®3%,per month depending on your
location and local vacancy rates). It does nolude a franchisee’s salary. This estimate does
not reflect any sales revenue you may earn fronmadio@s which may help you offset these
expenses. Your actual expenses may vary dependirtbe size and location of your
restaurant, your own management skill, economiditions, the time of year, competition in
your area, the sales level reached during thalimpgriod and other factors. You should
develop your own business plan with a cash flowrtcimorder to better anticipate the amount
necessary to cover any cash short fall in thealntionths of operation.

Note 12 -Local Advertising

Under the Franchise Agreement, you must spend 19owf Net Sales on local advertising
each year.

Note 13 -Laptop Computer —

You are required to purchase a laptop which shbaldrought to training at our National
Traning Center. The laptop must meet the minimant\lware and software specifications set
forth in Item 11.

Note 14 -Totals

The total does not include your personal living enges, applicable taxes (including state sales
and use tax which may be applicable to the Fummjit&ixtures and Equipment and other items
required to open your Restaurant), and local adwegt We have relied on our experience
granting franchises in the United States to provitese estimates. There may be regional or
geographical differences that we have not consitlsueh as the rental rates or the cost of
contractors in the region or geographical area ai@uconsidering for your Restaurant.
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Neither we nor our affiliates finance any part olly initial investment.

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

Note 15 - Development Agreement Development Fee

Under the Multi-Unit Development Zone Program, asddescribed in Item 5, upon execution
of the Deposit Agreement or Development Agreemehichever occurs first, you must pay us
a Development Fee based upon the number of Restau@ be opened and operated under
the Minimum Development Obligation. The DevelopmEae will be determined as follows:

Minimum Development Obligation Cost Basis per Restati Development Fee
3 Restaurants $18,000 per Restaurant $54,000
4 Restaurants $16,000 per Restaurant $64,000
5 Restaurants $14,000 per Restaurant $70,000
6 Restaurants $13,000 per Restaurant $78,000
7 Restaurants $12,000 per Restaurant $84,000

The Minimum Development Obligation will consist imd less than three (3) Restaurants, but
no more than seven (7) Restaurants. We may attova Minimum Development Obligation
larger than seven (7) Restaurants under certaisuahcircumstances, as determined by us in
our sole discretion. The cost basis for each suttitional Restaurant will be an additional
$12,000 per Restaurant.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All products or services that you purchase or leaast comply with the standards and
specifications in the System Manual. Included siendards and specifications for delivery,
performance, design, appearance, grade and cormoposiVe may amend these standards and
specifications at any time without notice to yolfi.we change our Names and Marks, we will
reimburse you for expenses that you reasonably itccueplace signs and other printed
material. We will not reimburse you for any otlexpenses incurred by you because of a
change in our standards and specifications.

In establishing and operating your Restaurant, ipoist use our approved and designated
suppliers. We negotiate purchase arrangementading price terms, with suppliers for your
benefit.

In establishing the Restaurant, you must purchadease all fixtures, equipment (including the
point of sale system) and signs from our approvegipkers. In operating the Restaurant, you
must purchase all food and beverage products, paptarials and other supplies, uniforms,
printing, insurance and other services from ourraygd suppliers. We will provide you with

a list of approved suppliers. For some of thedrirfes, equipment, signs, products, supplies
and services, we may designate one supplier froonwyou must purchase. You may be
required to enter into a written agreement withtaierdesignated suppliers. For example, each
franchisee must enter into certain participatioreagents and leases with Coca-Cola
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Refreshments, USA, Inc., with respect to fountaid bottled beverages and Coca-Cola
equipment placement, a Franchisee ParticipatiomdoiAgreement with U.S. Foodservice, Inc.
for the purchase of food, beverage and supplia$,aanOven Loan Agreement with Otis
Spunkmeyer with respect to the lease of a cook#n.ovwou must purchase POS software
from ParTech, Inc., Restaurant Magic back of hagfevare from AccSys, Inc., and
Panasonic POS hardware from our designated supRBlstaurant Service Solutions, LLC. In
addition, you must purchase counters from 149986&@ Inc., operating as Johnny
Counters Bars and Booths, signage from Abracadaigras and Designs (for interior artwork
and menu boards on new construction), Idaho Eee&igns (for exterior signage), and
Howard Industries (for drive-through signage andwnboards and interior artwork for mid-
term upgrades, transfers, and franchise agreeraastval), loyalty/gift card services through
Heartland Payment Systems, Inc. (See Item 11)inenelrdering services through splick-it,
Inc., restaurant equipment and supplies from Hgridatel & Restaurant Equipment, a
division of Vander Baaren Holdings Ltd., uniforrmerh Carpe Diem Sales & Marketing, Inc.,
and use any other supplier we designate befordter you enter into the Franchise
Agreement.

To become approved, a supplier must: (a) demoestmatability to meet our standards and
specifications; and (b) possess adequate qualityraloand capacity to meet your needs
properly and reliably. To become a designated lmrpjn addition to the preceding
requirements, the supplier must also be capabimblying the System on a regional, national
or international basis at prices that are more @itiye than those of our current designated
supplier, including any rebates that are payablasto

If you want to purchase or lease from an unappregaplier, you or the supplier must send
us a written request for approval. Our represemtmimust be allowed to inspect the
supplier's facility and we may require that samghesn the supplier be delivered to us or to
an independent consultant designated by us fongestYyou or the supplier must pay our
reasonable inspection costs and the actual testists. Our inspection costs may include
round trip air fare from our headquarters to thppdiar location in addition to all related
travel expenses such as food, lodging and aut@lrefithe testing costs may include the
expenses and fees of outside companies to evaluaétitonal components and quality of the
food or other products. If a supplier meets outeda for approval, we will not unreasonably
withhold approval. After all required testing andpection is completed, we will approve or
disapprove your proposed supplier within 30 dayge may re-inspect the facilities and re-test
the products of approved suppliers. If, at anyetign approved supplier fails to meet our
criteria for approval, we may revoke our approval.

We are entitled to all volume discounts, rebatesliscount bonuses which we receive from a
supplier whether or not they are on account of@mmun purchases or those of our franchisees.
We receive rebates from certain of the approveddasignated suppliers, ranging from $0.001
to $0.075 per Unit, Ounce, or Slice, as well asfi@.50% to 0.875% on products purchased
from those suppliers. We also receive a rebat2086 of the value of the initial purchase
price on the equipment and wares installed angedilin the restaurant operation. We also
receive flat payments from a designated supplighénamount of $1,333 per month. This flat
payment does not impact the price you pay for gadsis intended to defray a portion of
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the cost associated with our annual franchiseeecenfe. We do not receive a rebate on
signage, counters, or the point of sale system.

We may use any of the above payments we receivarfpipurpose we deem appropriate. The
amount of these rebates, as well as the supptiens whom we receive rebates, is subject to
change. In 2015, we earned a total of $1,807,A42bates from suppliers which accounted
for 25.5% of our total revenue of $7,091,458. Ehfigures are taken from our internal books
and records.

As stated in Item 6, if any law prohibits us frogtaining any rebate, we may increase your
Continuing Fee.

In the past we typically entered into leases watidlords for restaurant locations. However, it
is our current intent that you enter the lease whth landlord although occasionally, in our
sole discretion, we may enter into the lease withlandlord or may guaranty your lease. If
we enter into the lease, you will enter into a 8abé for the restaurant location with us. The
Sublease provides for the pass-through of the @msisobligations of the main lease to you.
You must pay all rents and other amounts payahbieeuthe Sublease to us directly or to the
person from whom we lease the property or as otkerdirected by us. If you are directed
to pay these amounts to us, we will subsequentiytipam to the person from whom we lease
the property or as otherwise directed under thgeleaVe may require you to pay us the first
and last month’s rent (or other security deposafple we enter into the Head Lease and
before we enter into the Sublease with you. Thisunt will in turn be paid to the landlord.
Attached to this disclosure document as ScheduledB=xhibit C is the form of Sublease.

Our affiiate, Bread Movers, LLC, supplies pita &deto U.S. Foodservice, Inc. In 2015, our

affiliate’s gross revenue from pita bread sale&Ji8. Foodservice, Inc. was $3,392,832. This
figure is taken from our affiliate’s internal booksd records and does not include any of its

costs or expenses associated with acquiring amdgaating the pita bread to the various U.S.
Foodservice warehouses throughout the United States

We have developed an insurance program to assisinymeeting your insurance needs as a
franchisee. Our insurance program is availabknast, but not all regions. You are required
to purchase insurance through our insurance prograhe regions where it is available. We
have designated Lawley Andolina Verdi, LLC as ouardging General Agent (“Agent”) for
our insurance program, with an insurance packagie ‘&’ rated national carriers. This will
include, but not necessarily be limited to, Prope@omprehensive General Liability, Business
Income, Spoilage, Food Contamination and other ramee enhancements, Non-Owned Vehicle
Liability (in regions where available), Workers Cpemsation and Excess Liability-Following
Form Coverage. In regions where our insurancerprogs available, you must purchase your
insurance as specified by our Agent to meet theiregents of the Franchise Agreement, the
lease and/or sublease and state and federal laws.

Currently, the insurance coverage includes CommsWe General Liability Insurance,
including Products Liability and Completed Operatiaccoverage in the minimum amount of
$2,000,000 per occurrence ($4,000,000 aggregatd),an additional $1,000,000 Umbrella
coverage, and $1,000,000 Non-Owned Vehicle Lighflithere available). Statutory Workers
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Compensation coverage is available to you as aoropt our insurance program if you prefer
not to obtain this coverage through other availzblerces.

You must have Non-Owned Vehicle Liability coveraafe$1,000,000 Combined Single Limit
regardless of whether or not you intend to use moned vehicles in the operation of your
Restaurant. This coverage may not be availabtaugir our insurance program, as the
program is not available in all regions. You skomlake sure you thoroughly research the
availability of coverage and factor in all assoethtosts.

If you own and use a motorized vehicle of any soithe franchise operation (such as in
providing catering or delivery services) you muavd Business Auto or Owned Vehicles
liability insurance with a minimum coverage of $100000 Combined Single Limit. This
coverage is not standard in our insurance prograincasts will vary significantly from region
to region. You should make sure you thoroughlgaesh the availability of coverage and
factor in all associated costs.

We must be named an an additional insured on yalilitly insurance coverage, including your
Commercial General Liability, Business Auto or Ownéehicles, Hired and Non-Owned Auto,
and Umbrella liability insurance policies and it shdully indemnify and defend us for any loss,
damages, and liability, including all costs andateys’ fees, which we may incur in
connection with the operation of your Restaurayibur coverage must be primary and non-
contributory.

You must purchase Property insurance to cover ghgewvof your improvements to your
franchise location as well as the value of youriimss contents. If you are renting the
premises where your Restaurant is located, thegebmadditional insurance requirements
imposed by your landlord which exceed the insurgmogram’s standard property coverages.
Please make sure you review your lease and disgyssuch requirements with our Agent.

All insurance policies required by the Agreemerdttare not available through the Agent must
be written by an insurance company satisfactorydo The amount of required coverage will
be set out in the System Manual or otherwise gpdddy us in writing. Upon obtaining the
required insurance and on each policy renewal theeeafter, you must promptly submit
evidence of satisfactory insurance and proof ohpay to us, along with copies of all policies
and policy amendments and endorsements. The e@d#nnsurance shall include a statement
by the insurer that the policy or policies will no¢ canceled or materially altered without
giving at least thirty (30) days’ prior written ¢ to us and we must be named as an
additional insured with your coverage being primamng non-contributory. If you should fail to
maintain the required insurance, we may obtaimdt you must pay us the earned premiums
and all of our related expenses. If you are finagngiour Property through Pita Pit, Inc., or
one of its principal shareholders, we or they nhesincluded as a Loss Payee under the
Property section of your insurance policy.

In the event our insurance program is changed,itated, 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 obtain your own insurance as set oavelfrom an insurance company satisfactory
to us. To determine whether your location willdgible for the Pita Pit insurance program,
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please contact Sandi Aquino with Lawley Andolinardieby phone - (800) 251-9567 ext.
6647; by email - saquino@lawleyinsurance.com, omiayl - 30 N. Union Street, Suite 202,
Rochester, NY 14607.

It is your responsibility to perform your due ddigce on the cost and availability of insurance
coverage sufficient to meet our requirements (tholy the use of owned and non-owned
vehicles), as well as any additional requirements nay deem necessary.

Except as discussed above, none of the designatedpproved suppliers is related to or
affiliated with us. Some of our officers are irstit shareholders of Bread Movers, LLC. Our
officers do not have interests in any other suppli¢/e do not provide you any material
benefits for using our designated and approved lsuppexcept as set out in your agreements
with certain suppliers which may contain incentiegsdiscounts. You do not receive any
material benefits from our designated and appretgapliers, but the System benefits as a
whole from consistent quality and reliable service.

The cost of products and services purchased inrdanoe with our standards and
specifications and from approved suppliers repitss@h% of your total purchases in
connection with establishing the Restaurant and 8%%our total purchases in connection with
operating the Restaurant.

There are no purchasing or distribution cooperative

ITEM9
FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It
will help you find more detailed information about your obligations in these agreements
and in other items 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, 7 and 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
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Obligation

Sections In Franchise
Agreement

Disclosure Document
Items

Fees

3(1), (2) and (3), 4(2), 5(2),
7(4), 9(3), 10(4), 12(3),

15(2)(h) and 21(1), (3) and (4
also see Sublease

5 and 6

H

. Compliance with standards ar
policies/Operating Manual

nd, 8 and 9

11 also see Exhibit K

. Trademarks and Proprietary | 8(1)(j), (k) and (I), 9(2) and | 13 and 14
Information 11 also see Schedule “C” to
Exhibit C
Restrictions on Products and | 8(1)(c) and (j), (2), (3), (4) 16
services offered and (7)
Warranty and Customer 8(1)(a) — (c), System Manual| 11

Service

(Proprietary)

. Territorial Development and
sales quotas

Not applicable

Not applicable

Ongoing product/ service
purchases

8(2) - (5)

Not applicable

. Maintenance, appearance an(
remodeling requirements

18(1)(d) and (e)

11

. Insurance 13 5,6 ( Note 7), 7 and 8
. Advertising 8(1)(f) and 10 6, 7 and 11
. Indemnification 21(3) and (4) 6
. Owners participation/ 8(1)(a), (b) and (i) 15
management/ staffing
Records and Reports 12 6
Inspections and Audits 12 and 15(4) 6
Transfer 15 and 16 17
. Renewal 4(2) 17
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Obligation Sections In Franchise Disclosure Document
Agreement Iltems

v. Post Termination obligations 6(4), 9(2) and (H(A and | 17
17(2) - (7)

w. Non-competition Covenants 14 17

x. Dispute Resolution 21(12), (13) and (26) 17

y. Taxes 3 5 and 6

z. Guarantee 18 15

aa. General Security Agreement 19 and 21(27)(gx&d see | 10 (Note 2), 22 and
Schedule “F” to Exhibit C Exhibit |

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

Multi-Unit Development Zone Program.

It will help you find more detailed information

about your obligations in the Development Agreementand in other items in this
disclosure document.

Obligation Sections in Development Agreement Disclosure Document Items
a. Site selection and Article V Item 11
acquisition/lease
b. Fees Article V and Section 6.3 Item 5
c. Territorial development and Article I Item 12
sales quotas
d. Indemnification Section 11.2 Item 6
e. Transfer Article VII Iltem 17
f. Renewal Section 4.2 Item 17
g. Post-termination obligations Article VIII Item 17
h. Dispute resolution Article XI Item 17

ITEM 10
FINANCING

Our franchise system has been pre-approved by titedJStates Small Business
Administration who may at their discretion provigeu with a loan guaranty. Franchisees of
our System are eligible for expedited and streadliBBA loan processing through the SBA’s
Franchise Registry Program, www.franchiseregisgbm. If you are successful in obtaining
SBA funding, by prior agreement with the SBA, we aequired to enter into a Franchise

Agreement Amendment with you in the form attachedhie Franchise Agreement as Schedule
G. The Amendment restricts our right of first refus the purchase and sale of the whole of
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your interest in the Franchised Business and dbligas to give the lender providing the SBA
assisted loan priority over any lien we may halesl fagainst you.

We or our affiliates do not receive any direct mdiiect 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
. according to | All property may | proceeding is
See Note 1 Varies Head Lease | be removed and | required before
according to stored at your | we repossess
Head Lease cost; Indemnify | the premises
us for our costs | and remove
under the Head | your property.
Lease
Existing Varies 20% of Syears | 6% Varies Personal Accelerated Governing law
Corporately purchase price depending on | Guarantee and obligation to pay | with be that of
Owned amount secured the entire amount the state of
Restaurants financed / No interest in due; obligation to| Idaho and
(Our affiliate prepayment restaurant’s pay attorneys’ jurisdiction and
owning the penalty furniture, fees and cost if | venue shall be
particular flxtu_res, non-prevailing in the cc_)urts
corporate equipment, party; located in
restaurant) and personal | termination of Kootenai
property franchise County, Idaho.
agreement; Waiver of any
See Item 2 assignment of 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
default provision,
repossession of
collateral;
payment of an
additional 10%
interest on all
outstanding
amounts.

conveniens

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

Note 1 -Sublease

However, it is our current intent that you enteg thead Lease with the landlord although
occasionally, in our sole discretion, we may emt&y 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 forréstaurant location with us. You must pay
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rent to us or any one we direct. We may requine o allow monthly ACH withdrawals or
set up a monthly deposit to facilitate payment ryithe Sublease term. You must pay all
taxes and other government assessments leviedsagfanpremises, improvements and the
business carried on at the premises.

The Sublease incorporates the landlord’s form afdhease (the “Head Lease”) which will
vary. You must comply with the Head Lease andrasponsible for all charges arising under
it. (Sections 5 and 15 S.L.) Under most Head Leade Landlord has a right to approve any
sublease. If approval is not obtained, the Subléasull and void. (Section 14 S.L.) We may
have to vary the terms of the Sublease to obtgmosal. The Landlord may require a
security deposit which we may obtain from you aag pn your behalf, or require you to pay
directly to the Landlord. (See Item 7 and Item Bje Landlord may require you to personally
guaranty the Head Lease. You must obtain businessuption and rental insurance. You
also must obtain any other insurance required utiteHead Lease. (Section 10 S.L.) If you
default under the provisions of the Head Leasemag terminate the Sublease on 10 days
written notice and/or re-enter and repossess témipes without notice. You must indemnify
us for all taxes and other government assessmadtalacosts arising under the Head Lease.
(Section 4 S.L.) We recommend that you read thadHesase 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 beforentheotthe initial term or any renewal period.
We may or may not renew in our sole discretion.

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

A default under the Sublease is a default undef~thachise Agreement and we may terminate
your Franchise Agreement if the default continues1i0 days after you receive a written

notice of the default. (Section 17 F.A.) If yourakchise Agreement is terminated or you are
in material default under it, we may terminate Swblease. (Section 14 S.L.) If you do not
pay the rent, leave the premises vacant for 3 bssidays, fail to continually operate the
Restaurant, or otherwise default under the Suhleasanay terminate the Sublease on 10 days
written notice and/or re-enter and repossess tamipes without notice. Upon termination,

you must vacate the premises and we may removetane your property at your expense.
(Section 18 S.L.) If we terminate the Sublease wl remain liable for the balance of the
payments under the Head Lease. (Section 4 S.L.)

We may charge you interest on unpaid amounts aeeifed prime commercial lending rate
plus 5%. (Section 17 S.L.) The Sublease is subatdito any mortgage on the premises.
(Section 13 S.L.) All amount due under the Frasefgreement are deemed rent under the
Sublease and may be collected by us with all ressedinder the Sublease available to us.
(Section 11 S.L.) We both waive all rights to Ithg jury. (Section 18 S.L.) We recommend
that you review the Sublease carefully.
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Note 2 - Promissory Note; Security Agreement; UnconditionaGuarantee

If you meet the requisite credit standards, ouliea# owning the particular corporate
restaurant you wish to purchase, may finance uOfd of the purchase price over a five year
term at an interest rate of six percent (6%) pemuean A personal guarantee and security
interest in the restaurant’s furniture, fixturequgment, and personal property (including the
franchise agreement), are required. The note egorépaid without penalty at any time during
the five year term. If you do not pay on time, adfiliate can demand immediate payment of
the full outstanding balance and obtain attornésss and costs associated with enforcing its
rights under the note, security agreement, andagiee. Our affiiate can also demand an
assignment of the franchise agreement, repossessotiateral, and require payment of an
additional ten percent (10%) per annum interesalboutstanding amounts. We can also
terminate the franchise agreement, or if applicadn®ther of your franchise agreements under
its applicable cross default provision. You waargy defense relating to the requirement that
the governing law is that of the state of Idaho mmdiction and venue being in the courts
located in Kootenai County, Idaho. The forms ofensecurity agreement and guarantee are
attached as Exhibits H, I, and J.

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

Except as listed below, we are not required to pragte 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 NegotiatiiBection 6 F.A.)
Assist you in locating a site for the Restaurard aagotiating a lease. At our option,
negotiate a lease of the premises in our namave Ihegotiate a lease in our name, we
will then sublease the premises to you. We dowmtant the success of your
location.

3. Site Developmen{Section 7 F.A.)
Ensure that the premises are developed by youcordance with our standards.

4. Equipping Premise&Section 7 F.A.)
Provide you with the name of approved supplierstifi@ necessary equipment, signs,
fixtures, opening inventory, supplies, etc.

5. Training (Section 8 F.A.)
You are required to purchase a laptop which shbaldrought to training at our
National Traning Center. The specifications fog taptop are set forth below in the
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Computers and Electronic Cash Registers sectidhi®fitem 11. Unless we decide, in
our sole discretion, that you do not require trggniwe will provide a training program
concerning the operation of the Restaurant congisif approximately 9 business days
of training. Training will be provided either ino€ur d’Alene, Idaho or at another
location which we may specify. We may decide §y@i do not require training, if you
have prior experience that is relevant to operatireggRestaurant (e.g. you have
franchised or managed another PITA PIT or simigstaurant). The training sessions
will take place prior to opening the Restauranhede training costs are included in
your Initial Franchise Fee, except that you ar@aasible for all food, lodging and
travel expenses for each individual attendee froenRestaurant. (See Item 6). At our
option, you and your manager must attend the bgisessions. Satisfactory
completion of all mandatory training sessions umed. Failure to do so may result in
a revocation of the franchise and is a breach efRtanchise Agreement. For details
on this training program, please see the Tabldatnd of this Item 11.

6. Pre-Training Assignmen{Section 8 F.A.)
Before you come to training, we will provide youthvpre-training assignments in
worksheets and Excel spreadsheets (“pre-work™}, niest be completed by you prior
to attending training. You will not be charged foe “pre-work” materials. These
assignments will relate to operations, marketimgdpct and pricing, and a
demographic study of the area around the Restaufaature to fully complete these
assignments may result in your scheduled trainiagscand restaurant opening date
being rescheduled to a later date.

7. System Manua|Section 9 F.A))
Loan you 1 copy of the System Manual which coveichgopics as Pre-Opening
Procedures, Daily Operations, Marketing, and rdlatatters. The System Manual is
our property and must be kept confidential. It may be loaned out, duplicated or
copied in whole or in part in any manner. We mdgt o and otherwise modify the
System Manual periodically, as we think necesdaumy,no such addition or modification
will alter your fundamental status and rights untter Franchise Agreement. You must
follow the directives of the System Manual throughthe term of the Franchise
Agreement. A copy of the Table of Contents of 8ystem Manual as of our last fiscal
year end is attached to this disclosure documethtnaarked Exhibit K It shows the
number of pages devoted to each subject and thértomber of pages in the System
Manual is 260. The System Manual is not issuedrtspective franchisees but, upon
request, we permit prospective franchisees to ¢ispeat a location determined by us.

Post-Opening Obligations

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

1. Products or Services to be Offered by You to @usts(Section 5(1) F.A.)
Selection, purchasing, stocking and display of pobsl and services.
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2. Additional Training(Section 5(1) and 5(2)F.A.)
We may consider conducting additional seminarstherotraining programs for your
benefit and you and/or your managers may be retjtoeattend.

3. Advertising and Promotional Prograif®ection 5(1) F.A.)
For details see Advertising and Promotion below.

4. Improvements and Developments in the Syst8ection 5(1) F.A.)
Including new product development.

5. Pricing (Section 8 (4) F.A.)
We will try to determine prices which optimize ptsffor all Franchisees, and we will
advise you periodically, concerning such suggeptames. Any list or schedule of
prices furnished to you by us is a recommendatiaip. oWe do not represent that the
use of our suggested prices will in fact optimizefits.

6. Administrative, Bookkeeping, Accounting and Inigery Control ProcedureiSection
5(1) F.A.)
Establish and maintain appropriate procedures.

7. Financial Advice and ConsultatigBection 5(1) F.A.)
General financial advice and consultation.

Advertising and Promotion (Sections 5(1)(c) and 16.A.)

You must spend a minimum of 1% of Net Sales onlladaertising and promotion. You
must participate in the Local Marketing Programsash program is delineated by us from
time to time. You may apply your expenditure of D¥d\et Sales (for local advertising and
promotion), toward the cost of materials necesfaryarticipation in the Local Marketing
Program. You must submit all advertising and proomal materials and ideas to us for our
prior approval. We may develop and provide creathaterials for local, regional and national
advertising and make such advertising materialdadl@ to you and other franchisees for
publication or distribution in your market areayaur expense. Our advertising and
promotional programs may cover third-party joinbtwee promotional marketing programs,
development of marketing brochures, direct maileasious menus, various window clings,
packaging, various coupons, forms, business catds, for the Restaurant. There are no
limitations on the media through which advertismgy be disseminated. Currently, we and
our franchisees rely on word of mouth, distributmincoupons, newspaper and radio
advertising. The advertising may be developedomse, or through a national or regional
advertising agency. In addition, we may providecHr guidelines for advertising and
promotional programs you initiate and reserve tgbtrto disapprove any advertising which, in
our opinion, is not in accordance with these gindsl You must discontinue any advertising
and/or promotions that would, in our opinion, berideental.
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We have a National Franchise Advisory Council. nEhrgsee members are elected for specified
geographic regions by franchisees in that regi®he council serves in an advisory capacity
only. We have the authority to form, change osalige the council.

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

For each corporately-owned business operating uthgeSystem, we, or our affiliate owning
the business will make contributions to the GAFtlb@ same 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, méensethods, and media used in such
programs, and the placement and allocation ther&@u must agree and acknowledge that the
GAF is intended to maximize general public recagnitand acceptance of the Names and
Marks for the benefit of the System and our frasebs. We are not obligated to make
expenditures for any particular franchisee whiah @quivalent or proportionate to its
contribution, or to ensure that any particular ¢tsisee benefits directly or pro-rata from
advertising or promotion conducted under the GAF.

All funds paid by the franchisee to the GAF and aaynings thereon will be used firstly to
meet any and all costs of maintaining, administgrairecting and preparing advertising and
promotion activities (including the costs of prapgrand conducting advertising campaigns in
various media; sponsorship, marketing surveys ahdrgublic relations activities; employing
advertising agencies to assist; and providing pt@mal brochures and other marketing
materials to the franchisees operating under tiste8y). If we elect to establish a national
“800” or toll-free number, the costs incurred maygaid from the GAF. Costs incurred with
respect to listing on the World Wide Web may alsoplaid from the GAF. The GAF will not
be used to defray any of our general operating resgee except for such reasonable
administrative costs and overhead, if any, as we in@ur in activities reasonably related to the
administration or direction of the GAF and its adig&hg and promotional programs (including
conducting market research).

You are required to participate in the Pita Pitaloyqgift card program. The program is
administered through Heartland Payment Systems,(iHeartland”). There is a monthly fee of
$72 to participate in the program. The monthly iflepaid to Heartland each month out of the
GAF. You are then required to reimburse the GA%dditionally, there is a one time $138.00
fee, payable to the approved supplier Digital Lazdor an initial order of 1,000 Loyalty/Gift
CardsThere is also a one time $50 terminal seeapfyable to Heartland, to intitiate service
and includes (i) a user manual, (ii) a questiorntr be completed by you in advance of the
program set-up, and (iii) downloading of the Heaard software.
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The GAF will not be our asset. We shall maintapaate bookkeeping accounts for the
GAF. A statement of the operations of the GAFslaswn on the books of the GAF, shall be
prepared annually and shall be made availablel tbaachisees upon request. The GAF is not
audited. If all advertising fees are not spenthm fiscal year in which they accrue, they will
carry over to the next year.

The funds in the GAF were spent in 2015 as follov86% on production; 14% on media
placement; 5% on administrative costs; 6% on phafaty and branding; 2% on loyalty card
reward program; 2% on email and social media; &% 8vas carried forward to 2016. Note
that only 3% of the contributions made in 2015 waried over to 2016. Most of the 32%
carryover remained from the 2014 surplus. We exfiee amount carried forward to be used
for brand campaign support. We typically carrywfard approximately 15% of the GAF
contributions from year to year, but with ever-afiag marketing needs, the amount may not
be the same each year.

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

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

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

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

Computers and Electronic Cash Registers

You must participate in the Local Marketing Prograg®ection 10(1) F.A.). In addition to
purchasing certain printed materials, you musteeittave or purchase a laptop computer that
must be maintained with the hardware, perephenal,saftware specifications set forth below,
as may be amended in the System Manual from tiner® (Section 10(1) F.A.).

You must keep bookkeeping, accounting and recorki#eping 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 recordeghaelectronic Point of Sale System (the
“POS System”). Before opening the Restaurant, ipoist purchase the required computer
hardware, software, Internet connections and servequired dedicated telephone and power
lines and other computer-related accessories, g and equipment that make up the POS
System. (Section 12(2) F.A.) This system wilballus to collect a wide variety of data about
your Restaurant. You must obtain high-speed conwuations access for your POS System,
such as broadband, DSL or other high-speed capa¥iby must also maintain a functioning
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e-mail address for your business — the words “Ratad “Pit” cannot be used together in your
e-mail address.

You will be obligated to purchase the following PG$stem:

Panasonic POS Hardware The POS hardware will include two touch screemimals,
twocash drawers, and two receipt printers. Yol lvalrequired to enter a sales agreement
and purchase this POS hardware from Restauranic€e®wlutions, LLC. The cost of the
POS hardware package is $4,470 but may increasaiipurchase additional optional
equipment. The price includes a five year AdvaDepot Exchange POS hardware warranty.

POS Software You will be required to enter a sales and sofeansupport agreement to
purchase Par/Brink POS software from ParTech, Ihke initial cost of this software will be
$250. You will be required to enter a softwaremup agreement and pay an ongoing
monthly support fee of $50, regardless of how m@mgninals you own, and an additional $45
per month license fee for each terminal in yourt&asnt.

Back of House (BOH) Software You will be required to enter a sales and sofeansupport
agreement to purchase Restaurant Magic BOH softiane AccSys, Inc. The initial cost of
this software will depend on which features yoiwcete receive and will range from $50 to
$238. You will be required to pay an ongoing ménfbe of $25 for Data Pipe. You will
have the option to purchase Data Central Manage®iteé for a monthly fee of $119. Data
Central Management Suite will consist of: (i) Eptése Reporting plus Labor Management, (ii)
Enterprise Reporting plus Food Costing, (iii) Eptese Reporting, (ii) EZ Reporting, and (iv)
Data Pipe.

You also have the option to purchase the moduletaceed in Data Central Management
Suite individually. If you purchase these modutetividually, the monthly cost will be: (i) $95
for Enterprise Reporting plus Labor Managemeny,$85 for Enterprise Reporting plus Food
Costing, (iii) $69 for Enterprise Reporting, and) ($49 for EZ Reporting.

The cost of purchasing and installing the POS 8ysseincluded in the cost estimate provided
for the Initial Furniture, Fixtures and EquipmeracRage in Item 7.

The POS System, comprised of the hardware and dwdtivare components, will store
information concerning your sales, inventory, actowy and other operations. You must
provide all assistance we require to bring your FEyStem on-line with our web based server
at the earliest possible time and to maintain ¢bisnection as we require. We may retrieve
from your POS System all information that we coesidecessary, desirable or appropriate.
There are no contractual limitations on our rightatcess information. (Section 12(5) F.A.)
We may also inspect, audit and photocopy, duringnabbusiness hours, without prior written
notice, the receipts and other information generaéeyour POS System. (Section 12(6) F.A.)
If your records and procedures are insufficientiébermine Net Sales for any period, we may
impose an estimate of Net Sales on you. (Sectig) I2A.)
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You must maintain your POS System and keep it imdgeepair. There is no contractual limit
on our ability to require you to upgrade the systadd components to the system and replace
components of the system. (Section 12(3) F.A.) dAlenot 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 maintenaseevices in your area and technological
advances which we cannot predict at this time.

Laptop Computer: You are required to purchase a laptop which shbaldrought to
training at our National Traning Center. The lgptaust meet the following minimum
hardware and software specifications.

Hardware and Peripherals:

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

+ 6GB or more RAM recommended

« 50GB or larger hard drive, SSD or hybrid recommende

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

« Sound card with built-in speakers

+ Microphone recommended (built-in or separate)

+ A web camera capable of video web conferencingkypiig

« A DVD/CD-ROM drive may be needed to install softegnot 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 coibipaoperating systems

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

« Microsoft Internet Explor¢® 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
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« Local administrative privileges (for required optarg system software installation)
« Antivirus application recommended (updated regyilarl
« Personal Email account (Outlook, Gmail, Yahoo,)etc.

Upon the expiration or earlier termination of tiligreement, all software, disks, tapes and
other magnetic storage media that we provided tomast be returned to us in good
condition (reasonable wear and tear excepted) andmnust delete all software and
applications from all memory and storage.

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

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

Location Selection

Single Unit Franchise-

You must coordinate your efforts to find an appibl@cation through us. You will need to
obtain a local real estate broker, acceptable tdaubcate and submit potential locations for
consideration in your geographic area. If you db mave 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 safch locations based upon key performance
indicators such as proximity to universities orleges, employment districts, retail centers, co-
tenants, and demographics, visibility, foot traficcessibility, delivery (if applicable), suitatyil
of the premises to be leased and other factors fatlyedescribed in the System Manual. If a
suitable location is approved by us, and you wisiprioceed with a lease, we will work with
you and your broker to prepare a lease proposaiufbmission to the landlord on your behalf.
We will provide a cursory review of a proposed é&dsr purposes of comparing with the
terms of the lease proposal. You will be respdasithough, for having your own attorney
review any such lease to ensure you fully undedstard agree to all of its terms and
conditions. Your broker's commission will typigalbe paid by the property owner of your
location. In the rare case the property owner mall pay the fee, you can either choose to
proceed with the location and pay the brokerageofegour own or you may choose to
continue working with your broker to find anothecétion. The broker's commission is not
covered by, and is in addition to, your Initial Rthise Fee. There is no set time limit for us
to approve or disapprove the location. If no lelage been entered into by you or by us, at
our option, within one year after signing the Ftase Agreement, then we may terminate the
Franchise Agreement by giving 10 days notice ahieation to you. At the end of the 10 day
period, if no lease has been entered into, therFthachise Agreement is terminated and we
refund to you all amounts received by us underRtanchise Agreement less $5,000 and any
costs and expenses reasonably incurred by us mecton with your franchise and attempts to
obtain a location. (See Item 5).
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Multi-Unit Development Program

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

Time for Opening

Franchisees typically open the restaurant withirtddQ20 days after obtaining possession of
the leased Premises. The factors that affect vkeath timing are the ability to obtain a lease,
permitting, local inspection requirements, time leasehold improvements, delivery time of
furniture, fixtures, and equipment, local ordinag)cand weather conditions.

Training

You must attend training. For each Restaurant ybatown, there must be at least one
designated individual exclusive to that Restaurtvd has successfully completed our training
program. Individuals attending training will begugred to complete pre-work assignments
prior to attending our training program. Failucedo so may result in the scheduled training
class and restaurant opening date being reschethuladater date.

TRAINING PROGRAM

SUBJECT HOURS OF CLASSROOM HOURS OF ON-THE-JOB LOCATION
TRAINING TRAINING
PRE-TRAINING WORK 0 0

1. Federal and State Laws

brand DNA and

Worksheet The time needed for self-study will Location of Your Choice
2. Employment At Will vary
Document
3. Menu ltems and Food
Content Worksheet
4.  Menu ltems Quiz- pass
with 100%
5. Safe Food Handling
6. Health and Safety
7 Read “Reviving Work
Ethic” book by Eric
Chester (Provided to you)
8. Receive Sen-safe
Certification
9.  Pricing Structure choice &
Fixed & Variable costs
input into CMTK
10. POS Set-Up process
begins
11. Build-A-Pita worksheet
12. Connecting in your
Community worksheet
13. FranConnect Introduction
DAY 1 6.5 5 Coeur d’Alene, Idaho
1. Corporate Meet and Greel
2.  History of Pita Pit
3. Pita Pit culture, structure,
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fundamentals

4.  Official Suppliers

5. Cost Management
Introduction

6. Food Cost Management

7. Just In Time Food
Ordering

8. Labor Cost Management

9. Cost Management Toolkit
(CMTK) Introduction

10. Cost Management
Introduction Lesson

11. Local Marketing Program
(DDMP) Calendar Lesson
and Overview

12. Homework

DAY 2 3.5 6-7 Coeur d’'Alene, Idaho
1. Book Study
2. “Making a World Class
Pita” video
3. CMTK Introduction
Lesson-Group Analyzing
A
DAY 3 25 10-11 Coeur d'Alene, Idaho
1. POS Training
2. Business to Business
Canvassing Training
3. Catering & Express
Lunches Training
A
DAY 4 4.5 6 Coeur d’Alene, Idaho
1. POS Training
2.  Book Study
3.  Recruiting, Interviewing,
Hiring and Onboarding the
Right Staff
4.  Employee Files
5. CMTK Scheduling Project|
Introduction
DAY 5 3 10-11 Coeur d’Alene, Idaho
1. Financial Case Studies
2. Contribution Margin
3. Break-Even Point
4. Cost Management
Worksheet
5. Insurance
6. Workman's Comp
7. Delivery Drivers
8. POS Training
9. Marketing
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10. CMTK Scheduling Project|
Work Time and Q&A

DAY 6 4 5-7 Coeur d’Alene, Idaho

1. Marketing
2. CMTK Scheduling Project|
Work Time and Q&A

DAY 7 4 4 Coeur d’Alene, Idaho

1.  Scheduling project
2. Inventory overview
3 CMTK discussion

DAY 8 5 6 Coeur d’Alene, Idaho

1. Task list completion
2. Marketing projects
2
9

2 6 Coeur d’Alene, Idaho
1. Weekly Manager's
Meeting (Sample Staff
Meeting)
2. Training Evaluation
TOTAL CLASSROOM HOURS: 35 TOTAL ON-THE-JOB HOURS:
58-63

The required hours of training will vary dependimg group size, needs, and dynamics.
Typically, total training time will be approximaye93 to 98 hours.

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

Materials are provided for all participants of tlaining.

We conduct our operations and management traimogram as required. Our Training
Workbook, Power Point Presentations, training DVV@ar reporting forms, various websites,
and the POS System manuals will serve as writt@ning materials.

Instructors

Katelyn Capaul, Training Coordinator, and Matt OliDeead Operations Trainer, oversee and
direct all franchisee training at the National hinag Center in Coeur d’Alene, Idaho. Ms.
Capaul has been involved with training franchissethe National Training Center since 2007.
She holds a bachelor degree in elementary educatitiman emphasis in health and human
performance.

Mr. O’Dell has served as Lead Operations TrainecesiJune 2015. He is also a Field
Operations Specialist and has held that positich ®ita Pit Inc. since April 2013. Prior to
joining the corporate team, Mr. O’Dell was the Gahélanager for QSR Hospitality
Management, a multi-unit Pita Pit franchisee in t@drlorida. In that capacity, Mr. O’Dell
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was responsible for managing six Pita Pit restdarafie held this position from May 2005
until April 2013.

Members of our corporate staff assist Ms. CapadIMn O’Dell with parts of the training
program. They are skilled and have working knogéedf the System.

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

There is no additional fee for the initial trainipgogram. You will be required to pay us an
additional fee of up to $5,000 per individual foryaadditional training programs that we
require you or your employees to take. The cosis@f providing our complete training
program is $5,000. If the additional trainingesd than our complete training program, the
fee that we charge will be less. You must payrallel, food and lodging expenses incurred
by you or your employees for all training.

All franchisees or Equity Owners must attend treggni If there are multiple franchisees or
Equity Owners for a location, we may exempt a frasee or Equity Owner who will not be
involved in operating the franchise. Managers tmatyare not required to attend training
provided a franchisee or Equity Owner will be inxemd in the day to day operation of each
Restaurant you own. Please also see Item 15. trakling must be completed to our
satisfaction. We prefer to see training completedsooner than 4-6 week before opening, but
exceptions may be made if there are extenuatingostances.

ITEM 12
TERRITORY

Single Unit Franchise

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

You will be granted a territory delineated by aaifie geographic boundary. You will not be
granted this territory until you have entered iatéranchise Agreement with us and entered a
lease, approved by us, for the location of the &esit. The territory may be a %2 mile radius
around the Restaurant but also may vary dependingopulation density or market
considerations, as determined by us in our solgratisn before you enter the Franchise
Agreement. Upon your entering a lease, approvedsbyor the location of the Restaurant, a
written description of the territory will be proed to you and will be attached to the
Franchise Agreement as Schedule “A” (the “TerrithryUpon a transfer of the franchise, we
may reduce the territory to our then current steshderritory size and may adjust the territory
to reflect population changes. We will refrainrfr@perating or granting franchises to operate
a restaurant utilizing the System at a locatiorhwithe Territory, provided that you are in full
compliance with the Agreement, except that we nsgldish a corporate owned or franchised
restaurant at any Institution. We may also liceteeInstitution, or its agents, to use the
System and/or our Names and Marks. “Institutior@ams any facility where the owner or
operator wants designated food services for thesplp who reside, work, attend and/or visit
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at the facility, including, without limitation shpmg centers, office complexes, universities,
colleges, hospitals and other health care fagsiitirports, military installations, sports
complexes, museums, factories and corporate cam@mkincludes any land or building that
is owned or leased by the owner or operator.

There is no minimum sales quota. You maintaintsgb 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 Territdfje also may sell clothing and other
merchandise bearing the Names and Marks to retakibns within the Territory. There are no
restrictions preventing you from soliciting or apting orders from outside the Territory.
Likewise, there are no restrictions preventing usther franchisees from soliciting or
accepting orders from inside the Territory. We atider franchisees are under no obligation
to compensate you for the solicitation or accepawicorders from inside the Territory. You
may not sell over the Internet or any other comeations network without our prior written
approval.

You may not relocate your Franchised Business witloaur written permission. You do not
have the right to acquire any additional franchsed may not open additional restaurants
within the Territory.

We do not have, nor do we have any plans to hawer dranchised or company-owned
outlets or another channel of distribution sellgugnilar products or services under a different
trademark. But there are no restrictions on oulityalp do so. If we acquire a competing
restaurant system or are acquired by a competstgueant system, that system may compete
with you from within the Territory.

Multi-Unit Development Zone Program

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

Under the Development Agreement, you are granted ripht to develop and operate
Restaurants solely in the Development Zone which @ specified in the Development
Agreement. During the term of the Development A&grent, we may not own, operate,
franchise or license any other PITA PIT Restauranthe Development Zone, except at
Institutions.  Until the termination or expiraticof the Development Agreement, you retain
your development right in your Development Zondaoa as you comply with your Minimum
Development Obligation, other obligations under evelopment Agreement and Franchise
Agreements. If you fail to meet any of your obligas under the Development Agreement,
including the Minimum Development Obligation, orebach any Franchise Agreement executed
by you under the Development Agreement, we mayitata your right to develop, and open
and operate new Restaurants in the Development. Zéfter the termination or expiration of
your Development Agreement, we may own, operagmcfiise or license others to operate
additional Restaurants anywhere, without restmgtioncluding in the Development Zone
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(excluding any protected Territory under any FrasehAgreement which remains in effect,
subject to our rights at Institutions).

We may acquire and continue to operate competirgjaBeant systems, including within your

Development Zone. We may be acquired by a congpdRestaurant system and it may
continue to operate in competition with you, inahgdwithin your Development Zone. We

may sell clothing and other merchandise bearingr@ames and trademarks to retail locations
within your Development Zone. We may also distidbewompetitive products and services,
including those bearing the PITA PIT mark, througlocery and specialty retail stores inside
your Development Zone.

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

After you execute a Franchise Agreement and entease, approved by us, for each
Restaurant required to be opened under your Minirb@velopment Obligation, we will
specify your protected Territory as set out in Enanchise Agreement. Our current standard
is a ¥2 mile radius from the center of the Restauraut this may vary depending on
population density or market considerations, agsrdahed by us in our sole discretion. The
Territory you receive in the franchise agreementefach Restaurant you open under your
Development Agreement will be determined based upoour then current standards.

There is no limitation on competition concerning tielivery of food and beverage products
within the Development Zone. There may be othepamte or franchisee owned restaurants
located just outside the Development Zone which eleser to customers within the
Development Zone than your Restaurants and they haweographic restrictions on delivery.
We and other franchisees are under no obligatiocaimpensate you for the solicitation or
acceptance of orders from inside your DevelopmemteZ

ITEM 13
TRADEMARKS

We grant you the non-exclusive right to establistl aperate a restaurant under the name
“PITA PIT”. You may also use the other Names andrkg that we designate as part of the
System. The System Manual contains specifics an ¢twar Names and Marks must be used.
The following principal Names and Marks are regestieon the Principal Register of the
United States Patent and Trademark Office and we hied all required affidavits:

Registration Number Registration Date

THE PITA PIT 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

PITA PIT 4,249,198 November 27, 2012
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THE PITA PIT, Registration Number 2,502,588, withegistration date of October 30, 2001,
was renewed August 31, 2011.

You must follow our rules when you use our Names Blarks. You cannot use our Names
or Marks, which include the use of the words “Pigaid “Pit” together, as part of a corporate
or other business entity name. You cannot usevtrels “Pita” and “Pit” together in any
domain name or email address, without our priottemiconsent. You cannot use our Name
and Marks with modifying words, designs or symbetsept for any which we license to you.
You cannot use our Names or Marks in connectioh wie sale of an unauthorized product
or service or in a manner not authorized by us.u Yast not directly or indirectly contest our
right to our Names and Marks and the trade seamdsbusiness techniques that are part of
our business.

No agreements limit our right to use or license uke of our Names and Marks in the United
States.

You must notify us immediately when you learn abantinfringement of, or challenge to your
use of, our Names and Marks. You must not takecdhgr action without our prior written
permission. We will take the action we think apprate and have the right to control
litigation. You must cooperate fully with us inyaproceeding or challenge. While we are not
required to defend you against claims arising fygar use of our Names and Marks, we will
reimburse you for all damages which you are heloldi and all reasonable costs in connection
with defending our Names and Marks to a maximunreggie amount equal to the Initial
Franchise Fee.

If we change or must change our Names and Marksyiveeimburse you for expenses that
you reasonably incur to replace signs and othertgimaterial.

We do not know of any infringing uses that couldtenally 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 thatraegerial to the franchise. However, we
claim and reserve common law copyright protectmnthe System Manual and certain
marketing, sales, and operations literature. Theeeno presently effective determinations of
the Copyright Office, any pending interference, @gfpon or cancellation proceedings or any
pending material litigation involving such copyrighwhich is relevant to their use. There are
no agreements currently in effect which signifitghimit our rights to use or license the use of
such copyrights in any manner material to the tn&c We are not obligated by the Franchise
Agreement or otherwise to protect any or all sughts or to protect you against claims of
infringement of such rights. You must notify usmediately when you learn about any
infringement. While we are not required by therfefase Agreement to defend you against
any infringement, it is our policy to take any aabappropriate action necessary to defend
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such rights against any claims and to seek legalurse in the event of any infringement. We
have the right to control litigation. You must gaoate fully with us in any proceeding. If we
change or discontinue any copyrighted materials, ymist comply and you will not be
reimbursed. There are no infringing uses knowngavhich could materially affect your use
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 thesggaghted materials remains with us or our
former affiliate, Pita Pit Limited. You must ke#pese materials confidential and they must be
returned to us on the expiration, termination ansfer of your rights under the Franchise
Agreement.

Trade Secrets and Other Confidential Information

You will obtain knowledge of proprietary techniquésisiness procedures and other matters
that are necessary and essential to the operatitre dRestaurant, without which information,
you could not effectively operate such businessduding, knowledge regarding the System,
the layout of the Restaurant and the System ManM¥all must acknowledge that this
proprietary information was not known to you prtorsigning the Franchise 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 SingteRtAnchise or pursuant to a
Development Agreement under the Multi-Unit Devel@mmnZone Program, the following will

apply:

The Franchise Agreement provides that you will dewsour full time, attention, energy and
best efforts to the management and operation oRestaurant, subject to the employment of
competent professional management in our opinidfe highly recommend that you participate
in the day to day management and operation of gwtaRrant. Only in limited circumstances
will we permit you to be an absentee owner. We neayire any manager you hire to
satisfactorily complete training. For each Restatithat you own, there must be at least one
designated individual exclusive to that Restaurtvdt has successfully completed our training.
See Item 11 for more details on training. A manaiges not have to be an Equity Owner.
All managers must sign a Confidentiality Agreeme#ttached to this disclosure document as
Schedule “E” to_Exhibit s the form of Confidentiality Agreement.

You may form a partnership, limited liability commaor corporation to buy the Restaurant.
We will require that you and all individual Equi@wners of the operating company buying the
Restaurant or Development Agreement must persogadlyantee performance of all
obligations under the various franchise agreememsthe event the operating company that
buys the Restaurant or Development Agreement isedviny another entity, that entity, along
with all of its Equity Owners, must also corporgtahd personally guarantee performance of
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all obligations under the various franhcise agre#me If we determine that your credit and
that of your co-applicant(s) is not sufficient, wry also require personal guarantees from any
other Equity Owner or from your spouse or paremtghose of your co-applicant(s). You, or
you and your co-applicant, must be the controltigguity Owner(s). Any transfer or issue of
voting rights in the partnership, limited liabiligopmpany or corporation will require our
consent. Sections 9 and 14 of the Franchise Agreeimpose confidentiality and non-
competition obligations on the Equity Owner(s).

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only sell products and services that weehegwproved. (See Item 8) We may amend
the System to add new products and services thaimust offer. There are no limits on our
right to do this. You are not limited as to thestumers to whom you may sell the approved
products and services. Failure to operate theaRBemtt according to the System is a default
under the Franchise Agreement and grounds for metman of your franchise. (See Iltem 17)
Subject to local laws, you must keep the Restauspenh on the days and during the hours
specified in the System Manual. You may not b@@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 agreementgtached 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 |or
the expiration of your lease or sublease]

b. Renewal or extension of the term 4(2) One renewal term equal to the earlier o
10 years or the expiration of your lease|or
sublease.

c. Requirements for you to renew on 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 of
the initial term; not be in default of the
Franchise Agreement, lease or subleasg;
have right to remain in possession of the
premises for the renewal term; bring
Restaurant up to then current image an
standards and upon inspection by us, you
must achieve an evaluation score of 90%

or higher; have paid all amounts owing o
us; have effective business license; sign
then current franchise agreement which

o
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Provision

Sections In Franchise OR Other
Agreement

Summary

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 structurg
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.

h

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 tErminate if you default as defing
or if you have not made appropriate lea
arrangements for the Restaurant within
year of signing the Franchise Agreemen

o

™

g. “Cause” defined - curable default

17(1)(a)(b)dny (d)

You have 10 days to cure: non-payme
of fees; failure to comply with the
SystemManual; any other breach by yo
or your guarantor of the Franchise
Agreement or any other agreement with
us or our affiliates.

nt

[y

defaults

h. “Cause” defined - non-curable

17(1)(e) - (n

Non-curable defaults: breach of lease
sublease; loss of possession of the
premises; abandonment; bankruptcy or
other proceedings effecting creditors;
unauthorized transfer etc.; sale of asset
breach of any security instrument,
dissolution, winding up or liquidation if g
corporation or other business entity;
judgment against you over $2,500 not
discharged in 20 days; you commit a
felony; you misrepresent material facts;
loss of a license to operate;
understatement of Net Sales by more t|
3%; keeping of improper records; non-
submission of reports; any default
repeated more than 3 times in 12 mont
even if timely cured.

an

ns

i.  Your obligations on
termination/non-renewal

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

B) Obligas include: cease operations a
use of Names and Marks; de-
identification and other modifications to
the premises; allowing PPI access to th
Restaurant to cure defaults or operate i
for you; payment of amounts due; retur
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 f
three years and the projected Continuin
Fee for the balance of the term. If you
received a reduced Continuing Fee bas

=S—=D
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Provision

Sections In Franchise OR Other
Agreement

Summary

upon the aggregate number of qualified
franchise agreements you own, the
Continuing Fee for your remaining
franchise agreements will be adjusted &
set forth in the Franchise Agreement ar
Item 6 of this disclosure document.

o u

j- Assignment of contract by PPI

3(4), 15(5)

No resions

k. “Transfer” by you - defined

15 (1)(2) and (4)

Indks: the sale or other transfer,
sharing or encumbrance of assets; the
sale or other transfer, pledge, mortgageg
hypothecation of equity interests,
including a change of control.

or

. PPI's approval of transfer by you

15(1)

PPI has the right to approve all transfe
but will not unreasonably withhold
approval. We may reduce the Territory
at this time.

[2)

transfer

Conditions for PPI's approval of

15(2)

No default by you; have consent of less
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; curren
form of franchise agreement to be signeg
by transferee for balance of your term g
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 0|
impose our then current standard
percentage based Continuing Fee, othel
fees and terms, (ii) the franchise’s
Continuing Fee was reduced as part of
Multi-Unit Development Agreement or
was based upon the total number of
restaurants you own, in which case the
Continuing Fee will revert to the higher
of 5% or our then current Continuing
Fee; performance and payment of
outstanding obligations by you; you mu
bring Restaurant up to then current img
and standards and upon inspection by
you must achieve an evaluation score g
90% or higher; terms of transfer must b
reasonable (Also see “r" below).

or

t

- Qo

bt
ge
us,
if
e

n. PPI's right of first refusal to
acquire your business

15(3)

PPI has the right to match any offer for
your business.

business

o. PPI's option to purchase your

16(1), 16(2), 16(3), 17(4) and 17(5)

In certain einstances, PPl has the
right to purchase your inventory, fixture
equipment or other assets at a certain
price, the calculation of which is set out

in the Franchise Agreement.
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Provision

Sections In Franchise OR Other
Agreement

Summary

p. Your death or disability

16, 17(1)(q)

Franchise nbaytransferred to your
spouse or adult children if they meet oy
qualifications and pay the transfer fee, ¢r
to a third party transferee if the transfen
occurs within 90 days of your death or
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 during
the term of the franchise

14(1)

No involvement in a competing or simila
business anywhere.

=

r.  Non-competition covenants after
the franchise terminates or expire|

14(2)

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

s.  Maodification of the agreement

None

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

t.  Integration/merger clause

20(2)

Only the terms of the Franchise
Agreement and associated documents
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 @
mediation

r21(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)

are

State of Idaho (Subject to applicable stgte

law)

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 atthed to this disclosure document as

Exhibit “F.”

Provision

Section in
Development Agreement

Summary

a. Length of the franchise term

Section 4.1

Ternh edpend on the number of Restaura
to be developed.

nts
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Section in Summary

Provision
Development Agreement

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

c. Requirements for you to renew of None “Renew” means to renew the rights granted fo
extend you under the Development Agreement.

d. Termination by you None

e. Termination by PPl without caus¢  None We canemmhinhate your Development
Agreement without cause.

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

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

defaults if you attempt any unauthorized sale, transfen or
encumbrance of your rights or obligations undger
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 provisions of
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 excess ¢f
$10,000, if there is an attachment or executign
against your assets, if you repeatedly breach|any
provision of the Development Agreement, if ypu
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 material
breach of any other agreement you have entgred
with us or our affiliates, including any
Franchise Agreement.

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

i. Your obligations on termination/ | Sections 6.3 and 9.2 You may not develop any aduitio
nonrenewal Restaurants. See also “r’ below. If you fail 1
timely open all Restaurants required under th
Development Agreement, the Continuing Feg|
for each restaurant opened under the
Development Agreement, will revert to a default
rate of 5%.

@ O

j. Assignment of contract by PPI Section 7.1 Norietsbn on our right to assign.

k. “Transfer” by you - defined Section 7.3 Includesnsfer of the Development Agreement
or change in ownership of the entity that own|
it.

n

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

m. Conditions for PPI's approval of | Section 7.3 The Development Agreement is not asblgnal
transfer except with our consent not to be unreasonalp

y
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Provision

Section in
Development Agreement

Summary

withheld. We may impose the following
conditions to transfer: (i) the assignee must
demonstrate the necessary skills qualification
and economic resources, (i) assumption of a
rights and obligations under the Developmen
Agreement and each Franchise Agreement
entered under it, (iii) assignee’s satisfactory
completion of training, (iv) you and any of yoy
affiliates must be in compliance with all
obligations under the Development Agreemer|
every Franchise Agreement and any other
agreement with us or our affiliates, (v) that
assignee is then a franchisee under the PITA
PIT SYSTEM and is not in default, and (vi)
payment of a $25,000 transfer fee and our cq
of dealing with the transfer.

— O

=

—

sts

n.

PPI's right of first refusal to
acquire your business

Section 7.3

We can match any offer for your business

0.

PPI's option to purchase your
business

None

Your death or disability

Section 7.3

Upon youattkeor disability, we will not
exercise our right of first refusal and will not
unreasonably withhold our consent to a trans
to your spouse, heirs or other relatives provid
the conditions in Section 7.3 are met.

fer
ed

Non-competition covenants durin
the term of the franchise

g Section 8.2

No involvement in any quick service aasiant
that features the sale of pita sandwiches or
other food products featured by the PITA PIT
restaurants.

Non-competition covenants after
the franchise terminates or expirg

Section 8.3
s

No involvement in any quick service aasiant
that features the sale of pita sandwiches or
other food products featured by the PITA PIT
Restaurants for 2 years in the Development
Zone or within 5 miles of the Development
Zone or within 5 miles of any existing the PIT
PIT restaurant, without our prior written
consent.

A

Modification of the agreement

Sections 8.4 ahd 1

We may unilaterally reduce the scope of
Sections 8.2 and 8.3. Any other change
requires mutual written consent.

Integration/merger clause

Section 11.5

All agrests between the parties relating td
the subject matter of the Development
Agreement are in the Development Agreeme
and its exhibits. Any representations or
promises outside the disclosure document an
the Development Agreement may not be
enforceable

Dispute resolution by arbitration
mediation

brSection 11.20

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

V.

Choice of forum

Section 11.20

State of ldaho (Subject to applicable state law)

w. Choice of law

Section 11.14

Idaho law applies.
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ITEM 18
PUBLIC FIGURES

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

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor twvijole information about the actual or
potential financial performance of its franchised/@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#feid from that included in Item 19 may be
given only if: (1) a franchisor provides the adtrecords of an existing outlet you are
considering buying; or (2) a franchisor supplemehtsinformation provided in this Item 19,
for example, by providing information about possiberformance at a particular location or
under particular circumstances.

A. Franchised Restaurants Net Sales, Food and Lab€@ost, and Rent Cost

The following actual financial performance repréaéions are derived from 65 of our PITA
PIT franchised restaurants (“Franchised Restauiatiitat voluntarily provided specific

information to us in response to a survey. Thanumel performance representations for these

65 Franchised Restaurants set out (i) the histcaerage annual Net Sales, (ii) the historical
average annual food and labor cost percentagesiigritie historical average monthly rent.

(1) Summary of Net Sales Data

2015 Average Net Number of Highest Net| Lowest Net Average Time of | Number/Percentage of
Sales For Entire Restaurants in Sales in Sales in Operation Restaurants with Net
Sample Population| Sample Population  Sample Sample Sales Higher than the
Population Population Average
$505,597 65 $1,017,901 $125,000 82 months 30/46%
2015 Average Net Number of Highest Net| Lowest Net Average Time of | Number/Percentage of
Sales — Top Restaurants in Top Sales in Sales in Operation of Restaurants with Net
Quartile of Sample Quartile Sample Sample Restaurants in Top Sales Higher than the
Population Population Population Quatrtile Average
$764,416 16 $1,017,901 $629,618 96 months 7/44%
(2) Summary of Food and Labor Cost Data
2015 Percentage Number of Average Time of | Lowest Food Cost  Highest Food Number/Percentad
Average Food Restaurants in Operation in Sample Cost in Sample | e of Restaurants
Cost Sample Population Population with Food Costs
Population Less than the
Average
34.2% 65 82 months 23.6% 53.1% 29/44.6%
2015 Percentage Number of Average Time of Lowest Labor Highest Labor | Number/Percentag
Average Labor Restaurants in Operation Cost in Sample | Cost in Sample | e of Restaurants
Cost Sample Population Population with Labor Costs
Population Less than the
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Average

27.0% 65 82 months 11.0% 48.1% 35/53.9%
(3) Summary of Rent Cost Data
2015 Average Rent Number of Highest Lowest Rent in| Average Time of | Number/Percentage of
For Entire Sample Restaurants in Rent in Sample Operation Restaurants with Rent

Population Sample Population  Sample Population Higher than the Average

Population
$3,447 65 $8,920 $750 82 months 28/43.1%

B. Corporate Restaurants Net Sales, Food and LabdZost, and Rent Cost

The following actual financial performance repreagions are derived from the original 3
corporately developed, owned, and operated PITAr@$taurants (“Corporate Restaurants”),
one of which is our National Training Center. Timancial performance representations for
these 3 Corporate Restaurants set out (i) therluat@verage annual Net Sales, (i) the
historical average annual food and labor cost pe¢ages, and (iii) the historical average
monthly rent.

(1) Summary of Net Sales Data

The individual Net Sales results for our 3 CorperRestaurants are as follows:

Corporate Location 2015 Net Sales Time of Operation

Coeur d’Alene, Idaho $532,011 111 Months
(Pita Pit National Training Center)

Bloomington, Minnesota $553,269 60 Months
(Mall of America)

Spokane Valley, Washington $489,987 98 Months

(Shopping Mall)

The average Net Sales results for our 3 Corporattairants are as follows:

2015 Average Net Number of Highest Net | Lowest Net | Average Time of | Number/Percentage of
Sales For Sample Restaurants in Sales in Sales in Operation Restaurants with Net
Population Sample Population Sample Sample Sales Higher than the
Population Population Average
$524,756 3 $553,269 $489,987 89.7 months 2/66.6%

(2) Summary of Food and Labor Cost Data

The individual food cost results for our 3 Corper&estaurants are as follows:

Corporate Location 2015 Percentage Food Cost Tin@pefration

Coeur d’Alene, Idaho 37.0% 111 Months

(Pita Pit National Training Center)

* Please see the note undétotv Average Annual
Food and Labor Cost Percentages for the
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Franchised and Corporate Restaurants were

Calculated
Bloomington, Minnesota 30.0% 60 Months
(Mall of America)
Spokane Valley, Washington 32.0% 98 Months

(Spokane Valley Shopping Mall)

The average food cost results for our 3 Corporastdirants

are as follows:

2015 Percentage Number of Average Time of | Lowest Food Cost  Highest Food Number/Percentad
Average Food Restaurants in Operation in Sample Cost in Sample | e of Restaurants
Cost Sample Population Population with Food Costs
Population Less than the
Average
33.0% 3 89.7 months 30.0% 37.0% 2/66.7%

The individual labor cost results for our 3 Corger&estaurants are as follows:

Corporate Location

2015 Labor Cost

Time of Operation

Coeur d’Alene, Idaho 31.0%ncludes Manager's Salary 111 Months
(Pita Pit National Training Center)

* Please see the note undétotv Average Annual

Food and Labor Cost Percentages for the

Franchised and Corporate Restaurants were

Calculated
Bloomington, Minnesota 24.0%Includes Manager's Salary 60 Months
(Mall of America)
Spokane Valley, Washington 31.0%includes Manager's Salary 98 Months

(Spokane Valley Shopping Mall)

* Please see the note undétotv Average Annual
Food and Labor Cost Percentages for the
Franchised and Corporate Restaurants were

Calculated

The average labor cost results for our 3 CorpoRastaurants are as follows:

2015 Percentage Number of Average Time of Lowest Labor Highest Labor | Number/Percentad
Average Labor Restaurants in Operation Cost in Sample | Cost in Sample | e of Restaurants
Cost Sample Population Population with Labor Costs
Population Less than the
Average
29.0% 3 89.7 months 24.0% 31.0% 1/33.3%

* Please see the note
under ‘How Average
Annual Food and
Labor Cost
Percentages for the
Franchised and
Corporate Restaurants
were Calculatedd

(3) Summary of Rent Cost Data
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The individual rent cost results for our 3 Corper&estaurants are as follows:

Corporate Location 2015 Rent Cost Time of Operation
Coeur d’Alene, Idaho $3,670 111 Months
(Pita Pit National Training Center)
Bloomington, Minnesota $16,720 48 Months
(Mall of America)
Spokane Valley, Washington $8,125 98 Months
(Spokane Valley Shopping Mall)

The average rent cost results for our 3 Corpora&gtdRirants are as follows:

2015 Rent Cost Number of Average Time of | Lowest Rent Cost| Highest Rent Cosf Number/Percentad
Restaurants in Operation in Sample in Sample e of Restaurants
Sample Population Population with Rent Cost
Population Higher than the
Average
$9,505 3 89.7 months $3,670 $16,720 1/33.3%

C. Methodology

How the Franchised and Corporate Restaurants for the Performance Representations in
Sections A and B were Selected

On December 31, 2015, there were 240 FranchisedCangorate Restaurants in the United
States. Of these 240 Restaurants, 183 were Rsapcbwned and operated for the entire
2015 calendar year. Of these 183 Franchised Resitay 5 were located in convenience
stores, 4 were located in mall food courts, andeBeviransferred mid-year to new Franchisees.
Accordingly, these 15 locations were excluded, itegpa\168 traditional Franchised Restaurants
operating under one Franchisee for the entire 2@léndar year.

The purpose of Sections A and B is to correlate Sbdes data directly with its associated
food and labor cost data and rent cost data. Almgly, our Franchise Development
Specialists requested either in person, by phonepil that the Franchisees for the 168
Franchised Restaurants that had operated for tive @015 calendar year voluntarily complete
an online survey providing the following financiaformation relating to the 2015 calendar
year: (i) total Net Sales, defined as gross salesisrsales tax, comps, and customer
promotions, (ii) cost of goods sold, including fodmkverage, and paper costs, expressed as a
percentage of total Net Sales, (iii) labor costjuding payroll taxes but excluding the
Franchisee’s draw or salary, expressed as a pageewif total Net Sales, (iv) current monthly
rent, including Common Area Maintenance if appliealfv) whether a store manager was
employed and if so, whether the manager’'s compemsatas included in the Franchisee’s
labor cost. 65 of these 168 Franchised Restaucampleted the survey within the required
time period, and were accordingly included in stion of our financial performance
representation.
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The 3 Corporate Restaurants selected are the estigurants originally developed, owned, and
corporately operated from inception.

These 65 Franchised and 3 Corporate Restaurantscatted in the following states:

Alabama 2 Mississippi 1
Alaska 2 Missouri 2
California 3 Montana 3
Colorado 1 New Mexico 1
Florida 8 New York 2
Georgia 2 North Carolina 1
Idaho 2 Ohio 4
lllinois 1 Oregon 1
Indiana 2 Pennsylvania 2
lowa 3 South Dakota 3
Kansas 1 Utah 1
Kentucky 1 Virginia 1
Louisiana 3 Washington 10
Maryland 2 West Virginia 2
Minnesota 1

103 of the 168 Franchised Restaurants that hachtgeefor the entire 2015 calendar year did
not complete the survey within the required timeiqee Accordingly, we only had their 2015
Net Sales, as reported to us through the POS syatenirranchisee sales reports, but not their
food and labor costs or rent costs. We have redded any financial performance
representing for these 103 Franchised Restauractsube we were not able to calculate their
average annual food and labor cost or rent cost,cannot provide you with complete data

for these Franchised Restaurants.

How Average Annual Net Sales for Franchised and the Corporate Restaurants in Sections
A(1) and B(1) were Calculated

We define Net Sales as gross sales, minus salesdmps and customer promotions.

The historical average Net Sales for FranchisedaResnts, provided in this Item 19, was
calculated using the 2015 financial information\paded by the 65 Franchisees that voluntarily
completed the survey, and our 3 corporately deeelppwned, and operated Corporate
Restaurants.

The historical average Net Sales for the 65 FraechRestaurants for the 2015 calendar year
was $505,597. Of these restaurants, 30 or 46%N\leBales in excess of the average. The
average time in operation for these 66 restaunaats 82 months.

The historical average Net Sales for the 3 CorpoRestaurants for the 2015 calendar year
was $524,756. Of these restaurants, 2 or 66.6%Neadales in excess of the average. The
average time in operation for these 3 restauraats 89.7 months.

It may take time for your restaurant to reach us dales potential.
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How Average Annual Food and Labor Cost Percentages for the Franchised and Corporate
Restaurants in Sections A(2) and B(2) were Calculated

* NOTE — The Coeur d’Alene, Idaho and Spokane Valkg Shopping Mall,
Washington Corporate Restaurants disclosed in thifinancial performance
representation, are used for the training of all nev Franchisees, the research and
development of new and different food products, awell as various corporate
promotions (including discounted pricing for corporate employees), accordingly,
they have a higher than average food and labor cast

We calculated average annual food and labor caseptages using the same 65 Franchised
and 3 Corporate Restaurants’ financial informatiost was used to calculate average annual
Net Sales for Franchised and Corporate Restaurants.

The average annual food cost percentage was dasztrby each Franchisee or Corporate
Restaurant responding to the survey. The calomlatias made by taking the sum of the food,
beverage, and paper costs as a percentage of theaks for the same period.

The average annual labor cost percentage for fisegtiRestaurants was calculated in each
survey response by each Franchisee respondingetsutivey. The calculation was made by
subtracting any amounts paid to the Franchisee g)nas a salary or a draw (including any
related payroll taxes) from the labor costs prodidethe survey. No such subtractions were
necessary for the corporate locations. The avemagaal labor cost percentage was then
calculated by taking the average annual labor casta percentage of the Net Sales for the
same period. The 65 Franchised Restaurants whmgeysresults were used to calculate this
annual labor cost percentage are managed in a@yafigvays, including solely by the franchise
owner, solely by third party managers, or some c¢oation of franchise owner and third party
managers. The 3 Corporate Restaurants each emtyre manager.

42 of the 65 Franchised Restaurants indicated ¢hgyloyed a third party manager. For those
42 locations, 40 included the cost of the thirdtypananager in the labor cost. The cost of the
third party managers for the 3 Corporate Restasnaass included in the labor cost. How you
decide to manage the restaurant will have signific@pact on labor costs and may cause your
average annual labor cost percentage to vary fr@rpercentages provided here. The
percentages provided here are a mix of owner manage third party managed Franchised
Restaurants.

For the 2015 calendar year, the annual average doetipercentage for the 65 Franchised
Restaurants was 34.2% and the annual labor cos¢miage was 27.0%. 29 of the 65
restaurants (44.6%) had food costs that were Idgar this average. The range of food cost
percentages was 23.6% to 53.1%. 35 of the 65umstes (53.1%) had labor costs below the
average. The range of labor cost percentages wa8olto 48.1%. The average time in
operation for these 65 restaurants was 82 months.

For the 2015 calendar year, the annual average doetpercentage for the 3 Corporate
Restaurants was 33.0% and the annual labor cosémage was 29.0%. 2 of the 3
restaurants (66.7%) had food costs that were Idgar this average. The range of food cost
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percentages was 30.0% to 37.0% (see the note abdvej the 3 restaurants (33.3%) had
labor costs below the average. The range of labst percentages was 24.0% to 31.0% (see
the note above). The average time in operatiorifese 3 restaurants was 89.7 months.

It may take time for your restaurant to become edfatient.

How the Average Annual Rent Cost Percentages for the Franchised and Corporate
Restaurants in Sections A(3) and B(3) were Calculated

We defined rent to include base rent and Commom Maintenance fees, where applicable.

The historical average Rent for Franchised Restasyrgrovided in this Item 19, was
calculated using the 2015 rent information provitbgdthe 65 Franchisees that voluntarily
completed the survey, and our 3 corporately deeelppwned, and operated Corporate
Restaurants.

The historical average rent for the 65 Franchisedt&urants for the 2015 calendar year was
$3,447. Of these restaurants, 28 or 43.1% hadimemtcess of the average. The average
time in operation for these 65 restaurants was 8aths.

The historical average rent for the 3 Corporatet&®eants for the 2015 calendar year was
$9,505. Of these restaurants, 1 or 33.3% hadimegzxcess of the average. The average time
in operation for these 3 restaurants was 89.7 mnsonth

D. Admonitions and Other Notices

We do not intend these figures to be used as a&dsteof results that may be achieved from a
franchised restaurant. This analysis is providectly as reference material for your use with
other information. We urge you to consult finahdmsiness and legal advisers to assist you
in preparingpro formafinancial statements and to assess the potemti&dnmance of the
franchise being offered to you.

Some franchises have earned these amounts. Ydiiduel results may differ. There is no
assurance that you will earn as much. Your acgtatisales, food and labor costs, and rent
costs are likely to differ from the information pemted. The location of your restaurant
(including the visibility of your signage, traffigatterns, ingress and egress, and parking) the
demographics of your geographic area, competitiom,quality of your service, whether you
manage the restaurant yourself and your manageragability will have a material impact on
net sales. The location of your restaurant, thg the restaurant is managed and inflation
rates will have a material impact on food costde Pprevailing wage rate and your
management capability will have a material impactlabor costs. Whether you hire a third
party to manage the restaurant on behalf of thadhrsee owner(s) will have a material impact
on your labor costs. The geographic region andifpéocation of your restaurant will have a
material impact on rent costs.

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

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

The information provided does not include all o ttost of sales and operating expenses that
must be deducted from Net Sales in order to cdkeulat income. Our Franchisees and
former Franchisees may be a good source of additmost and expense information (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 alsmaloauthorize our employees or
representatives to make any such representatidrer @rally or in writing. If you are
purchasing an existing outlet, however, we may peyou with the actual records of that
outlet. If you receive any other financial perf@amoe information or projections of your future
income, you should report it to the our managenbgntontacting Lee Strait at (208) 765-
3326, 105 N. 4th Street, Suite 208, Coeur d’Alddaho, 83814, the Federal Trade
Commission, and the appropriate state regulatoeynags.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table Number 1 - Systemwide Outlet Summary for Yeag 2013 - 2015

Outlet Type Year Outlets at the Outlets at the End Net Change
Start of the Year of the Year

Franchised 2013 183 197 +14
2014 197 210 +13
2015 210 224 +14

Company-Owned 2013 15 13 -2
2014 13 14 +1
2015 14 16 +2

Total Outlets 2013 198 210 +12
2014 210 224 +14
2015 224 240 +16

Table Number 2 - Transfers of Franchised Outlets fom Franchisees to New Owners
(Other Than the Franchisor) for Years 2013 - 2015

State Year Number of Transfers
Alabama 2013 1
2014 0

2015 0
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State Year Number of Transfers
Arizona 2015 1
Arkansas 2015 2
California 2013 1
2014 1
2015 0
District of Columbia 2013 0
2014 1
2015 0
Florida 2013 6
2014 3
2015 1
Georgia 2013 0
2014 1
2015 0
Idaho 2013 1
2014 0
2015 0
Indiana 2013 0
2014 2
2015 0
lowa 2013 1
2014 0
2015 0
Kansas 2013 0
2014 1
2015 0
Louisiana 2013 1
2014 0
2015 0
Maryland 2013 0
2014 1
2015 0
Michigan 2015 1
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State Year Number of Transfers
New York 2013 0
2014 1
2015 0
North Carolina 2013 1
2014 0
2015 0
North Dakota 2013 0
2014 1
2015 0
Oregon 2013 2
2014 0
2015 0
South Carolina 2013 0
2014 1
2015 0
Texas 2013 1
2014 1
2015 1
Utah 2013 0
2014 0
2015 0
Washington 2013 0
2014 0
2015 0
West Virginia 2013 0
2014 1
2015 0
Wisconsin 2013 0
2014 1
2015 0
Total 2013 15
2014 16
2015 6
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State Year | Outlets at | Outlets Terminat | Non- Reacquired | Ceased Outlets at
Start of Opened | ions Renewals| by Operations - | End of
Year Franchisor Other the Year
Reasons
Alabama 2013 | 3 0 0 0 1 0 2
2014 | 2 1 0 0 0 0 3
2015 | 3 1 1 0 0 0 3
Alaska 2013 | 1 1 0 0 0 0 2
2014 | 2 0 0 0 0 0 2
2015 | 2 1 0 0 0 0 3
Arizona 2013 | 3 1 0 0 0 0 4
2014 | 4 1 1 0 0 0 4
2015 | 4 3 0 0 0 0 7
Arkansas 2013| O 0 0 0 0 0 0
2014 | O 1 0 0 0 0 1
2015 | 1 0 0 0 0 0 1
California 2013 | 13 1 0 0 1 0 13
2014 | 13 0 0 0 0 2 11
2015 | 11 1 0 0 1 1 10
Colorado 2013 | 5 1 0 0 1 0 5
2014 | 5 0 0 0 0 1 4
2015 | 4 1 0 0 0 0 5
Connecticut 2013| O 0 0 0 0 0 0
2014 | O 1 0 0 0 0 1
2015 | 1 0 1 0 0 0 0
Delaware 2013 | 1 0 0 0 0 1 0
2014 | O 0 0 0 0 0 0
2015 | O 0 0 0 0 0 0
District of 2013 | 1 0 0 0 0 0 1
Columbia
2014 | 1 0 0 0 1 0 0
2015 | O 0 0 0 0 0 0
Florida 2013 | 27 3 1 0 0 0 29
2014 | 29 6 0 0 1 2 32
2015 | 32 1 4 0 1 1 27
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State Year | Outlets at | Outlets Terminat | Non- Reacquired | Ceased Outlets at
Start of Opened | ions Renewals| by Operations - | End of
Year Franchisor Other the Year
Reasons
Georgia 2013 | 3 3 1 0 0 2 3
2014 | 3 0 0 0 0 0 3
2015 | 3 1 0 0 0 0 4
Idaho 2013 | 7 0 0 0 0 0 7
2014 | 7 2 0 0 1 1 7
2015 | 7 0 1 0 0 0 6
lllinois 2013 | 3 1 2 0 0 0 2
2014 | 2 1 0 0 0 0 3
2015 | 3 2 0 0 0 0 5
Indiana 2013 | 4 0 0 0 0 0 4
2014 | 4 0 0 0 0 0 4
2015 | 4 0 0 0 0 1 3
lowa 2013 | 8 0 0 0 0 1 7
2014 | 7 1 0 0 0 0 8
2015 | 8 3 0 0 0 0 11
Kansas 2013| 3 0 0 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 2 0 0 0 0 5
Kentucky 2013 | 1 0 0 0 0 0 1
2014 | 1 1 0 0 0 0 2
2015 | 2 0 1 0 0 0 1
Louisiana 2013 | 3 0 0 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 1 0 0 0 0 4
Maryland 2013 | O 1 0 0 0 0 1
2014 | 1 1 0 0 0 0 2
2015 | 2 0 0 0 0 0 2
Massachusetts 2013 3 0 0 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 0 0 0 0 0 3
Michigan 2013 | 5 1 0 0 0 1 5
2014 | 5 1 0 0 1 0 5
2015 | 5 0 0 0 0 0 5
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State Year | Outlets at | Outlets Terminat | Non- Reacquired | Ceased Outlets at
Start of Opened | ions Renewals| by Operations - | End of
Year Franchisor Other the Year
Reasons
Minnesota 2013 | 1 0 0 0 0 0 1
2014 | 1 1 0 0 0 0 2
2015 | 2 0 0 0 0 0 2
Mississippi 2013 | 1 2 0 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 1 0 0 0 0 4
Missouri 2013 | 2 2 0 0 0 0 4
2014 | 4 1 0 0 0 0 5
2015 | 5 1 1 0 0 0 5
Montana 2013 | 5 0 0 0 0 0 5
2014 | 5 2 0 0 0 0 7
2015 | 7 1 0 0 0 0 8
Nebraska 2013| O 1 0 0 0 0 1
2014 | 1 0 0 0 0 0 1
2015 | 1 0 0 0 0 0 1
Nevada 2013 | 1 0 0 0 0 0 1
2014 | 1 1 1 0 0 0 1
2015 | 1 0 0 0 0 0 1
New 2013 | 1 0 0 0 0 0 1
Hampshire
2014 | 1 0 0 0 0 0 1
2015 | 1 0 0 0 0 0 1
New Mexico 2013 | 1 0 0 0 0 0 1
2014 | 1 0 0 0 0 0 1
2015 | 1 0 0 0 0 0 1
New York 2013 | 4 0 1 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 0 0 0 0 0 3
North 2013 | 4 0 0 0 0 0 4
Carolina
2014 | 4 0 1 0 0 2 1
2015 | 1 1 0 0 0 0 2

032116.00000 Business 6044131v74




-73 -

State Year | Outlets at | Outlets Terminat | Non- Reacquired | Ceased Outlets at
Start of Opened | ions Renewals| by Operations - | End of
Year Franchisor Other the Year
Reasons
North Dakota | 2013| 5 0 0 0 0 0 5
2014 | 5 0 1 0 0 0 4
2015 | 4 1 0 0 0 0 5
Ohio 2013 | 7 2 0 0 0 1 8
2014 | 8 2 0 0 0 0 10
2015 | 10 3 1 0 0 0 12
Oklahoma 2013 | 2 0 0 0 0 0 2
2014 | 2 0 0 0 0 0 2
2015 | 2 0 0 0 0 0 2
Oregon 2013 | 11 0 1 0 0 0 10
2014 | 10 3 0 0 0 0 13
2015 | 13 2 2 0 1 1 11
Pennsylvania | 2013| 8 2 0 0 0 0 10
2014 | 10 0 0 0 0 1 9
2015 | 9 0 0 0 1 0 8
South 2013 | 4 1 0 0 0 0 5
Carolina
2014 | 5 1 1 0 0 0 5
2015 | 5 1 0 0 0 0 6
South Dakota | 2013| 1 1 0 0 0 0 2
2014 | 2 2 0 0 0 0 4
2015 | 4 0 0 0 0 0 4
Tennessee 2013 2 1 0 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 1 0 0 0 0 4
Texas 2013 | 5 1 0 0 0 0 6
2014 | 6 1 0 0 0 0 7
2015 | 7 2 2 0 0 0 7
Utah 2013 | 3 1 0 0 0 1 3
2014 | 3 0 0 0 0 1 2
2015 | 2 0 0 0 0 0 2
Virginia 2013 | 2 0 0 0 0 0 2
2014 | 2 1 0 0 0 0 3
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State Year | Outlets at | Outlets Terminat | Non- Reacquired | Ceased Outlets at
Start of Opened | ions Renewals| by Operations - | End of
Year Franchisor Other the Year
Reasons
2015 | 3 1 0 0 0 0 4
Washington 2013| 14 3 1 0 0 0 16
2014 | 16 1 1 0 0 0 16
2015 | 16 1 0 0 0 0 17
West Virginia | 2013 | 3 0 0 0 0 0 3
2014 | 3 0 0 0 0 0 3
2015 | 3 0 0 0 0 0 3
Wisconsin 2013 | 1 1 0 0 0 0 2
2014 | 2 0 0 0 0 0 2
2015 | 2 3 0 0 0 0 5
Wyoming 2013 | 1 0 0 0 0 0 1
2014 | 1 0 0 0 0 0 1
2015 | 1 0 0 0 0 0 1
Total 2013 | 183 31 7 0 3 7 197
2014 | 197 33 6 0 4 10 210
2015 | 210 36 14 0 4 4 224

* If multiple events occurred affecting an outletisttable shows the event that occurred the
last time.

Table Number 4 - Status of Company-Owned Outlets foYears 2013— 2015

State Year Outlets at | Outlets Outlets Outlets Outlets Outlets at
Start of Opened Reacquired | Closed Sold to End of
Year from Franchisees| Year
Franchisees
Alabama 2013 0 0 1 0 0 1
2014 1 0 0 0 1 0
2015 0 0 0 0 0 0
California 2013 0 0 1 0 1 0
2014 0 0 0 0 0 0
2015 0 0 1 0 0 1
Colorado 2013 2 0 1 1 1 1
2014 1 0 0 0 0 1
2015 1 0 0 1 0 0
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State Year Outlets at | Outlets Outlets Outlets Outlets Outlets at
Start of Opened Reacquired | Closed Sold to End of
Year from Franchisees| Year
Franchisees
District of 2013 0 0 0 0 0 0
Columbia
2014 0 0 1 0 0 1
2015 1 0 0 0 0 1
Florida 2013 0 0 0 0 0 0
2014 0 0 1 0 0 1
2015 1 0 1 0 0 2
Idaho 2013 3 0 0 0 0 3
2014 3 0 1 0 0 4
2015 4 0 0 0 0 4
Massachusetts] 2013 1 0 0 0 0 1
2014 1 0 0 1 0 0
2015 0 0 0 0 0 0
Michigan 2013 1 0 0 0 0 1
2014 1 0 1 0 0 2
2015 2 0 0 0 0 2
Minnesota 2013 1 0 0 0 0 1
2014 1 0 0 0 0 1
2015 1 0 0 0 0 1
North Dakota| 2013 2 0 0 1 0 1
2014 1 0 0 0 0 1
2015 1 0 0 0 0 1
Oregon 2015 0 0 1 0 0 1
Pennsylvania| 2013 2 0 0 0 0 2
2014 2 0 0 1 0 1
2015 1 0 1 0 0 2
Utah 2013 1 0 0 0 1 0
2014 0 0 0 0 0 0
2015 0 0 0 0 0 0
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State Year Outlets at | Outlets Outlets Outlets Outlets Outlets at
Start of Opened Reacquired | Closed Sold to End of
Year from Franchisees| Year

Franchisees

Washington 2013 2 0 0 0 0 2
2014 2 0 0 0 0 2
2015 2 0 0 1 0 1

Total 2013 15 0 3 2 3 13
2014 13 0 4 2 1 14
2015 14 0 4 2 0 16

Table Number 5 - Projected Openings as of Decemb@&d, 2015

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

Arizona 2 3 0
California 1 2 0
Florida 1 2 0
Georgia 2 3 0
Indiana 3 3 0
lowa 3 4 0
Kentucky 1 1 0
Kansas 1 2 0
Michgan 1 1 0
New Jersey 1 1 0
North Carolina 1 1 0
Ohio 2 2 0
South Carolina 0 1 0
Tennessee 2 3 0
Texas 7 7 0
Washington 2 5 0
West Virginia 1 1 0
Total 31 42 0

Attached to this disclosure document as Exhibis a list of our franchisees as of December
31, 2015.

Exhibit L also lists the name, city, state and telephonebeuraf every franchisee who has

had outlet terminated, cancelled, not renewedsteared or who otherwise voluntarily or
involuntarily ceased to do business under the FisacAgreement during the fiscal year
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2015 or who has not communicated with the franchigithin 10 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 letnes franchise system.

In some instances, current and former franchisig@spsovisions restricting their ability to
speak openly about their experience with Pita Riau may wish to speak with current and
former franchisees, but be aware that not all dtanfichisees will be able to communicate
with you. Typically, current and former franchisegill only be restricted from speaking
about the terms of any settlement they reached wgth

As discussed in Item 11, we have created a Natiénahchise Advisory Council. The
Council can be contacted through our corporatetia® the Council, Paul Ewin, VP of
Administration and Human Resources. Mr. Erwin tanreached through correspondence
sent by U.S. mail to our head office’s address 185 N. 4" Street, Suite 208, Coeur
d’Alene, Idaho 83814, by phone at: (208) 765-3326r by email at:
paul.erwin@pitapitusa.comThe Council does not have a web page.

ITEM 21
FINANCIAL STATEMENTS

Attached to this disclosure document and designBtdubit M are audited annual financial
statements for the periods ending December 31,,20&8ember 31, 2014 and December 31,
2013.

ITEM 22
CONTRACTS

The following contracts are attached to this disate 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 AgreememeAdmentSchedule “G”

State Amendments to the Franchise Agreement Exhibit D

Multi-Unit Development Zone Agreement..........o.vveeieiieiie it it 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 1

Unconditional Guaranty Exhibit J
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You are required to sign the Franchise Disclosurefi@nation, attached to this disclosure
document as ExhibiN, 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 REVWEED
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 HFR@HISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.”

Neither the Franchisor, any person or franchisé&dardn Item 2 of the FDD is subject to any
currently effective order of any national secusit@ssociation or national securities exchange,
as defined in the Securities Exchange Act of 198 ,U.S.C. A. 78a et seq., suspending or
expelling such persons from membership in suchcisan or exchange.

California Business and Professions Code Secti@@9@ through 20043 provide rights to the
franchisee concerning termination or non-renewakofranchise. If the franchise agreement
contains a provision that is inconsistent with kg, the law will control.

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

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

The franchise agreement requires binding arbitnatiche arbitration will occur in ldaho with
the costs being borne by the non-prevailing pdeipspective franchisees are encouraged to
consult private legal counsel to determine theiegiplity of California and federal laws (such
as Business and Professions Code Section 2004@d @foCivil Procedure Section 1281, and
the Federal Arbitration Act) to any provisions ofranchise agreement restricting venue to a
forum outside the State of California.

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

Section 31125 of the Franchise Investment Law requus to give to you a disclosure
document approved by the Commissioner of Corpanaticefore we 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 waiveroair yights under the Franchise Investment
Law (California Corporations Code Sections 31000Tigh 31516). Business and Professions
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Code Section 20010 voids a waiver of your rightdasrthe franchise Relations Act (Business
and Professions Code Sections 20000 through 20043).

Some of the terms described in Items 6, 10, 11 &ndof this Franchise
Disclosure Document have been negotiated with reclfigee. A copy of the Negotiated Sales
Notice filed in California in the last 12 monthsatached as Exhibit A. This notice provides a
summary description of each material term that bhasn negotiated. If you request an
opportunity to view a material term that has beegatiated, it will be made available to you
within 5 business days of your request. Requestg Ibe made to Lee Strait at (208) 765-
3326, 105 N. 4th Street, Suite 208, Coeur d’Alddaho, 83814.

We certify that we have complied with all requirenseof the Negotiated Sale
Exemption under Section 310.100.2 of the Califokdaministrative Code, Title 10, Chapter 3,
Subchapter 2.6, including the requirement that uee rfotices with the State of California
under Section 310.100.2(a)(4).
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Exhibit A

Notices Of Negotiated Sale Of A Franchise

None
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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 GMMERCE AND
CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED HERHE IS TRUE, COMPLETE
AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO GrFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TOHE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYSRFOR TO THE EXECUTION
BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANGSE OR OTHER
AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYBNT OF ANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISORYHICHEVER OCCURS
FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHBRITH A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FR8HISE.

THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OFCERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACIR AGREEMENT
SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTEONDITIONS,
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 effextn 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 otherwiseregister these franchises
are.
None

D. States which have revoked or suspended the tagbffer franchises are.
None

E. States which the proposed registration of tHemachises has been withdrawn

are:
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ADDENDUM
STATE OF HAWAII
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF ILLINOIS

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

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

Section 41 of the lllinois Franchise Disclosure pcbvides 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 ofranEhise Agreement are set forth in
sections 19 and 20 of the lllinois Franchise Disate Act.

No provision in any franchise agreement (includingse contained within optional agreements)
is intended to disclaim the express representatmsnade in our Franchise Disclosure
Document.

We can change our standards and specificationBifarPit restaurants WITHOUT NOTICE
TO YOU, and you will be responsible for the cosismake the required changes to your
restaurant.

PITA PIT INC.

By:

Its:

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

[INSERT FRANCHISEE'S NAME]
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF MARYLAND

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

The Maryland Securities Division requires that ypayment of all franchise fees
and deposits be deferred until we have met allusfroaterial pre-opening obligations to you.
To the extent that the Franchise Agreement providieany payments by you to us or our
affiliates before we have met all of our materieg-ppening obligations to you, all of these
payments will be deferred under the terms of theeAsiment to Franchise Agreement for Pita
Pit Inc. for the State of Maryland (see Exhibitt® this disclosure document). Upon meeting
all of our pre-opening obligations to you, all deéel payments will become immediately due
and payable by you.

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

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

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

Item 17 is amended to add the following language:

Any limitation of claims shall not act to reduceetB year statute of limitations
afforded a franchisee for bringing a claim arisingler the Maryland Franchise Registration
and Disclosure Law (the “Law”). Claims under thamLmust be brought within 3 years after
the grant of the franchise to you.
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Table of Projected Openings as of December 31, 2015

The following is the status of Deposit Agreemengmed:

State Deposit Agreement signed but | Deposit Agreement signed but
Franchise Agreement not signed| Franchise Agreement not signed
as of December 31, 2015 as of December 31, 2014

lowa 1 0

Kentucky 1 0

Missouri 0 1

Ohio 0 1

Oregon 0 0

South Carolina 1 2

South Dakota 0 0

Texas 0 1

Utah 0 0

Virginia 0 1

Washington 2 1

Totals 5 7

There were 7 Deposit Agreements signed but Framdkggeement not signed as
of December 31, 2014. 6 Franchise Agreementshieset 7 deposits were subsequently signed
in 2015.

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

Exhibit N is amended to add the following language:

These representations are not intended to nor thlegllact as a release,
estoppel or waiver of any liability incurred undee Maryland Franchise Registration and
Disclosure Law.
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PRONSIONS
THAT ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANYOF THE
FOLLOWING PROVISIONS ARE IN THESE FRANCHISE DOCUMH, THE
PROVISIONS ARE VOID AND CANNOT BE ENFORCED AGAINSYOU:

(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 ESTOPPEWHICH 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) A PROVISION THAT PERMITS A FRANCHISOR TO
TERMINATE A FRANCHISE PRIOR TO THE EXPIRATION OF 8§ TERM EXCEPT
FOR GOOD CAUSE. GOOD CAUSE SHALL INCLUDE THE FAIIRE OF THE
FRANCHISEE TO COMPLY WITH ANY LAWFUL PROVISION OF HE FRANCHISE
AGREEMENT AND TO CURE SUCH FAILURE AFTER BEING GIME WRITTEN
NOTICE THEREOF AND A REASONABLE OPPORTUNITY, WHICIHN NO EVENT
NEED BE MORE THAN 30 DAYS, TO CURE SUCH FAILURE.

(D) A PROVISION THAT PERMITS A FRANCHISOR TO
REFUSE TO RENEW A FRANCHISE WITHOUT FAIRLY COMPEN3AMNG THE
FRANCHISEE BY REPURCHASE OR OTHER MEANS FOR THE RAMARKET
VALUE AT THE TIME OF EXPIRATION OF THE FRANCHISEE'SNVENTORY,
SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS. REONALIZED
MATERIALS WHICH HAVE NO VALUE TO THE FRANCHISOR ANDINVENTORY,
SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS NCHEASONABLY
REQUIRED IN THE CONDUCT OF THE FRANCHISE BUSINESSRRE NOT SUBJECT
TO COMPENSATION. THIS SUBSCRIPTION APPLIES ONLY:IHi) THE TERM OF
THE FRANCHISE IS LESS THAN 5 YEARS AND (i) THE FRACHISEE IS
PROHIBITED BY THE FRANCHISE OR OTHER AGREEMENT FRORMONTINUING
TO CONDUCT SUBSTANTIALLY THE SAME BUSINESS UNDER AQTHER
TRADEMARK, SERVICE MARK, TRADE NAME, LOGOTYPE, ADVRRTISING, OR
OTHER COMMERCIAL SYMBOL IN THE SAME ARE SUBSEQUENTO THE
EXPIRATION OF THE FRANCHISE OR THE FRANCHISEE DOBSOT RECEIVE AT
LEAST 6 MONTHS ADVANCE NOTICE OF FRANCHISOR'’S INTENNOT 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 UNDERVB.AR
CIRCUMSTANCES. THIS SECTION DOES NOT REQUIRE A REWAL PROVISION.

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

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

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

. 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 THEARCHISOR
OR TO CURE ANY DEFAULT IN THE FRANCHISE AGREEMENT ASTING
AT THE TIME OF THE PROPOSED TRANSFER.

(H) A PROVISION THAT REQUIRES THE FRANCHISEE TO
RESELL TO THE FRANCHISOR ITEMS THAT ARE NOT UNIQUEL IDENTIFIED
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 CONTIONS AS A
BONA FIDE THIRD PARTY WILLING AND ABLE TO PURCHASETHOSE ASSETS,
NOR DOES THIS SUBDIVISION PROHIBIT A PROVISION THAGRANTS THE
FRANCHISOR THE RIGHT TO ACQUIRE THE ASSETS OF A FREHISE FOR THE
MARKET OR APPRAISED VALUE OF SUCH ASSETS IF THE RRCHISEE HAS
BREACHED THE LAWFUL PROVISIONS OF THE FRANCHISE AGEEMENT AND
HAS FAILED TO CURE THE BREACH IN THE MANNER PROVIDE IN
SUBDIVISION (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 ORILE
WITH THE ATTORNEY GENERAL DOES NOT CONSTITUTE APPRA@AL,
RECOMMENDATION, OR ENDORSEMENT BY THE ATTORNEY GENRAL.

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 Minte requires that certain
provisions contained in franchise documents be deeno be consistent with Minnesota
Franchise Act, Miss. Stat. Section 80.01 et say,the Rules and Regulations promulgated
under it (collectively the “Minnesota Franchise Act This addendum amends the Pita Pit Inc.
disclosure document as follows:

1. The Minnesota Department of Commerce requirat Bita Pit indemnify
Minnesota licensees against liability to third prtresulting from claims by third parties that
the Franchisee’s use of the Names and Marks ifsirigademark rights of the third party.

Item 13 states that Pita Pit does indemnify agdimstconsequences of Franchisee’s use of the
Names and Marks but only to a maximum amount etpu#he initial franchise fee paid by
Franchisee.

Item 13 is amended to add the following language:

For Minnesota franchisees, if the indemnificationyision concerning your use
of the Names and Marks is inconsistent with Minta@ddepartment of Commerce
requirements, it shall be superseded by thesereggents and shall have no force or effect.

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

Section 80C.14, Subd. 4. of the Minnesota Frandhiderequires, except in certain
specified cases, that a Minnesota franchisee ngiritten notice of a franchisor’s intention
not to renew 180 days prior to expiration of thenfrhise and that the franchisee be given
sufficient opportunity to operate the franchiseonder to enable the franchisee the opportunity
to recover the fair market value of the franchiseaagoing concern. These Minnesota
Franchise Act requirements are in addition to aay supersede the renewal provisions
described in Item 17(b).

Section 80C.14, Subd. 3. of the Minnesota Frandhiderequires, except in certain
specified cases, that a Minnesota franchisee End¥ days notice of termination (with 60
days to cure). These Minnesota Franchise Act reaqu@ints are in addition to and may
supersede the renewal provisions described in 1téfa)-(h).

If you are required in the Franchise AgreementxXecate a release of claims or to
acknowledge facts that would negate or remove fraditial review any statement,
misrepresentation or action that would violate Enanchise Act, for Minnesota franchisees such
release shall exclude claims arising under the &%nta Franchise Act, and such
acknowledgments shall be void with respect to daimder the Franchise Act. The releases
referred to in Item 17(c) and (m) are subject t® pheceding statement.
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For Minnesota franchisees, to the extent the Fis@aohgreement requires it to be
governed by a state’s law, other than the Statdiohesota or provides for arbitration or
mediation, these provisions shall not in any wagpoghte or reduce any rights of the franchisee
as provided for in the Minnesota Franchise Actluding the 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¢W)arid (w).

Section 80C17, Subd.5. of the Minnesota Franchigesfates that no civil action may
be commenced for violation of the Minnesota Fraselct more than 3 years after the cause
of action accrues. Section 21(26)(f) of the FraseiAgreement contains certain time limits on
commencing actions. For Minnesota franchiseeshéoextent that these limitations are
inconsistent with those under the Minnesota Fraechict, the provisions of the Franchise
Agreement are superseded by the Minnesota Franahtse requirements 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 Pidleclosure document as

follows:

1.

Item 3 of the disclosure document is amendeddamng the following language:

“Neither Pita Pit Inc., any person identified iert 2, nor an affiliate offering

franchises under Pita Pit Inc.’s principal tradeknar

2.

a. Has an administrative, criminal or civil actipanding against that person
alleging: a felony; a violation of a franchise, it or securities law; fraud,
embezzlement, fraudulent conversion, misappropnatif property; unfair or deceptive
practices or comparable civil or misdemeanor allega. This includes pending
actions, other than routine litigation incidentalthe business, which are significant in
the context of the number of franchisees and the siature or financial condition of
the franchise system or its business operations.

b. Has been convicted of a felony or pleaded nolatendere to a felony charge

or, within the ten-year period immediately precgdihe application for registration, has
been convicted of or pleaded nolo contendere tasdemeanor charge or has been the
subject of a civil action alleging: violation off@nchise, antifraud or securities law;
fraud, embezzlement, fraudulent conversion or npisgmriation of property, or unfair

or deceptive practices or comparable allegations.

C. Is subject to a currently effective injunctive restrictive order or decree relating
to the franchise, or under a federal, State or @andranchise, securities, antitrust,
trade regulation or trade practice law, resultirgf a concluded or pending action or
proceeding brought by a public agency, or is stliig@ny currently effective order of
any national securities association or nationalisges exchange, as defined in the
Securities and Exchange Act of 1934, suspendingxpelling such person from
membership in such association or exchange; anbgst to a currently effective
injunctive or restrictive order relating to any ettbusiness activity as a result of an
action brought by a public agency or departmemiuding, without limitation, actions
affecting a license as a real estate broker os sajent.”

Item 4 of the disclosure document is amendeddamng the following language:

“During the 10 year period immediately preceding ttate of this disclosure

document, neither Pita Pit Inc., nor any predegessorent officer or general partner of Pita
Pit Inc. (a) has filed as debtor (or had filed aghit) a petition to start an action under the
U.S. Bankruptcy Code; (b) has obtained a dischafges debts under the bankruptcy code; or
(c) was a principal officer of a company or a gah@artner in a partnership that either filed as
a debtor (or had filed against it) a petition tarstan action under the U.S. Bankruptcy Code
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STATE OF NEW YORK
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or that obtained a discharge of its debts undetkise Bankruptcy Code during or within 1
year after holding this position in the companypartnership.”

EXHIBIT A - ADDENDUM

STATE OF NEW YORK
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3. Iltem 17(d) of the disclosure document is amenaeddding the following language:

“On any grounds available at law.”

EXHIBIT A - ADDENDUM

STATE OF NEW YORK
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF RHODE ISLAND

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

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

a. Is subject to any currently effective order lud securities and exchange
commission or the securities administrator of aayesdenying
registration to or revoking or suspending the ttegi®n of such person
as a securities broker or dealer or investmentsadyvor is subject to
any currently effective order of any national sé@g association.

b. Is subject to any currently effective injunctionrestrictive order relating
to business activity as a result of an action bhouyy any public agency
or department, including, without limitation, aci®affecting a license as
a real estate broker or salesman.

EXHIBIT A - ADDENDUM

STATE OF RHODE ISLAND
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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 BOTH THE
FRANCHISOR AND THE FRANCHISEE.

ALTHOUGH THESE FRANCHISES HAVE BEEN REGISTERED UNBRETHE VIRGINIA
RETAIL FRANCHISING ACT AS AMENDED, REGISTRATION DOE 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 PROVIDE> HEREIN IS
TRUE, COMPLETE, ACCURATE OR NOT MISLEADING.

IF THIS DISCLOSURE DOCUMENT IS NOT DELIVERED ON TIE, OR IF IT
CONTAINS A FALSE, INCOMPLETE, INACCURATE OR MISLEAING STATEMENT,
A VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND
SHOULD BE REPORTED TO THE FEDERAL TRADE COMMISSIONYASHINGTON,
D.C. 20580 AND THE VIRGINIA DIVISION OF SECURITIESAND RETAIL
FRANCHISING, 1300 EAST MAIN STREET, RICHMOND, VIRGIA 232109.

The name and address of the Franchisor’'s agenirgmnM 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 telephanieensi of the state agencies having
responsibility for franchising disclosure/registoat laws. Also listed are our agents for service

le

of process.
STATE STATE REGULATORY AUTHORITY AGENT FOR SERVICE OF
PROCESS
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 Sta
Department of Commerce & Consumer Affa|rsef 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

at the Office of the Attorney General

EXHIBIT B - LIST OF STATE AGENCIES/AGENTS FOR SERVI CE OF PROCESS
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STATE STATE REGULATORY AUTHORITY AGENT FOR SERVICE OF
PROCESS
200 St. Paul Place Securities Division
Baltimore, MD 21202-2021 200 St. Paul Place
(410) 576-6360 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, $1 Floor 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, Suite 500 85 7th Place East, Suite 500
St. Paul, MN 55101-2198 St. Paul, MN 55101-2198
(651) 539-1600 (651) 539-1600

Nebraska 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 Attention: New York Secretary of Sta

General

Investor Protection Bureau of
Franchise Section

120 Broadway. 23rd Floor
New York, NY 10271-0332
(212) 416-8236 (Phone)
(212) 416-6042 (Fax)

New York Department of State
One Commerce Plaza

99 Washington Avenue"6Floor
Albany, NY 12231-0001
(518) 473-2492

North Dakota

North Dakota Securities Department
Fifth Floor

600 East Boulevard Avenue

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

(701) 328-4712

North Dakota Securities Commissione
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 Regulationen th
Service of Process,
Disclosure Document and State Administrat
Sections
Building 69, First Floor
John O. Pastore Center
1511 Pontiac Avenue
Cranston, Rl 02920

Director

Department of Business Regulation
biState of Rhode Island

Securities Division

1511 Pontiac Avenue

John O. Pastore Center

Cranston, Rl 02920

(401) 462-9588

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

STATE REGULATORY AUTHORITY

AGENT FOR SERVICE OF
PROCESS

(401) 222-3048

South Dakota

Department of Labor and Regulation
Division of Securities
124 S Euclid, Suite 104
Pierre SD 57501
(605) 773-4823

Director, Department of Labor and
Regulation

Division of Securities

124 S Euclid, Suite 104

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 Floor Richmond, VA 23219
1300 East Main Street (804) 371-9733
Richmond, VA 23219
(804) 371-9051
Washington 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
Wisconsin Securities and Franchise Registration Securities and Franchise Registration

Wisconsin Securities Commission

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

(608) 261-9555

Wisconsin Securities Commission
345 West Washington Street, 4th Flog
Madison, WI 53703
(608) 261-9555

Federal Trade
Commission

Bureau of Consumer Protection
600 Pennsylvania Avenue, NW
Washington, D.C. 20580

(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 fpaystates in addition to those listed above irclwhi
we have appointed an agent for service of process.

There may also be additional agents appointedrimesaf the states listed.

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

FRANCHISE AGREEMENT

See attached.

032116.00000 Business 6044131v74



FRANCHISE AGREEMENT

Table of Contents

Page
1. DEFINITIONS 2
2. GRANT 4
3. INITIAL FEE & CONTINUING FEE 5
4, TERM 7
5. OPERATING ASSISTANCE 9
6. PREMISES 9
7. DESIGN AND CONSTRUCTION 12
8. OPERATION OF FRANCHISED BUSINESS 13
9. OPERATING MANUAL AND CONFIDENTIALITY 18
10. ADVERTISING 19
11. MARKS 21
12. ACCOUNTING, RECORDS, REPORTS, AUDITS AND INSPHONS 23
13. INSURANCE 26
14. RESTRICTIVE COVENANTS AND TRADE SECRETS 27
15. SALE, ASSIGNMENT, TRANSFER 28
16. DEATH OR INCAPACITATION 33
17. TERMINATION 35
18. GUARANTOR’S COVENANTS 42
19. SECURITY TO THE PITA PIT 44
20. ACKNOWLEDGEMENTS 44
21. GENERAL PROVISIONS 45
Schedules
A PART | - PREMISES; TERRITORY:; INITIAL FEE; CONTINING FEE

PART Il - MARKS

B RELEASE
C SUBLEASE
D HEAD LEASE
E SECRECY AND CONFIDENTIALITY AGREEMENT
F GENERAL SECURITY AGREEMENT
G SMALL BUSINESS ADMINISTRATION FRANCHISE AGREEMENTAMENDMENT

032116.00000 Business 6003056v55



THIS AGREEMENT made this day of , 2014

AMONG:

PITA PIT INC. a corporation formed under the laws of the statBel&ware
(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 thadbtar)

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 specialgim the sale of pitas;

AND WHEREAS the distinguishing features of THE PITA PIT SYSTEMIude, but are not
limited to, unique methods and procedures, spgciddsigned premises with distinctive
equipment, equipment layouts, interior and exteramcessories, identification schemes,
products, management programs, standards, sp#oifisa and proprietary marks and
confidential information;

AND WHEREAS the Franchisor has heretofore carried on its basinmder the trade-name
and trade-mark “THE PITA PIT'® and other proprigtadentifying characteristics used in
relation to and in connection with THE PITA PIT arather 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 ofETRITA PIT SYSTEM,;
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AND WHEREAS by reason of a uniform business format or systenh lagh standards of
quality and service, the Franchisor has establigire@xcellent business reputation, created a
substantial demand for its products and serviceshaiit up valuable goodwill;

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

NOW THEREFORE this Agreement witnesseth that in consideratiothef mutual 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 amendrhent$o, the following terms shall
have the following meanings:

(@) “Affiliate” means an entity with ten percent (10%) or more comwwnership
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 pursuant t
paragraph 3(2) hereof.

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

(d)  “Franchised Business” means the business of operating a retail outletife
sale of pita sandwiches and other ancillary praslucting the System to be
operated by the Franchisee under the trade name WPHRA PIT at the
Premises, as defined hereinafter, pursuant to tbrgons of this Agreement.

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

M “Institution” means any facility where the owner or operatortwaesignated
food services for those people who reside, workenat and/or visit at the
facility, including, without limitation shopping oeers, office complexes,
universities, colleges, hospitals and other hecdtte facilities, airports, military
installations, sports complexes, museums, fact@es corporate campuses and
includes any land or building that is owned or éghby the owner or operator.

(9) “Interest Rate” means an annual rate of interest equal to therloféi) the
highest domestic prime rate published in The W#le& Journal (if no longer
published, then a similar publication designatedhsy Franchisor) from time to
time, plus five percent (5%), adjusted daily, amyl the maximum rate of
interest permitted by law in the state where thenEhised Business is located,
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each calculated and payable monthly, not in adyawité interest on overdue
interest at the aforesaid rate, before as wellftas default or judgment, from
the time such sums became due until paid in full.

(h) “‘Manual” means, collectively, all books, pamphlets, bulgti memoranda,
letters, notices or other publications or documemepared by or on behalf of
the Franchisor for use by franchisees generallyfar the Franchisee in
particular, setting forth information, advice, slards, requirements, operating
procedures, instructions or policies relating te thperation of the Franchised
Businesses, as same may be reasonably amendedirfrerto time.

(0 “‘Marks” means the trade-marks, trade-names and other acramsymbols
and related logos as set forth in Part Ill of ScitedA hereto, including the
trade-name and trade-mark THE PITA PIT, togethethvauch other trade-
names, trade-marks, symbols, logos, distinctive esamservice marks,
certification marks, logo designs, insignia or ottise, whether owned or used
under license, which may be designated by the Brsoicas part of THE PITA
PIT SYSTEM from time to time, and not thereaftethdrawn.

0) “Net Sales” means the entire amount of the actual sales pfiedl sales of
Products, (as defined hereinafter) including dejiiees, and all other receipts
or receivables whatsoever from any and all busigesslucted upon or
originating from the Premises, including Internettelephone order sales,
whether such sales or other receipts be by checlgash, credit, charge
accounts, barter or otherwise and whether sucks salenade by means of
mechanical or other vending devices in the PremiSdsere shall be no
deductions allowed for uncollected or uncollectibtedit accounts and no
allowances shall be made for bad debts. Net Shial include the amount of
all sales assumed to have been lost by the intgsrupf business at the
Premises, to be determined on the basis upon vghteeds of any business
interruption insurance are paid or are payableheoRranchisee or other
occupiers of the Premises. Each charge or sala imstallment or credit shall
be treated as a sale for the full price in the wedading which such charge or
sale shall be made, irrespective of the time wihenRranchisee shall receive
payment (whether full or partial) therefore. Netlés shall not include:

(i) the amount of any tax imposed by any federal, stateicipal or other
governmental authority directly on sales and ctdliédrom customers if
such tax is added to or included in the sellingg@and actually paid by
the Franchisee to such governmental authority;

(i) the amount of the refund or credit given in respettany products
returned or exchanged by a customer for which @ncebf the whole or
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(1)
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a part of the purchase price is made or for whichredit is given,
provided that the selling price thereof was inctlige Net Sales; and

(i)  the amount of any credit granted by the Franchisothe Franchisee
under any coupon redemption or similar promotioomgpam. Each
charge or sale upon installment or credit shallrbated as a sale for the
full price in the week during which such chargesafe shall be made,
irrespective of the time when the Franchisee shadleive payment
(whether full or partial) therefore.

(k) “Premises” means the Premises at which the Franchised Bssiseso be
located, as described in Part | of Schedule A beret

() “Products” means all food products, beverages, wares, malideansupplies,
accessories and other items sold, dispensed, ldandletherwise 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 Schedél hereto,
excluding any existing franchised locations andrttesritories and any existing
and future Institutions.

GRANT

Subject to the provisions of this Agreement andtfoe 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 thyeeration thereof, including a
non-exclusive right to use and reproduce the Mamksssociation with the sale of
Products at the Premises. Termination or expmapibthis Agreement shall constitute
a termination or expiration of the right and licergranted herein. The Franchisee may
not relocate the Franchised Business without tlaadfisor’s prior written consent.

Restricted Territory

(2)

So long as the Franchisee is not in breach of drye terms and conditions of this
Agreement, the Franchisor shall refrain from opegator granting to anyone else a
franchise to operate, a franchised business fordtal sale of pita sandwiches within
the Territory, except that the Franchisor may, rat lastitution 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 othgreement with the Institution granting
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the Institution, or its agents, the right to operat franchised business or otherwise
utilize the System and/or the Marks.

Additional Franchises

3)

The Franchisor may operate, or grant franchisesoperate, a THE PITA PIT
franchised business outside the Territory withaegtniction. The Franchisor reserves
the right to sell clothing and other merchandisaring the Marks to retail locations
within the Territory. The Franchisor is under nadligation to grant the Franchisee the
right to operate at additional locations. Withowstricting the generality of the
foregoing, the Franchisor may determine in its shéeretion that the Franchisee does
not have the management or financial capabilitppdrating more than one location.

Premises and Territory

(4)

3.

Subject to the provisions of this Agreement, thanEhisee shall work with the
Franchisor and a local real estate broker, apprdyethe Franchisor, to identify, and
negotiate a lease for, a location within the geplgia area set forth in Part | of
Schedule A hereto, that shall serve as the Premisgmn approval by the Franchisor
and the entering of a lease or sublease for thegitoc pursuant to Section 6 hereof, the
location shall constitute the Premises. The Fnanctshall, within a reasonable period
of time, note the street address of the Premisdssahout the Territory in Part | of
Schedule A hereto so that the Premises and Ter@ie delineated accordingly. In no
event will the Franchisee be deemed to have a Besmor Territory until the
Franchisee executes a lease or sublease, as getinfahis Agreement and Part | of
Schedule A has been completed accordingly.

INITIAL FEE & CONTINUING FEE

Initial Fee

(1)

In consideration of the Franchisee receiving thpoofunity to establish the Franchised
Business, the Franchisee shall pay to the Franghisghwith upon the execution of
this Agreement, an initial, non-recurring, non-refable franchise fee in the amount set
forth in Part Il of Schedule A plus any applicabdees. This initial franchise fee shall
be deemed to be fully earned by the Franchisor dperexecution of this Agreement
by the Franchisor and in consideration of the grhaytit to the Franchisee of the
opportunity to establish the Franchised Businesseasin provided, and the Franchisee
shall not be entitled to a refund of any part tbéreegardless of the date of expiration
or termination of this Agreement, except as sp=adifi provided herein.

Continuing Fee

(2)

In return for the on-going rights and privilegesugped to the Franchisee hereunder, the
Franchisee shall pay to the Franchisor, after frenimg of the Franchised Business and
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throughout the Initial Term of this Agreement, a n@ouing Fee equal to the
percentage of Net Sales set forth in Part Il ofesiclfie A plus any applicable taxes,
such Continuing Fee to be payable in arrears obefore the 5th day of the month
immediately following the expiry of the month forhigh payment is being made. To
enable the Franchisor to monitor the Franchiseex Slales and other information
concerning the Franchised Business, the Franchisaeinstall a Point of Sale System,
as designated by the Franchisor, at the Franchismest. At any time, the Franchisor
may require the Franchisee to pay the Continuirg) dtea weekly basis.

Adjustment

(3) If any federal, state, or local law prohibits theachisor from retaining any rebate
attributable to the Franchisee’s purchases, orpangion thereof, as permitted under
Section 8(6) hereof, regardless of whether or mohgebates become available to the
Franchisee, the Franchisor has the right to, angl merease the Franchisee’s monthly
Continuing Fee by up to 1.5% of Net Sales, and sucincrease will be effective from
the first date that the Franchisor is no longereatd retain such rebate. This
adjustment will be made to the then current ComignlFee and any future Continuing
Fee under this Agreement.

Multiple-Units

(4) This paragraph of Section 3(4) applies if this Agmnent 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 hbsen entered. The MUZA
calls for development di# of restaurants] new Pita Pit restaurants. This Agreement
represents th§ls, 5", etc.] restaurant under the MUZA. Franchisee acknowledge
has been provided a copy of the MUZA, and thata# heviewed and understands the
MUZA. Among other things, Franchisee acknowledged agrees that in the event
[Zone Franchisee Operating Company Name]fails to meet its Minimum
Development Obligation, as defined and set fortthen MUZA, or if this Agreement is
sold, assigned, or transferred, pursuant to Sedftoof this Agreement, the Continuing
Fee set forth in Part 1l of Schedule A herein, atitomatically revert to the higher of
(i) a default rate of 5% of Net Sales, or (i) theanchisor’s then current Continuing
Fee, as determined by the Franchisor in its sdderetion, for the remainder of the
Initial Term.

OR

This paragraph of Section 3(4) applies if this Agment is not signed under a Multi
Unit Development Zone Agreement. For as long asRtanchisor offers this program,
the Continuing Fee set forth in this Agreement iipagome eligible for a reduction
based upon the aggregate number of qualifying fiaacagreements owned by the
Franchisee or its affiliates. The following comatits will apply in order to become and
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remain eligible for the reduced Continuing Feetlig Franchisee, Guarantor, and their
respective affiliates may not be in default of later default upon, any agreement with
the Franchisor or any of its affiliates, (ii) akigting franchised restaurants, whether
owned by the Franchisee or one of its affiliateastthave achieved an evaluation score
of 90% or higher on their two most recent evalusjoand (ii) the Franchisee must
either own each franchise agreement counted irrrdietiag the aggregate number of
franchise agreements, or the Franchisee’s ownach (@s shareholders, members,
partners, etc.) must collectively own at least 50Bsuch franchise agreements, or the
affiliate or affiiates that own such franchise egments. If any of the aggregate
franchise agreements become ineligible for the ceduContinuing Fee, this Agreement,
along with all other aggregate franchise agreemavitisno longer be eligible for the
reduced Continuing Fee. If the aggregate numbdraathise agreements owned is
reduced for any reason that does not render afeggte franchise agreement ineligible
for the reduced Continuing Fee, such as a trangferContinuing Fee for this
Agreement and the remaining aggregate franchiseeagnts will be adjusted according
to the remaining number of aggregate franchiseesgeats.

4. TERM

Initial Term

(1) The term of this Agreement shall commence on ttie Hareof, and shall expire either
at midnight on the day preceding the tenth (1Othpieersary of the day that the
Franchised Business opens to the public or on xpeation of the Franchisee’s lease
or sublease of the Premises, whichever date skalthb earlier, unless terminated
sooner in accordance with the provisions of thise&gent. In no event though, shall
the term of this Agreement exceed eleven (11) yars the date hereof.

Renewal

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

herein, the Franchisee shall have reasonably cedhphith all of the terms and
conditions of this Agreement and any other agreénmmered into between the
Franchisor and the Franchisee and shall have cednplith the operating standards and
criteria established for the Franchised Businesduding, without limitation, THE PITA
PIT SYSTEM, the Franchisee shall have the optiometwew this Agreement for one
renewal term(s) only. The renewal term shall conoreeon the expiry of the Initial
Term of this Agreement, and end on the earlier (Dfthe tenth (10) anniversary
thereof, and (i) the expiry of the Franchiseeaske or sublease of the Premises, unless
terminated sooner in accordance with the termscanditions of this Agreement. The
renewal shall require payment of the Franchisogisewal fee of twenty-five thousand
dollars ($25,000) plus any applicable taxes, arall &le subject to the following terms
and conditions being complied with in full prior tbe expiration of the Initial Term:
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(@) the Franchisee shall give the Franchisor writteticaoof its desire to exercise
the renewal option herein provided for, not lesntbix (6) months prior to the
expiration of the Initial Term provided that suobtine shall not be given before
the commencement of the last year of the InitiaiTe

(b) the Franchisee shall do or cause to be done dfl ungs as the Franchisor
may reasonably require to ensure that the FramtiBssiness satisfies the then
current image, standards and specifications esheoli by the Franchisor for new
franchises in THE PITA PIT SYSTEM whether or notlsumage, standards or
specifications reflect a material change in THE RIPIT SYSTEM in effect
during the Initial Term hereof and upon inspectioy the Franchisor shall
achieve an evaluation score of 90% or higher. ®dtHimiting the generality of
the foregoing, the Franchisee shall make such aapikpenditures as the
Franchisor shall determine in its sole discretisnbaing required in connection
with the foregoing for the modernization, renovatiand refurbishing of the
Premises and all fixtures, furnishings, equipmert signs therein or thereon;

() the Franchisee shall not be in default of any miowi of the Lease or Sublease
for the Premises and shall satisfy the Franchisar it has the right to remain in
possession of the Premises or other premises van&ln the reasonable opinion
of the Franchisor suitable for any applicable resleierm;

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

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

) at the commencement of the renewal term, the Fiseelshall, at the option of
the Franchisor, execute the Franchisor's then ntrferm of franchise
agreement, which shall contain Continuing Fee rétdsether an increasing flat
monthly fee or a percentage of Net Sales) and &dwer contributions
commensurate with those then required of single new franchisees in the final
year of their initial term, and shall contain a fitery commensurate with those
then being granted to new franchisees and adjustete Franchisor, in its sole
discretion, to reflect population changes, andl ghacute such other documents
and agreements as are then customarily used byrémehisor in the granting of
franchises. If the Franchisor shall elect not &wenFranchisee execute such a
new franchise agreement, all of the provisions @ioetd in the franchise
agreement in effect immediately prior to the comceement of such renewal
term shall remain in force during such renewal téemcept for any further right
of renewal); and

() the Franchisee shall deliver to the Franchisor anpdete release of the
Franchisor, its directors and officers, as wellitasaffiiates and the directors
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and officers thereof, from all claims howsoevesiag as well as all obligations
under this Agreement of any such persons, in then fattached to this
Agreement as Schedule B.

Provided the Franchisee has fully and timely coaaplvith all requirements set forth in
this Section 4(2)(a) through 4(2)(g), the Franahisgy apply all but two thousand five
hundred ($2,500) of the twenty-five thousand do|g25,000) renewal fee toward the
capital expenditures required under Section 4(2fmve. If the capital expenditures
required under Section 4(2)(b) are less than $22,6@& Franchisee will not be
obligated to pay the balance to the Franchisorthdse capital expenditures exceed
$22,500, the Franchisee will be obligated to intharse costs and complete the
associated upgrades.

Holdover

3)

(1)

(2)

If the Franchisee, without any further agreementviiting signed by the Franchisor,

continues to operate the Franchised Business thigeexpiry of the Initial Term or any

renewal term and the Franchisor has not notified Rranchisee that it does not intend
to renew this agreement, this agreement shall tpena a month-to-month basis. No
deemed renewal may be imputed from the conduchefparties hereto in support of
the month-to-month operation of the Franchised mBss and the Franchisor may
terminate this Agreement effective at the end of amonth upon at least 10 days
advance written notice to the Franchisee.

OPERATING ASSISTANCE

During the term of this Agreement, the Franchiduallsfurnish to the Franchisee such
continuing advice, guidance and additional trainggis from time to time reasonably
required by the Franchisee in the sole judgmenthefFranchisor with respect to the
planning, opening and operation of the Franchisedirigss, including consultation,
advice and training regarding:

(a) selection, purchasing, stocking and display of Bet&l and supplies;
(b) formulation and implementation of advertising amdmotional programs;

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

(d) improvements to THE PITA PIT SYSTEM, including newroduct
development; and

(e) financial advice and consultation.

In the event that the Franchisee requires morestasse and guidance than is
reasonable, in the sole opinion of the Franchisorif the Franchisor determines that
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additional training is required, the Franchisor n@dsarge the Franchisee a reasonable
fee for such additional assistance, guidance amirica

6. PREMISES
Use of Premises

(1) The right and license granted to the Franchisesuaut 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 Franchisedingdas only and for no other
purpose.

Sublease or Lease By Franchisee

(2) If, at the time of execution of this Agreement,oadtion for the Franchised Business
has been identified and the Franchisor has detedhihat it or its affiiate will enter
into the lease, then the Franchisee will simultasgowith, or immediately following
the execution of this Agreement and the enterirtg iof the lease, enter into an
agreement with the Franchisor or an affiliate desigd by the Franchisor to sublease
the Premises which agreement will be in subst&ntialthe form attached hereto as
Schedule C or in such other form as may otherweseequired by the Franchisor or its
affiliate or any lessor or sublessor of the Premis@&he Franchisee further agrees that,
if requested to do so either by the Franchisorafiitate or any lessor of the Premises,
the Franchisee shall execute a covenant and/oremgre directly in favor of such
lessor, covenanting and agreeing to be bound la/t@mperform and observe all of the
terms and conditions of the lease or any otherunstnts under which the right to
occupy the Premises has been obtained. If theckisor is, for any reason
whatsoever, unable to obtain the written conserargf lessor of the Premises whose
consent may be required to the subletting of themizes by the Franchisor or its
affiliate to the Franchisor, then this Agreemenalisbe terminated and of no further
force or effect and neither the Franchisor nor dfidiate shall be responsible for any
losses, costs or expenses whatsoever incurred ebyridnchisee as a result of such
inability to obtain the consent.

If, at the time of execution of this Agreement,oadtion for the Franchised Business
has been identified, and the Franchisor has detedmihat it or its affiliate will not
enter into the lease, then the Franchisee shak with the Franchisor and a local real
estate agent, approved by the Franchisor, to regoéind enter into the lease for the
location. The Franchisor shall work with the Fiaisee and approved local real estate
to draft a lease proposal for each prospectivetitmcahat has been approved by the
Franchisor. The local real estate broker will theitiate negotiations with the
prospective landlord for an approved location bivdeng the lease proposal to the
landlord. The lease shall be in a form and cont@ims acceptable to the Franchisor.
Without limitation, the lease entered into by thari€hisee shall provide that such lease
be assigned to the Franchisor or its affiliate la Eranchisor’'s option, upon the
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termination or expiry of this Agreement for whateweason, without the need for
consent by the landlord. The Franchisor or itdiaa# shall be made a party to any
such lease for the benefit only of taking advantagsuch right of assignment. The
Franchisee agrees not to terminate or in any wiay af amend such lease during the
term of this Agreement, including any renewal tbhérevithout the Franchisor’'s or its
affiliate’s prior written approval. Any attempt terminate, alter or amend such lease
shall be null and void and have no affect as toRtanchisor’s or its affiliate’s interests
thereunder, and a clause to such effect shallddeded in such lease.

If, at the time of execution of this Agreement adtion for the Franchised Business has
not been approved by the Franchisor and obtaitexsh the Franchisee shall work with
the Franchisor and a local real estate broker,caepr by the Franchisor, and use its
best efforts, to find a suitable location for theachised Business acceptable to the
Franchisee and the Franchisor in all reasonablpects If the Franchisee finds a
location which it feels is suitable, it shall imneely notify the Franchisor and the
Franchisor shall determine the suitability of slmbtation. If the Franchisor approves a
location, the Franchisor or its affiliate shall bathe option to enter into a binding
agreement to lease the premises with the ownexralidrd thereof.

If the property owner of the location will not paie local real estate broker’s
commission, the Franchisee may pay the broker'smission and go forward with the
location or the Franchisee may continue workinghwibe broker to find another
location.. The broker's commission is not covetsd 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 rec@ptotice from the Franchisor or its
affiliate enter into a sublease for the premisdsstntially in the form attached hereto
as Schedule C, in accordance with the terms andlitemrs, mutatis mutandis, as
contained in the first paragraph of subsection GBpve. If the Franchisor or its
affiliate elects not to enter into the lease, them Franchisee shall enter into the lease
in accordance with the terms and conditiomsitatis mutandis, as contained in the
second paragraph of subsection 6(2) above.

If the Franchisee has entered into a subleaseh®Premises and wishes to have the
Franchisor or its affiiate exercise an option émew or extend the then current term of
the lease, or other instrument under which thetrighoccupy the Premises has been
obtained, the Franchisee shall give the Franchigsdten notice of its desire to have the
option exercised, not less than ninety (90) dayerpio 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.
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Option to Terminate

(4)

7.

If, within one year of the date of the executiontbis Agreement, the lease or a

binding agreement to lease suitable premises habeem executed by the Franchisor or
its affiliate or the Franchisee, or if the Franohiss unable to obtain any required

consent of any lessor to sublet the premises ta~thachisee in accordance with this

Section 6, then, until such time as any of themedrdsred into such binding agreement
to lease, or such consent is obtained in accordaatbethis Section 6, the Franchisor

shall have the continuing option to terminate thgreement by giving ten (10) days

notice of termination to the Franchisee.

If notice of termination is given as aforesaid,thenless the Franchisor or its affiliate
or the Franchisee has entered into the lease @emmgnt for lease or obtained the
necessary consent of any lessor, as aforesaidebtferexpiry of the notice period, this
Agreement and the rights and obligations of thetigmrhereunder shall terminate.
Upon such termination of this Agreement, the partiall deliver to each other a
release in the form attached to this Agreementciedile B and other documents as
may be required to fully rescind all agreementsvben them in respect of the subject
matter of this Agreement. Upon compliance with ttweegoing, the Franchisor agrees
to refund to the Franchisee all amounts receivedhey Franchisor pursuant to this
Agreement, less $5,000 and any additional costseapenses reasonably incurred by
the Franchisor in connection with the granting los tFranchise, the negotiation and
execution of this Agreement and any other agreentbatsourcing and investigation of
the premises and any lease negotiations.

DESIGN AND CONSTRUCTION

Development of Premises By The Franchisee

(1)

(2)

3)

The Franchisee will construct and equip the Presmiseconformity with THE PITA
PIT SYSTEM standard layout plans, specificationsl alvawings provided by the
Franchisor. The cost of producing all plans anécspations and all costs and
expenses pertaining to the planning, constructiwh equipping of the Premises to THE
PITA PIT standards will be borne exclusively by fr@anchisee.

The Franchisee acknowledges that any such workdirperformed by the Franchisor
or its affiiate has been performed on a commdyciasonable basis by the Franchisor
or its affiliate.

All development costs, including all costs of therk€hisee’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 whatelge the Franchisee encounters in
the way of costs in bringing about the completidrtr@ Franchised Business and the
Premises so as to be satisfactory according to PHRA PIT SYSTEM will be borne
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by the Franchisee. The Franchisee acknowledgéstlyaguarantees or warranties with
respect to the performance and function of anyheféquipment selected for use in the
Franchised Business will be limited to those predidy the manufacturer or supplier of
such equipment.

(4)  The Franchisor makes no representation that itelatd layout plans, specifications and
drawings or any work already performed by the HFn@ar or its affiliate at the
Premises are in compliance with state and locas.law

Fixtures, Equipment and Signs

(5) The Franchisee agrees to use in the operationeofFtanchised Business only those
brands or types of fixtures, equipment (includirgnp of sale systems) and signs that
the Franchisor has approved, in its reasonablegedisn, as meeting its specifications
and standards for design, appearance, functiodprpgance and serviceability. The
Franchisee must purchase products, equipment gudiesifrom suppliers approved by
the Franchisor, which may include the Franchisont®raffiiates. For some fixtures,
equipment, and signs the Franchisor may designatebcand or type and one supplier
from whom the Franchisee must purchase, which nealfranchisor or its affiliate. The
Franchisor may require the Franchisee to enterwnitien agreements with designated
suppliers. If the Franchisee proposes to purchase brand or type of fixture,
equipment or sign which is not then approved omfra supplier that is not then
approved, the Franchisor shall have first appromedriting such brand or type and
supplier, which approval shall not be unreasonabthhheld so long as the Franchisee
can demonstrate to the Franchisor's reasonabkfazdion that the brand or type meets
the Franchisor‘s standards and specifications tndupplier possesses adequate quality
control and capacity to be able to supply on aabtdi basis a product or service
meeting the Franchisor’'s standards and specifitatand is capable of supplying THE
PITA PIT SYSTEM on a regional and national basis paices that are more
competitive than those of the Franchisor's currdesignated supplier, including any
rebates payable to the Franchisor. The Francmagst be permitted to inspect the
supplier’s facility and the Franchisee shall subtmithe Franchisor samples of any such
products or supplies, which Franchisee wishes wuiee from any other source or
supplier and the Franchisor shall be entitled fonsusuch samples, at the Franchisee’s
or supplier's or other source’s expense, to an paddent testing laboratory to
determine whether the standards of the FranchisdrTAHE PITA PIT SYSTEM are
met. The Franchisee shall be responsible for @dtsc incurred by the Franchisor
relating to the inspection and approval proceske Franchisee’s right to seek approval
of alternative brands or types and alternative kengpdoes not apply where there is
designated brand or type or there is a designateplisr. The Franchisee further
agrees to place or display at the Premises (imteaml exterior) only such signs,
emblems, lettering, logos and display materiald #ra from time to time approved in
writing by the Franchisor, which approval may beegi or withheld by the Franchisor
at the sole discretion of the Franchisor.
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OPERATION OF FRANCHISED BUSINESS

Duties and Obligations

(1)

The Franchisee acknowledges that the Franchisointiasted 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 busioesatfor system and high standards
of quality and service. The Franchisee acknowledbat the Franchisor has established
an excellent business reputation, created a suladtaiemand for its products and
services and built up valuable goodwill. The Frasee understands and acknowledges
that such advertising and promotion by the Frawochisas created and is creating
goodwill and customer association in the Marks, ciwhbenefit the Franchisor, the
Franchisee and all other THE PITA PIT franchiseg@fie Franchisee acknowledges that
to foster and preserve such goodwill, it is neags$éar the Franchisee to open and
operate the Franchised Business in a manner ara daality consistent with THE
PITA PIT SYSTEM and the businesses heretofore apeaed operated by its
franchisees. The Franchisee acknowledges thairdar to maintain such uniformity
and quality consistency, it is necessary for then€isor to exercise a degree of control
over the opening and operation of each and everly PH'A PIT franchise. Therefore,
the Franchisee agrees to open and operate thehismmshdusiness in accordance with
THE PITA PIT SYSTEM, whether contained in the Malnua otherwise. Without
limiting the generality of the foregoing, the Frhisee agrees as follows:

(a) once construction is completed, to open the FraadhBusiness to the public
only with the prior written approval of the Frareti and to operate the
Franchised Business with due diligence and effigiein an up-to-date, quality
and reputable manner during such days, nights andshas may be designated
by the landlord for the Premises and/or the Fraachi

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

() to sell such Products and only such Products as theeFranchisor’'s uniform
standards of quality and quantity, as have beemessly approved for sale in
writing by the Franchisor acting reasonably, andhase been prepared in
accordance with the Franchisor's methods and tqubsi for product
preparation. The Franchisee shall sell all Proglumt the list of required
products provided by the Franchisor and the Fraeehmay, at its option, sell
any or all Products on the list of optional prodguptovided by the Franchisor.
The Franchisee shall not offer for sale any oth@dpcts or services from the
Premises. The Franchisee shall discontinue thee cfahny items or any other
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merchandise of any kind whatsoever as the Franch@octing reasonably,
prohibits in writing;

(d) to maintain the condition and appearance of thendhised Business and the
equipment used therein consistent with the themgénas it may be from time
to time, of the Franchisor’s franchised businessean attractive, modern, clean,
convenient and efficiently operated business affehigh quality products served
promptly and courteously. The Franchisee agreegproomptly effect such
maintenance of, and repairs to the Premises andomaplete all repairs and
replacements of the leaseholds and the equipmestalled therein as is
reasonably required on a regular and frequent leasismaintain such condition
and appearance;

(e) to not make or cause to be made any alteratiortheanterior or exterior of
the Premises so as to modify the appearance themedany alteration or
replacements of any of the leasehold improvemdmrtsres or equipment at the
Premises without first having obtained the writegsproval of the Franchisor,
which approval shall be given or withheld in theadetion of the Franchisor,
acting reasonably;

M subject to the exercise of reasonable discretiothbyFranchisor, having regard
to local market conditions, to participate fully ali national, regional and local
promotions initiated by THE PITA PIT;

(9) if required by the Franchisor to ensure compliang¢é brand and product
standards, to make available for a reasonable @pefidime each of the owners
of the Franchised Business and its manager faalimit additional training by
the Franchisor, at the Franchisor's head officetber locality designated by the
Franchisor. Prior to attending training, the Frasee and, if applicable, the
Franchisee’s manager must complete the assignettgimeng assignments.
Failure to do so may result in the scheduled tngi@ind Franchised Business
opening date being rescheduled to a later datee Franchisee must purchase
and maintain a laptop meeting the hardware, pergbhand software
specifications, as set forth in the System Manwhich may be changed from
time to time. The laptop must accompany the Fraeehor manager attending
the initial or additional training. All requiredaining must be completed to the
satisfaction of the Franchisor. The Franchisediri®ss may not be open to the
public until all required initial training is congiked to the satisfaction of the
Franchisor. The initial training will be conductatino cost to the Franchisee,
except that the Franchisee shall be responsiblalf@xpenses, including travel,
food and lodging costs for each attendee and tarchisor may charge a
reasonable fee for additional training as describeslibsection 5(2). The
Franchisee and its managers may receive some ¢engpbyment related
training and support from the Franchisor, but thenEhisee is solely responsible
for all decisions, and the implementation thereelated to hiring, training,
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managing, disciplining, and firing its employeethe Franchisee is also
responsible, at all times, for ensuring that itplayees comply with the
standards, methods of operation, and techniquessnived by the Franchisor to
comply with the System as it relates to protectimg brand and its trademarks.
The Franchisor is not the employer and accordimgllynot take part in any of
these employment related actions;

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

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

()] to ensure that all Products are served in contiaerdictated by THE PITA
PIT SYSTEM, bearing accurate reproductions of tharkd. All such
reproductions shall be submitted to the Franchfsorprior written approval
before usage. All paper goods and like articlesdu®m connection with the
Franchised Business shall be of an appropriateitguaid style according to
THE PITA PIT SYSTEM and bear quality reproducticfsthe Marks and shall
conform to specifications established by the Fresachand be submitted to the
Franchisor for prior written approval before usagguch imprinted items shall
be purchased by the Franchisee only from the Fisorclor from suppliers or
manufacturers approved in writing by the Franchisor

(k) to permit the inspection of its Premises at anyetiduring the Franchisee’s
hours of operation as the Franchisor reasonablyines

0] to submit samples of all packaging, labeling, atsieg, signage and other
materials bearing the Marks to the Franchisor ptympgpon request; and

(m) implement an online ordering system, obtained ftben Franchisor’s designated
service provider; all at the expense of the Fraeshi including, at the
Franchisor’s option, payment of any fees direaththe 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) The Franchisee acknowledges that the reputation goatwill of THE PITA PIT
SYSTEM is based upon, and can be maintained anainead only by, the sale of high
quality products and the satisfaction of customeh® rely upon the uniformly high
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quality of products that are sold under THE PITA BYSTEM and such continued
uniformity is essential to the goodwill, success aontinued public acceptance of THE
PITA PIT SYSTEM.

3) Recognizing that the Products and supplies to bd usthe Franchised Business must
conform to the Franchisor’'s standards and spebtdics, the Franchisee hereby agrees
to purchase all Products and supplies from the dhisor, or suppliers approved or
designated by the Franchisor (which may includéiaaéfs of the Franchisor), or from
any other sources or suppliers, provided that tlamdhisor shall have first approved in
writing such other source or supplier, which apptoghall not be unreasonably
withheld so long as the Franchisee can demonstmatthe Franchisor’'s reasonable
satisfaction that its source or supplier possessgj@te quality control and capacity to
be able to supply on a reliable basis a producsewice meeting the Franchisor’s
standards and specifications and is capable ofyangprHE PITA PIT SYSTEM on a
regional and national basis at prices that are nuwmepetitive than those of the
Franchisor's current designated supplier, includiagy rebates payable to the
Franchisor. The Franchisor must be permitted $pdant the supplier’s facility and the
Franchisee shall submit to the Franchisor sampleang such products or supplies,
which Franchisee wishes to acquire from any otheurce or supplier and the
Franchisor shall be entitled to submit such sameshe Franchisee’s or supplier’'s or
other source’s expense, to an independent testbgydtory to determine whether the
standards of the Franchisor and THE PITA PIT SYSTRM met. The Franchisee
shall be responsible for all costs incurred by Enanchisor relating to the inspection
and approval process. For some Products and eapfitie Franchisor may designate
one supplier from whom the Franchisee must purchek&Eh may be Franchisor or its
affiliate. The Franchisor may require the Frarehiso enter into written agreements
with designated suppliers. The Franchisee’s rightseek approval of alternative
suppliers does not apply where there is a designaupplier.

(4) With respect to suggestions given by the Franchisothe Franchisee concerning the
resale price for Products, the Franchisee is umdeiobligation to accept any such
suggested resale price and furthermore, the Frseehshall have the sole right to
determine resale prices. If the Franchisee doésselb or dispose of the Products at
the prices suggested by the Franchisor, the Frseetwill not suffer in any way in its
business relations with the Franchisor or any ofbemson whom the Franchisor can
otherwise influence or control.

(5) So long as the Franchisee in not in default hereyndhe Franchisor will endeavor to
use its reasonable best efforts to fill all ordptaced by the Franchisee with the
Franchisor as promptly as possible. However, tlamdéhisor will not be liable for loss
or damage due to delay in delivery resulting frony @ause beyond its reasonable
control, including, but not limited to, compliancgith any regulations, orders or
instructions of any federal, state or municipal ggovnent or any department or agency
thereof, acts or omissions of the Franchisee, attsivil or military authority, fires,
strikes, lockouts, embargoes, delays in transportatand inability due to causes
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beyond control of the Franchisor to obtain the ssagy products or ingredients. In no
event shall the Franchisor be liable for finantgals, including consequential or special
damages on account of delay due to any cause.

Discounts, Rebates, Bonuses

(6)

In the event that any volume discounts, rebateqyomuses (whether by way of cash,
kind or credit) are received by the Franchisor framy manufacturer or supplier

approved or designated by the Franchisor, whetherob on account of purchases or
improvements made (i) by the Franchisor for its aegount or for the account of the
Franchisee or (i) by the Franchisee directly tsrawn account, the Franchisor shall be
entitled to retain the whole of the amount or amartpof such volume discounts,

rebates, or bonuses.

System Modifications

(7)

The Franchisee acknowledges and agrees that tmehisar may from time to time
hereafter add to, subtract from, modify or otheewihange 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 agrdei#s @wn cost, to promptly accept,
implement, use and display all such alterationsdifications and changes. Provided
however, that such implementation shall only beeumtaken on a reasonable basis,
having regard to the costs thereof and the dissopaf the Franchisee’s business arising
therefrom.

Transfer of Funds

(8)

9.

The Franchisee covenants and agrees to coopeligtarfd comply with any reasonable
system implemented by the Franchisor for the teansf funds directly from the bank

account of the Franchisee to the bank account ef Fnanchisor, including the

execution of any preauthorized payment or autonwaiticdrawal forms required by the

Franchisor’s or the Franchisee’s bankers.

OPERATING MANUAL AND CONFIDENTIALITY

Compliance With Manual

(1)

The Franchisee shall conduct the Franchised Bisssigstly in accordance with all of
the provisions set out in the Manual as amendeth&dyFranchisor from time to time.

Non-Disclosure

(2)

The Franchisee acknowledges that it has had noirpéine creation or development of,
nor does it have any property or other rights @intd of any kind in, or to, any
element of THE PITA PIT SYSTEM including, withoumitation, the specifications,

032116.00000 Business 6003056v55



-19 -

standards, procedures and the entire contentseoMémual are communicated to the
Franchisee solely on a confidential basis and adetisecrets, in which the Franchisor
has a substantial investment and a legitimate tgldrotect against unlawful disclosure.
Accordingly, the Franchisee agrees to maintain twenfidentiality of all such
information, whether obtained before or after tman€hisee executed this Agreement,
during the currency of this Agreement or at anyetithereafter and shall not disclose
any of the contents of the Manual or any informatwhatsoever with respect to the
Franchisee’s or the Franchisor’s business affair§HE PITA PIT SYSTEM other than
as may be required to enable the Franchisee toucbnid business from the Premises
in accordance with this Agreement. The Franchiseber agrees not to use any such
information, whether obtained before or after tman€hisee executed this Agreement,
in any other business or in any manner not spatiyfi@pproved in writing by the
Franchisor. The Franchisee shall use its reaserzddt efforts to have its principals,
senior employees, agents, and the Guarantor exebatéranchisor’'s standard form
secrecy agreement, a current form of which appeagshedule E hereto. This section
shall survive the termination of this Agreement famy reason whatsoever. The
obligations of the Franchisee under this paragrsimdll not apply to information: (a)
which at the time of disclosure was readily avddato the public, (b) which after
disclosure becomes readily available to the publiberwise than by reasons of a breach
of this Agreement by the Franchisee or its prinsipamployees or agents, (c) which is
subsequently lawfully and in good faith obtainedthy Franchisee from an independent
third party having the right to publicly disclosket information, and (d) which the
Franchisee is by law required to disclose.

Manual is Property of the Franchisor

(3) The Franchisee hereby acknowledges that the Masudahned to the Franchisee and
shall at all times remain the sole and exclusiv@pprty of the Franchisor, and upon the
expiration or termination of this Agreement for amason whatsoever, the Franchisee
shall immediately return the Manual together willhcapies or any partial copies of the
Manual which the Franchisee may have made, to trenchisor. There is a
replacement fee of $1,000 for any lost Manual.

10. ADVERTISING
Local Advertising

(2) The Franchisee agrees to, during the Initial Tench @any renewal thereof, expend
annually on local advertising and promotion nos l#sgan an amount equal to one per
cent (1%) of Net Sales each year and such amoumiagibe required to be expended
for such purposes by the lease or sublease foPthmises. Additionally, the
franchisee agrees to fully participate in the Ladalrketing Program, as such program
is delineated by the Franchisor from time to tintearticipation requires that the
Franchisee purchase, maintain, and utilize a laptopputer, meeting the hardware,
peripheral, and software specifications as setfortSystem Manual, which may be
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changed from time to time. The Franchisee mayyaipplannual expenditure of one
percent (1%) of Net Sales for local advertising anomotion toward the cost of
materials necessary for participation in the Lddarketing Program.

The Franchisee shall have the right to conduct sadHbitional advertising and
promotions in respect of the Franchised Businessthas Franchisee shall, in its
reasonable discretion desire, provided that:

(@) the Franchisee shall advertise and promote onlg imanner that will reflect
favorably on the Franchisor, the Franchisee, treditts and the good name,
goodwill and reputation thereof;

(b) the Franchisee shall submit to the Franchisort®approval, all advertising and
promotions to be utilized by the Franchisee and sath time as the Franchisor
shall give its prior written approval to the use sfich advertising and
promotions, the Franchisee shall not utilize same any advertising or
promotion;

(c) the Franchisee shall prominently display, at itgesmse, in and upon the
Premises signs of such nature, form, color, numbsration and size and
containing such matter as the Franchisor may doeapprove in writing from
time to time and such signs shall be purchased filmenFranchisor or, at its
option, from suppliers approved by it;

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

General Advertising Fund

3)

(4)

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

The Franchisee shall contribute to the Fund in g&eln 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 babfgapn the 10th day of each month
and shall be based upon Net Sales for the precedmgh.

032116.00000 Business 6003056v55



(5)

(6)

(7)

11.

-21 -

The Fund shall be used and expended for media,costsmissions, market research
costs, creative and productions costs, includinthowt limitation, the costs of creating

promotions and artwork, printing costs, and othestg relating to advertising and

promotional programs undertaken by the Franchisbine Franchisor reserves the right
to place and develop such advertisements and pi@msoand to market the same for
and on behalf of the Franchisee, either directlytlmough an advertising agency

retained or formed for such purpose. The Fund bleahccounted for separately from
the other funds of the Franchisor and shall noud®d to defray any of the Franchisor’s
general operating expenses, except for such reblsosaaries, administrative costs and
overhead (calculated on a fully allocated basfsany, as the Franchisor may incur in

activities reasonably related to the administratmndirection of the Fund and its

advertising programs (including, without limitationonducting market research). A

statement of the operation of the Fund shall bgamel annually and shall be made
available to the Franchisee upon request, the afostich statement to be paid from the
Fund.

The Franchisee acknowledges and agrees that theeigumended to maximize general
public recognition and patronage of THE PITA PIT SfEM and businesses for the
benefit of all THE PITA PIT franchisees and thate tikranchisor undertakes no
obligation in administering the Fund to ensure taay particular franchisee, including
the Franchisee, benefits directly pro rata from the placement or conduct of such
advertising and promotion.

Except as expressly provided in this section, thanéhisor assumes no direct or
indirect liability or obligation to the Franchisesith respect to the maintenance,
direction or administration of the Fund.

MARKS

No Permanent Interest

(1)

The Franchisee acknowledges that the Franchisois dh Marks and all associated
goodwill and that all registrations of the Marks the owner are valid. Neither this
Agreement nor the operation of the Franchised EBgsirshall in any way give or be
deemed to give to the Franchisee any interestanMhrks except for the right to use
the Marks solely at, and on, the Premises and cordance with the terms and
conditions of this Agreement. The Franchisee ghail use the Marks in any manner
calculated to represent that it is the owner of Meks. Neither during the term of
this Agreement nor at any time after expiration termination hereof, shall the
Franchisee, directly or indirectly, dispute or asttthe validity or enforceability of the
Marks, attempt any registration thereof, or attetaptilute the value of any goodwill
attaching to the Marks. Any goodwill associatedhwihe Franchisee’s use of the
Marks shall enure exclusively to the benefit of Branchisor.
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Franchisee’s Obligations With Respect to Marks

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

(@)

(b)

(€)

(d)

(e)

()

(9)

that contemporaneously with the execution of thgge®ment or forthwith upon
any request by the Franchisor, the Franchiseeewdicute such agreements or
other instruments in such form and with such psytiecluding the Franchisor,
as the Franchisor in its sole discretion shall gpefor the purpose of protecting
the interests and rights of the Franchisor in Sdelnks, or complying with any
applicable trade name, trade-mark or other sinelgislation;

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

that if the business, partnership or corporateustatof any jurisdiction require
that the Franchisee make application to use thek$lamthin 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;

that forthwith upon the expiration or terminaticor fany reason whatsoever of
this Agreement, the Franchisee shall cease all afséhe Marks and shall
permanently refrain from using the Marks (includigy 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 congllidiusiness under the Marks;

that the Franchisee shall not (i) use the Markk réference its affiliation with
the Franchisor in the system, or (iii) offer folesany of the Products, on the
Internet or any communications network now or hiteeadeveloped, without
prior written approval of the Franchisor; and

that the Franchisee shall not use the words “Paad “Pit” together in any
domain name or email address without the Franchigior written consent.

that the Franchisee shall not cause the Marks tohdld in disrepute or
otherwise damage the goodwill in the Marks.

Affixing of Notice

(3) The Franchisee hereby covenants and agrees thall d@ffix in a conspicuous location
in or upon the Premises, a sign containing thevatig notice:
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“This business is owned and operated independbwptipame of franchisee operating
company) which is a licensed user of trade-marks owned itay it Inc.”

Infringement or Change of Marks

(4)

The Franchisee shall immediately notify the Frasmhin writing of any infringement of
or challenge to the Franchisee’s use of any ofMaeks and the Franchisor shall have
the sole discretion to take such action as it degpmsopriate. The Franchisee shall
not take any other action, including, without lation, threatening or commencing legal
proceedings regarding the infringement or challemgéout the Franchisor's prior
written permission. The Franchisor agree to indgnthe Franchisee against, and to
reimburse the Franchisee for, all damages for whiehs held liable in any proceeding
arising out of the use of any of the Marks by tlan€Ehisee in compliance with this
Agreement and for all costs reasonably incurredheyFranchisee in the defense of any
such claim brought against him or in any such pedog in which he is named as a
party, to a maximum aggregate amount of the iniffahchise fee paid by the
Franchisee pursuant to Section 3(1). The Frarelageees to cooperate fully with the
Franchisor in any infringement proceeding or chaketo the Franchisee’s use of any of
the Marks. If it becomes advisable at any timethim sole discretion of the Franchisor,
for the Franchisee to modify or discontinue the akany of the Marks or use one or
more additional or substitute trade names or tradeks, the Franchisee agrees to do
so and the sole obligation of the Franchisor in sungh event shall be to reimburse the
Franchisee for the actual out of pocket expensasorebly incurred by the Franchisee
in replacing signs or other printed material theng used by the Franchisee in the
conduct of the Franchised Business and bearing Miagks to be modified or
discontinued.

Registration of Marks

(5)

12.

The Franchisee recognizes that the Franchisor makespresentations or warranties to
the Franchisee that any of the Marks are registereckgisterable, that the Franchisor
has the right or exclusive right to use any of Marks, or that the Marks do not
infringe any intellectual property, proprietary ather right of any person.

ACCOUNTING, RECORDS, REPORTS, AUDITS AND INSPECTIONS

Bookkeeping, Accounting and Records

(1)

The Franchisee shall maintain a bookkeeping, adocwu@and record keeping system
conforming to the requirements prescribed from timetime by the Franchisor. The

Franchisee’s books and records shall only contdormation relating to the Franchised
Business. The Franchisee’s books and records l#halreserved for at least six years
(including the period after this Agreement expiogss earlier terminated).
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POS System

(2)

3)

Before commencing to operate the Franchised Bussitke Franchisee shall, at its sole
expense, procure and install an electronic PointSale System as specified by the
Franchisor in the Manual or otherwise in writindhgt “POS System”). At the
Franchisor's request, the Franchisee shall, witteh#irge, provide any assistance the
Franchisor requires to bring the POS System “cai-linith the Franchisor’'s computer
system. The Franchisee and all personnel emplbyetthe Franchisee shall record, at
the time of sale, in the presence of customers,reakipts from sales or other
transactions, whether for cash or credit, on th& Bystem. The Franchisor shall have
the free and unfettered right to retrieve such @aié information from the POS System
as the Franchisor, in its sole discretion, deencessary, desirable or appropriate. The
Franchisee is solely responsible for the telephoast of such retrieval.

The Franchisor, at its sole discretion, may reqtirat the Franchisee add memory,
ports and other accessories and/or peripheral mgumip and/or additional, new, or
substitute hardware or software to the original PO$stem purchased by the
Franchisee. At a certain point in time it may beeonecessary for the Franchisee to,
and at the Franchisor’'s request the Franchisee nefilace or upgrade the entire POS
System with a larger system capable of assuming dascharging all the computer-
related tasks and functions or with an entirelyfed#nt system as specified by the
Franchisor. To ensure full operational efficie@eyd communication capability between
the Franchisor's computer and that of the FrandhBasiness, the Franchisee shall
keep the POS System in good maintenance and replaan the expiration or earlier
termination of this Agreement, all software, diskapes and other magnetic storage
media the Franchisor provided to the Franchised imeigeturned to the Franchisor in
good condition (reasonable wear and tear except@d)e Franchisee shall delete all
software and applications from all memory and gjera All of the foregoing items
specified to be installed or purchased, or actsifgpe to be undertaken by the
Franchisee under this Section 12(3), and the dgliwéall hardware and software, are
at the Franchisee’s sole expense.

Reports and Financial Information

(4)

The Franchisee shall furnish to the Franchisor steports as the Franchisor may
reasonably require from time to time. Without timg the generality of the foregoing,
the Franchisee shall furnish to the Franchisohe form from time to time prescribed
by the Franchisor, acting reasonably and togeth#tr such detail and breakdown and
copies of supporting records as the Franchisor reagonably require from time to
time:

(a) by the 5th day following the end of each month ar a weekly basis if the
Franchisor requires the Franchisee to pay the @ang Fee on a weekly basis,
a report of the Net Sales for such month, signeti\emified by the Franchisee;
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within sixty (60) days after the end of each thoemsecutive months, a profit
and loss statement for the Franchised Businessuicit months;

within sixty (60) days after the end of each fisgalar of the Franchised
Business, financial statements for the Franchisadingss, including a balance
sheet, profit and loss statement and a statememnétained earnings for such
period, which statements shall be signed and &drifly the Franchisee;

within sixty (60) days of the end of each fiscahy®f the Franchised Business,
a statement of Net Sales for such fiscal year dwted in accordance with

generally accepted accounting principles applied aortonsistent basis, and
reviewed by a firm of independent certified pulgimcountants acceptable to the
Franchisor;

in the event that the Franchisee remains in defalitany provision of this
Agreement for a period exceeding fifteen (15) dalgs, Franchisee shall provide
to the Franchisor, true copies of all filings off r@turns, schedules and reports
filed by Franchisee for income, corporate or s&despurposes; and,

the Franchisee hereby authorizes the Franchisorméke inquiry of the
Franchisee’s bankers, suppliers and other trad#itore as to their dealings with
the Franchisee in relation to the Franchised Basinéo discuss the affairs,
finances and accounts of the Franchised Business$ l§g its execution hereof
the Franchisee authorizes and directs such bankepgliers and other trade
creditors to discuss with the Franchisor the affafinances and accounts of the
Franchised Business) and to obtain information @ples of invoices relating to
sales or other dealings with all such persons #edFRranchisee in any way
relating to the Franchised Business. If requesthd, Franchisee agrees to
execute and deliver such additional directions alkder documents as the
Franchisor may require in order to permit such basksuppliers or other trade
creditors to release or disclose any such infoonaand documents to the
Franchisor.

Inspection and Audit of Books and Records

(5) At any time, the Franchisor may access the FraeelsisPOS System to determine,
among other things, sales activity and Net Saléke Franchisor may use any and all
information available to it on the POS System dreotcomputerized systems for any
reasonable business purpose.

(6) The Franchisor shall have the right, during norimasiness hours and without prior
notice to the Franchisee, to inspect or audit,aarse to be inspected or audited by an
independent Certified Public Accountant, the finahbooks, records, bookkeeping and
accounting records, documents or other materiategpect of the Franchised Business,
including the right, without limitation, to haveperson on the Premises to inspect all
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cash-control devices and systems, conduct physwantory to check, verify and
tabulate Net Sales, and/or to examine and makeegayi all accounting and business
records and procedures. In the event that any audh or inspection shall disclose an
understatement of Net Sales, the Franchisee sialtgthe Franchisor, within ten (10)
days after receipt by the Franchisee of the ingpectr audit report, the Continuing
Fee and other sums due on account of such unders&at. Further, if such audit or
inspection is made necessary by the failure ofRffamchisee 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’sro=scand procedures were insufficient
to permit a proper determination of Net Sales fay gear or part thereof to be made,
or that Net Sales for the period in question weardeustated by three percent (3%) or
more of the Net Sales actually received, or thatRranchisee was not complying with
each of the provisions of Section 12 hereof, then€hisee shall immediately take such
steps as may be necessary to remedy such defaulacaordance with the
recommendations of such auditor and the Franchgesd promptly pay to the
Franchisor all reasonable costs incurred in comeavith such audit or inspection,
including, without limitation, charges of an acctamt and the travel expenses, room,
board and compensation of employees of the Framchilf the Franchisee’s records
and procedures were insufficient to permit a progetermination of Net Sales, the
Franchisor shall have the right to deliver to thran€hisee an estimate, made by the
Franchisor, of Net Sales for the period under dmrstion and the Franchisee shall
immediately pay to the Franchisor any amount shdvemeby to be owing on account
of the Continuing Fee and other sums due on acaoiuaty understatement. Any such
estimate shall be final and binding upon the Freseeh

Auditor's Report to be Final

(7)

Any report of the Franchisor's auditor renderednfréime to time pursuant to this
section shall be final and binding upon all of geties hereto; provided that, in making
any such report, the Franchisor's auditor shallsdopursuant to generally accepted
accounting principles.

Right to Inspect Franchised Business and Premises

(8)

The Franchisor and/or its representatives shalt hlag right, at all times, to inspect the
Premises and the furnishings, equipment and fisttinereon and the Products, to take
inventory of such Products, and otherwise to exantihe manner in which the
Franchisee is conducting its business includinghaut limitation, the Franchisee’s use
of the Marks to ensure the Franchisee’s uniform eodsistent compliance with the
Franchisor's standards and specifications. In aéllent of any such inspection, the
Franchisee and its staff shall cooperate fully. Fnanchisor and/or its representatives
shall have the right, at all times, to interview pdoyees and customers of the
Franchised Business; the right to make inquiry arikds, suppliers or other creditors of
the Franchisee and the right to videotape opematmathin the Franchised Business.
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INSURANCE

Types of Insurance

(1)

(2)

The Franchisee shall, at its sole cost and expeaake, out and keep in full force and
effect throughout the term of this Agreement angl @newal thereof, such insurance
coverage as may be required, pursuant to the teasablease for the Premises, under
applicable law, and as the Franchisor may from timéme require (including, without
limitation, product liability insurance, fire andxtended coverage insurance on the
equipment, leasehold improvements and stock of Rlenchised Business, business
interruption insurance, rental insurance, workexnpensation insurance and public
liability and indemnity insurance) in such amouatsthe 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 coveragebghakimary and non-contributory.
All costs in connection with the placing and mamtay of such insurance shall be
borne solely by the Franchisee.

The Franchisor has implemented an insurance progsétim specific insurers for
franchisees to comply with the insurance requirgaméerreunder. The Franchisee must
purchase the insurance package offered under tbigrgm through the Franchisor’s
designated broker, all at the expense of the Fiseehincluding, at the Franchisor’s
option, payment of any fees to the Franchisor'sgmesed broker or the reimbursement
of any fees paid by the Franchisor to its desighét®ker.

Policies of Insurance

(3)  All policies of insurance obtained pursuant to #ectl3 shall:

(a) be placed only with insurers reasonably accept@blde Franchisor;

(b) be in such form and amounts as is acceptable téridnechisor;

(©) contain a clause that the insurer will not caneetltange or refuse to renew the
insgrance without first giving to the Franchisoirtth (30) days prior written
notice;

(d) name the Franchisor as an additional insured; and

(e) be primary and non-contributory.

Copies
(4) Copies of all policies or certificates of insuranged any renewals thereof, shall be

delivered promptly to the Franchisor by the Frasehifrom time to time throughout
the term of this Agreement and any renewal therédie Franchisee hereby grants the
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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 typsf 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 Agreementtlife Franchisee fails to take out, timely
pay for, or keep in force any insurance referredhteubsection 13(1) or 13(2) above,
or should any such insurance not be as providesulbsection 13(3) above. Further,
should the Franchisee not rectify such failure witiorty-eight (48) hours after written
notice is given to the Franchisee by the Franchder Franchisor has the right, without
assuming any obligation in connection therewith,eftect such insurance at the sole
cost of the Franchisee and all outlays by the Friaac shall be immediately paid by the
Franchisee to the Franchisor on the first day efriext month following such payment
by the Franchisor without prejudice to any othghts and remedies of the Franchisor
under this Agreement.

Sufficiency

(6)

14.

Nothing in this Agreement implies that the insueamequired by the Franchisor will be
sufficient for the Franchisee’s needs. The Fraaehis encouraged to consider whether
to obtain additional insurance or coverage withhaiglimits since the Franchisor does
not require insurance against all potential inskeraisks.

RESTRICTIVE COVENANTS AND TRADE SECRETS

Competition During Term of Agreement

(1)

The Franchisee and the Guarantor, (in consideratidhe Franchisor entering into this
Agreement) jointly and severally, covenant and egtieat, during the term of this
Agreement and any renewal period thereof, the Fis@e and the Guarantor shall not,
without the prior written consent of the Franchjseither individually or in partnership
or jointly or in conjunction with any person, firrassociation, syndicate or corporation,
as principal, agent, shareholder or in any manrf&atsoever, carry on or be engaged in
or be concerned with or interested in or advised Imoney 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 osigsment by the Franchisee of this
Agreement for any reason whatsoever, each of thechisee and the Guarantor (in
consideration of the Franchisor entering into tAgreement) shall not, without the
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prior written consent of the Franchisor, at anyetiduring the period of two (2) years
from the date of such expiration or terminatiorheitindividually or in partnership or
jointly or in conjunction with any person or persorfirm, association, syndicate,
company or syndication as principal, agent, shddehoor in any other manner
whatsoever carry on, be engaged in or be concewnitddor interested in or advise,
lend money to, guarantee the debts or obligatidnergpermit its name or any part
thereof to be used or employed by any person aoper firm, association, syndicate,
company or corporation engaged in or concerned anthquick service restaurant that
features the sale of pita sandwiches, sandwich svoapther food products featured by
THE PITA PIT restaurants, within the Territory oitln a five (5) mile radius from
the Franchised Business whichever surface is greatewithin the territory of any
other THE PITA PIT franchise or corporately ownedtaurant in existence at the time
of the expiration or termination of this Agreememtwithin a five (5) mile radius from
THE PITA PIT franchise(s) or corporately owned aesant(s) in existence at the time
of the expiration or termination of this Agreementichever surface is greatest.

Acknowledgment of Corporate Franchisee

3)

15.

In the event the Franchisee is a corporation, ttedhisee covenants and agrees to
deliver to the Franchisor at any time the Franchissay request, the written
acknowledgment of such directors, officers, shdders, members, partners or senior
management employees of the Franchisee, as thechisan shall in its reasonable
discretion determine, acknowledging that they hasgiewed the provisions of this
Section 14 and that they agree to abide by andobadby all such provisions.

SALE, ASSIGNMENT, TRANSFER

Assignment by the Franchisee

(1)

The Franchisee acknowledges that the Franchisogranting this franchise and the
rights and interests under this Agreement, hagdalipon, among other things, the
character, background, qualifications and finanalality of the Franchisee and, where
applicable, its members, partners, shareholdefgerd, directors, managers and the
Guarantor.  Accordingly, this Agreement, the Frasefis rights and interests
hereunder, the lease or sublease of the Premisetharmproperty and assets owned and
used by the Franchisee in connection with the Fiaed Business shall not be sold,
assigned, transferred, shared or encumbered inewbolin part in any manner
whatsoever, without the prior written consent oé thranchisor, which shall not be
unreasonably withheld. Prior to seeking such caingée Franchisee shall provide the
Franchisor with a right of first refusal as settlfiobelow. In no case shall the
Franchisee place a “FOR SALE” sign anywhere on ®memises without the
Franchisor’s prior written permission. Any actoalpurported assignment occurring by
operation of law or otherwise without the prior tten consent of the Franchisor shall
be a material default of this Agreement and susigament will be null and void.
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(2) In considering the request for sale, assignmeatster or encumbrance (all of which
are hereinafter included within the word “transjepursuant to subsection 15(1) above,
the Franchisor may consider, among other things, itfiormation set out in the
proposed franchisee’s application, along with thealifications, good character,
requisite general business experience, apparerity atdo operate the Franchised
Business, and credit standing of the proposed fages and its partners, managers,
principal shareholders, directors and officers, ang guarantor as appropriate, whether
the purchase price and other terms of sale as agellhe amount and terms of any
financing would be unduly burdensome to the traesfeand whether the Franchised
Business was purchased with the intent to flip Thhe Franchisor may reduce the size
of the Territory to be effective immediately uporartsfer by the Franchisee. In
addition, the Franchisor shall be entitled to regjuas a condition precedent to the
granting of its consent that:

(a) as of the date of the Franchisee’s request foresursnd as of the closing date
of transfer there shall be no default in the penfamce or observance of any of
the Franchisee’s obligations under this Agreementaoy other agreement
between the Franchisee, the Franchisor or anyatdfibr supplier thereof, and if
the Franchisee intends to transfer its rights afspesion of the Premises, that
the Franchisee have obtained the consent of alessecy parties to the
assignment of the lease or sublease to the propomsesferee;

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

(c) the Franchisee has delivered to the Franchisor raplete release of the
Franchisor, its directors and officers, as wellitasaffiliates and the directors
and officers thereof, from all claims howsoevesiag as well as all obligations
under this Agreement of any such persons, in then fattached to this
Agreement as Schedule B;

(d) the proposed transferee has entered into a writgsignment, in a form
prescribed by the Franchisor or, at the Franchssoption, shall have executed a
new franchise agreement in the form then being tsethe Franchisor, for the
balance of the Initial Term or renewal term, witle tsame rights of renewal
under this Agreement if not already renewed, anthatContinuing Fee rates
provided under this Agreement and with no greatgrenditures for advertising
and promotion than are provided under this Agre¢neress the Franchisor
determines, in its sole discretion, that the Fraeehpurchased the Franchised
Business with the intent to flip it (in which catge Franchisor may deny the
transfer or impose on the transferee the fees amdstthen being offered to
new franchisees absent any rebates or reductiemxsgpt the transferee will
receive a Territory commensurate with those beifigred to new franchisees
and adjusted by the Franchisor, in its sole digmmetto reflect population
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changes, and shall have executed such other dotsiraed agreements as are
then customarily used by the Franchisor in the tgrgrof franchises;

(e) the proposed transferee has provided guarantees &oyone whom the
Franchisor may request, guaranteeing the propasegdferee’s performance of
its obligations under the agreements to be enteted

® the proposed transferee has completed, to thefasdiosm of the Franchisor,
such training in the operations of the Franchisedifess, at the proposed
transferee’s or the Franchisee’s sole expenséheaBranchisor may require;

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

(h)  the Franchisee paying to the Franchisor, any fadfaexpenses which may be
incurred by the Franchisor in dealing with the $fan 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;

(0 the Franchisee shall do or cause to be done dii things as the Franchisor
may require to ensure that the Premises satisfyhe current image, standards
and specifications established by the Franchisonéw franchises in THE PITA
PIT System whether or not such image, standardspecifications reflect a
material change in THE PITA PIT System in effectridly the initial Term
hereof and upon inspection by the Franchisor atigean evaluation score of
90% or higher. Without limiting the generality tife foregoing, the Franchisee
shall make such capital expenditures as the Framckhall determine in its sole
discretion as being required in connection with tf@egoing for the
modernization, renovation and refurbishing of theerflses and all fixtures,
furnishings, equipment and signs therein or theredhe Franchisee shall have
the Premises cleaned by professional commercidnels and to arrange
inspections with highly qualified inspectors of afjuipment and infrastructure,
including without limitation the electrical and phbing systems, prior to the
transfer, and to provide all such inspection repdd the Franchisor and the
proposed transferee at least three (3) weeks fwithe transfer;

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

(k) The refusal of the Franchisor to consent to thepsed transfer based upon the
non-compliance with any of the foregoing conditiasill not be deemed to be
an unreasonable withholding of such consent. Ti@andhisor's consent to a
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transfer shall not operate to release the Fraretigan any liability under this
Agreement;

Right of First Refusal

(3) Without in any way derogating from the right of tReanchisor to reject a proposed
transfer pursuant to subsection 15(1) above, drgt time or times during the term of
this Agreement, including any renewal thereof, Fnanchisee obtains a bona fide offer
(the “Offer”) to acquire the whole or any part a$ Interest in the Franchised Business,
which the Franchisee wishes to accept, the Framelsball promptly give written notice
thereof to the Franchisor together with a true copyhe Offer. Upon receipt of such
notice and Offer, the Franchisor, or its designaéidiate, shall have the option of
purchasing the property forming the subject mathereof upon the same terms and
conditions as those set out in the Offer except tha

(a) the Franchisor, or its designated affiliate, shalle the right to substitute cash
for any other form of consideration specified ie tBffer and to pay in full the
entire purchase price at the time of closing. Fnenchisor, or its designated
affiliate, may exercise its option at any time withwenty (20) days after receipt
of the said notice by giving written notice to tReanchisee. If the Franchisor
declines to exercise such option and if such tesings approved by the
Franchisor, the Franchisee shall be at liberty ammete the transfer to such
third party transferee in accordance with the Offgorovided that,
notwithstanding the terms of the Offer, such tratisa must be completed
within thirty (30) days of the date on which theakchisor notifies the
Franchisee of its approval of such transaction. thé transaction is not
completed within thirty (30) days, the foregoingobyisions of subsection 15(2)
shall apply again in respect of the proposed temnahd so on from time to
time;

(b) in addition to the Offer to be given by the Fraseki to the Franchisor together
with the notice described in subsection 15(3) abtive Franchisee shall provide
the Franchisor with:

() information relating to the business reputation guodlifications to carry
on the Franchised Business of the proposed traesfand

(i) any credit information the Franchisee may haveoathé¢ financial ability
and stability of the proposed transferee, includiifgthe proposed
transferee is an individual, his personal net wat@tement and if the
proposed transferee is a corporation, partnershippther entity, its
latest financial statements and personal net watdtement of the
proposed guarantor.
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Sale of Shares or Other Interest in the Franchisee
(4) In the event the Franchisee is a corporation, dichitability company or partnership:
(a) then the respective transfer, sale, assignmerdgelemortgage or

(b) hypothecation of any shares or interest, or anynghan the composition of
shareholders, membership interest holders or partménether by operation of
law, or otherwise, or any amalgamation or mergeiclwhesults or could result
in a change of Control (as defined below) of thanEhisee, as applicable, shall
be deemed to be an assignment of this Agreemenslaaitibe subject to all of
the provisions, terms and conditions precedent ifgukban this Section 15,
which shall applymutatis mutandis. “Control” means (i) ownership of legal and
equitable title to more than twenty-five percerb%@ of the outstanding voting
equity interests of the Franchisee, or (i) havihg right to designate a majority
of the directors, the manager or any other singlawerning body or person of
the Franchisee.

() the Franchisee will, upon the Franchisor’s requesh time to time, deliver to
the Franchisor a certificate certifying as to tleemrent shareholders, directors,
officers, members, or partners, as the case mapfbe Franchisee, and will
permit the Franchisor to review its corporate, tidi liability company or
partnership records;

(d)  the Franchisee will cause the share certificatpsesenting share ownership in
the case of a corporation or the documents of téf@esenting an ownership
interest in the case of a limited liability compamya partnership, to have typed
or written thereon a legend stating that such sharedocuments of title are
subject to this franchise agreement among the Risog the Franchisee and the
Guarantor, that the said franchise agreement centastrictions on the sale,
assignment, transfer, mortgage, pledge, hypotlmtationation, encumbrancing
or other dealings with the said shares or documehtgle, and that notice of
the said agreement is thereby given.

Assignment by the Franchisor

(5)  The Franchisor, (including its successors and maskignay sell, transfer or assign its
interest in THE PITA PIT SYSTEM or the Marks or apwrts thereof or in this
Agreement without seeking the consent of the Fraseh In the event of a sale,
transfer or assignment by the Franchisor of itsredts in THE PITA PIT SYSTEM or
the Marks or any parts thereof, or in the evenamy sale, transfer or assignment by
the Franchisor of this Agreement or any interestdim, to the extent that the purchaser
or assignee shall assume the covenants and odigafi the Franchisor under this
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Agreement, the Franchisor shall thereupon and wittfiorther agreement, be freed and
relieved of all liability with respect to such cavamts and obligations.

16. DEATH OR INCAPACITATION

Death or Incapacitation

(1) Upon the death, permanent disability or legal iacity of the Franchisee, or a
controlling shareholder, membership interest holwepartner of the Franchisee, or the
Guarantor, as the case may be, if such personthag aate of such death, permanent
disability or legal incapacity a spouse or any tadhlldren surviving, the following shall

apply:

(@)

(b)

(€)

if the surviving spouse and/or adult child desired aare, in the reasonable

opinion of the Franchisor capable of carrying oa Hranchised Business, with

the assistance of suitable professional manageaorentherwise, the said spouse
and/or adult child shall have the right to contimae operate the Franchised

Business provided that they shall directly coverand agree with the Franchisor
to be bound by the terms and conditions of thiseagrent and any other

agreements made between the Franchisor, and thehisee, and that the fees
set out in subsection 15(2)(h) above, are paid,;

if the surviving spouse and/or adult child do nasice or are not, in the
reasonable opinion of the Franchisor, capable ofyiog on the Franchised
Business, or cannot devote their full time and raib@ to the Franchised
Business, or if there is no spouse or adult childsiging, then the Franchisee,
the controlling shareholder, membership interestddro or partner of the
Franchisee, or their respective guardians or estae the case may be, shall
have the right to sell, assign, or transfer suchtyfsa rights under this
Agreement, as provided in Section 15. The righseét#, assign, or transfer is
conditioned upon the Franchisee’s or Franchisestat@&s continued operation
of the Franchised Business and ongoing compliandé whe terms and
conditions of this Agreement. The Franchisor'sitggand remedies arising from
any default of this Agreement, by the Franchisée, Eranchisee’s estate, or
otherwise, will remain in full force and effect;

if the surviving spouse and/or adult child do nasice or are not, in the
reasonable opinion of the Franchisor, capable ofyiog on the Franchised
Business, or cannot devote their full time and raib@ to the Franchised
Business or if there is no spouse or adult chilvigmg, and the Franchisee, the
controlling shareholder, membership interest holderpartner of the Franchisee,
or their respective guardians or estates electtmadr cannot sell, assign, or
transfer such party’s rights under this Agreemeihiw ninety (90) days of the
date of the Franchisee’s death or death of the raling shareholder,
membership interest holder or partner of the Friaeehor the Guarantor, or the
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date upon which the permanent disability of thenEngsee or the controlling
shareholder, membership interest holder or partfethe Franchisee or the
Guarantor arises, or the date of declaration ddllegapacity of the Franchisee
or the controlling shareholder, membership interesider or partner of the
Franchisee or the Guarantor, then the Franchisal lséive the right, such right
to be exercised by the Franchisor giving writteniaggoto the Franchisee or to
the Franchisee’s estate to purchase all or anygfdite assets of the Franchisee
used in the operation of the Franchised Business fpurchase price equal to
the “asset value” of the Franchisee’s assets eaéxailin accordance with the
provisions set out below, less all proper businkdslities assumed by the
Franchisor as at the date the said purchase is lemdp To satisfy the
aforesaid purchase price, the Franchisor shalltipaydifference between the said
“asset value” and the amount of the liabilitiesuassd by it, on the date of the
completion of the purchase by way of cash or ¢edti€heck.

(2) For the purposes of this section “asset value Slealletermined as follows:

(@)

(b)

(€)

(d)

“Products” shall be valued at the Franchisee’saatast (less freight and other
shipping charges); provided that, if in its solenggn, the Franchisor believes
any portion of the Products are shopworn, damagedhai saleable, the
Franchisor shall not be required to purchase sochop;

“fixtures, equipment and furniture” shall be valugidan amount equal to the net
depreciated book value of each such item as suohisedefined in Section 16
(2)(d) below.

“goodwill” shall be valued at an amount equal te tverage of the Franchisee’s
annual after-tax earnings for the two (2) fully queted fiscal years immediately
preceding the date of death or permanent disallityhe Franchisee or the
controlling shareholder, membership interest holdemartner or other equity
interest holder of the Franchisee or the Guaramt®the case may be; provided
that, if the Franchisee shall have conducted bssifier less than the said two
(2) year period but for at least one (1) fully cdeted fiscal period, goodwill
shall be valued at an amount equal to the Frarebisererage annual after-tax
earnings for such lesser period. If the Franchis&® conducted business for
less than one (1) fully completed fiscal period, vaue shall be attributed to
goodwill. In calculating such after-tax earningppropriate adjustments shall be
made for reasonable management salaries.

“net depreciated book value” shall be calculated V@aluing all fixtures,
equipment, furniture and other assets as havingh bdepreciated at the
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maximum amount of depreciation allowed in accordamgth the prevailing
taxation statutes.

(e)  Any other assets (except for any leasehold intepstchased 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 actwst to the Franchisee. No
value shall be attributed to any interest in thasée or other instruments
pursuant to which the Franchisee occupied the BemmiAny purchase pursuant
to the provisions of this Article 16 shall be coetpd within one hundred and
twenty (120) days of the date of death or permadesatbility of the Franchisee
or the controlling shareholder, membership interesider or partner of the
Franchisee or the Guarantor, or at such other ismenay be mutually agreed
upon by the Franchisor and the Franchisee or tipeoppate estate personal
representatives.

Deemed Permanently Disabled

(3) For the purposes of this Section 16 and subjectthes employment of suitable
professional management reasonably satisfactortheoFranchisor, the Franchisee or
any controlling shareholder, membership interedtidroor partner of the Franchisee or
the Guarantor, as the case may be, shall be detmealve a “permanent disability” if
the usual participation of the Franchisee or angtrading shareholder, membership
interest holder or partner of the Franchisee orGhbarantor, as the case may be, in the
Franchised Business is, for any reason, curtadedafcumulative period of ninety (90)
days in any twelve (12) month period during thantesf this Agreement or renewal
period.

17. TERMINATION
Events of Termination

(2) The Franchisor shall have the right to terminais Agreement and the rights granted
hereunder (provided however that Sections 9 andshdl continue in full force and
effect for the periods therein specified), withqurejudice to the enforcement of any
other legal right or remedy, immediately upon gvinritten notice of such termination
upon the happening of any of the following events:

(a) if default is made in the due and punctual payneérany amount payable under
this Agreement, when and as same shall become ddiepayable, and such
default shall continue for a period of ten (10) slafter written notice thereof
has been given to the Franchisee;

(b) if the Franchisee or the Guarantor breaches argr aththe terms or conditions
of this Agreement or any other agreement or unkExgaentered into between
the Franchisee or the Guarantor or any of theilig#s and the Franchisor or
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any of its Affiliates and such breach shall congirfar a period of ten (10) days
after written notice thereof has been given to Rhenchisee;

if the Franchisee fails to observe or perform ahthe rules, bulletins, directives
or other notices set forth in the Manual and anghsfailure to observe or
perform same shall continue for a period of ten) (d@ys after written notice
thereof has been given to the Franchisee;

if the Franchisee fails to pay its share of anyiteation costs under Section
21(27) when due and such failure shall continueafqreriod of ten (10) days
after written notice thereof has been given to Rhenchisee;

if the Franchisee fails to observe or perform ahyhe terms and conditions of
any lease, sub-lease or other instruments undechwthe Franchisee has
acquired the right to occupy the Premises;

if the Franchisee opens to the public before amyired initial training is
completed to the satisfaction of the Franchisowithout 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 business inprafrom the Premises for a
period of three (3) consecutive business days withbe prior written consent
of the Franchisor or if the Premises are used lyypamty other than such as are
properly authorized by the Franchisor to use same;

if the Franchisee ceases or threatens to ceasaritp @n business, or takes or
threatens to take any action to liquidate its assmt stops making payments in
the usual course of business;

if either the Franchisee or the Guarantor makepusports to make a general
assignment for the benefit of creditors;

if either the Franchisee or the Guarantor makeguoports to make a bulk sale
of their assets;

if either the Franchisee or the Guarantor shalltute any proceeding under any
statute or otherwise relating to insolvency or lapkcy, or should any
proceeding under any such statute or otherwise nsétuted against the
Franchisee or the Guarantor;

if a custodian, receiver, manager or any other qrergith like powers is
appointed over the Franchisee’s or the Guarantaridertaking, business,
property or assets;
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(m) if any lessor or encumbrancer or any other persorporation or entity lawfully
entitled, takes possession of any of the undemjakinsiness, property or assets
of either the Franchisee or the Guarantor;

(n) if either the Franchisee or the Guarantor commitsudfers any default under
any contract of conditional sale, mortgage or oemurity instrument;

(0) in the event the Franchisee or the Guarantor srpocation,

0] if an order is made or a resolution passed for wheding up or
liquidation of either the Franchisee or the Guargnt

(i) if either the Franchisee or the Guarantor passgsugrorts to pass, or
takes or purports to take any corporate proceedimgmable it to take
proceedings for its dissolution, liquidation or dgaanation;

(i) if either the Franchisee or the Guarantor loseshtater by expiration,
forfeiture or otherwise; or

(iv)  if any proceedings with respect to either the Fn&ae or the Guarantor
are commenced under any statute governing thesaffdibankrupts or
insolvent entities.

(p) if a distress or execution against any of the uwadt@rg, business, property or
assets of either the Franchisee or the Guarantmotisdischarged, varied or
stayed within twenty (20) days after the entry ¢lodéror within such time period
as action must be taken in order to discharge, warystay the distress or
execution, whichever shall be the earlier;

Q) if final judgment for the payment of money in ampaunt in excess of $2500 is
be rendered by any court of competent jurisdicagainst either the Franchisee
or the Guarantor and such judgment shall not behdiged, varied or execution
thereof stayed within twenty (20) days after erttigreof or within such time
period as action must be taken in order to disehavgry or stay execution of
the judgment, whichever shall be the earlier;

(n if the Franchisee or any agent or representativia@iFranchisee:

() fails to submit any report required to be furnishedthe Franchisor
pursuant hereto within three (3) days of the dathseport is due or,

(i) understates Net Sales by three (3%) percent or mom&ich report; or

(i) materially distorts any other material informatiqrertaining to the
Franchised Business, or fails to maintain its rdsan a manner which
permits a determination of Net Sales, unless tlamdhisee proves to the
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satisfaction of the Franchisor that it had no kieolge of such
distortion; or

(v)  misrepresents any material facts to the Franchaor,

(v) or any Guarantor or principal thereof commits arig| a crime involving
moral turpitude, or any crime or offense reasondkisly, in the sole
opinion of the Franchisor, to materially and unfaldy affect the
System, the Marks, and their associated goodwdll ri@putation; or

(vi)  loses any license necessary to operate the FradcBissiness;

(s) subject to the provisions of Section 16 hereothd Franchisee, the controlling
shareholder, membership interest holder or partfigfranchisee or Guarantor
dies or otherwise becomes permanently disabled thedFranchisee’s or the
Guarantor’s spouse or an adult child of same de¢desire to continue, or is
not capable of continuing, to operate the FrandhBesiness as provided in
accordance with the provisions of the said Sectiéror if there is no spouse or
adult child;

(t) any default hereunder which is repeated more thegettimes within 12 months,
even if such defaults have been subsequently cwiddn any time period
permitted herein for such curing.

Effect of Termination

(2) Upon the expiration or termination of this Agreemér any reason whatsoever, the
following shall apply:

(@) the Franchisee shall, immediately upon the reqoéshe Franchisor (in order
that the Franchisor may protect its proprietary kmaiother proprietary rights
and the rights of other franchisees), permit then€hisor and its representatives,
to enter the Premises and, at its option, to cayedafault by the Franchisee, to
operate the Franchised Business for the Franchismtount or to secure the
Franchisee’s complete and timely compliance with akher obligations set forth
in this section;

(b) the Franchisee shall pay to the Franchisor, widewen (7) days after the
effective date of termination or expiration, allr@iouing Fees, advertising fees
and other charges then due and unpaid by the Hsaecincluding, but not
limited to the Franchisor’s costs and expense @ntexing the Premises and in
completing the acts specified in this section;

(c) the Franchisee shall immediately discontinue theragon of the Franchised
Business, THE PITA PIT SYSTEM and the use of therkdaand other
proprietary rights licensed under this Agreement] aimilar names and marks,
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or any other designations or marks associating FEnenchisee with the
Franchisor or THE PITA PIT SYSTEM. The Franchiskall cease displaying
and using all signs, stationery, letterheads, pzioka forms, marks, manuals,
bulletins, instruction sheets, printed matter, atisiag and other physical objects
used from time to time in connection with THE PITAIT SYSTEM or
containing or bearing any of the Marks or other @anmarks or designations,
and shall not thereafter operate or do busineserusugy name or in any manner
in violation of subsection 11(2) above or that migénd to give the general
public the impression that it is associated with Branchisor or THE PITA PIT
SYSTEM or that it is operating a business similar & THE PITA PIT
franchised business or that it previously condudi®dusiness under the Marks;

(d) if the Franchisee retains possession of the Premidge Franchisee shall
promptly and, at its expense, make such modifioatito the interior and/or
exterior decor of the Premises as the Franchisall sbquire to remove all
identification as a THE PITA PIT franchised bussemcluding removal of all
signs and color schemes. It is agreed that thachkisor will require that the
Premises be modified in such a fashion to ensuae ttie Premises no longer
tend to give the general public the impressionnp fashion whatsoever, that it
is associated with the Franchisor or THE PITA PIYSSEM or that it is
operating a business similar to a THE PITA PIT dtased business;

(e)  the Franchisee shall promptly execute such dociwsmentake such actions as
may be necessary to abandon the Franchisee’s usayofictitious business
name containing any of the Franchisor’'s proprietengrks adopted by the
Franchisee and to remove (in respect of the nehtigation), at the request of
the Franchisor, the Franchisee’s listing as a THEARPIT franchisee from the
yellow pages, all other telephone directories alhdother trade or business
directories and to assign to the Franchisor orather party designated by the
Franchisor all of the Franchisee’s telephone nusiaed listing in connection
with the Franchised Business;

M within seven (7) days after the effective date xppition or termination, the
Franchisee shall return to the Franchisor or ifgagentatives all copies of the
Manual, all other confidential material provided tbe Franchisee by the
Franchisor and all other material required to herred in accordance with this
Agreement or the Manual without having retained aopies of same in any
manner whatsoever, including without limiting thengrality of the foregoing,
photocopies, scanned copies, or electronic or ctenpcopies of any kind
whatsoever; and

(9) The Franchisee shall immediately assign ownershifhé¢ 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 Engsor’'s marks.
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Liquidated Damages

3)

Upon termination of this Agreement by the Franahisoder subsection 17(1), the
Franchisee agrees to pay the Franchisor as faireasbnable liquidated damages (but
not as a penalty) an amount equal to the lesséa)ahe projected Continuing Fee for
the balance of the Initial Term or renewal term,agplicable, and (b) the projected
Continuing Fee for the next three (3) years. # @ontinuing Fee is a percentage of
Net Sales, the projected Continuing Fee shall euleded using the average monthly
Net Sales during the last six (6) months that lmssinwas conducted at the Premises, or
if business has been conducted at the Premiseledsrthan six (6) months, then the
average over the actual operating period. The dhis@e agrees that it would be
difficult to calculate with certainty the actual aumt of damages that the Franchisor
will incur and that this amount is the best estanat the Franchisor’s lost revenues. If
a court determines that the liquidated damages @atyns unenforceable, then the
Franchisor may pursue all other available remedinedding recovery of consequential
damages. Payment of liquidated damages will naany way limit any other remedy
the Franchisor may have at law or in equity resglfrom the Franchisee’s failure to
perform its obligations.

Rights of the Franchisor

(4)

Upon the expiration or termination of this Agreemér any reason whatsoever, save
and except in the event of a purchase pursuanta@tovisions of Section 16 of this
Agreement, the Franchisor shall have the right, imitthe obligation, such right to be
exercised by notice in writing delivered to the rifaisee 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 purpokesale or distribution at the
Premises, and/or all or any part of the fixtureguigment, furniture or other assets
located on, in or at the Premises or otherwise usembnnection with the Franchised
Business. The Franchisor has the unlimited righenter the Premises at any time to
ensure compliance with Section 17(2). In the evbat the Franchisee entered into a
lease directly with the landlord for the Premisgson expiration or termination of this
Agreement and upon written notice from the Framshito the landlord and the
Franchisee, there shall be a deemed assignmehe dédse to the Franchisor.

Payment of The Purchase Price

(5)

The purchase price payable by the Franchisor td~thachisee for any assets purchased
by the Franchisor under subsection (4) above blatletermined as follows:

(a) for each of the Products so purchased, the Franchigll pay an amount equal
to the cost (less freight or other shipping chardglesreof to the Franchisee; and
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(b) for each fixture, or item of equipment or furnituve other asset so purchased,
the Franchisor shall pay an amount equal to theetesf the fair market value
and the net depreciated book value (as such terdefised in s.16(2)(d)) of
each such fixture, item of equipment or furnitureother asset, as set forth in
subsection (c).

(©) in no event, shall any amount be payable underestibs (4) for goodwill or
going concern value.

(d)  The Franchisor shall deliver to the Franchisee aestent prepared by the
Franchisor's accountants setting forth the basmsnuwhich the purchase price
has been calculated, including any required detextioin of fair market value.
Such statement shall be conclusive and binding uglbrparties, unless the
Franchisee requests an appraisal by an outsidaisppwithin seven (7) days of
the Franchisor’s delivery of the statement setfmgh the purchase price. In
such case, the appraiser must be mutually agreed, wath the parties acting
reasonably, and the cost will be borne solely l®/ Fnanchisee. The appraisal
must be concluded with the appraiser’s final regwadvided in writing to both
parties no later than fourteen (14) days from thte dhe Franchisee exercised
its option for an independent appraisal. Failingtt the Franchisor’'s initial
statement setting forth the purchase price willolbee conclusive and binding.
In the event the Franchisor disagrees with thepaddent appraiser’s valuation,
the Franchisor may, within seven (7) days of raegithe initial appraiser’s final
report, elect to have a final independent apprai3dle 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 thasuifteen (14) days from the
date the Franchisor exercised its option for d fapraisal. The purchase price
will be the lesser of the final two appraisals.

(e) The purchase price, less the fees charged by thecliisor's accountants for
preparing the above statement in subsection (@)l Is& paid in cash or certified
check at the closing of the purchase transactidnchy if practicable, shall take
place no later than thirty (30) days after recdiyt the Franchisee of the
Franchisor's notice pursuant to subsection 17(4)viaith time the Franchisee
shall: (i) deliver all documents and instrumentsassary to transfer good and
merchantable title to the assets purchased, tdé-ftdwechisor or its nominee free
and clear of all liens and encumbrances and (angfer or assign to the
Franchisor all licenses or permits, utilized by ffranchisee in the conduct of
the Franchised Business which may be assignedaosfarred. The Franchisee
shall, prior to closing, comply with any applicali}elk sales legislation. The
Franchisor shall have the right to set off agaarsti reduce the purchase price
by any and all amounts owed by the Franchisee éoFtlanchisor or any of its
affiliates.
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Additional Remedies

(6) The Franchisee expressly consents and agreedrfatdition to any other remedies the
Franchisor may have, at law or under this Agreeptdet Franchisor may apply for an
injunction and/or appointment of a receiver whiehm 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 ofisthAgreement for any reason
whatsoever, all covenants and agreements to berpexfi and/or observed by the
Franchisee and/or the Guarantor under this Agreemewhich by their nature survive
the expiration or termination of this Agreemengluading without limitation, those set
out in Sections 9, 14(2), 16, 17(2), 17(3), 17®J(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 any ggbt remedies to which it is entitled
upon the happening of any of the events referreth teubsection 17(1) hereof, shall
not be deemed to be a waiver of or otherwise affegbair or prevent the Franchisor
from exercising any right or remedies to which yrbe entitled, arising either from
the happening of any such event, or as a resuleotubsequent happening of the same
or any other event or events provided for in sulizecl7(1) above. The acceptance
by the Franchisor of any amount payable by or lf@r account of the Franchisee under
this Agreement after the happening of any evenvigea for in subsection 17(1) above,
shall not be deemed to be a waiver by them of ahts and remedies to which they
may be entitled, regardless of their knowledgehef happening of such preceding event
at the time of acceptance of such payment. Noewvaw the happening of any event,
referred to in subsection 17(1) above, shall benéeeto be waived by the Franchisor
unless such waiver shall be in writing.

18. GUARANTOR’'S COVENANTS
Guarantee and Indemnity

(2) In consideration of the Franchisor entering intis #hgreement with the Franchisee and
in consideration of the sum of two dollars ($2.0d)d other good and valuable
consideration, (the receipt and sufficiency wher&fhereby acknowledged by the
Guarantor) the Guarantor hereby unconditionallyrgnizzes to the Franchisor that the
Franchisee will pay all amounts to be paid and wilse observe and perform all terms
and conditions to be so observed and performethisnAgreement. If the Franchisee
shall default in making any such obligations, theafantor hereby covenants and agrees
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to pay to the Franchisor, forthwith upon demandheut any setoff or other deduction,
all amounts not so paid by the Franchisee and athages that may arise in
consequence of any such non-observance or nonrperfce.

Without in any way restricting or limiting the gaaitee given by the Guarantor as set
out above or any other rights and remedies to wtiehFranchisor may be entitled, the
Guarantor hereby covenants and agrees to inderndysave the Franchisor harmless
against any and all liabilities, losses, suitsjnda demands, costs, fines and actions of
any kind or nature whatsoever to which the Frawch&hall or may become liable for,
or suffer, arising from the Franchisee’s operatainthe Franchised Business or by
reason of any breach, violation or non-performabgehe Franchisee of any term or
condition of this Agreement or any other agreemmeatle between the Franchisee and
the Franchisor.

Waiver of Right to Proceed

3)

In the enforcement of any of its rights against G&earantor, the Franchisor may in its
sole discretion proceed as if the Guarantor was ghmary obligor under this
Agreement, or any other agreement made betweeRrtrehisee and the Franchisor.
The Guarantor hereby waives any right to requieeRhanchisor to proceed against the
Franchisee or to proceed against or to exhaustsanurity (if any) held from the
Franchisee, or to pursue any other remedy whatsoglieh may be available to the
Franchisor before proceeding against the Guarantor.

Any Dealings Binding on Guarantor

(4)

No dealings of whatsoever kind between the Fraoctasnd the Franchisee and/or any
other persons as the Franchisor may see fit, whetlté or without notice to the
Guarantor, shall exonerate, release, discharga any way reduce the obligations of
the Guarantor in whole or in part, and in particuénd without limiting the generality
of the foregoing, the Franchisor may modify or achehis Agreement, grant any
indulgence, release, postponement or extensiormef twaive any term or condition of
this Agreement or any obligation of the Franchisede or release any securities or
other guarantees for the performance by the Fraeehof its obligations and otherwise
deal with the Franchisee and/or any other persertheFranchisor may see fit without
affecting, lessening or limiting in any way thebliay of the Guarantor. The Guarantor
hereby expressly waives all acts and other thimgsuwhich, but for such waiver, such
guaranty would or might be conditioned, includirmt not limited to, any demand,
presentment or protest, any notice of non-paymermttioer default or of protest.
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Settlement Binding on Guarantor

(5)  Any settlement made between the Franchisor anaWpiother persons as the Franchisor
may see fit to deal with, or any determination madesuant to this Agreement which
is expressed to be binding upon the Franchised, tghdinding upon the Guarantor.

Bankruptcy of the Franchisee

(6) Notwithstanding any assignment for the general fiieak creditors of any bankruptcy
or any other act of insolvency by the Franchised aotwithstanding any rejection,
disaffirment or disclaimer of this Agreement (irsihg its agreement and covenant
under Section 18), the Guarantor shall continubetdully liable hereunder.

Guarantor's Covenants Binding

(7)  Without in any way limiting the generality of anyher section of this Agreement, the
covenants and agreement of the Guarantor cont@ndds section shall enure to the
benefit of and be binding upon the Guarantor ared héirs, executors, administrators,
successors and assigns of the Guarantor.

Guarantor to be Bound

(8) The Guarantor acknowledges reviewing all of thevigions of this Agreement and
agrees to be bound by all of the provisions heiesiffar as applicable to him, including
without limitation, the provisions of Sections 9dah4 which, by his execution of this
Agreement, he covenants and agrees to abide bpeahdund by.

19. SECURITY TO THE PITA PIT

To secure the payment and performance of any amblaations from time to time owing by
the Franchisee to the Franchisor, including payneér@ny 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 secuntigyest in the inventory, equipment,
leasehold improvements and other assets of thecliisma Business. The Franchisee also
covenants and agrees to execute from time to timerequest by the Franchisor, a security
agreement, substantially in the form attached beast Schedul€&. Failure to provide such a
security agreement within ten (10) days followitge treceipt by the Franchisee of a written
request therefore shall be deemed to be a matlfiault under this Agreement.

20. ACKNOWLEDGEMENTS
Independent Investigation

1) The Franchisee and Guarantor acknowledge that theg conducted an independent
investigation of the Franchised Business and rezegthat the business venture
contemplated by this Agreement involves businesksriand that its success will be
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largely dependent upon the ability of the Franchisexd Guarantor as independent
businessmen. The Franchisor expressly disclaimsridiking of, and the Franchisee and
the Guarantor expressly acknowledge that they heotereceived, any warranty or

guarantee, expressed or implied, as to the potemiame, profits or success of the

Franchised Business. The Franchisee and the Gaoaracknowledge that they have

received, have had an ample time to read and head this Agreement and fully

understand its provisions. The Franchisee andGihgrantor further acknowledge that
they have had an adequate opportunity to be adwagddgal counsel and accounting
professionals of their own choosing regarding alttipent aspects of this franchise, the
purchase of the Franchised Business and the fianchlationship.

Entire Agreement

(2) This Agreement and the documents incorporated lgremce (which includes the
Manual) constitute the entire agreement betweerp#énges and supersedes all previous
agreements and understandings between the part@syiway relating to the subject
matter hereof.

Franchise Disclosure Document

(3) The Franchisee acknowledges that (a) the Fran&hiBoanchise Disclosure Document
and its exhibits, including this Agreement, (thejDwere delivered to the Franchisee
upon the Franchisee’s reasonable request, if amy,ah least fourteen (14) calendar
days before the Franchisee signed this Agreemeanhywother agreement with, or made
any payment to, the Franchisor or an affiliate omreection with the proposed franchise
sale, (b) it signed a Receipt for the FDD, and i{c)his Agreement or any other
agreement contained material differences from ¢ fattached to the FDD and these
changes were required by the Franchisor, it redeerecution copies of all such
agreements at least seven (7) calendar days b#fsigned them. The Franchisee
represents that it carefully reviewed the FDD,udalg all agreements, and had enough
time to consult with any professional advisers widspect to its contents. Any
representations or promises outside of the FDB; #Mgreement, and the documents
incorporated by reference in this Agreement, areemforceable.

No Financial Performance Representations

(4) The Franchisee acknowledges that no employee, agentepresentative of the
Franchisor or its affiliates made any oral, writi@nvisual representation or projection
to the Franchisee of actual or potential salestscas net or gross profits, except for
the financial performance representations providellem 19 of the FDD or the actual
results of the location being purchased.
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21. GENERAL PROVISIONS
Overdue Amounts

(1)  All Continuing Fee and advertising contribution$f,a&anounts due for goods purchased
by the Franchisee from time to time from the Fraswhor its affiliates and any other
amounts owed to the Franchisor or its affiliatestbg Franchisee pursuant to this
Agreement or otherwise shall bear interest after dlne date at the Interest Rate,
calculated and payable weekly, not in advance, Wmgfore and after default, with
interest on overdue interest at the aforesaid raléhe acceptance of any interest
payment shall not be construed as a waiver by thadhisor of its respective rights in
respect of the default giving rise to such paynasnd shall be without prejudice to the
Franchisor’s right to terminate this Agreementeaspect of such default.

Modification of Agreement

(2) No modification of the Agreement shall be bindingess same is agreed to in writing
by both parties excephat Franchisor may in its sole, unfettered disacne modify the
Manual provided such modifications do not subssdiptialter Franchisee’s status and
rights as a franchisee.

Indemnification of the Franchisor

(3) The Franchisee hereby agrees, during and aftetethe of this Agreement to indemnify
and save the Franchisor, its directors, sharehgldefficers, employees and agents
harmless from any and all liabilities, losses, suitlaims, demands, costs, fines and
actions of any kind or nature whatsoever to whiedytshall or may become liable for,
or suffer by reason of any breach, violation or -performance on the part of the
Franchisee or any of its agents, servants or erp®wf any term or condition of this
Agreement and from all claims, damages, suits,scostrights of any persons, firms or
corporations arising from the operation by the Ehgsee of the Franchised Business.

Legal Fees

(4) In the event the Franchisor shall be made a partgny litigation commenced by or
against the Franchisee, other than litigation conu®é by the Franchisee against the
Franchisor, then the Franchisee shall indemnify sade them harmless against any
losses, damages or claims whatsoever arising tbemeénd shall pay all costs and
expenses including reasonable legal fees, accasnsana expert witness fees, costs of
investigation and travel and living expenses inedrior paid by the Franchisor in
connection with such litigation. Further, if it &stablished that the Franchisee has
breached any of the terms and conditions of thisefgpent, the Franchise hereby
agrees to pay all costs and expenses including fiegs that may be incurred or paid by
the Franchisor in enforcing their rights and reresdinder this Agreement.
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No Liability

(5)

The Franchisor shall not be responsible or othervisble for any injury, loss, or
damage resulting from, occasioned to or sufferedaty person or persons or to any
property because of any products sold or servicesiged by it to the Franchisee or
because of its specification or standards, any cygok or designated products or
services, or any approved or designated suppliers.

Legal Relationship

(6)

The parties hereto hereby acknowledge and agrag, ékcept as expressly provided in
this Agreement, each is an independent contrattat,no party shall be considered to
be the agent, representative, master or servarangfother party hereto for any
purpose whatsoever, and that no party has any @iytiio enter into any contract,
assume any obligations or to give any warrantiesepresentations on behalf of any
other party hereto. Nothing in this Agreement shallconstrued to create a relationship
of partners, joint ventures, fiduciaries, or anhest similar relationship among the
parties. Franchisee must post a sign at the Resmi®nspicuously identifying
Franchisee as the owner of the business operasng@ #censed franchisee of the
Franchisor.

Joint and Severable

(7) If two or more individuals, corporations, partnapsh or other entities (or any
combination of two or more thereof) shall sign o bubject to the terms and
conditions of this Agreement as the Franchiseesoa &uarantor, the liability of each
of them under this Agreement shall be deemed tibeand several.

Severability

(8) If for any reason whatsoever, any term or conditioih this Agreement or the

application thereof to any party or circumstanchallsto any extent be invalid or

unenforceable, all other terms and conditions & fgreement and/or the application
of such terms and conditions to parties or circamsts, other than those as to which
it is held invalid or unenforceable, shall not bée@ed thereby and each term and
condition of this Agreement shall be separatelyidvaind enforceable to the fullest

extent permitted by law.

Remedy Savings

(9)

If a remedy cannot be contractually waived or ret&td under applicable law, then each
party retains that remedy to the extent that ithoarbe waived or restricted, despite
any provision in this Agreement to the contrary.
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Franchisee May Not Withhold Payments Due To Franclsior

(10) The Franchisee agrees that he or it will not, asugds of the alleged non-performance
by the Franchisor of its obligations hereunderhiagid payment of any Continuing Fee
or other amounts due to the Franchisor, or itdicdéis, whether on account of goods
purchased by the Franchisee or otherwise.

Notices

(11) All notices, consents, approvals, statements, azdt@ns, documents, or other
communications (collectively “notices”) required permitted to be given hereunder
shall be in writing, and shall be delivered perdlgnaby facsimile telephone
transmission, by prepaid nationally recognized oigét courier, by email, or by
registered mail, postage prepaid, to the partieth@it respective addresses set forth
below:

To the Franchisor 105 NortH'4street, Suite 208
Coeur d’Alene, ID 83814
Telephone: (208) 765-3326
Facsimile: (208) 667-7694
Email: lee.strait@pitapitusa.com, brenda.zosel@piaa.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: To be Determined
Email:

To the Guarantor at: Premises
Facsimile: To be Determined
Email:

Or at any such other address or addresses as ngydoeby any of them to the other
in writing from time to time. Such notices, if rfeal, shall be deemed to have been
given on the fifth business day following such igil or, if delivered by facsimile
telephone transmission or email on a business day @ 5:00 p.m. recipient’s local
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time, shall be deemed to have been given on theddiered, or, if delivered after that

time or on a day other than a business day, shalldemed to have been given on the
next business day, or, if delivered by courier) &l deemed to have been given on the
day delivered, if delivered personally, shall leehed to have been given on the day
delivered, if a business day, or if not a busirgsg on the next business day following

the day delivered; provided that if such noticelldave been mailed and if regular mail
service shall be interrupted by strike or otheegularity before the deemed receipt of
such Notice, as aforesaid, then such Notice sbélbe effective unless delivered.

If there are multiple Franchisees or Guarantonyjice on one Franchisee or Guarantor
shall constitute valid notice to all. If the Fraisee is no longer occupying the
Premises, the Franchisor may send notice to thektasvn address of the Franchisee
or any of its owners.

Headings, Article Numbers

(12)

The headings, article numbers and table of cont@ppearing in this Agreement or any
schedule hereto are inserted for convenience efaete only and shall not in any way
affect the construction or interpretation of thigréement.

Applicable Laws and Jurisdiction

(13)

(14)

Notwithstanding the location of the Franchised Bess and the location of the
Franchisee’s principal office, it is specificallygraed that this Agreement and all
collateral agreements shall be construed and geslerim accordance with the

substantive laws of the State of ldaho without rexfee to its conflicts of law, except

as may otherwise be provided in this Agreemente parties agree that any franchise
law or business opportunity law of the State ofhlwlanow in effect, or adopted or

amended after the date of this Agreement, will @oply to franchises located outside
of the State of Idaho.

For the collective benefit of all franchisees, thenchisee, and the Franchisor, any
litigation permitted under this Agreement shall ¢é@nducted 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 Agreementadrehch and every part hereof.

Waiver of Obligations

(16)

The Franchisor may by written instrument unilatgrataive any obligation of or
restriction upon the Franchisee under this Agreéem@&o acceptance by the Franchisor
of any payment by the Franchisee and no failureset or neglect of either of them to
exercise any right under this Agreement or to ftnsison full compliance by the
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Franchisee with his obligations hereunder, inclgdmthout limitation, any mandatory
specification, standard or operating procedurel] shastitute a waiver of any provision
of this Agreement.

Franchisee and Guarantor Defined, Use of Pronoun

(17)

The words “Franchisee” and “Guarantor” wheneverduse this Agreement shall be
deemed and taken to mean each and every persoartyr rpentioned as a Franchisee
or Guarantor herein, be the same one or more; fatiterie shall be more than one
Franchisee or Guarantor, any notice, consent, apprcstatement, authorization,
document or other communication required or peediitto be given by the terms or
conditions of this Agreement may be given by omatty 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, thedhisor and/or the Guarantor may be
an individual (male or female), a partnership, goooation or another entity or a group
of two or more individuals, partnerships, corparas or other entities. The necessary
grammatical changes required to make the provisafnthis Agreement apply in the
plural sense, where there is more than one Fraehis Guarantor and to either
individuals (male or female), partnerships, corpiores or other entities, shall in all
instances be assumed in each case. The wordsofhetieerein”, “hereunder” and
similar expressions used in any section or sulmseatf this Agreement relate to the
whole of this Agreement (including any Schedulescited hereto) and not to that
section or subsection only, unless otherwise esfyregrovided for or the context
clearly indicates to the contrary. Any reference‘days” means calendar days, unless
otherwise specified.

Default Cumulative

(18)

In the event that the Franchisee acquires the aght franchise to operate another or
other THE PITA PIT businesses, any default by then€hisee in the performance or
observance of any of the terms and conditions uadgrone agreement governing the
aforesaid right and franchise shall be deemed tarbevent of default under all other
agreements pursuant to which the Franchisee ogesatth a THE PITA PIT business
or businesses.

Set-Off by the Franchisor

(19)

Notwithstanding anything contained in this Agreetneaopon the failure of the
Franchisee to pay to the Franchisor as and whenathyeamounts of money provided
for herein, the Franchisor shall have the righit selection, to deduct any and all such
amounts remaining unpaid from any monies or crel#isl by the Franchisor for the
account of the Franchisee.
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Further Assurances

(20) Each of the parties hereto hereby covenants angesagio execute and deliver such
further and other agreements, assurances, undeysakiacknowledgments or
documents, cause such meetings to be held, remdupassed and by-laws enacted,
exercise their vote and influence and do and perfand cause to be done and
performed any further and other acts and thingsnag be necessary or desirable in
order to give full effect to this Agreement and vpart hereof.

Binding Agreement

(21) Subject to the restrictions on assignment heremtamoed, this Agreement shall enure to
the benefit of and be binding upon the partiestbeasd their respective heirs,
executors, administrators, successors and assigns.

When Agreement Binding on the Franchisor

(22) This Agreement or any ancillary agreement is négcéf/e until signed by a corporate
officer or authorized signatory of the Franchisdfo field representative or salesman is
authorized to execute this Agreement or any angilegreement on behalf of the
Franchisor. The Franchisee is advised not to iramy expense or obligation with
respect to the proposed Franchise Business umstilFtlanchisee has received a fully
executed copy of this Agreement and each anciligneement from the Franchisor.

Rights of The Franchisor are Cumulative

(23) The rights of the Franchisor hereunder are cumvelaaind no exercise of enforcement
by the Franchisor of any right or remedy hereunslesll preclude the exercise or
enforcement by it of any other right or remedy beder, of which they are otherwise
entitled by law to enforce.

Force Majeure

(24) Subject to subsection 8(5), in the event that ayyphereto is delayed or hindered in
the performance of any act required herein by measb strike, lock-outs, labor
troubles, inability to procure materials, failuré power, restrictive governmental laws
or regulation, riots, insurrection, war or otheasens of a like nature not the fault of
such party, then performance of such act shallXoeised for the period of the delay
and the period for performance of any such actl sieabxtended for a period of such
delay, up to a maximum of three (3) months. Thavisions of this section shall not
operate to excuse the Franchisee from the prompherat of any fee or other payment
due the Franchisor pursuant to the provisions isf Algreement.
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Work Product

(25) Any improvements made by the Franchisee to theeBystre the exclusive property of
the Franchisor. To the extent that any improvemané determined, under applicable
law, to be property of the Franchisee, the Fraeehwill assign them to the Franchisor
for no consideration other than provided under Agseement.

Taxes

(26) The Franchisee will pay to the Franchisor any stdesor other tax assessed on all
payments the Franchisee makes to the Franchisbth@aranchisor must collect from
the Franchisee or pay to the taxing authority. TFhenchisee 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 Franchiseefpayse taxable goods or services,
whether or not the requirement is specifically exflain this Agreement. Any payment
made by the Franchisee shall be made without awyff s counterclaim and free and
clear of and without any deduction or withholdireg finy tax, assessment, fee, charge,
fine or penalty imposed by any government, palitisubdivision or other taxing
authority; provided, however, that, if such dedwmctior withholding is required by
applicable law, (i) such payment shall include sadditional amount as is necessary to
result in the net amount of such payment after slertuction or withholding not being
less than the amount of such payment without swduction or withholding, (i) the
Franchisee shall make such deduction or withholdingd (iii) the Franchisee shall pay
the amount of such deduction or withholding as ireguby applicable law.

Dispute Resolution

(27) The Franchisor and the Franchisee want to settlesakes quickly, amicably, and in the
most cost effective fashion. To accomplish thesmlsy the Franchisor and the
Franchisee agree to the following provisions fosotetion of any dispute or claim
arising out of or relating to this Agreement (irthg the franchise and supply
relationships created under this Agreement), orahgr franchise related agreement or

relationship between the Franchisor and/or itslisafis and the Franchisee (a
“Dispute”):

(@) The Franchisor and the Franchisee agree to firstyreach other in writing of
any Dispute. The written notification will specifio the fullest extent possible,
the notifying party’s version of facts and all etams of the Dispute. The
Franchisee and the Franchisor agree to use their diforts to communicate
with the other to attempt to resolve the Disputé.the Franchisor and the
Franchisee do not resolve the Dispute within thiB9) days after receipt of the
notice of the Dispute, the Franchisor or the Fr@meeh may commence
arbitration as provided in this subsection 21 (2Bach of the Franchisor and
the Franchisee will be responsible for its own spsicluding lawyers’ fees, in
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any arbitration or court proceeding, except as rwtise provided in this
subsection 21 (27).

(b) The Franchisor and the Franchisee agree that exaeptherwise provided in
this Agreement, the Federal Arbitration Act willpypto all Disputes, including
the breach of this Agreement and any alleged pteactual representations or
conduct, violations of the Racketeering InfluencedCorrupt Organizations Act
(RICO), applicable federal or state franchise dsate or franchise relationship
laws, unfair trade practice laws, or similar lawsd that the business that is the
subject of this Agreement is engaged in interstat@merce.

(c) The Franchisor and the Franchisee will arbitratg Bispute that they do not
settle under the discussion procedure above, exesptprovided in this
Agreement. The arbitration will be held in accorca with the Commercial
Arbitration Rules of the American Arbitration Assaion (the “AAA”) at a
hearing administered by the AAA to be held at Coduklene, Idaho. The
parties intend that any state laws attempting whipit arbitration or void out-
of-state forums for arbitration be pre-empted by Bederal Arbitration Act and
that arbitration will be held as provided in thigr@ement. If no disclosed claim
or counterclaim exceeds $75,000 exclusive of istemnd arbitration costs,
Sections el through el0 of the AAA's Commercial ppi# Resolution
Procedures (Expedited Procedures) shall be apfiietthe arbitration. Unless
the Franchisor and Franchisee agree otherwis®igliutes will be heard by a
single arbitrator. If the parties cannot agreeaosingle arbitrator, one will be
appointed by the AAA. At the request of the Frasmhor the Franchisee, the
arbitrator will have the discretion to order exaation by deposition of
witnesses to the extent the arbitrator deems sdditi@nal discovery relevant
and appropriate. If ordered, the deposition mestéld within 30 days of the
order, and will be limited to a maximum of severnufoduration. All objections
are reserved for the arbitration hearing exceptofgiections based on privilege
and proprietary or confidential information. Iretlbvent of any conflict between
the rules and procedures of the AAA and the pronmsiof this Section, the
provisions of this Section will prevail. The arbitor may not modify the terms
of this Agreement. Any court having jurisdictioraynenter judgment on the
arbitration award. Unless otherwise agreed to My FEranchisor and the
Franchisee, or required by applicable law, theye thrbitrator and the
administrator shall keep confidential all matteztating to the arbitration and the
arbitration award. Except as provided in this Agnent, the Franchisor and the
Franchisee must commence and pursue arbitratioredolve Disputes before
commencing legal action.

(d) If a court of competent jurisdiction decides theguieement to arbitrate a
Dispute is unenforceable because applicable laws dm¢ permit the type of
claim involved to be resolved by arbitration, orchese this Agreement limits
the Franchisor's and the Franchisee’s rights oreth@s in a manner applicable
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law does not permit, or for any other reasons, thenentire arbitration clause
is not void. It is specifically agreed herein thamly the portions of the

arbitration clause with respect to such claim aing$é as are necessary to
comply with applicable law will be invalid and casered severable, but the
remainder will be enforced.

(e) The Franchisee recognizes that if it breaches tbeigions of this Agreement
that prohibit it from infringing intellectual propy rights in the Marks, or from
disclosing Confidential Information, or from comipef, it may cause irreparable
harm to the Franchisor, its affiliates, other fissees, and THE PITA PIT
SYSTEM as a whole. The Franchisor or an affiliai@y bring an action in any
court having jurisdiction in connection with anyclubreach, and may seek
damages, injunctive relief, or both. Notwithstamgdany other provision of this
Agreement, the discussion and arbitration procedatgove will not apply to
any such breach.

) The Franchisee agrees that the only person oryenbin which it may seek
damages or any remedy for any Dispute, includirgteach of this Agreement,
is the Franchisor, or its successor or assign. Hraachisee agrees that it will
not name the Franchisor’s equity interest holddirgctors, officers, employees,
agents, representatives or affiliates, in any eatidn or legal action. The
Franchisee agrees that none of these other emntitieslividuals will be liable to
it; only the Franchisor wil. The Franchisee ackieziges that the Franchisor
has relied on this representation in signing thggsegment.

(9) (i) Notwithstanding any other provision in this rkgment, the Franchisor may
send default notices to the Franchisee and terenited Agreement without first
giving notice of a Dispute or pursuing arbitratiomhe Franchisee may dispute
the termination by filing a demand for arbitrationthin 30 days after the
effective date of the termination, without firstvigg notice of a Dispute. The
Franchisee may only demand a declaratory judgmenthe arbitration to
determine if the termination was invalid and onbdguest an award reinstating
this Agreement. The arbitrator may only rule oa thalidity of the termination
and the award may only grant or deny the requestrdmstatement. The
Franchisee will waive the remedy of reinstatemdnit idoes not file for
arbitration within the time allowed. The Franchismay file a demand for
arbitration requesting validation of the terminati@f this Agreement and
appropriate relief and may seek court confirmatafnany arbitration award
without first giving notice of a Dispute. (ii) Arparty may initiate litigation to
collect any debt owed to it by any other party,hait first giving notice of a
dispute or pursuing arbitration. In such an evehg applicable law and
jurisdiction shall be as set forth in Section 2)(48d 21(14) of this Agreement.
(i) Any security agreement signed by a partyawdr of another party will not
be subject to the discussion and arbitration proeeiunder this Section 21 and
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instead will be subject to the governing law, ceoms® jurisdiction and other
terms contained in such security agreement.

(h) If the Franchisor or the Franchisee (i) commenat®m@in any court, except to
compel arbitration, or except as specifically p#&ed under this Agreement,
prior to an arbitrator’s final decision, or (i) wonences any arbitration or
litigation in any forum except where permitted undkis subsection 21(27),
then that party is in default of this Agreement.heTdefaulting party must
commence arbitration (or litigation, if permittedder this subsection 21(27), in
a permitted forum prior to any award or final judgrh The defaulting party
will be responsible for all expenses incurred by tbther party, including
lawyers’ fees. If a party defaults under any otpssvision of this subsection
21(27), or the Franchisee names anyone in anyratibit, or legal proceedings
other than the Franchisor, the defaulting party tnerect its claim. The
defaulting party will be responsible for all expessncurred by the other party,
or the improperly named parties, including lawydess, and will be liable for
abuse of process.

(0 Any arbitration award will have a binding effect lpron the actual Dispute
arbitrated, and will not have any collateral effegh any other Dispute
whatsoever, whether in litigation, arbitration orther dispute resolution
proceeding. The Franchisee will arbitrate, omgdite each Dispute with the
Franchisor on an individual basis. The Franchigee not consolidate its
Dispute in any arbitration or litigation action, ttvia claim by any other
franchisee, individual, or entity.

0) If a court of competent jurisdiction decides théitaation clause in subsection
21(27)(c) is unenforceable, and after any and iadll 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 WIHRE
WAIVER IS PROHIBITED BY APPLICABLE FEDERAL OR STATHAW.

(k) The Franchisor may bring an action to evict thenEingsee in any court having
jurisdiction. The Franchisor may bring an actian énforce the rights and
remedies and other provisions in Section 17 in@nyt having jurisdiction.

() The parties submit to the jurisdiction of any tnbalior court in accordance with
subsection 21(27)(c) and subsection 21(27)(j),afdvtration or litigation of any
Dispute, and waive any right to object to the l@rabeing inconvenient. Such
jurisdiction will be exclusive, except for the Fchsor’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 enforte tcovenants not to compete
and the Franchisor’s rights under subsection 2{k27o bring an eviction
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action or exercise its remedies under subsectiof®)lin any court having
jurisdiction.

(m)  The Franchisor or the Franchisee must start th®ragiermitted under this
subsection 21(27) to resolve a Dispute, whethegitamg notice of the Dispute
or filing for arbitration, litigation, or any othguermitted proceeding, within 2
years from the time the events occurred which gise to the Dispute, or the
claim will be barred. The Franchisor or the Frasef may bring an action for
indemnification within 2 years after the Franchisorthe Franchisee have notice
of the claim that gives rise to the indemnificatiaction. The parties recognize
this Subparagraph may have shorter time limits dggplicable law will permit.

(n) Either party’'s waiver of any default under this Agment will not constitute a
waiver of any other default and will not prevenparty from requiring the other
party to strictly comply with this Agreement.

(0) The Franchisor and its affiiates, and the Framehiand its affiliates, will not
withhold any money due to the other party or ifgises, under this Agreement
or any other agreement. A party or its affiliateatt withholds money in
violation of this provision will reimburse the pgror its affiliate whose money is
withheld for the reasonable costs to collect théhlald money, notwithstanding
the provisions of subsection 21(27)(a). Thesescosfude, but are not limited
to, arbitration fees, court costs, lawyers’ feegnagement preparation time,
witness fees, and travel expenses incurred by &gy pr its affiliate or their or
agents or representatives.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BL ANK
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Counterparts and Electronic Signature

(28) This Agreement may be executed in counterpartsbgrfdcsimile transmission or other
electronic signature, each of which will be deemedbe an original and all of which
will constitute one and the same document.

IN WITNESS WHEREOF the parties hereto have executed this Agreemeaot s day and
year first above written.

PITA PIT INC.

By:

D. COREY BOWMAN, President

(FRANCHISEE OP CO)

By:

Authorized Signatory

GUARANTOR

NAME

NAME
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SCHEDULE A

PART |
GEOGRAPHIC AREA:
PREMISES:
TERRITORY: within mile(s) of
PART Il
INITIAL FEE: $
CONTINUING FEE:
PART llI

Mark

THE PITA PIT

THE PITA PIT and design
THE PITA PIT and design
PITA PIT

FRESH THINKING . HEALTHY
EATING

THE SMOOTHIE PIT
AWAKIN" WITH BACON
BERRY GO ROUND
CHICKEN CRAVE

MEAT THE DAY
QUESAPITA

BLUE BAYOU

PITA 101

Registration Number Registration Date
REGISTRATION NO. 2,502,588 October 3@02
REGISTRATION NO. 2,502,588 ptenber 11, 2001
REGISTRATION NO. 3,702,114 t&er 27, 2009
REGISTRATION NO. 4,249,198 November 27, 2012
REGISTRATION NO. 3,428,496 May 13, 2008

REGISTRATION NO. 3,428,843 May 13)08
REGISTRATION NO. 3,462,214 July 82008
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 23080
REGISTRATION NO. 3,508,120 September 3008

REGISTRATION NO. 3,948,132 April 19, 2011

YOUR RESOLUTION SOLUTION REGISTRATION NO. 4,202,070 ef@ember 4, 2012
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SCHEDULE B
RELEASE

TO: Pita Pit Inc. and its affiliates (collectivelyPPI”)

IN CONSIDERATION of the payment of $1.00 and such other good angablk
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 &amd 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 inveay arising out of any cause, matter or
thing done or omitted to be done existing at ametup to the later of the date of this release,
or [Insert reference to effective date of event givimge to this Release, i.e. the effective
renewal, transfer or sale of the franchised busingsscribed below], including, without
limitation, for or by reason of or in any way amgiout of the franchise agreement, sublease,
confidentiality agreement, [Insert description ofeet giving rise to this Release, i.e. the
renewal, transfer or sale of the franchised businesat [ADDRESS]
arjd any other agreement or instrument entered into
between the Releasor(s) and PPI relating to [ADDRES

The Releasor(s) further agrees not to make anynGigiainst any person, firm,
corporation or other entity which might claim calpttion, indemnity or other relief from the
Releasees or any of them with respect to any slainC The provisions hereof shall enure to
the benefit of the heirs, executors, administrattagal representatives, successors and assigns
of the Releasees and shall be binding upon thes,h&recutors, administrators, legal
representatives, successors and assigns of thaseg(g).

[If required, insert language necessary to make Belease effective under
federal and state law.]

Schedule B - Release
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Pursuant to COMAR 02.02.08.16L, this Release dad¢sapply to any liability
under Maryland Franchise and Disclosure Law.

IN WITNESS WHEREOF, the Releasor(s), do(es) execute this releasd as o
this

FRANCHISE GUARANTOR

OPERATING COMPANY

By:
(Authorized Signatory)

Schedule B - Release
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SCHEDULE C

SUBLEASE

This Sublease made this day of 20

BETWEEN:
PITA PIT INC. , a corporation formed under the laws of the StdtBelaware
(hereinafter called the “Lessor”)
OF THE FIRST PART:
-and-

a company m@igal pursuant to the laws

of the State of

(hereinafter called the “Sublessee”)

OF THE SECOND PART:

-and-

an individsadest 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 eitd hereto as Schedule D, is herein called

the (“Head Lease”), Head Lessor leased to the keshe demised premises comprising an

area more particularly described in the Head Ldasea term of years commencing
and ending ;

Schedule C- Sublease
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AND WHEREAS Lessor and Sublessee have entered into a franafiisement dated the
day of , 20___ (the “Franchise Agreefyent

AND WHEREAS the Sublessee wishes to sublease the said demisadses for the sole
purpose of carrying on the Franchised Businesshas term is defined in the Franchise
Agreement;

AND WHEREAS it is a condition of the Franchise Agreement thedé agreement be entered
into;

AND WHEREAS Lessor has agreed with the Sublessee to subleasmith demised 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 amouptsyable hereunder, the mutual
covenants and agreements herein contained, thétrexmed sufficiency of all of which are
hereby acknowledged by each of the parties hetb&oparties hereby agree as follows:

1. INCONSISTENCY BETWEEN SUBLEASE AND FRANCHISE AGREEMENT

If there is any inconsistency or conflict betweédwe 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 Agreeimshall be read in priority to and shall
supersede any of the conflicting provisions in Bishlease.

2. SUBLEASED PREMISES
(1) The Sublessee has inspected the Premises aedtsithe same as is.

(2) Lessor hereby subleases the premises desanbi@ Head Lease (the “Premises”) to
Sublessee for the Sublease Term as hereinafteredefin accordance with, and subject
to, the provisions of the Head Lease and this $sble

3. TERM AND RENEWAL

(1) The term of this Sublease shall be for the radei of the Term set out in the Head
Lease and any properly exercised option periodsetiidess one day (the “Sublease
Term”).

(2) If the Sublesee desires that the Lessor exeatiseption period for the Head Lease and
this Sublease, the Sublesee shall give the Lesatienvnotice of its desire to have the
option exercised, not less than ninety (90) dayerpio the applicable deadline to
exercise the option under the Head Lease. TheoLeway or may not exercise the
option for the Head Lease and the Sublease irolesdiscretion.

Schedule C - Sublease
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(1)

(2)

3)

(1)

(2)

3)

RENT

The Sublessee shall pay to the Lessor, orasélsor shall otherwise direct during the
Sublease Term and any renewal or extension thewsofannual minimum rent all
rentals, charges, fees, assessments and other tsmesarved under the Head Lease,
including, without limiting the generality of th@regoing, all percentage rents (if any)
and additional rent contained in the Head Leasegaich case in the manner and not
later than ten (10) days prior to the times thefeinpayment respectively provided,
without any deduction, set-off or abatement whatsoéhereinafter the “Rent”).

The Sublessee shall cooperate fully and comily any reasonable system implemented
by the Lessor for the transfer of funds directlynir the bank account of the Sublessee
to the bank account of the Lessor, including thecakon of any preauthorized
payment or automatic withdrawal forms required Ihe tLessor's or Sublessee’s
bankers.

The Sublessee shall pay all taxes, rates, datel assessments as may be levied, rated,
charged or assessed against or in respect of @biraments, equipment and facilities
on or in the Premises or any business carried eretim or therein or in respect of the
use or occupancy thereof by the Sublessee, whattyesuch assessment or license fees
are charged by any federal, municipal, school dreotgovernment body; and the
Sublessee hereby agrees to indemnify and keep mifiksinthe Lessor from and against
payment for all loss, cost, charge and expensesaoezd by, or arising from any and
all such taxes, rates, duties, assessments, lideaseand any and all taxes which may
in the future be levied in lieu of such taxes, ang such loss, cost, charge and expense
suffered or incurred by the Lessor may be collettgdhe Lessor as rent with all rights
of distress and otherwise as reserved to the Ldss@under or at law in respect of
rent in arrears.

HEAD LEASE

The Sublessee has examined a copy of the HesbelL and the covenants and
obligations of the Lessor contained therein. Thbl&see will honor, perform and
observe all of the Lessor’s covenants, obligati@ms] agreements therein with respect
to the Premises, including the payment of all nenteharges, costs and other expenses
of any kind or nature whatsoever to be paid byltessor under the Head Lease, as if
the same were a part of this Sublease.

The Sublessee shall indemnify and save harntlessLessor in respect of all such
rentals, charges, costs and expenses and fronctahs, suits, losses, charges and
demands for and in respect thereof.

The Sublessee further acknowledges and aghe¢dite Lessor is hereby conveying to
the Sublessee, only those right to the Premiseghwthe Lessor acquired by virtue of
the Head Lease. The Head Lease describes the ltiésadr’'s duties thereunder which

Schedule C - Sublease
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the Lessor is not obligated to perform. If the #ldassor fails to perform its duties
under the Head Lease, the Sublessee must sendetisarLnotice by certified mail
describing the Landlord’s default in detail. Upiateipt of the notice, the Lessor shall
use its reasonable efforts to take all necessapssand do and perform all requisite
acts, on behalf of the Sublessee and at the sclkeatwl expense of the Sublessee, in
order to enforce performance of the terms, covenant conditions contained in the
Head Lease on the part of the Head Lessor.

6. ASSIGNMENT OR SUBLETTING

The parties to this Agreement agree that the Leggmluding its successors and assigns) may
sell, transfer or assign its interest in this Saftewithout seeking the consent of the Sublessee.
The Sublessee will not assign this Sublease inevbolin part, nor sublet all or any part of the
Premises, nor mortgage or encumber this SubleatieedPremises or any part thereof, or any
improvements, fixtures, chattels, machinery or pop@nt therein or thereon, nor suffer or
permit the occupation of all or any part thereofdblgers, nor change or alter the locks on any
doors of the Premises, either exterior or intenwithout, in each instance, obtaining the prior
written consent of the Lessor, which consent:

(a) in the case of the assignment of the Subleakeall not be unreasonably
withheld, provided that this Sublease and the FrnaecAgreement shall not be
separately assigned, and provided further that ecopbraneously with any
assignment of this Sublease, the conditions andiresgents set forth in Section
15 of the Franchise Agreement are complied witlfubifled; and

(b) in any other case, may be arbitrarily or uno@ably withheld, notwithstanding
any statutory provision or provisions to the contra Notwithstanding any
assignment or sublease as aforesaid, the Sublessdle remain jointly and
severally liable under this Sublease and shall beteleased from performing
any of the terms, covenants and conditions of Sublease. Further, any
consent granted by the Lessor shall be conditiapein and subject to the
Sublessee causing any such assignee, sublesse¢her accupant of the
Premises to enter into an agreement directly withltessor in writing whereby
such assignee or sublessee or other occupant cuseaad agrees to assume
and continue to perform and be bound by all of ttems and conditions
contained in this Sublease and the obligationshef ltessor contained in the
Lease, and to assume and continue to perform armmbined by all of the terms
and conditions contained in the Franchise Agreement

7. USE OF PREMISES

The Sublessee shall use and occupy the Premises dnal after the commencement of the
term of this Sublease and shall thereafter condoctinuously the business required to be
conducted therein at the times and in the mannmguinexl pursuant to the provisions of the
Head Lease and the Franchise Agreement. Withoahynway limiting the generality of the
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foregoing, in the conduct of the Sublessee’s bgsimairsuant to the terms of this Sublease and
the Franchise Agreement, the Sublessee shall:

(a) subject to the provisions contained in the Headse, conduct its business in
the Premises during such hours and on such dagsedsessor may, from time
to time, require or permit and at no other timex] a

(b) forthwith discontinue any business, conducpractice carried on or maintained
by the Sublessee, whether through advertising diingseprocedures or
otherwise, which, in the opinion of the Lessor, neym or tend to harm the
business or reputation of the Lessor, or reflectead to reflect unfavorably on
the Lessor or which may tend to confuse, misleatene or be fraudulent to
the public, or which shall be a breach of the miowvis of the Franchise
Agreement or the Head Lease, and if the Subledsdefail to discontinue any
of the foregoing upon receipt of written requestdm so by the Lessor, the
Lessor, on written notice to the Sublessee, shalh tbe entitled to terminate
this Sublease in accordance with the provisionsdfer

8. GOOD REPAIR

The Sublessee shall maintain and keep in good ocoadition 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 Franchise&hgeat.

9. SURRENDER OF PREMISES

The Sublessee shall, at the expiration or soomenination of the Sublease Term, peaceably
surrender and yield up to the Lessor, the Premigisall appurtenances thereto in good and
substantial repair and condition all in accordawité the provisions of the Head Lease and the
Franchise Agreement (including, at the option of thessor, 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 sinall inform the Lessor of all combinations
on all locks, safes and vaults, if any, in the Rsesn The Sublessee’s obligation to observe
and perform the provisions of this Subsection shallive the expiration or sooner termination
of this Sublease.

10. INSURANCE

Unless otherwise provided in the Head Lease (thesteof which the Sublessee agrees to
honor and perform), the Sublessee shall take oditkaep in full force and effect, at its sole
cost and expense and in the names of the Sublesgse¢he Lessor, such insurance as shall
comply with the obligations of the Lessor under tHead Lease, business interruption
insurance and rental insurance in such amount hsemnburse the Sublessee for direct and
indirect loss of earnings for a minimum period welve (12) months attributable to all perils,
in the Lessor's sole discretion, as are commonguried against by prudent tenants or
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attributable to prevention of access to the Presnsg a result of such perils and rental
insurance. Additionally, the Sublessee shall, latirmaes during the Sublease Term, and for
such prior or further term as the Sublessee ocsupiehas possession of the Premises, and
thereafter relating to such period of occupancyjntemnify, defend, and hold harmless the
Lessor and its affiliates, and the shareholderfgen$, directors, employees, and agents of the
Lessor and its affiliates, from and against abiligy, injury, loss, cost (including attorneys’
fees), damage and expense in respect of any injudeath of any persons and/or damage to
any property while on the Premises and to obtaoh maintain insurance in accordance with
the Head Lease and the Franchise Agreement nathisgch indemnified persons as additional
insureds.

11. AMOUNTS DUE UNDER FRANCHISE AGREEMENT

All amounts due by the Sublessee to the Lessomupatsto the Franchise Agreement shall be
deemed to be rent under this Sublease and may lleeted as rent by the Lessor with all
rights of distress and otherwise as reserved td_éssor hereunder or at law in respect to rent
in arrears.

12. ABATEMENT AND TERMINATION
In the event the Premises are damaged or destoay the Sublease Term, then

(a) rent and all other amounts payable by the Sab& hereunder shall abate if and
to the extent rent abates under the Head Lease; and

(b) this Sublease shall terminate if the Head Léasminates.
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 subordinatel tmatgages, charges and deeds of trust (and
all instruments supplemental thereto) from timetitee affecting the Premises (whether or not
affecting other premises as well). Upon requést, Sublessee agrees to execute promptly any
certificate in confirmation of such subordinatioithe Sublessee acknowledges and agrees that
any mortgagee, chargee or trustee may unilatepaltpone and subordinate its mortgage,
charge or deed of trust (as the case may be) $aStlbblease. The Sublessee shall promptly on
request attorn to any such mortgagee, chargee usteg or to the purchaser on any
foreclosure or power of sale proceedings taken uadg such mortgage, charge or deed of
trust, and shall recognize such mortgagee, chavgéeristee, or purchaser, as the Lessor under
this Sublease.

Schedule C - Sublease
032116.00000 Business 6003056v55



14. CONSENT OF HEAD LESSOR

Subject to the provisions of the Head Lease, theiggaacknowledge and agree that this
Sublease shall be subject to the Lessor obtaitiagiritten consent of the Head Lessor to this
Sublease failing which this Sublease shall be amdl void and of no further force and effect.

15. NET SUBLEASE

The Sublessee hereby acknowledges, confirms aresdhat it is the intention of the parties
hereto that this Sublease shall be a completelgfresr net Sublease for the Lessor, and that,
subject to the provisions contained in the Headseedhe Lessor shall not be responsible
during the Sublease Term or any renewal or extart$iereof, for any loss, charges, expenses
and outlays of any nature or kind whatsoever ayigiom or relating to the Premises or the
contents thereof and the Sublessee shall pay eli sharges, impositions and expenses of
every kind and nature relating to the Premises, @angenants with the Lessor accordingly.
The Sublessee further acknowledges and agreeghddtessor shall have, in addition to the
rights and remedies of the Lessor in this Subleabeajghts of the Head Lessor under the
Head Lease and remedies as against the Sublessespect of this Sublease as though the
Lessor was the landlord named in the Head Leasdalen&ublessee was the tenant named in
the Head Leasenutatis mutandis.

16. QUIET POSSESSION

Subject always to the rights of the Head Lessor thedLessor contained in the Head Lease
and Sublease respectively, and to the terms anditmoms of the Franchise Agreement, upon
payment by the Sublessee of the Rent and other tamynassessments provided herein, and
upon the observance and performance by the Subledsall covenants, terms and conditions
contained in this Sublease and the Franchise Agmeenthe Sublessee shall peaceably and
quietly hold and enjoy the Premises for the Sukledsrm or any renewal hereby demised
without hindrance or interruption by the Lessorapjsct, 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 @mount required to be paid pursuant to the
provisions of this Sublease or the Head Lease esdke may be, then, in any of the foregoing
cases, the Lessor may, at its option, make all pagiments on behalf of the Sublessee, who
shall forthwith reimburse the Lessor for all coatsl expenses so incurred upon demand. In
the event of any such nonpayment by the Sublesseaforesaid, the Lessor, in addition to any
other rights hereunder or at law, shall have tlmeseemedies and may take the same steps for
the recovery of all such amounts as the Lessor maag for the recovery of rent in arrears
under the terms of this Sublease. All arrears evit rand other sums to be paid by the
Sublessee herein to the Lessor shall bear intatetste lower of (i) the highest domestic prime
rate per annum published by The Wall Street Joujihalo longer published, then a similar
publication designated by Lessor) from time to fimples five percent (5%), adjusted daily, and
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(i) the highest rate permitted by the laws of SBiate where the premises are located, each
calculated and payable monthly, not in advanceh witerest on overdue interest at the
aforesaid rate, before as well as after defauljudgment, from the time such sums became
due until paid in full to the Lessor.

18. DEFAULT BY SUBLESSEE

(@)

(b)

(€)

(d)

(e)

V)
(9)

(h)

If the Sublessee fails to pay Rent or any o#mounts due hereunder or under
the Head Lease on the date or dates appointedhdopdyment thereof, or

if the Sublessee fails to perform any of thbeotterms, conditions or covenants
contained in this Sublease or the Head Lease, ascéise may be, to be
respectively performed and observed thereundethéySublessee, or any other
agreement entered into with the Lessor, or with @inthe Lessor’s subsidiary,

associated or affiiated companies, or

if the Sublessee shall be in default or in bheat any chattel mortgage or any
other loan or security agreement given to or asdulbyethe Sublessee in favor
of the Lessor or any other party, or in the event eheck, note or negotiable
instrument given the Sublessee to the Lessor mda&red 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 tiigebusiness days while the
same is suitable for use by the Sublessee, ored hbg any person other than
the Sublessee, except with the written consenthef ltessor pursuant to the
provisions hereof, or for any purpose other thae Bublessee’s business
operations in accordance with the provisions ofEhenchise Agreement, or,

if the Sublease Term or any of the goods amdtels of the Sublessee is, at any
time seized or taken in execution or attachmenaryy creditor of the Sublessee,
or, if the Sublessee makes any proposal or assignrog the benefit of
creditors, or,

if a receiver is appointed for all or a portiofthe 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 anlyr@mw or hereafter in force for
bankrupt or insolvent debtors or any order is mimtethe winding up of the
Sublessee, or,

if the Sublessee or any agent of the SublefsdgiBes any report required to be
furnished to the Lessor pursuant to the terms of Bublease 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 chatteleeoStiblessee or to remove
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them from the premises so that there would nohénévent of such disposal be
sufficient goods, merchandise or chattels on themides subject to distress to
satisfy all rentals and other changes due or awgroéreunder, or,

0) if the Sublessee fails to continually operats husiness in the Premises in
accordance with the provisions of this Sublessege, 0

(k) if the Sublessee does not observe, perform leep each and every of the
covenants, agreements, stipulations, provisions camdlitions 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 thenEngse Agreement,

then, in every case, Lessor may, in addition to amy all other rights which Lessor
may have in equity or at law, (i) give Sublessea tays written notice of the
expiration of the Term, or if a minimum amount ofitten notice is required by
applicable law, the minimum amount of notice of theiration of the Term required by
applicable law (even if less than 10 days) and ughengiving of such notice and the
expiration of such period, this Sublease and Ssé&s right to possession will
terminate, except as to Sublessee’s liability, apdn such termination, Sublessee shall
quit and surrender the Premises to Lessor but thdeSsee shall remain liable for the
balance of the Rent due as provided in this Subleas (ii) may forthwith without
notice re-enter and repossess the Premises biulblessee shall remain liable for the
balance of the Rent due as provided in this Subleds either case, upon re-entry, the
Lessor may remove all persons or property from Rhemises and such property so
removed shall be stored in a public warehouse sewdiere at the cost and of and for
the account of the Sublessee, all without serviceotice or resort to legal process and
without the Lessor being deemed guilty of trespais®ecoming liable for any loss or
damage which may be occasioned thereby. The patjeee that trial by jury shall be
waived in the event of litigation.

19. GUARANTOR’S COVENANTS

(1) In consideration of the Lessor entering inte thgreement with the Sublessee and in
consideration of the sum of two dollars ($2.00) aother good and valuable
consideration, (the receipt and sufficiency wher&ofhereby acknowledged by the
Guarantor) the Guarantor hereby unconditionallyrgni@es to the Lessor that the
Sublessee will pay all amounts to be paid and watiserobserve and perform all terms
and conditions to be so observed and performedhign Agreement. If the Sublessee
shall default in making any such obligations, theafantor hereby covenants and agrees
to pay to the Lessor, forthwith upon demand, withany setoff or other deduction, all
amounts not so paid by the Sublessee and all danhge may arise in consequence of
any such non-observance or non-performance.
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Without in any way restricting or limiting thguarantee given by the Guarantor as set
out above or any other rights and remedies to wthehLessor may be entitled, the
Guarantor hereby covenants and agrees to inderanifly save the Lessor harmless
against any and all liabilities, losses, suitsjmda demands, costs, fines and actions of
any kind or nature whatsoever to which the Les$all ®r may become liable for, or
suffer by reason of any breach, violation or norfgzenance by the Sublessee of any
term or condition of this Agreement or any othemeagnent made between the
Sublessee and the Lessor.

In the enforcement of any of its rights agaits Guarantor, the Lessor may in its sole
discretion proceed as if the Guarantor was thegsimbligor under this Agreement, or
any other agreement made between the Sublesse¢handessor. The Guarantor
hereby waives any right to require the Lessor toceed against the Sublessee or to
proceed against or to exhaust any security (if dmfyl from the Sublessee, or to
pursue any other remedy whatsoever which may bdablkato the Lessor before
proceeding against the Guarantor.

No dealings of whatsoever kind between the dieasid the Sublessee and/or any other
persons as the Lessor may see fit, whether witlwvithrout notice to the Guarantor,
shall exonerate, release, discharge or in any wdyae the obligations of the Guarantor
in whole or in part, and in particular, and witholimiting the generality of the
foregoing, the Lessor may modify or amend this &gment, grant any indulgence,
release, postponement or extension of time, wamg tearm or condition of this
Agreement or any obligation of the Sublessee, t@keelease any securities or other
guarantees for the performance by the Sublessés obligations and otherwise deal
with the Sublessee and/or any other persons aketteor may see fit without affecting,
lessening or limiting in any way the liability ohé¢ Guarantor. The Guarantor hereby
expressly waives all acts and other things uponchyhbut for such waiver, such
guaranty would or might be conditioned, includirmt not limited to, any demand,
presentment or protest, any notice of non-paymermtloer default or of protest.

Any settlement made between the Lessor andigrogher persons as the Lessor may
see fit to deal with, or any determination madespant to this Agreement which is
expressed to be binding upon the Sublessee, shalnkding upon the Guarantor.

Notwithstanding any assignment for the genbsalefit of creditors of any bankruptcy
or any other act of insolvency by the Sublessee moivithstanding any rejection,
disaffrment or disclaimer of this Agreement, th@aBantor 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 cont@ndds section shall enure to the
benefit of and be binding upon the Guarantor ared hirs, executors, administrators,
successors and assigns of the Guarantor.
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(8) The Guarantor acknowledges reviewing all of grevisions of this Agreement and
agrees to be bound by all of the provisions heiresadfar as applicable to him

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 deemnegiver of any rights or remedies that
the Lessor may have hereunder and shall not beetkanwaiver of any subsequent breach or
default in any of such terms, agreements, cover@nt®nditions. The subsequent acceptance
of Rent or other payments hereunder by the Ledsal 1ot be deemed to be a waiver of any
preceding breach by the Sublessee of any term,neoveor condition of the Sublease,
regardless of the Lessor’s knowledge of such piegdateach at the time of the acceptance of
such Rent or other monetary payment.

21. NOTICES

(10) All notices, consents, approvals, statementghaaizations, documents, or other
communications (collectively “notices”) required permitted to be given hereunder
shall be in writing, and shall be delivered perdlgnay facsimile telephone transmission,
by prepaid nationally recognized overnight couriey, email, or by registered mail,
postage prepaid, to the parties at their respeetiMresses set forth below:

To the Lessor 105 North 4th Street, Suite 208
Coeur d’Alene, ID 83814
Telephone: (208) 765-3326
Facsimile: (208) 667-7694
Email:lee.strait@pitapitusa.com, brenda.zosel@jpisp.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
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Facsimile: To be determined

Email: |
Or at any such other address or addresses as n@giydoeby any of them to the other
in writing from time to time. Such notices, if feal, shall be deemed to have been
given on the fifth business day following such mgil or, if delivered by facsimile
telephone transmission or email on a business day o 5:00 p.m. recipient’s local
time, shall be deemed to have been given on theddiered, or, if delivered after that
time or on a day other than a business day, skalldemed to have been given on the
next business day, or, if delivered by courier] nd deemed to have been given on the
day delivered, if delivered personally, shall leeihed to have been given on the day
delivered, if a business day, or if not a busirdesg on the next business day following
the day delivered, provided that if such noticelldve been mailed and if regular mail
service shall be interrupted by strike or otheegularity before the deemed receipt of
such Notice, as aforesaid, then such Notice sbalbe effective unless delivered.

If there are multiple Sublessees or Guarantoryicgeon one Sublessee or Guarantor
shall constitute valid notice to all. If the Swdsee is no longer occupying the Premises,
the Lessor may send notice to the last known addoéghe 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 incltite feminine and neuter gender and
words importing persons shall include firms, parshg@s and corporations and vise
versa. Any reference to days means calendar dalesss otherwise specified.

All rights and liabilities herein given to omposed upon the respective parties hereto
shall extend to and bind the several respectivemipied heirs, executors,
administrators, successors and assigns of thepsais; and if there shall be more than
one Sublessee they shall be bound jointly and alydry the terms, covenants and
agreements herein contained. No rights, howevall snure to the benefit of any
assignee or subtenant of the Sublessee unlessass@gnment or subletting has been
approved by the Lessor in writing pursuant to thavigsions of Section 4 hereof.

Except as otherwise specifically provided ims tBublease, all words and expressions
used in the Head Lease shall apply to and be readnjunction with the provisions of
the Sublease.

Time shall be of the essence of this Subleaseeaery part thereof.

If any term, covenant or condition of this Sadsde or the application thereof to any
person or circumstances, shall to any extent balither unenforceable, the remainder
of this Sublease or the application of such terayeoant or condition to persons or
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circumstances other than those as to which it I$ ingalid or unenforceable, shall not
be affected thereby and each term, covenant orittmmaf this Sublease shall be valid
and enforced to the fullest extent permitted by. law

(6) This Agreement may be executed in counterpamtisky facsimile transmission or other
electronic signature, each of which will be deemedbe an original and all of which
will constitute one and the same document.

IN WITNESS WHEREOF the parties hereby have duly executed this Sublaasf the date
first above written.

PITA PIT INC.

By:

D. COREY BOWMAN, President

(FRANCHISEE OP CO)

By:

Authorized Signatory

GUARANTOR

NAME

NAME
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SCHEDULE D

HEAD LEASE

See attached.

Schedule D — Head Lease
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SCHEDULE E

SECRECY AND CONFIDENTIALITY AGREEMENT made the __day of ,
20 .

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 Frandasoperate THE PITA PIT®
franchised business (hereinafter called the “FrisednBusiness”);

AND WHEREAS as a condition to the Franchisee being so licertbedFranchisee agreed to
cause its employees and others to enter into ¢nseanent.

NOW THEREFORE in consideration of the Franchisee employing thepleyee or
continuing such employment in the operation of fEinanchised Business and in consideration
of other good and valuable consideration, the pecand sufficiency of which is hereby
acknowledged, the Employee covenants and agrefedlasgs:

1. During the term of the Employee’s employmente tBmployee shall faithfully and
diligently perform such duties and exercise suctvgrs as may from time to time be
assigned to him or vested in him by the Franchmgéle respect to the operation of the
Franchised Business.

2. The Employee hereby acknowledges and agreesatiyainformation concerning any
customers of the Franchisee or any trade secreegifisations, documents and data
relating to the techniques for, methods of, or ficadn the operation of the Franchised
Business is provided to the Employee in confidesiog that the same is the property of
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the Franchisee and/or the Franchisor and represehiable proprietary rights of the

Franchisee and/or the Franchisor. The Employeeesagthat, except as may be
authorized in writing by the Franchisee, he shall divulge or communicate to any
person, corporation, partnership, trust or othewtyeneither during the term of the

Employee’s employment or thereafter, any such kadgeé or information or use any of
the same other than for the purpose of or in cdioreavith his employment by the

Franchisee with respect to the operation of thexd¢friged Business.

The obligations of the Employee under this pardgrsimll not apply to information:
(a) which at the time of disclosure is readily &lde to the public;

(b) which after disclosure becomes readily avaldbl the public, otherwise than by
reason of a breach of this Agreement by the Employe

() which is subsequently lawfully and in good Hadibtained by the Employee from
an independent third party having the right to lpldisclose the information;
or

(d) which the Recipient is by law required to dised or which the Employee
discloses as a necessarily incidental part of peify the Employee’s duties
under this Agreement.

The Employee agrees to cooperate with any cemtfality requirements of the
Franchisor or the Franchisee. The Employee siatiediately notify the Franchisee of
any unauthorized disclosure or use of Trade Seaet€onfidential Information of

which the Employee becomes aware.

Upon termination of the Employee’s employmenthwthe Franchisee for any reason
whatsoever, the Employee shall forthwith surrentterthe Franchisee any and all
materials in the possession or under the contrdhefEmployee and relating in any
manner to the Franchised Business.

A breach of the obligations in this Agreemenit vause irreparable harm to THE PITA
PIT. Since a remedy at law for a breach of thagabbns in this section would be

inadequate, the Employee hereby consents to theclisar or Franchisee seeking and
obtaining from a court having jurisdiction an ordef specific performance, an

injunction, a restraining order or other equitatdéef to enforce the provisions of this
Agreement.

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 pafttbis Agreement when it was
executed. If a court of law determines that th&ormation the Franchisee or
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Franchisor seeks to protect is merely confidergiad does not rise to the level of a
trade secret and

0] under State law, this Agreement is overly riestre as to time, then the
post-termination confidentiality obligations applide to such information
shall only be effective for 24 months from the datietermination or
such lesser time as the court determines is rebEgpra

(i) under State law, this Agreement is overly nesive as to geography,
then the post-termination confidentiality obligai$o applicable 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 detersningeasonable.

7. The waiver by the Franchisee or the Franchigatract compliance or performance of
any of the terms and conditions of this agreemerdny breach thereof on the part of
the Employee shall not be held or deemed to be igewaf any subsequent failure to
comply strictly with or perform the same or any ethterm or condition of this
agreement or any breach hereof.

8. This agreement may not be assigned by the EmloyThis agreement shall enure to
the benefit of and be binding upon the parties toer@nd their respective heirs,
executors, administrators, successors and pernagsidns, as the case may be.

IN WITNESS WHEREOF this agreement has been executed by the partieths day and
year first above written.

PITA PIT INC.

By:

D. COREY BOWMAN, President

(FRANCHISEE OP CO)

By:

Authorized Signatory

EMPLOYEE
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SCHEDULE F

GENERAL SECURITY AGREEMENT

THIS AGREEMENT is made as of the _ day of , 2014, between
, with an address at

(“Debtor”) amdTA PIT INC., a Delaware
corporation with an address at 105 North Street, Suite 208, Coeur d’Alene, Idaho 83814
(“Secured Party”).

For good and valuable consideration, the receipt sufficiency of which are acknowledged,
Debtor agrees with Secured Party as follows:

1. Definitions.

(a) Collateral. “Collateral” means all of the following assetshevever located, that
are now owned or hereafter acquired by Debtor arito which Debtor now
has or hereafter acquires any right, title or ieser
() 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;

(xi)  any Commercial Tort Claim described in the &aie;

(xii)  General Intangibles, including patents, tradeks, copyrights and other
intellectual property;
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(xiv)

(xv)
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Supporting Obligations;
money and other personal property; and

to the extent not listed above as originallatetal, Proceeds and
products of the foregoing.

(b) Event of Default. An “Event of Default” occurs or exists if:

(i

(ii)

(i)

(iv)

(v)

(Vi)

(vii)

Debtor or any Third Party fails to pay when dagy of the Obligations
requiring the payment of any amount and the failcoatinues for 10
days;

Debtor or any Third Party fails to perform eomply with any of the

Obligations (other than those requiring the payntdrany amount) when
or as required and the failure continues for 10sdafyer the earlier of
(A) Debtor's knowledge of the failure or (B) Secdirarty’s delivery to

Debtor of written notice of the failure;

Any default or event of default, for purposes$ or as defined in any
document evidencing, guaranteeing or securingradny portion of the

Obligations or any obligations owing to any afféiaof Secured Party,
occurs or exists after giving effect to any apflieacure or grace period;

Any representation or warranty contained instiigreement, in any
financial statement delivered to Secured Partyngtteme by or on behalf
of Debtor or in any document evidencing, guarangg@r securing any
of the Obligations is incorrect or misleading iryanaterial respect;

Debtor transfers or disposes of any of the &eikl, except as expressly
permitted by this Agreement;

Debtor is dissolved, ceases to exist, makeg lmk sale, becomes
insolvent (however evidenced), generally fails tay pts debts as they
become due, fails to pay, withhold or collect aax @as required by
applicable law, suspends or ceases its presenhdsssor has entered,
served, filed or recorded against it or against afyits assets any
judgment, lien, attachment, execution or levy;

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 commeagedhst it any case
or other proceeding under any bankruptcy, insolyencsimilar law;
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(vii)  Debtor fails to comply with, or becomes setj to any administrative or
judicial proceeding under, any applicable (i) hdpars waste or
environmental law, (i) asset forfeiture or similaw which can result in
the forfeiture of property or (iii) other law, amstich noncompliance with
any such law described in (i), (i) or (ii) has may have any significant
effect on Debtor’s business or the Collateral;

(ix)  Any Third Party who is an individual dies & incompetent; or

(x) Secured Party deems itself insecure with respethe Obligations or is
of the opinion that the Collateral is not or may e sufficient or has
decreased or may decrease in value.

(c) Obligations. “Obligations” means:

(0 all of Debtor’s present and future obligatictasSecured Party, including
all such obligations under this Agreement and avgnl|agreement,
promissory note, sublease or franchise or othezeagent;

(i) (A) all amounts that Secured Party may advancspend at any time for
the maintenance or preservation of any of the Guldand (B) all other
expenditures that Secured Party may make at ang timder the
provisions of this Agreement or for the benefitBxbtor;

(i) all amounts and other obligations owed or uiegd to be performed or
complied with at any time under any replacementsdifications,
renewals or extensions of any of the foregoinggalibns; and

(iv)  all of the foregoing obligations that arisaeafthe filing of a petition by
or against Debtor under any bankruptcy, insolvemicgimilar law, even
if the obligations do not accrue because of theoraatic stay under
Bankruptcy Code 8§ 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 asget 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, corporatigrartnership, limited
liability company, joint venture, trust, unincorpded association, government or
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political subdivision, (i) any court, agency orhet governmental body or (iii)
any other entity, body, organization or group.

(9) Schedule.  “Schedule” means the Schedule attached to aruke ragpart of this
Agreement.

(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 thextgt of Idaho.

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 Satements. Debtor authorizes Secured Party to file one or
more financing statements describing the Collatarad, without limiting the
foregoing, authorizes Secured Party to use terrab ag “All assets” or “All
personal property and fixtures” to describe thela@edal.

(b) Possession.

(0 Debtor will maintain possession of the Collalerexcept where expressly
otherwise provided in this Agreement.

(i) Where any of the Collateral is in the possassof another Person, or
located on premises leased and not owned by Debtlstor will join
with Secured Party in notifying the Person or taedlord of Secured
Party’'s security interest and will obtain, uponuest by Secured Party, a
warehouseman waiver, a bailee waiver or a landleraver, as
appropriate, in form and substance satisfactorgdoured Party.

(c) Control Agreements. Debtor will, upon request of Secured Party, obtai
control agreement in form and substance satisfactor Secured Party with
respect to any of the Collateral consisting of Dsfpd\ccounts, Investment
Property, Letter-of-Credit Rights or Electronic @e&Paper.

(d) Marking of Chattel Paper. Debtor will not create any Chattel Paper without
placing a legend on the Chattel Paper acceptabfetored Party indicating that
Secured Party has a security interest in the dHagger.

4. Covenants and Rights Concerning the Collateral
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(@) Inspection and Verification. Secured Party may inspect any of the Collateral i
Debtor's possession, at any time upon reasonalileeno 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 obédawith respect thereto or
in the name of Debtor or otherwise.

(b) Taxes, Defense of Collateral. Debtor will (i) before the end of any applicable
grace period, pay each tax, assessment, fee andjechaposed by any
government or political subdivision upon any of tbellateral or the acquisition,
ownership, possession, use, operation or saleher alisposition thereof and (ii)
defend the Collateral against each demand, clamunterclaim, setoff and
defense asserted by any Person.

(c) 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 preserve rghts relating to
the Collateral.

(iir) No Assignment. This Agreement does not constitute any assignimgnt
Debtor to Secured Party of any obligation of Debtelating to any of
the Collateral and Debtor will at all times remaihligated 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 @inthe Collateral, except
Inventory in the ordinary course of business;

(i) license any of the Collateral;

(i)  modify, compromise, cancel, subordinate oriwgaany right relating to
any of the Collateral; or

(iv)  grant any security interest in or other ligmon any of the Collateral
except in favor of Secured Party or any Permittesh.L

(e) Purchase Money Security Interests. To the extent the Obligations are used by
Debtor to purchase any of the Collateral, Debtogjsayment of the Obligations
will apply on a first-in-first-out basis so thatetlportion of the Obligations used
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to purchase a particular item of the Collateral @ paid in the chronological
order Debtor purchased the Collateral.

M No Installation. Debtor will prevent any Goods included in the Celtal from
being affixed to or installed in or on any real peay or any Goods not
included in the Collateral.

(9) Treatment of Collateral. Debtor will maintain all Goods included in the
Collateral in good condition except for ordinaryavend tear.

(h) Debtor’'s Other Covenants.

Debtor:

(i

will preserve its existence and not, in onensaction or a series of
related transactions, merge into or consolidaté aity other Person, or
sell or otherwise transfer all or substantiallyddlits assets;

(i)  will not change the state of its incorporation organization;

(i) will not change the location of any of the K2deral;

(iv)  will not change its legal name;

(v)  will conduct its business and use and maintia Collateral 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 ceatam Section 5(Q)
hereof complete and accurate in all respects, afiy loss, theft or
destruction of or damage to, or any demand, clamanterclaim, setoff
or defense affecting, any of the Collateral ang {he occurrence or
existence of any Event of Default; and

(viii) will comply with any additional covenants tstorth in the Schedule.

5. Debtor's Representations and Warranties

Debtor represents and warrants that:
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(@) Authority. The execution, delivery to Secured Party andopeance of this
Agreement by Debtor (i) do not and will not violaspplicable law, any
judgment or order of any court, agency or otheregomental body by which
Debtor is bound or, if Debtor is not an individuahy certificate or articles of
incorporation or organization, by-laws, operating partnership agreement or
other charter, organizational or other governinguhoent of Debtor or any
resolution or other action of record of any shalddrs, members, directors or
managers of Debtor, (ii) do not and will not viglabr constitute any default
under any agreement, instrument or other documegnthich Debtor is bound,
(i) if Debtor is not an individual, are and wille in furtherance of the purposes
and within the power and authority of Debtor and) @o not and will not
require any authorization of, notice to or othet lag or relating to any Person
(including, but not limited to, if Debtor is not andividual, any shareholder,
member, director or manager of Debtor) that hasbeein duly obtained, given
or done and is not in full force and effect.

(b) Location, State of Organization and Name of toeb
Debtor’s:

0] chief executive office is located at the addr@s the state identified in
the Schedule (the “Chief Executive Office State”);

(i) state of incorporation or organization is tlsate identified in the
Schedule (the “Debtor State”);

(i)  organizational number (if any) and entity gpare identified in the
Schedule; and

(v)  exact legal name is as set forth in the fpatagraph of this Agreement.

(c) Title to and Transfer of Collateral. It has rights in or the power to transfer the
Collateral and its title to the Collateral is fre¢ all adverse claims, liens,
security interests and restrictions on transfepledge except as created by this
Agreement or for any Permitted Lien.

(d) Location of Collateral. All of the Collateral consisting of Goods, incingl
Inventory, Equipment and Fixtures, is located godelthe locations listed in the
Schedule.

(e) Fixtures. The name and address of each record owner béstste where any
of the Collateral consisting of Fixtures is locata@ identified in the Schedule.
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M Genuineness. Each Account, Chattel Paper, Instrument, DocamBeposit
Account, General Intangible and item of InvestmBnoperty included in the
Collateral is or, if not now existing, will be gane, in all respects what it
purports to be and enforceable in accordance wgtberms against each Person
obligated with respect thereto, subject to no dehalaim, counterclaim, setoff
or defense.

(9) Other Collateral. The Schedule contains a complete and accuratipigon of
all Chattel Paper, Instruments, Investment Propddigposit Accounts, Letter-
of-Credit Rights, Commercial Tort Claims and Supjpgr Obligations, and all
General Intangibles consisting of patents, tradksnand copyrights, included in
the Collateral.

(h) Other Information. All other information provided in the Schedulecsmplete
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 Debtarldigations hereunder, including:

(a) costs relating to the perfection or protectmnthe security interest granted
herein or to the performance by Secured Partytsasale option, of any of
Debtor’s obligations hereunder that Debtor failgitoely pay or perform;

(b) costs of foreclosure;
(c) costs of obtaining money damages or otherfreired

(d) the reasonable fees and disbursements of ett®remployed by Secured Party
for any purpose related to this Agreement or theligédons, including
consultation, drafting documents, sending noticesnstituting, prosecuting or
defending litigation or other enforcement actions.

After any demand for the payment of any cost, Debtili pay interest on the portion
of the cost remaining unpaid due at an annual egteal to the lesser of (i) 5% above
the highest domestic prime rate published in Wdall Street Journal (if no longer
published, then a similar publication designatedSkegured Party) from 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 DiefeéSecured Party
may pursue any remedy available at law (includihgsé available under the
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provisions of the UCC) or in equity to collect, erde or satisfy any of the
Obligations then owing, whether by acceleratiorotirerwise.

(b) Concurrent Remedies. Without limiting the generality of Section 7(agrkof,
upon or after the occurrence of any Event of DéfaBecured Party has the
right to pursue any of the following remedies sepely, successively or
concurrently:

(0 To declare all or any portion of the Obligattoremaining unpaid to be
immediately due.

(i) To file suit and obtain judgment and, in comjion with any action,
Secured Party may seek any ancillary remediesadailnder applicable
law, including levy of attachment and garnishment.

(i)  To enforce Debtor’s rights against Accountlders and Obligors and to
instruct such Persons to pay all amounts owing HBmt directly to
Secured Party.

(v) To take possession of any of the Collateralndt already in its
possession without demand and without legal pro@ess Debtor grants
to Secured Party the right, for this purpose, ttereito or on any
premises where any of the Collateral may be locatet] upon Secured
Party’'s demand, Debtor will assemble and make tbkat€ral available
to 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.

(©) Power of Attorney. Debtor irrevocably and unconditionally appoi@scured
Party as the attorney-in-fact of Debtor, with fplbwer of substitution and
revocation, to take, at the sole option of Secupadty, in the name and on
behalf of Debtor or otherwise, upon or after thewpence of any Event of
Default, each action relating to any of the Cotlaktghat Debtor could take.
The power of attorney given pursuant to the prewgdentence is coupled with
an interest in favor of Secured Party and, if Delgaan individual, will not be
terminated or otherwise affected by the death,bdisa or incompetence 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 thenttek Default or any other
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(9)

(h)
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default, or (i) affect any subsequent Event offdddt or other default of the
same or of a different nature.

Condition of Collateral. Secured Party has no obligation to clean-up or
otherwise prepare the Collateral for sale, leasetber disposition.

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 ddnihe Collateral or any
collateral provided by any Third Party to securey af the Obligations, all
without affecting Secured Party’s rights againstbfide. Debtor waives any
right it may have to require Secured Party to pairgay Third Party for any of
the Obligations.

Compliance With Laws. Secured Party may comply with any requirements
under applicable law in connection with any disposi of the Collateral.
Secured Party’'s compliance with one permitted nebtled disposition over
another permitted method under applicable law wédit be considered to
adversely affect the commercial reasonableness nyf disposition of the
Collateral.

Warranties. Secured Party may sell, lease or otherwise dispbdshe Collateral

without giving any warranties as to the CollateralSecured Party may
specifically disclaim any warranties of title orethike. This procedure will not

be considered to adversely affect the commerciasaeableness of any sale,
lease or other disposition of the Collateral.

Sales on Credit. If Secured Party sells any of the Collateral upoadit, Debtor
will be credited (to the extent entitled) only wplayments actually made by the
purchaser, received by Secured Party and appliethg¢oindebtedness of the
purchaser. In the event the purchaser fails to fpaythe Collateral, Secured
Party may resell the Collateral.

Purchases by Secured Party. In the event Secured Party purchases any of the
Collateral being sold, Secured Party may pay fer @ollateral by crediting all
or any portion of the Obligations.

No Marshalling. Secured Party has no obligation to marshal asgtasn favor
of Debtor or against or in payment of (i) the Oaligns or any portion thereof
or (i) any other obligations owed to Secured Péxtyany other Person.
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Certain Consents And Waivers

(@)

(b)

Consents. Except to the extent expressly provided in tAgreement, this
Agreement will not be modified or terminated, noligdiion of Debtor under
this Agreement and no right or remedy of SecuredyRander this Agreement
will be impaired or otherwise adversely affectedd ano such right or remedy
will be waived, by any act, omission or other thin@ebtor consents, without
any notice, to each act, omission and other thivag tvould or might, but for
such consent, modify or terminate this Agreemenfpair or otherwise adversely
affect any such obligation, right or remedy or @eras a waiver of any such
right or remedy. Without limiting the generality the preceding two sentences,
this Agreement will not be modified or terminategl ho such obligation, right
or remedy will be impaired or otherwise adversdfgcied by, no such right or
remedy will be waived by, and such consent will lppo (i) any direct or
indirect extension, renewal, refinancing or otherdification or replacement of,
or any assignment or other transfer, compromisercetation, discharge,
invalidity, impairment, unenforceability or change any term or condition of,
defense with respect to or grant of any partiogatn, any of the Obligations
or any other obligation of Debtor or any Third Raor other Person, (ii) any
taking, increase or decrease in value, impairmentlease of, collection or sale,
lease or other disposition of or other realizatiggon or failure or delaying to
call for, take any property as, hold, preserve,tgnth insure or collect, sell,
lease or otherwise dispose of or otherwise realen any of the Collateral or
(i) any failure or delaying to perfect, keep patied or maintain the priority of
any security interest in any of the Collateral.

Waivers. Debtor waives, without any notice, each act atioker thing upon
which, but for such waiver, any obligation of Debtander this Agreement or
any right or remedy of Secured Party under thiselgrent or arising or
accruing as a result of this Agreement would orhinlge conditioned. Without
limiting the generality of the preceding sentenge, such obligation, right or
remedy will be conditioned upon, and such waivell apply to (i) the
acceptance of this Agreement by Secured Party,aiy demand upon or
presentment or protest to Debtor or any Third Partgther Person or (iii) any
exercise of any right or remedy of Secured Partgror other Person relating to
any of the Obligations or any of the Collateralamainst Debtor or any Third
Party or other Person.

General

(@)

Cumulative Effect. All rights and remedies of Secured Party undas th
Agreement are cumulative and no such right or regne@xclusive of any other
such right or remedy. This Agreement does not fyami terminate any other
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agreement, instrument or other document bindingnupebtor or any Third
Party or other Person in favor of Secured Party.

(b)  Liability. If more than one Person executes this Agreenfgnéach of them
will be jointly and severally liable pursuant toisthAgreement and (ii) this
Agreement will be construed, interpreted and emfdyavhether in any action or
other legal proceeding or otherwise, as to eactheh as though each of them
had executed and delivered to Secured Party aaepagreement identical to
this Agreement.

(c) Notices. All notices, consents, approvals, statementd)aaiziations, documents,
or other communications (collectively “notices”quered or permitted to be
given hereunder shall be in writing, and shall bévdred personally, by
facsimile telephone transmission, by prepaid natipmecognized overnight
courier, by email, or by registered mail, postageppid, to the parties at their
respective addresses set forth below:

To the Secured Party: 105 North Street, Suite 208
Coeur d’Alene, 1D 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 mgiydre by any of them to
the other in writing from time to time. Such netg if mailed, shall be deemed
to have been given on the fifth business day fallgwsuch mailing, or, if
delivered by facsimile telephone transmission oaieon a business day prior to
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5:00 p.m. recipient’s local time, shall be deemedave been given on the day
delivered, or, if delivered after that time or orday other than a business day,
shall be deemed to have been given on the nextdsssday, or, if delivered by
courier, will be deemed to have been given on tae delivered, if delivered
personally, shall be deemed to have been givenhenday delivered, if a
business day, or if not a business day, on the beginess day following the
day delivered; provided that if such notice shald been mailed and if regular
mail service shall be interrupted by strike or otineegularity before the deemed
receipt of such Notice, as aforesaid, then suchicBlashall not be effective
unless delivered.

If there are multiple Debtors, service on one Delstwll constitute valid notice
to all. If the Debtor is no longer occupying theeiises, the Secured Party
may send notice to the last known address of tHa&tddeor any of its owners.

(d) No Assignments by Debtor. Secured Party does not consent to any assignment
by Debtor of, and Debtor will not assign, any ofbB®’s rights, interests or
obligations under this Agreement.

(e)  Secured Party Assignments. Secured Party may assign any of its rights,
interests and obligations under this Agreement. arif assignment is made,
Debtor will render performance under this Agreementhe assignee. Debtor
waives and will not assert against any assigneeckny, defense or setoff that
Debtor could assert against Secured Party excefenghks that cannot be
waived.

) Severability. If any provision of this Agreement is found to Y&d, invalid or
unenforceable by a court of competent jurisdictiihat finding will only affect
the provisions found to be void, invalid or unewctable and will not affect the
remaining provisions of this Agreement.

(9) Binding Effect. This Agreement binds Debtor, all other Person® wh that
become bound as a debtor hereto and the legalsespietives, successors and
assigns of Debtor and all other such Persons amddrto the benefit of and is
enforceable by Secured Party and the legal repsess, 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 will hetused in construing it.

() Governing Law. This Agreement is governed by and wil be coretru
interpreted and enforced in accordance with thes lafvthe State of Idaho,
without regard to principles of conflicts of lawsxcept to the extent that the
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UCC provides for the application of the law of thebtor State or the Chief
Executive Office State or any other jurisdiction.

()] Rules of Construction.

(0 No reference to “Proceeds” in this Agreementthauzes any sale,
transfer or other disposition of the Collateralgbtor.

(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 theecth may require.

(vij  The terms “hereof”, “herein”, “hereunder” astmilar terms refer to this
Agreement and not to any particular provision of it

(k) Integration and Modifications.

0] This Agreement is the entire agreement of Deldnd Secured Party
concerning its subject matter.

(i) Any modification to this Agreement must be reamh writing and signed
by Debtor and Secured Party.

() Termination. This Agreement will remain in full force and ext until and will
terminate only upon (i) the final and indefeasipyment and performance in
full of the Obligations and (ii) there no longerirgein force or effect any loan,
sublease, franchise or other agreement, any promis®te or other instrument
or any credit commitment or other financial accordatmn under which any of
the Obligations have arisen or may arise.

(m)  Further Assurances. Debtor agrees to execute any further documenis,ta
take any further actions, reasonably requested dour®d Party to evidence,
perfect or protect the security interest granteckiheor to effectuate 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
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PROCESS; 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 AGREEMENT (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. DEBTOR 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
TORT OR OTHERWISE, ARISING OUT OF OR OTHERWISE
RELATING TO THIS AGREEMENT, ANY OF THE OBLIGATIONS OR
ANY OF THE COLLATERAL.
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Debtor:
By:
Authorized Signatory
Name:
Title:
Secured Party: PITA PIT INC.
By:
Authorized Signatory
Name: D. COREY BOWMAN
Title: President
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SCHEDULE

1. Debtots Chief Executive Office

2. Debtots State of Organization and Organizational Ideatifon Number

(State)

(Organizational ID#) [dMNone

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 dstisg of Goods, including Inventory,
Equipment and Fixturegattach separate sheet for additional locations)

Name and
Address of Name and Address of
Landlord, Bailee Record Owner of Real
Type of Location or Estate if different than
Address (Check One Box) Warehouseman* Landlord*

1.
[l Debtor owned

[1 Leased
[ 1 Bailee or Warehouse

] Prior, no longer used

*information not necessary for locations designaasdPrior, no longer used
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5. Description of Chattel Paper, Instruments, $tvent Property, Deposit Accounts,
Letter-of-Credit Rights, Commercial Tort Claims a&dpporting Obligations included
in the Collateral.

6. Description of General Intangibles includedhe Collateral consisting of patents,
trademarks or copyrights.

7. Permitted Liens

(a) Any purchase money security interest hereagtanted by Debtor in property
acquired by Debtor to secure:

(0 payment of not more than 75% of the purchaseepof the property; or

(i) repayment of funding giving to Debtor by angrBon and applied by
Debtor to enable Debtor to acquire the propertygvidied that the
funding does not exceed 75% of the purchase pfitkeoproperty;

and any replacement, extension or renewal thereathé amount secured thereby
(including interest) at the time of such replacetmezxtension or renewal is not
increased and the property subject to thereto remthe same property.

(b) No other “Permitted Liens” unless describedeher

8. 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 whethembans of any loan,
acquisition of shares, acquisition of debt or othee.

(b) Without the prior written consent of SecuredtfaDebtor will not permit any
direct or indirect change in the ownership intesest voting control of Debtor.
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SCHEDULE G

SMALL BUSINESS ADMINISTRATION

FRANCHISE AGREEMENT AMENDMENT

THIS FRANCHISE AGREEMENT AMENDMENT (“Amendment”) is made this day
of , 20 , by and between PHKA INC. (“Franchisor”),
(“Franchisee”), and (“Guarantor”).

WHEREAS, Franchisor, Franchisee, and Guarantor ammtiep to a Franchise
Agreement  dated , 20relating to the Premises
municipally known as (“location™;

WHEREAS, Franchisee has obtained funding from a lenderodff), through the
assistance of the United States Small Businessmigtration (“SBA”);

WHEREAS, as a condition of Franchisee’s eligibility to eme the SBA-assisted Loan, the
SBA requires the execution of this Amendment;

NOW, THEREFORE, for good and valuable consideration, the receit anfficiency of
which is hereby acknowledged, the parties haveeaigte amend the Franchise Agreement,

and the same is hereby amended effective as of , 20 , as follows:
1. The parties affirm that the foregoing recitals aceurate and they are incorporated
herein.

2. The following is added to the end of Section 15.3he Franchise Agreement:

However, Franchisor may not exercise a right et frefusal:

(@) If a proposed transfer is between or among indalglfincluding members of
their immediate families and their respective spsyiswho, at the time of the
proposed transfer, have an ownership interest andfisee or the franchise, and
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who have guaranteed Franchisee’s obligations under then- outstanding
indebtedness which is guaranteed by the United eStabmall Business
Administration (“SBA”) (“Owner/Guarantors”); or

(b) If a proposed transfer involves a person other trm®wner/Guarantor and the
proposed transfer involves a noncontrolling ownersinterest in Franchisee or
the franchise, unless such noncontrolling interé$): represents less than a 20%
ownership interest in Franchisee or in the framghi®r (2) Franchisor (in
combination with all of Franchisor’'s franchisees)alifies as a small business and
the exercise of the right does not affect the laliyi of the borrower to qualify
for the SBA loan guarantee program.

Franchisor’s right to approve or to disapprove appsed transfer or transferee, or
to exercise its right of first refusal with respet a transfer of a controlling

interest in Franchisee or the franchise, shallbeaffected by any of the foregoing
provisions. If Franchisor does not qualify as aalnbusiness under SBA

regulations, the parties acknowledge and understhat Franchisor’'s exercise of
its right of first refusal may result in an SBA-gaateed loan becoming

immediately due and payable.

3. Sectionl9 (Security to the Pita Pij of the Franchise Agreement shall be amended as
follows:

To secure the payment and performance of any dndbldations from time to
time owing by Franchisee to Franchisor, includiraympent of any amount owing
by Franchisee to Franchisor with respect to pradutom time to time
purchased by Franchisee, Franchisee hereby graatxHisor a security interest
in the inventory, equipment, leasehold improvemeatsl other assets of the
franchised business. Franchisee also covenantsagreks to execute from time
to time, on request by Franchisor, a security agese, substantially in the
form attached hereto as SchedEle Failure to provide such a security agreement
within ten (10) days following the receipt by Frhisee of a written request
therefore shall be deemed to be a material defawtler this Franchise
Agreement. Notwithstanding, the lender providing the SBA- assistedLoan is
entitled to file a lien on Franchiseés business assets,as set forth in the
lender's original Loan authorization documents,in order to securethe Loan,
and Franchisor _agreesto subordinate to the same

4, Subject to the foregoing, all terms and conditiohshe Franchise Agreement shall
remain in full force and unmodified.

5. This Amendment shall automatically terminate andadbeno further force or effect
upon the earlier of (i) termination of the Franehi&sgreement, (i) the Loan is repaid, or (i)
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the SBA no longer has an interest in the Loan.

IN WITNESS WHEREOF the parties hereto have duly executed this FraacAgreement
Amendment on the day and year set forth above.

FRANCHISOR:  PITA PIT INC.

By:
D. Corey Bowman, President
FRANCHISEE:
By:
Its Authorized Representative
GUARANTOR:
Name:
GUARANTOR:
Name:
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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 applicabk Mhlti-Unit
Development Zone Agreement between You Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thetiNinit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

1.

CALIFORNIA LAW MODIFICATIONS

The California Department of Corporations regslithat certain provisions contained in

franchise documents be amended to be consistemtGailifornia law, including the California
Franchise Investment Law, CAL. BUS. & PROF. CODEt®a& 31000 et seq., and the
California Franchise Relations Act, CAL. BUS. & PROCODE Section 20000 et seq
(collectively the “Acts”). To the extent that tigreement contains provisions that are
inconsistent with the following, such provision® drereby amended:

a. If the Agreement provides for termination up@mhiyuptcy. This provision may
not be enforceable under federal bankruptcy lawy13.C.A. Sec. 101 et seq.).

b. If the Franchisee is required in the Agreemengxtecute a release of claims,
such release shall exclude claims arising undeAtte (such as those contained in
Sections 4(2)(g), 6(4) and 15(2)(c) of the Frarefgreement).

C. If the Agreement requires payment of liquidatiednages that is inconsistent
with California Civil Code Section 1671, the ligatéd damage clause may be
unenforceable.

d. If the Agreement contains a covenant not to ampvhich extend beyond the
expiration or termination of the Agreement, the eant may be unenforceable under
California law.

e. The Agreement requires binding arbitration. &Hatration will occur in Coeur
d’Alene, Idaho with each party bearing its own somihd the costs of arbitration and
administration being apportioned by the arbitrat®rospective franchisees are
encouraged to consult private legal counsel tordete the applicability of California
and federal laws (such as Business and ProfesSiode Section 20040.5, Code of
Civil Procedure Section 1281, and the Federal Aatan Act) to any provisions of the
Agreement restricting venue to a forum outside Shete of California.

f. If the Agreement requires that it be governedabstate's law, other than the
State of California, such requirement may be uneefable.
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2. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of the California lappdicable to the provision are met independent
of this Amendment. This Amendment shall have nadoor effect if 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf adlitand its equity owners
acknowledges that it has read and understandsotitents of this Amendment and that it has
had the opportunity to obtain the advice of counsBhe 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 ILLINOIS

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 20___,ahdpplicable, the Multi-Unit
Development Zone Agreement between You Bitd Pit Inc. dated , 20
(the Franchise Agreement and, if applicable, thetiNilnit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

ILLINOIS LAW MODIFICATIONS

1. The lllinois Attorney General's Office requirdsat certain provisions contained in
franchise documents be amended to be consistemtilvibis 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 provisitias &re inconsistent with the following, such
provisions are hereby amended:

a. Paragraphs 705/19 and 705/20 of the Act prowgles to You concerning non-
renewal and termination of this Agreement. If tAgreement contains a
provision that is inconsistent with these paragsaphthe Act, the Act will
control.

b. Any release of claims or acknowledgements af éanitained in the Agreement
that would negate or remove from judicial revievwy atatement,
misrepresentation or action that would violate Ao¢, or a rule or order under
the Act shall be void and are hereby deleted weipect to claims under the
Act (such as those in Sections 4(2)(g), 6(4) an@)1®) of 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 governgdalstate’s law, other than the
State of lllinois, to the extent that such law diotd with Illinois law, Illinois
law will control, without regard to conflicts ofia

e. Paragraph 705/5(2) of the Act requires that vexige you a copy of our
disclosure document at least 14 days prior to wigming any binding franchise
agreement or other agreement or paying any comsider If this agreement
contains a provisions that is inconsistent witls tRaragraph of the Act, the Act
will control.
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f. Nothing in this Agreement waives any rights trenchisee may have under
Section 41 of the Act or other lllinois laws.
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2. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of the Act, applicabtethe provision, are met independent of this
Amendment. This Amendment shall have no forceffeteif 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its
equity owners acknowledges that it has read aneérstehds the contents of this Amendment
and that it has had the opportunity to obtain tthéice of counsel. The 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 INDIANA

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 20__,ahdpplicable, the Multi-Unit
Development Zone Agreement between You Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thétiNinit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

INDIANA LAW MODIFICATIONS

1. The Indiana Securities Commissioner requiret ¢aetain provisions contained in
franchise documents be amended to be consistemtimdiana law, including the Indiana
Franchises Act, Ind. Code Ann. " 1 - 51 (1994) #rel Indiana Deceptive Franchise Practices
Act, Inc. Code Ann. ' 23-2-2.7 (1985) (individuatlye “Act” and collectively the “Acts”). To
the extent that the Agreement contains provisitias &re inconsistent with the following, such
provisions are hereby amended:

a. The Indiana Deceptive Franchise Practices Aatiges rights to You
concerning non-renewal and termination of this Agnent. To the extent the
Agreement contains a provision that is inconsistettt the Act, the Act will control.

b. If the Franchisee is required in the Agreemenéxecute a release of claims or
to acknowledge facts that would negate or remowm fludicial review any statement,
misrepresentation or action that would violate Alogs, or a rule or order under the
Acts, such release shall exclude claims arisingeumide Acts, and such
acknowledgments shall be void with respect to cdaimder the Acts.

C. If the Agreement contains covenants not to caenppon expiration or
termination of the Agreement that are inconsisteitih the Indiana Deceptive Franchise
Practices Act, the requirements of the Act will woh

d. The Indiana Deceptive Franchises Practices Amtiges that substantial
modification of the Agreement by Pita Pit Inc. rggs written consent of the
Franchisee. If the Agreement contains provisidag are inconsistent 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 28t2-2.7(10).
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g. If the Agreement requires that it be governedilstate's law, other than the
State of Indiana, to the extent that such law asfwith the Acts, the Acts will
control.
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2. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of the Acts, with resp& each such provision, are met
independent of this Amendment. This Amendmentl $taade no force or effect if 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf adlitand its equity owners
acknowledges that it has read and understandsotitents of this Amendment and that it has
had the opportunity to obtain the advice of counsihe 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 MARYLAND

The Pita Pit Franchise Agreement between (“Franchisee” or
“You”) and Pita Pit Inc. dated , 2@nd, if applicable, the Multi-Unit
Development Zone Agreement between You Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thétiNinit Development Zone Agreement,
being hereinafter collectively referred to as tAgreement”) 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. COBEN. §14-201 et seq. (2010 Repl.
Vol. and Supp. 2011and the rules and regulations promulgated theesufitle “Act”). To

the extent that the Agreement contains provisitias &re inconsistent with Maryland law,
including the Act, such provisions are hereby araenbly the following:

a. Each provision in the Agreement requiring yolexecute a release of claims as
a condition of renewal, sale, assignment, transfespon termination and each release
that you may be required to sign as a conditiorritering into a Franchise Agreement
for an additional Restaurant at a reduced Contintiee percentage that would negate
or remove from judicial review any statement, npsesentation 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 undbe Act.

C. Any limitation of claims provisions in the Agreent will not act to reduce the 3
year statute of limitations afforded a franchiseelringing a claim under the Act.
Claims under the Act must be brought within 3 yesiter the grant of the franchise to
the Franchisee.

d. If the Agreement requires litigation to be cociga 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&aryland.

2. The Maryland Securities Division requires thatiy payment 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 Agreeinand Section 5.1 of the Multi-Unit
Development Zone Agreement that provide for paynedrihe Initial Franchisee Fee by you
and the payment of the Development Fees by youdete have met all of our material pre-
opening obligations to you, are hereby amendedai® $hat the payment is deferred until you
open the Restaurant or first Restaurant for Zomamdhisees. Upon meeting all of our pre-
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opening obligations to you, all deferred paymenish&come immediately due and payable by
you.

3. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of the Act, with respé&x each such provision, are met independent
of this Amendment. This Amendment shall have nadoor effect if such jurisdictional
requirements are not met.

IN WITNESS WHEREOF, the Franchisee on behalf adlitand its equity owners
acknowledges that it has read and understandsotitents of this Amendment and that it has
had the opportunity to obtain the advice of counsehe parties as evidence of their intent, to
be legally bound by this Amendment have duly exedwnd 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 Bitd Pit Inc. dated ,
20___ (the Franchise Agreement and, if applicable,Multi-Unit Development Zone
Agreement, being hereinafter collectively refertedas the “Agreement”) may, to the extent
required by applicable and enforceable state lansuperseded as follows (the “Amendment”):

MINNESOTA LAW MODIFICATIONS

1. The Commissioner of Commerce for the State afriglsota requires that certain
provisions contained in franchise documents be degno be consistent with Minnesota
Franchise Act, Miss. Stat. Section 80.01 et sayl, & the Rules and Regulations promulgated
under the Act (collectively the “Act”). To the extt that the Agreement and disclosure
document contains provisions that are inconsisagttit the following, such provisions are
hereby amended:

(a) The Minnesota Department of Commerce requiias Pita Pit indemnify
Minnesota licensees against liability to third prtresulting from claims by third
parties that the Franchisee’s use of the Markingsis trademark rights of the
third party. Under Section 11(4) of the Agreeméhta Pit does indemnify
against the consequences of Franchisee’s use dfidhes but only to a
maximum amount equal to the initial franchise feéd by Franchisee. If this
indemnification provision is inconsistent with Meggota Department of
Commerce requirements, it shall be supersededdsethequirements and shall
have no force or effect.

(b) The Act, Sec. 80C.14, Subd. 4. requires, extepertain specified cases, that a
franchisee be given written notice of a franchisantention not to renew 180
days prior to expiration of the franchise and tihegt franchisee be given
sufficient opportunity to operate the franchiseonder to enable the franchisee
the opportunity to recover the fair market valuetled franchise as a going
concern. If the Agreement contains a provisior thaonsistent with the Act,
the provisions of the Agreement shall be superségetthe Act’'s requirements
and shall have no force or effect.

(©) The Act, Sec. 80C.14, Subd. 3. requires, extepertain specified cases that a
franchisee be given 90 days notice of terminatioith(60 days to cure). If the
Agreement contains a provision that is inconsisteth the Act, the provisions
of the Agreement shall be superseded by the Aetisirements and shall have
no force or effect.

(d) If the Franchisee is required in the Agreentenéxecute a release of claims or
to acknowledge facts that would negate or remowm fludicial review any
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statement, misrepresentation or action that woidthte the Act, such release
shall exclude claims arising under the Act, andchsacknowledgments shall be
void with respect to claims under the Act.

(e) If the Agreement requires it be governed byates law, other than the State
of Minnesota or provides for arbitration or mediati these provisions shall not
in any way abrogate or reduce any rights of thexéhisee as provided for in
the Act, including the right to submit matters te turisdiction of the courts of
Minnesota.

)] The Act, Sec. 80C17, Subd.5., states that wib ation may be commenced for
violation of the Act more than 3 years after thessaof action accrues.
Section 21(26)(f) of the Agreement also containsage time limits on
commencing actions under the Agreement. To thengxhat these limitations
are inconsistent with those under the Act, theseigions of the Agreement are
superseded by the Act’s requirements and shall havierce or effect.

2. Each provision of this Agreement shall be effecbnly to the extent that the
jurisdictional requirements of the Minnesota layplicable to the provision, are met
independent of this Amendment. This Amendmentl $taade no force or effect if 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its equity
owners acknowledges that it has read and undesstaedcontents of this Amendment and
that it has had the opportunity to obtain the aelwa€ counsel. 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 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 Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thetiNinit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

NEW YORK LAW MODIFICATIONS

1. The New York Department of Law required thatt&@ier provisions contained in
franchise documents be amended to be consistemtNetv York law, including the General
Business Law, Article 33, Sections 680 through GBE89) (the “Act”). To the extent that
the Agreement contains provisions that are inctargiswith the following, such provisions are
hereby amended:

If the Franchisee is required in the Agreementxecate a release of claims or
to acknowledge facts that would negate or remowm fludicial review any
statement, misrepresentation or action that woidthte the Act or any
regulation, rule or order under the Act, such mdeshall exclude claims arising
under the Act or any regulation, rule or order undhe Act, and such
acknowledgement shall be void. It is the intentha$ provision that the non-
waiver provisions of Sections 687.4 and 687.5 ef Algt be satisfied.

2. Each provision of this Amendment shall be effectonly to the extent that the
jurisdictional requirements of the Act. With respéz each such provision, are met
independent of this Agreement. This Agreementl $iaale no force or effect if 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its
equity owners acknowledges that it has read aneérstehds the contents of this Amendment
and that it has had the opportunity to obtain tthéice of counsel. The parties have duly

executed and delivered this Amendment to the Agea¢ran , 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 ,_2@nd, if applicable, the Multi-Unit
Development Zone Agreement between You Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thetiNilnit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

NORTH DAKOTA LAW MODIFICATIONS

1. The North Dakota Securities Commissioner reguihat certain provisions contained in
franchise documents be amended to be consistemtNaitth Dakota law, including the North
Dakota Franchise Investment Law, North Dakota Ggniode Annotated Chapter 51 19,
Sections 51 19 01 through 51 19 17 (1993) (the ™AcTTo the extent that the Agreement
contains provisions that are inconsistent with fillewing, such provisions are hereby
amended:

a. Covenants not to compete during the terms ofugah termination or
expiration of the Agreement are enforceable onlgemnrcertain conditions
according to North Dakota law, if the Agreementtemrs a covenant not to
compete which is inconsistent with North Dakota,lde covenant may be
unenforceable.

b. If the Agreement requires mediation or arbitnatio be conducted in a forum
other than the State of North Dakota, the requirdmeay be unenforceable
under the Act. Arbitration involving a franchisaerphased in the State of North
Dakota must be held either in a location mutuallyead 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 coréglcin a forum other than the
State of North Dakota, the requirement is void weblpect to claims under the
Act.

d. If the Agreement requires payment of liquidatasnedges or a termination

penalty, the requirement may be unenforceable utideACt.

e. If the Agreement requires that it be governea Isgate’s law, other than the
State of North Dakota, North Dakota law will cortro

f. If the Agreement requires the Franchisee to wéneeFranchisee’s right to a
jury trial, the requirement may be unenforceabldeurNorth Dakota law.
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g. If the Agreement requires the Franchisee to wHieeFranchisee’s right to
make a claim for exemplary or punitive damages,rémgirement may be
unenforceable under North Dakota law.

h. If the Franchisee is required in the Agreemengxecute a release of claims or
to acknowledge facts that would negate or remowm fludicial review any
statement, misrepresentation or action that woidthte the Act, or a rule or
order under the Act, such release shall excludenglarising under the Act, and
such acknowledgments shall be void with respedtldions under the Act.

I. If the Agreement requires the Franchisee to aainge a limitation of claims that
is shorter than the statute of limitations undertNdakota law, the statute of
limitations under North Dakota law applies.

2. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of North Dakota lawgluding the Act, applicable to the provision,
are met independent of this Amendment. This Amendrshall have no force or effect if 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its equity
owners acknowledges that it has read and undesstaedcontents of this Amendment and
that it has had the opportunity to obtain the aelwa€ counsel. The 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 Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thétiNilnit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

RHODE ISLAND LAW MODIFICATIONS

1. The Rhode Island Securities Division requires ttertain provisions contained in
franchise documents be amended to be consistemtRibde Island law, including the
Franchise Investment Act, R.l. Gen. Law. ch. 396.38-28.1-1 - 19-28.1-34 (the “Act”).
To the extent that the Agreement contains prowssibiat are inconsistent with the following,
such provisions are hereby amended:

a. If this Agreement requires litigation to be coakd in a forum other than the
State of Rhode Island, the requirement may be uodkr the Act.

b. If the Agreement requires that it be governedilstate's law, other than the
State of Rhode Island, to the extent that suchdamflicts with the Act it may be void
under the Act.

C. If the Franchisee is required in this Agreentenexecute a release of claims or
to acknowledge facts that would negate or remowm fludicial review any statement,
misrepresentation or action that would violate Ao¢, or a rule or order under the Act,
such release shall exclude claims arising undeAtteand such acknowledgments shall
be void with respect to claims under the Act.

2. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of the Act, with respéx each such provision, are met independent
of this Amendment. This Amendment shall have nadoor effect if 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.
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IN WITNESS WHEREOF, the Franchisee on behalf adlitand its equity owners
acknowledges that it has read and understandsotitents of this Amendment and that it has
had the opportunity to obtain the advice of counsBhe 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 Yaul ita Pit Inc. dated
, 20 (the Franchise Agreement &agplicable, the Multi-Unit
Development Zone Agreement, being hereinafter ciliely referred to as the “Agreement”)
may, to the extent required by applicable and eefalole state law, be superseded as follows
(the “Amendment”):

WASHINGTON LAW MODIFICATIONS

1. The Director of the Washington Department ofaRaial Institutions requires
that certain provisions contained in franchise doents be amended to be consistent with
Washington law, including the Washington Franchisestment protection Act, WA Rev.
Code 8819.100.010 to 19.100.940 (1991) (the “ActTo the extent that the Agreement
contains provisions that are inconsistent with fdllewing, such provisions are hereby
amended:

a. The Act provides rights to You concerning nonesgal 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 Agreemenéxecute a release of
claims, such release shall exclude claims arismiputhe Act; except when the
release is executed under a negotiated settlerftenttbe Agreement is in effect
and where the parties are represented by independansel. If there are
provisions in the Agreement that unreasonably icestr 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, arbitraticor mediation to be
conducted in a forum other than the State of Wasbim the requirement may
be unenforceable under Washington law. Arbitratiolving a franchise
purchased in the State of Washington, must eitkendid in the State of
Washington or in a place mutually agreed upon attithe of the arbitration, or
as determined by the arbitrator.

d. If the Agreement requires that it be governedilstate’s law, other than
the State of Washington, and there is a conflittvben the law and the Act,
the Act will control.

2. Each provision of this Amendment shall be effecbnly 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 Amendmentl $taade no force or effect if such
jurisdictional requirements are not met.
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3. This Amendment supersedes any inconsistent poavis the Agreement, but only to
the extent necessary to make the Agreement comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its equity
owners acknowledges that it has read and undesstaedcontents of this Amendment and
that it has had the opportunity to obtain the aslwa€ counsel. 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 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 Bitd Pit Inc. dated , 20

(the Franchise Agreement and, if applicable, thetiNinit Development Zone Agreement,
being hereinafter collectively referred to as tgreement”) may, to the extent required by
applicable and enforceable state law, be supersasidallows (the “Amendment”):

WISCONSIN LAW MODIFICATIONS

1. The Securities Commissioner of the State of Wist requires that certain
provisions contained in franchise documents be degtno be consistent with Wisconsin Fair
Dealership Law, Wisconsin Statutes, Chapter 138 (#itt”). To the extent that the
Agreement contains provisions that are inconsistetit the following, such provisions are
hereby amended:

€) The Act, among other things, grants You théatrighn most
circumstances, to 90 days’ prior written noticenoh renewal and 60
days within which to remedy any claimed deficieacidf the Agreement
contains a provision that is inconsistent with #a, the provisions of
the Agreement shall be superseded by the Act'sirgants and shall
have no force or effect.

(b) If the Agreement requires that it be governgdalstate’s law, other than
the State of Wisconsin, to the extent that any igions of the
Agreement conflicts with the Act such provision Isba superseded by
the Act’s requirements.

2. Each provision of this Amendment shall be effecbnly to the extent that the
jurisdictional requirements of the Act, applicabtethe provision, are met independent of this
Amendment. This Amendment shall have no forcefieceif 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 comisisith the then valid requirements of an
applicable and enforceable state law and only doloag as such state law remains in effect.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its equity
owners acknowledges that it has read and undesstaedcontents of this Amendment and
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that it has had the opportunity to obtain the aelwa€ counsel. 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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EXHIBIT E
PITA PIT INC.
MULTI-UNIT DEVELOPMENT ZONE AGREEMENT

THIS MULTI-UNIT DEVELOPMENT ZONE AGREEMENT (the

“Agreement”), effective , 201 _(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 “PITA PIT®” naa such other trademarks, trade names,
service marks, logotypes, insignias, trade dredsd&signs used in connection with, and has
developed a unique marketing plan and system @@ita ‘Pit System”) for, the development,
opening and operation of distinctive retail outlspecializing in the sale of pita sandwiches and
such other menu items as Company may authorize fimento time (the Company’s business
of franchising restaurants under the PITA PIT SYBITE, being the “Franchising Business”).

B. Company desires to expand and develop the FianghBusiness, and seeks
sophisticated and efficient multi-unit franchisedsich will develop numerous restaurants for
the Franchising Business within designated geodggagines.

C. Zone Franchisee desires to build and operatgpteuPITA PIT restaurants
(PITA PIT restaurants to be built and operated bpe&ZFranchisee being individually, a
“Restaurant” and collectively, the “Restaurantgi)d Company desires to grant to Zone
Franchisee the right to build and operate the Restés in accordance with the terms and
upon the conditions contained in this Agreement.

AGREEMENT:
The parties, intending to be legally bound, agreéodows:
ARTICLE |
GRANT OF SPECIAL RIGHTS FRANCHISE
1.1 Grant of Rights at Locations

Company grants to Zone Franchisee, and Zone Fsa®claiccepts, the right,
during the term of this Agreement, to develop tlestRurants within the area described in
Exhibit “A” (the “Development Zone”), upon the tesnand subject to the conditions of this
Agreement.
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1.2 Zone Perimeter

Zone Franchisee will not develop any Restaurartimvithe Development Zone
that encroaches upon the exclusive territory of RAyA PIT restaurant located within or
immediately outside the Development Zone.

ARTICLE I
ZONE FRANCHISEE'S DEVELOPMENT OBLIGATION
21 Minimum Development Obligation

Zone Franchisee will construct, equip, open andetfeer continue to operate
within the Development Zone the cumulative numbieRestaurants set forth in Exhibit “B”
within each of the time periods (the “Developmesti®ds”) specified in Exhibit “B” (the
“Minimum Development Obligation”).

2.2 Force Majeure

Should Zone Franchisee be unable to meet the Mmidevelopment
Obligation solely as the result of Force Majeunejuding, but not limited to strikes, material
shortages, fires, floods, earthquakes, and othsraddGod, or by force of law (including, but
not limited to any legal disability of Company telisler a Disclosure Document (as defined in
Section 12.2) pursuant to Section 6.1), which tasulhe inability of Zone Franchisee to
construct or operate the Restaurant(s) within teeeldpment Zone, and which Zone
Franchisee could not by the exercise of due diigemave avoided, the Development Periods
will be extended by the amount of time during whatltth Force Majeure exists.

2.3 Additional Franchises

The Franchisor is under no obligation to grant Zb@e Franchisee the right to
construct, equip, open and operate more Restauratite Development Zone than required
under the Minimum Development Obligation.

ARTICLE 1l
DEVELOPMENT ZONE RIGHTS
3.1 Exclusivity

During the Term, Company will not operate or grarftanchise to any other
person to operate a PITA PIT restaurant within Dlexelopment Zone, except as specifically
provided under this Agreement or under the FraecAgreements.

3.2 Rights Maintained by the Company

Company may, directly or indirectly:
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(a) operate, or grant franchises to operate, PITA REtaurants on any terms and
conditions Company deems appropriate, at any lmeatother than within the Development
Zone, except that the Company will not operate ranga franchise to any other person to
operate a PITA PIT restaurant where the exclugwatory of such restaurant comes within
one-half mile of the Development Zone, unless esglyeauthorized in writing by the Zone
Franchisee;

(b) operate, or grant franchises to operate, PITA REtaurants on any terms and
conditions Company deems appropriate, at Instistivithin the Development Zone;

(©) sell clothing and other merchandise bearing itsesaand trademarks to retail
locations within the Development Zone;

(d) provide, or grant others the right to provide, pretd and services that are the
same as, similar to, or competitive with, thosevglied at the Restaurants, whether identified
by thePITA PIT mark or not, through grocery and specialty redres outside or within the
Development Zone;

(e) acquire the assets or ownership interests of ormaave businesses providing
products and services similar to or competitivehviitose provided by the Franchising Business
or the Restaurants, and operating or franchisiognsding or creating similar arrangements with
respect to these businesses once acquired, wheheg businesses (or the franchisees or
licensees of these businesses) are located ortmge(acluding within the Development
Zone); and

) be acquired (regardless of the form of transactiyna business providing
products and services similar to or competitivehwiitose provided by the Franchising
Business, or the Restaurants, even if such busoEmstes, franchises and/or licenses
competitive businesses within the Development Zone.

33 “Institution” Defined

“Institution” means any facility where the owner @perator wants designated
food services for those people who reside, worlenat and/or visit at the facility, including,
without limitation, shopping centers, office comy@s, universities, colleges, hospitals and other
health care facilities, airports, military instétans, sports complexes and venues (such as ski
lodges and/or villages, etc.), museums, factonmes @rporate campuses and includes any land
or building that is owned or leased by the ownepperator.

3.4 Delivery Overlap

This Agreement does not grant Zone Franchisee srlystvity concerning the
delivery of food and beverage products within thev&@opment Zone. It is expressly
understood by Zone Franchisee that there may bA PIT restaurants within or outside of
the Development Zone which are closer to specif&t@mers within the Development Zone
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and that those customers may call such restauf@ntieliveries and such restaurants are
permitted to deliver.

ARTICLE IV
TERM OF AGREEMENT
4.1 Term

The term of this Agreement (the “Term”) will comnoenon the Effective Date
and, unless sooner terminated under the termsioAtdreement, or extended as provided in
Section 2.2, will expire upon the earlier of XXonths/years from the Effective Date or the
date the last Restaurant required to be opened twheeéMinimum Development Obligation is
opened to the public.

4.2 Renewal
Zone Franchisee will have no right to renew thigge®ement.
ARTICLE V
PAYMENTS BY ZONE FRANCHISEE AND COMPANY
5.1 Development Fee

Zone Franchisee will pay to Company in cash, byifeet check or by wire
transfer of readily available funds concurrent wville execution of this Agreement a
development fee based upon the total number ofaResits to be opened and operated during
the Term under the Minimum Development Obligatitme(“Development Fee”). The
Development Fee is as follows:

Minimum Development Development Fee
Obligation
[Number] Restaurants $00,000
5.2 Non-Refundable

The Development Fee will be non-refundable, buteZ&ranchisee will not be
obligated to pay an initial franchise fee for e&dstaurant 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 Frangélgseement. 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 frometito time require, together with the
terms of any proposed lease relating to such stempany may seek such additional
information as it deems necessary within 30 dayeoéipt of all written site information
customarily required by Company. Company will apyer or reject the site in writing within
30 days of Company’s receipt of the last requestatmation. Company will not
unreasonably reject a proposed site. Promptly aferoval of any site, Company will
transmit to Zone Franchisee a Disclosure Documedtam execution copy of the then current
Franchise Agreement, with the special provisionsf@eh in Section 6.3 below, pertaining to
the approved site. Immediately upon receipt ofDisxlosure Document, Zone Franchisee will
return to Company a signed copy of the Acknowledgnaé Receipt of the Disclosure
Document. After the passage of any applicablelaisce period, Zone Franchisee will execute
and deliver to Company the Franchise Agreementaaaydancillary documents required under
the Franchise Agreement, the Disclosure Documemitlogrwise by Company. Company will,
promptly upon receipt of said documents, executeraturn to Zone Franchisee one copy of
the Franchise Agreement. Zone Franchisee will freicure the site by purchase or lease
(subject to the requirements in Section 6(2) of kh@nchise Agreement), and return one copy
of the executed lease or, if purchased, the deel@ring Zone Franchisee’s right to occupy
the approved site. Zone Franchisee will then cone@eonstruction and operation of the
Restaurant pursuant to the terms of the Franchigeefnent. Notwithstanding the foregoing,
if Company is not legally able to deliver a Diselos Document to Zone Franchisee by reason
of any lapse or expiration of its franchise registm, or because Company is in the process of
amending any such registration, or for any reassyotd Company’s reasonable control,
Company may delay approval of the site for Zonenémnaee’s proposed Restaurant until such
time as Company is legally able to deliver a Disale 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 Agrent, that:

Zone Franchisee and Zone Franchisee’s Affiliate®diin full compliance with
all terms and conditions of this Agreement; (ii) ibefull compliance with all franchise and
other agreements with the Company or its Affiliatasd (i) that all Restaurants opened by
Zone Franchisee, under the Terms of this Agreenfentmaintained and operated at acceptable
standards as determined by the Company, from tarterte, including, but not limited to, any
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required periodic franchise evaluation performaccteria. “Affiliate” means (i) any person
controlling, controlled by or under common contwolh another person (with such terms
having the meanings used in the Securities Act933]1 as amended, and the rules and
regulations promulgated thereunder), and with retsfe Zone Franchisee also means (i) any
manager, officer or director of Zone Franchiseamy shareholder, member, partner or other
equity holder owning 10% or more of Zone Franchiseel (iii) any corporation, limited

liability company, partnership or other entity iftieh the Zone Franchisee, or any manager,
officer or director of Zone Franchisee, or any shafder, member, or partner owning 10% or
more of Zone Franchisee, has a 10% or more owipeirgi@rest.

Zone Franchisee acknowledges and agrees thatam éffiliate will enter each
Franchise Agreement executed under this Agreenaentthat if an Affiliate enters such a
Franchise Agreement, the Affiliate must be comprieé at least 50% of the same ownership
as Zone Franchisee and must agree to be bouncelgiims and conditions of this Agreement.
Zone Franchisee also acknowledges and agreesdfmatlentering a Franchise Agreement
under this Agreement, the Franchisor has the atesolght to reasonably screen and approve
any proposed individual owners not previously apptbby the Franchisor to enter this
Agreement. In the event such a proposed individualer is not approved by the Franchisor,
that individual will not be permitted to have anyreership interest in the Franchisee for such
Franchise Agreement.

6.3 Minimum Development Obligation Franchise Agreerants’ Monthly
Continuing Fee and Other Terms

The Franchise Agreement for each Restaurant op@mger 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 definethe Franchise
Agreement. If the Minimum Development Obligatisnnot met within the Development
Periods, then each Franchise Agreement for eactattast opened under the Minimum
Development Obligation will revert to a default @Gianing Fee rate of 5% of Net Sales.

The following language will be added to the Frasehihgreement for each Restaurant opened under
this Agreement:

Franchisee acknowledges that its affilidi#&yne Franchisee Operating Company
Name], is a party to a Multi Unit Development Zone Agremt (“MUZA”), under
which this Agreement has been entered. The MUZK & development of# of
restaurants] new Pita Pit restaurants. This Agreement reptesie[1%, 5", etc.]
restaurant under the MUZA. Franchisee acknowledigless been provided a copy of
the MUZA, and that it has reviewed and understahdsMUZA. Among other
things, Franchisee acknowledges and agrees thhe irvenfZone Franchisee
Operating Company Name]fails to meet its Minimum Development Obligaticas
defined and set forth in the MUZA, or if this Agreent is sold, assigned, or
transferred, pursuant to Section 15 of this Agregmie Continuing Fee set forth in
Part Il of Schedule A herein, will automaticallyegt to the higher of (i) a default
rate of 5% of Net Sales, or (ii) the Franchisohert current Continuing Fee, as
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determined by the Franchisor in its sole discretfon the remainder of the Initial
Term.

6.4 Other Special Incentives Excluded

Zone Franchisee acknowledges and agrees that hamgye for the special terms
it has received under this Agreement, the Franchigeements entered under this Agreement
will not be eligible for any other special incems/which are currently offered by the
Franchisor, such as the VetFran discount, a redacedbated Initial Franchise Fee, or any
other special incentives offered by the Franchisoky or in the future, in its Franchise
Disclosure Document.

ARTICLE ViII
ASSIGNABILITY AND SUBFRANCHISING
7.1 Assignability by Company

Company may assign this Agreement, or any of gktsi and privileges under it
without Zone Franchisee’s consent; provided thatespect to any assignment resulting in the
subsequent performance by the assignee of theidnaobf Company, the assignee expressly
assumes and agrees to perform such obligationthe l&ssignee expressly assumes and agrees
to perform such obligations, the Company will nader be liable for such obligations.

7.2 No Subfranchising by Zone Franchisee

Zone Franchisee will not offer, sell, or negotidte sale of “PITA PIT”
franchises to any third party, either in Zone Fhesee’s own name or in the name and on
behalf of Company, or otherwise subfranchise, shadive or partition the Development Zone
or any rights given to Zone Franchisee under tlgseAment, and nothing in this Agreement
will be construed as granting Zone Franchisee @iy to do so.

7.3 Assignment by Zone Franchisee

(a) This Agreement has been entered into by Companglismce upon and in
consideration of the singular personal skill, dicaltions and trust and confidence reposed in
Zone Franchisee or, in the case of a corporatéetniability 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 ngrdrnits rights or privileges may be assigned
or transferred, voluntarily or involuntarily, in wke or in part, by operation of law or
otherwise, in any manner, without the prior writnsent of Company and subject to
Company’s right of first refusal as provided forSection 7.4.
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(b) Should Company not elect to exercise its rightirst fefusal, or should its right
of first refusal be inapplicable, as provided irstAgreement, Company’s consent to such
assignment, but not to the partition, sharing ewddig of rights under this Agreement, will not
be unreasonably withheld; provided, however, that Company may impose any reasonable
condition(s) to the granting of its consent. Wiihdimiting 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:

(0 that the assignee (or the principal officers, shalders, directors,
members, managers or general partners of the assigrthe case of a
corporate, limited liability company or partnerslaigsignee) undergo a
satisfactory financial and criminal background ¢haad demonstrate that
they have the integrity, skills, qualifications asdonomic resources
necessary, all of which shall be in Company’s judgimreasonably
exercised, to own and operate the Restaurantsroplateed by this
Agreement, and by all other agreements betweei@tmpany and such
assignee, and all agreements proposed to be adgigrseich assignee;

(i) that the assignee expressly assumes in writinghftbenefit of Company
all rights and obligations of Zone Franchisee uritiexr Agreement and
all Franchise Agreements executed pursuant toAtiiieement;

(iir) that the assignee will have completed the Compamgising program to
Company’s satisfaction, exercised in good faith;

(iv)  that as of the date of any such assignment, thgnasswill have fully
complied with all of its obligations to Company its Affiliates, whether
under this Agreement or any other agreement, aeraagt or
understanding with Company or its Affiliates;

(v) that assignee, if then a franchisee of Compangoisthen in default of
any of assignee’s obligations to Company or itgliatiés; and

(vi)  that the assignor will pay to Company a transferdqual to $25,000
and all fees and expenses incurred by Companyatindewith the
assignment.

() If a proposed assignment by Zone Franchisee doesanoir for any reason,
Zone Franchisee will pay to Company all fees oreesps incurred by Company to review and
assess the proposed assignment.

(d) If Zone Franchisee is a corporation, limited ligpitompany or a limited or
general partnership, each of the following willdeemed to be an assignment of this
Agreement within the meaning of this Section, f(ifone Franchisee is a corporation, the
death, disability, or legal incapacity of any sltmider owning 20% or more of the capital
stock or voting power of Zone Franchisee; (ii) dri& Franchisee is a limited liability company,
general or limited partnership, the withdrawal, theaisability, or legal incapacity of a general
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partner, or a member or limited partner owning 208more of the voting power, property,
profits or losses, of the limited liability company partnership, or the admission of any
additional general partner or transfer by any gangartner of its interest in the property,
management or profits and/or losses of the paitigergii) the issuance of any securities by
Zone Franchisee which itself or in combination wathy other transaction(s) results in the
shareholders, members or partners existing aseoEffective Date, as applicable, owning less
than 80% of the outstanding shares or voting pawex corporate Franchise, or of the voting
power or interests in the property, profits or &ssof a limited liability company or limited
partnership; (iv) the transfer of 20% or more ie Hyggregate of the membership interest,
capital stock or voting power of Zone Franchisgepperation of law or otherwise; and (v)
any insolvency, receivership, bankruptcy, mergercls redemption, consolidation,
reorganization or recapitalization involving Zoneafkchisee.

(e) Zone Franchisee will not in any event have thétrig pledge, encumber,
hypothecate or otherwise give any third party aisscinterest in this Agreement in any
manner whatsoever without the express prior wriiermission of Company, which permission
may be withheld for any reason whatsoever in Colyipasole subjective judgment.

) In the event of death, disability or legal incapaaf a Zone Franchisee, who is
an individual rather than business entity, an assent will be deemed to have occurred.

(9) Upon the occurrence of a death, disability or legehpacity under Section
7.3(d)(i), (d)(i)) or (f), Company agrees not toeesise its right of first refusal and will not
unreasonably withhold its consent to the transfealloof the interest of such Zone Franchisee
or equity owner of Zone Franchisee to Zone Fraeefssor equity owner of Zone Franchisee’s
spouse, heirs or relatives, by blood or marriageether 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 shalbérsnet and complied with to the
satisfaction of Company. Company’s right of firsfusal shall apply to any subsequent
assignment of transferee, including but not limtedassignment occasioned by death,
disability, or legal incapacity of transferee.

7.4 Right of First Refusal

Except as expressly provided in Section 7.3 toctharary, any assignment of
this Agreement, or any interest in this Agreemerill, be subject to Company’s right of first
refusal with respect thereto. Company’s said rightirst refusal will be exercised in the
following manner:

(h) Zone Franchisee will deliver to Company a writtertice clearly and
unambiguously setting forth all of the terms andditons of the proposed assignment and all
available information concerning the proposed assg including but not limited to,
information concerning the employment history, fioal condition, credit history, skill and
gualifications of the proposed assignee and, inctse of a partnership or corporate assignee,
of its partners and shareholders as applicable.
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() Within 30 days after Company’s receipt of such e®ffor if Company requests
additional information, within 30 days after redeqd such additional information), Company
may either consent or withhold its consent to sassignment, in accordance with Section 7.3,
or, at its option, accept the assignment to itselfo its nominee upon the terms and
conditions specified in the notice. Company mdysstute an equivalent sum of cash for any
consideration other than cash specified in saiit@ot

0) If Company elects not to exercise its said righfirst refusal and consents to
such assignment, Zone Franchisee will, subjechéoprovisions of Section 7.3, be free to
assign this Agreement to such proposed assigneébeoterms and conditions specified in said
notice. If, however, Company does not elect tar@se its right of first refusal and said terms
will be materially changed, or if more than 90 dagsses without such assignment occurring,
such changed terms or lapse of time will be deeanedw proposal and Company will again
have such right of first refusal with respect there

7.5 Transfer of Individual Franchise Agreements

Company expects the Zone Franchisee to operateResthurant opened by it
in the Development Zone. Zone Franchisee will exdcute any Franchise Agreement, or
construct or equip any Restaurant with a view &mgfer or assign such Franchise Agreement
or Restaurant. Company may deny a request fosfeanr assignment of any Franchise
Agreement or Restaurant, if it reasonably beliebhas Zone Franchisee executed the Franchise
Agreement, or constructed or equipped the Restawiim a view to transfer or assignment in
violation of the provisions of this Section 7.5.s Aet out in Section 15(2) of the Franchise
Agreement, it is a condition precedent to Compaayproval of a request for transfer or
assignment of any Franchise Agreement or Restatinahthe transferee or assignor will have,
at Company’s option, entered into Company’s themezu form of franchise agreement and
pay all applicable fees. If the Company approvasassignment or transfer of the Franchise
Agreement and corresponding Restaurant by Zonechisae, the assignee or transferee will
not be eligible to receive, and the Franchise Agere to be signed will not contain, any of
the special terms granted to Zone Franchisee uhgeAgreement. The assignee or transferee
will only receive those terms then granted to gnghit new franchisees.

ARTICLE VI
CONFIDENTIALITY AND NON-COMPETE
8.1 Confidentiality

Zone Franchisee recognizes and acknowledges thap&uy/'s trade secrets,
confidential and propriety information includingthoot limited to the terms of this Agreement
or information generally considered confidential®ympany are valuable, special and unique
assets of Company. Zone Franchisee will not, duonafter the Term, in whole or in part,
directly or indirectly, use, or disclose such seci@ confidential or proprietary information to
any person, firm, corporation, association or otnaity, for any reason or purpose but for the
benefit of Company or as necessary to enable Zoaeckisee to obtain financing pursuant to
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the rights and obligations contained herein. Phevision shall continue in full force and
effect in perpetuity.

8.2 In Term Non-Compete

During the term of this Agreement, neither ZonenErasee, nor any officer,
director, shareholder, member, manager or genarahgr or limited partner of a corporate,
limited liability company or partnership franchisenll either directly or indirectly, own,
operate, advise, be employed by, or have any sit@meany quick service restaurant that
features the sale of pita sandwiches, sandwich ssoather food products featured by “PITA
PIT” restaurants whether within or outside the Depment Zone, 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 offtieector, shareholder, member, manager
or general partner or limited partner of a corpeyditnited liability company or partnership
franchisee, will, either directly or indirectly, onoperate, advise, be employed by, or have any
interest in any quick service restaurant that femtuhe sale of pita sandwiches or other food
products featured by “PITA PIT” restaurants, witkite Development Zone or within 5 miles
of the Development Zone, without Company’s prioftt®n consent. In applying for such
consent, Zone Franchisee will have the burden w@ibéshing that any such activity by it will
not involve the use of benefits provided under fgseement or constitute unfair competition
with Company or other franchisees of Company.

8.4 Modification

The parties have attempted in Sections 8.2 ancl@8e to limit the Zone
Franchisee’s right to compete only to the extemmessary 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 disputedaay time by Zone Franchisee, a court or
arbitrator, as the case may be, may modify eitmdsadth of such provisions to the extent that
it deems necessary to make such provision(s) exdble under applicable law. In addition,
the Company reserves the right to reduce the sobpéher, or both, of said provisions
without Zone Franchisee’s consent, at any timemeg, effective immediately upon notice to
Zone Franchisee.

ARTICLE IX
TERMINATION

9.1 Termination Pursuant to a Material Breach

This Agreement may be terminated by Company foseamithout notice or
opportunity to cure, except for such notice or apmaty to cure as may be required by law,
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in the event of any material breach by Zone Framsehof this Agreement. Material breach, as
used herein, will specifically include, among otlieings, the following:

(k)  Any attempt by Zone Franchisee to sell, assigmsfest or encumber in whole
or in part any or all rights and obligations untles Agreement, in violation of the terms of
this Agreement, or without the written consentsunesgl, pursuant to this Agreement.

() Failure of Zone Franchisee to meet the Minimum Dyv@ent Obligation within
the Development Periods.

(m) If Zone Franchisee or an Affiiate commits an evehtermination under a
Franchise Agreement with the Company that is noédwvithin any applicable cure period,
whether or not the Franchise Agreement is subséguenminated by the Company.

(n) Failure of any Restaurant owned by Zone Franchiggeh 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 angquired periodic franchise evaluation
performance standards.

(o) If Zone Franchisee or an Affiliate breaches anyision of Article 8 of this
Agreement.

(p) If Zone Franchisee or an Affiliate has any invoharwith a restaurant that in
any way serves pita sandwiches, or operates lideaks like any PITA PIT restaurant, except
pursuant to, and in accordance with, a valid afecefe Franchise Agreement with Company.

(9) If Zone Franchisee uses the PITA PIT SYSTEM or ather names, marks,
systems, logos, symbols or rights which are the@my of Company, except pursuant to, and
in accordance with, a valid and effective Franciigeeement with Company.

(n If Zone Franchisee makes, or has made, any migepaions to Company in
connection with obtaining this Agreement, any FAtaFranchise Agreement or in acquiring,
developing or constructing any Restaurant.

(s) If Zone Franchisee defaults in the performancenyf@her material obligation
under this Agreement.

® If Zone Franchisee or an Affiliate (A) becomes imsat by reason of, or admits
its inability to pay its debts as they mature, pdjudicated a bankrupt, or (C) files or has
fled against it a petition in bankruptcy, reorgaation or similar proceedings.

(u) If a receiver, permanent or temporary, of the mssnh assets or property of
Zone Franchisee or an Affiliate, or any part théreoappointed by a court of competent
jurisdiction.
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(v) If Zone Franchisee or an Affiliate requests theaapment of a receiver or
makes a general assignment for the appointmentre€aver or makes a general assignment
for the benefit of creditors.

(w) If a final judgment against the Zone FranchiseamAffiliate in the amount of
$10,000 or more remains unsatisfied or of recordtaty (30) days or longer.

(x) If the bank accounts, property or receivables afieZz&ranchisee or an Affiliate
are attached and such attachment proceedings audisnassed within a thirty (30) day period.

(y) If execution is levied against the business or prypof Zone Franchisee or an
Affiliate which is not discharged within five (5)agls.

(2) If Zone Franchisee repeatedly fails to comply vatie or more requirements of
this Agreement or any other agreement with Commangn Affiliate, whether or not corrected
after notice.

(aa) If Zone Franchisee or an Affiliate is convictedasfy felony or any other crime
involving moral turpitude.

(bb) If Zone Franchisee or an Affiliate does not pay wideie, and in a timely
fashion, any tax levied or owing to any taxing @uwity.

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 PITA PIT restaurants
which are not, at the time of such expiration omieation, the subject of a then existing
Franchise Agreement between Zone Franchisee diatdfiand Company which is in full force
and effect. In the event this Agreement is terteidagrior to its natural expiration or the
Minimum Development Obligation is not met, the Goming Fee for all then existing
Franchise Agreements that are subject to this Ageee will revert to a default rate of 5% of
Net Sales, and Company may itself construct, eqppen, own or operate, or license others to
construct, equip, open, own or operate PITA PlTawsnts within the Development Zone,
except as provided in any Franchise Agreement égdqoursuant to this Agreement.

ARTICLE X

CORPORATE, LIMITED LIABILITY COMPANY OR
PARTNERSHIP FRANCHISEE

10.1 Corporate, Limited Liability Company or Partnership Franchisee

(cc) If Zone Franchisee is a corporation, limited ligypitompany or limited
partnership, set forth below is the name and addségach shareholder, member or partner in
Zone Franchisee:

EXHIBIT E - MULTI-UNIT DEVELOPMENT ZONE AGREEMENT
032116.00000 Business 6044131v74



NUMBER OF SHARES
OR PERCENTAGE
NAME ADDRESS INTEREST

(dd) If Zone Franchisee is a corporation, limited ligypitompany or limited
partnership, set forth below is the name and addvégach director, manager or general
partner, as applicable, of Zone Franchisee:

NAME ADDRESS

(ee) The address where Zone Franchisee’s financial Rec@nd corporate, limited
liability company or partnership records, as a@glie, are maintained is:

(fH) If Zone Franchisee is a corporation, limited ligypicompany or partnership, set
forth below are the names, and addresses andditlBene Franchisee’s principal officers,
members, managers or partners who will be devdtieg full time to the Franchised Business
of Zone Franchisee:

NAME ADDRESS
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(gg) If Zone Franchisee is a corporation, limited ligpicompany or partnership, set
forth below is the jurisdiction under which it weorporated or formed, together with the
registered agent’s name and address:

STATE REGISTERED AGENT'S NAME AND ADDRESS

(hh)  Zone Franchisee will notify Company in writing withLO days of any change in
the information set forth in subparagraphs (a) ugfo(e) above.

(i) Zone Franchisee promptly will provide such addaibinformation as Company
may from time to time request concerning all pesssho 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 partnergyisable, of Zone Franchisee will, by
executing this Agreement, fully, unconditionallydamnrevocably guarantee the performance by
Zone Franchisee of all of its obligations hereundier addition, Zone Franchisee will upon
Company’s request cause all of its current andréuhareholders, members and partners to
execute the Company’s standard form of Guaranteeps of which is 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 intendhigy Agreement to establish
between Company and Zone Franchisee the relatms$tranchisor and franchisee. It is
further agreed that Zone Franchisee has no aughoricreate or assume in Company’'s name
or on behalf of Company, any obligation, expresswglied, or to act or purport to act as
agent or representative on behalf of Company fgrpnmpose whatsoever. Neither Company
nor Zone Franchisee is the employer, employee,tagarnner or co-venturer of or with the
other, each being independent. Zone Franchiseesghat it will not hold itself out as the
agent, employee, partner or co-venturer of Compakly.employees hired by or working for
Zone Franchisee will be the employees of Zone Fiaee and will not, for any purpose, be
deemed employees of Company or subject to Compamyad. Each of the parties agrees to
file its own tax, regulatory and payroll reportshwiespect to its respective employees and
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operations, saving and indemnifying the other p#otyhis Agreement of and from any related
liability of any nature whatsoever.

11.2 Indemnity by ZoneFranchisee

Zone Franchisee hereby agrees to protect, defethahdamnify Company, and
all of its past, present and future shareholderd, Affiliates, and each of their officers,
directors, employees, attorneys and designees a@ddem harmless from and against any and
all costs and expenses, including attorneys’ faespuntants and expert witness fees, costs of
investigation, travel and living expenses, courstsplosses, liabilities, damages, claims and
demands of every kind or nature suffered by thena@rount of (i) any actual or alleged loss,
injury or damage to any person, partnership, lichitability company, corporation, or any
other private or public entity or authority or tayaproperty arising out of, or in connection
with, Zone Franchisee’s or one of its Affiliate’paration of the Restaurants, and (i) any
breach by Zone Franchisee of its obligations undisr Agreement.

11.3 No Consequential Damages For Legal Incapacity

Company will not be liable to Zone Franchisee foy aonsequential damages,
including but not limited to lost profits, intereskpense, increased construction or occupancy
costs, or other costs and expenses incurred by Paarechisee 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 lidbleany injury, loss, or
damage resulting from, occasioned to or sufferedryyperson or persons or to any property
because of any products sold or services provigeitl to Zone Franchisee.

11.5 Entire Agreement

This Agreement and the Exhibits attached to it ttuie the entire agreement
between the parties and supersedes all previoeemgnts and understandings between the
parties in any way relating to the subject mattdrthis Agreement.

11.6 Overdue Amounts

All fees and any other amounts owed to CompanysoAffiliates by Zone
Franchisee pursuant to this Agreement or otherwiltdear interest after the due date at the
Interest Rate, calculated and payable weekly, m@atdvance, both before and after default,
with interest on overdue interest at the aforesatd. The acceptance of any interest payment
may not be construed as a waiver by Company aegpective rights in respect of the default
giving rise to such payment and will be withoutjpdce to Company’s right to terminate this
Agreement in respect of such default. “InteresteRaneans an annual rate of interest equal to
the lower of (i) the highest domestic prime ratdlighed in The Wall Street Journal (if no
longer published, then a similar publication deatgd by Company) from time to time, plus
5%, adjusted daily, and (ii) the maximum rate aétest permitted by law in the state where
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Zone Franchisee’s principal office is located, eealtulated and payable monthly, not in
advance, with interest on overdue interest at tbeegsaid rate, before as well as after default
or judgment, from the time such sums became dukpaid in full.

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 Iwexh@ny of the terms and
conditions of this Agreement, the Zone Franchiserelby agrees to pay all costs and expenses
including legal fees that may be incurred or paiddmmpany in enforcing its rights and
remedies under this Agreement.

11.9 Joint and Severable

If two or more individuals, corporations, limitedbility companies, partnerships
or other entities (or any combination of two or maf them) signs or is subject to the terms
and conditions of this Agreement as Zone Franchidezliability 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 condibdhis Agreement or its
application to any party or circumstances is to extent found to be invalid or unenforceable,
all other terms and conditions of this Agreemerd/anthe application of such terms and
conditions to parties or circumstances, other tihase as to which it is held invalid or
unenforceable, will not be affected thereby anchgaem and condition of this Agreement s
will be separately valid and enforceable to thée&tlextent permitted by law.

11.11 Zone Franchisee May Not Withhold Payments Du€o Company

Zone Franchisee agrees not to, on grounds of bgedl non-performance by
Company of its obligations hereunder, withhold pagtnof any Development Fee or other
amounts due to Company, or its Affiliates, whetbaraccount of goods purchased by Zone
Franchisee or otherwise.

11.12 Notices

All notices, consents, approvals, statements, atit@ns, documents, or other
communications (collectively “notices”) required permitted to be given hereunder will be in
writing, and will be delivered personally, sent rigtionally recognized overnight courier, sent
by email, or mailed by certified mail return redeipquested, postage prepaid, to the said
parties at their respective addresses set fortuhder, namely:
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To the Company 105 North"4Street, Suite 208
Coeur d’Alene, 1D 83814
Telephone: (208) 765-3326
Facsimile: (208) 763-0442
Email: lee.strait@pitapitusa.com and brenda.zosgé@ipisa.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 ngydoeby any of them to the other
in writing from time to time. Such notices, if real, will be deemed to have been
received on the fifth business day following suddlimg, or, if delivered personally,

will be deemed to have been received on the dayededl, if a business day, or if not

a business day, on the next business day follotfingday delivered, or, if sent by
courier, will be deemed to have been received endtdy delivered as indicated by the
courier company, or, if sent by email, will be deghto have been received on the day
of electronic delivery; provided that if such netibas been mailed and if mail service is
interrupted by strike or other irregularity befdre deemed receipt of such Notice, as
aforesaid, then such Notice will not be effectivdegs delivered.

11.13 Headings, Article Numbers

The headings, article numbers and table of cont@mpearing in this Agreement
or any schedule hereto are inserted for conveniehceference only and will not in any way
affect the construction or interpretation of thigréement.

11.14 Applicable Laws

Notwithstanding the location of the Restaurants émadlocation of Zone
Franchisee’s principal office, it is specificallgraed that this Agreement and all collateral
agreements will be construed and governed in aaooedwith the substantive laws of the
State of ldaho without reference to its conflictdanv, except as may otherwise be provided in
this Agreement. The parties agree that any fraaclaw or business opportunity law of the
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State of Idaho, now in effect, or adopted or amdraféer the date of this Agreement, will not
apply to franchises located outside of the Statilatho.

11.15 Time of the Essence

Time will be of the essence concerning every ohbbga covenant, and
commitment of Zone Franchisee under this Agreeraadtof 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 Agreémé&lo acceptance by Company of any
payment by Zone Franchisee and no failure, refoisaleglect of either of them to exercise any
right under this Agreement or to insist upon fuhtliance by Zone Franchisee with Zone
Franchisee’s obligations hereunder, including withlomitation, any mandatory specification,
standard or operating procedure, will constitut®aaver of any provision of this Agreement.

11.17 Further Assurances

Each of the parties hereto hereby covenants arekado execute and deliver
such further and other agreements, assurancesitakidgs, acknowledgments or documents,
cause such meetings to be held, resolutions passktby-laws enacted, exercise their vote and
influence and do and perform and cause to be dodeparformed any further and other acts
and things as may be necessary or desirable i todgive full effect to this Agreement and
every part of it.

11.18 Binding Agreement

Subject to the restrictions on assignment in Agseement, it will enure to the
benefit of and be binding upon the parties herei their respective heirs, executors,
administrators, successors and assigns.

11.19 Rights of Company are Cumulative

The rights of Company under this Agreement are datia and no exercise of
enforcement by Company of any right or remedy uritisr Agreement will preclude the
exercise or enforcement by it of any other rightr@medy under this Agreement, of which they
are otherwise entitled by law to enforce.

11.20 Dispute Resolution

Company and Zone Franchisee want to settle alkesssuickly, amicably, and in
the most cost effective fashion. To accomplists¢hgoals, Company and Zone Franchisee
agree to the following provisions for resolutionasfy dispute or claim arising out of or
relating to this Agreement (a “Dispute”):

(@) Company and Zone Franchisee agree to first nosithether in writing of any
Dispute. The written notification will specify, tihe fullest extent possible, the notifying
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party’s version of facts and all elements of thepdie. Zone Franchisee agrees to use its best
efforts to communicate with Company to attemptdsoitve the Dispute. If Company and

Zone Franchisee do not resolve the Dispute witbird&ys after receipt of the notice of the
Dispute, Company and Zone Franchisee may commeabgeation as provided in this Section
11.20. Both Company and Zone Franchisee will lspaesible for its own costs, including
attorney’s fees, in any arbitration or court prateg, except as otherwise provided in this
Agreement.

(b) Company and Zone Franchisee agree that excephasnige provided in this
Agreement, the Federal Arbitration Act will appty &ll Disputes, including the breach of this
Agreement and any alleged precontractual repres@msaor conduct, violations of the
Racketeering Influenced or Corrupt Organizations @&ICO), applicable federal or state
franchise disclosure or franchise relationship |awdair trade practice laws, or similar laws,
and that the business that is the subject of thie@ment is engaged in interstate commerce.

(©) Company and Zone Franchisee will arbitrate any d&sphat they do not settle
under the discussion procedure above, except asdpobin this Agreement. The arbitration
will be held in accordance with the Commercial Addion Rules of the American Arbitration
Association (the “AAA”) at a hearing administereg the AAA to be held at Coeur d’Alene,
Idaho. It is agreed that this venue is the mostvenient and reasonable location for these
purposes and that it best meets the needs ofeajpdities. If no disclosed claim or
counterclaim exceeds $75,000 exclusive of inteaest arbitration costs, Sections el through
el10 of the AAA’'s Commercial Dispute Resolution Rrdares (Expedited Procedures) will be
applied to the arbitration. Unless Company andeZBranchisee agree otherwise, all Disputes
will be heard by a single arbitrator. If the pasticannot agree on a single arbitrator, one will
be appointed by the AAA. At the request of Companyone Franchisee, the arbitrator will
have the discretion to order examination by deosibf witnesses to the extent the arbitrator
deems such additional discovery relevant and apjatep If ordered, the deposition must be
held within 30 days of the order, and will be liedtto a maximum of seven hours duration.
All objections are reserved for the arbitration im@aexcept for objections based on privilege
and proprietary or confidential information. Iretkvent of any conflict between the rules and
procedures of the AAA and the provisions of thit®s, the provisions of this Section will
prevail. The arbitrator may not modify the terniglas Agreement. Any court having
jurisdiction may enter judgment on the arbitrateomard. Unless otherwise agreed to by
Company and Zone Franchisee, or required by ajpidaw, they, the arbitrator and the
administrator will keep confidential all matterdateng to the arbitration or the arbitration
award. Except as provided in this Agreement, Cawy@and Zone Franchisee must commence
and pursue arbitration to resolve Disputes befaoramencing legal action.

(d) If a court of competent jurisdiction decides thguieement to arbitrate a
Dispute is unenforceable because applicable lave doe permit the type of claim involved to
be resolved by arbitration, or because this Agregrmaits Company’'s and Zone Franchisee’s
rights or remedies in a manner applicable law dagspermit, or for any other reasons, then
the entire arbitration clause is not void. It iesifically agreed herein that only the portions of
the arbitration clause with respect to such clamnelaims as are necessary to comply with
applicable law will be invalid and considered sewd, but the remainder will be enforced.
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(e) Zone Franchisee recognizes that if it breachegtbeisions of this Agreement
that prohibit it from using or disclosing confidettinformation or from competing, it may
cause irreparable harm to Company, its Affiliatether franchisees, and the PITA PIT
SYSTEM as a whole. Company or an Affiliate mayngran action in any court having
jurisdiction in connection with any such breachd amay seek damages, injunctive relief, or
both. Notwithstanding any other provision of tAigreement, the discussion and arbitration
procedures above will not apply to any such breach.

) Zone Franchisee agrees that the only person dy déim which it may seek
damages or any remedy for any Dispute, includirglieach of this Agreement, is Company,
or its successors or assigns. Zone Franchiseesagmat it will not name the Company’s
equity interest holders, directors, officers, ergples, agents, or Affiliates, in any arbitration or
legal action. Zone Franchisee agrees that norkest other entities or individuals will be
liable to it; only Company will. Zone Franchiseekaowledges that Company has relied on
this representation in signing this Agreement.

(9) Notwithstanding any other provision in this AgreemeCompany may send
default notices to Zone Franchisee and terminaseAtreement without first giving notice of
a Dispute or pursuing arbitration. Zone Franchiseg dispute the termination by filing a
demand for arbitration within 30 days after thesefive date of the termination, without first
giving notice of a Dispute. Zone Franchisee maly deamand a declaratory judgment in the
arbitration to determine if the termination wasailiy and only request an award reinstating this
Agreement. The arbitrator may only rule on theditgl of the termination and the award may
only grant or deny the request for reinstatemefine Franchisee will waive the remedy of
reinstatement if it does not file for arbitratiortimn the time allowed. Company may file a
demand for arbitration requesting validation of teamination of this Agreement and
appropriate relief and may seek court confirmabdmny arbitration award without first giving
notice of a Dispute.

(h) If Company or Zone Franchisee (i) commences acticany court, except to
compel arbitration, or except as specifically pé&ed under this Agreement, prior to an
arbitrator’s final decision, or (i) commences ayitration or litigation in any forum except
where permitted under this Section 11.20, then plaaty 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 awardfioal judgment. The defaulting party will be
responsible for all expenses incurred by the opaety, including lawyers’ fees. If a party
defaults under any other provision of this Sectidn?0, or Zone Franchisee names anyone in
any arbitration, or legal proceedings other tham@any, the defaulting party must correct its
claim. The defaulting party will be responsible &l expenses incurred by the other party, or
the improperly named parties, including lawyergsieand will be liable for abuse of process.

() Any arbitration award will have a binding effectlypion the actual Dispute
arbitrated, and will not have any collateral effeat any other Dispute whatsoever, whether in
litigation, arbitration or other dispute resolutiproceeding. Zone Franchisee will arbitrate, or
litigate each Dispute with Company on an individoasis. Zone Franchisee will not
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consolidate its Dispute in any arbitration or &igpn action, with a claim by any other
franchisee, individual, or entity.

()] If a court of competent jurisdiction decides thbitaation clause in this Section
11.20 is unenforceable, and after any and all fqpgdeals the decision is upheld, the parties
agree to litigate the Dispute in District Courttbé First Judicial District, State of Idaho,
County of Kootenai, which is located in Coeur dide Idaho. The parties agree that this is
the most convenient venue for these purposes. Eoaechisee further acknowledges and
agrees that this location for venue is reasonaidetle most beneficial to the needs of and
best meets the interests of all parties. THE PASITWAIVE ANY RIGHT TO TRIAL BY
JURY, EXCEPT WHERE WAIVER IS PROHIBITED BY APPLICAE FEDERAL OR
STATE LAW.

(k) If applicable, Company may bring an action to edione Franchisee in any
court having jurisdiction.

() The parties submit to the jurisdiction of any tnbalior court in accordance with
this Section 11.20, for arbitration or litigatioh any Dispute, and waive any right to object to
the location being inconvenient. Such jurisdictsiti be exclusive, except for Company’s
right to bring an action in any court having jurign to enforce confidentiality or non-
compete provisions or for eviction.

11.21 Counterparts and Electronic Signature

This Agreement may be executed in counterpartsbgrfdcsimile transmission
or other electronic signature; each of which wdl ¢leemed an original and all of which
together will constitute one and the same instrumen

11.22 Capacity

Zone Franchisee represents and warrants that Z@amelisee has full and legal
capacity to enter into this Agreement and into Enenchise Agreements and that Zone
Franchisee will not violate any provision or redidn in any contractual relationship Zone
Franchisee has with any third party.

11.23 Survival

Notwithstanding the expiration or termination oistihgreement for any reason
whatsoever, all covenants and agreements to berpedl or observed by Zone Franchisee or
Guarantor under this Agreement which by their reaturvive the expiration or termination of
this Agreement, including, without limitation, tle@set out 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, 1111617, 11.18, 11.19 and 11.20, will survive
the expiration or termination of this Agreement.
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ARTICLE Xl
ACKNOWLEDGEMENTS
12.1 Independent Investigation

Zone Franchisee acknowledges that it has condwtaddependent
investigation of the Franchising Business and tHeARPIT SYSTEM and recognizes that the
business venture contemplated by this Agreemetivies business risks and that its success
will be largely dependent upon the ability of ZdR&anchisee and its principals as independent
business people. Company expressly disclaims #ieng of, and Zone Franchisee expressly
acknowledges that it has not received, any warrantyuarantee, expressed or implied, as to
the potential volume, profits or success of thet&easnts or Zone Franchisee’s business.
Zone Franchisee acknowledges that it has recehasihad an ample time to read and has read
this Agreement and fully understands its provisiongone Franchisee further acknowledges
that it has had an adequate opportunity to be ed\by legal counsel and accounting
professionals of its own choosing regarding altipent aspects of the Franchising Business,
the PITA PIT SYSTEM, this Agreement, the currentrioof Franchise Agreement and the
nature of the franchise relationship.

12.2 Franchise Disclosure Document

Zone Franchisee acknowledges that Company’'s Frssdbisclosure Document
and its exhibits, including this Agreement (the S&osure Document”) were received, at or
prior to the first personal meeting with the enyple, agent or representative of Company and
at least 14 days before it signed this Agreememd,iasigned a Receipt for the Disclosure
Document. Zone Franchisee represents that ifullgreeviewed the Disclosure Document
and had enough time to consult with any professiadeisers with respect to its contents.
Zone Franchisee acknowledges that it received saffi@ll franchise related agreements at
least 7 days before it signed them.

ARTICLE XIll
SUBMISSION OF AGREEMENT
13.1 General

The submission of this Agreement does not constitut offer and this
Agreement will become effective only upon its exexu by Company and Zone Franchisee.
THIS AGREEMENT WILL NOT BE BINDING ON COMPANY UNLES AND UNTIL IT
HAS BEEN ACCEPTED AND SIGNED BY THE C.E.O. OF COMRX. THIS
AGREEMENT WILL NOT BECOME EFFECTIVE UNTIL AND UNLES ZONE
FRANCHISEE HAS BEEN FURNISHED BY COMPANY WITH ALL 5CLOSURE
DOCUMENTS, IN WRITTEN FORM, AS MAY BE REQUIRED UNDE OR PURSUANT
TO APPLICABLE LAW, FOR REQUISITE TIME PERIODS.
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ARTICLE XIV
ACKNOWLEDGMENT

14.1 General

Zone Franchisee, and its shareholders, memberpatiers, as applicable,
jointly and severally acknowledge that they haveeftdly read this Agreement and all other
related documents to be executed concurrently eomunction with the execution of this
Agreement, that they have obtained the advice ahsel in connection with entering into this
Agreement, that they understand the nature ofAbreement, and that they intend to comply
with this Agreement and be bound by it.

IN WITNESS WHEREOF, the parties to this Agreemeawencaused it to be
executed as of the first date set forth above.

ACCEPTED on this ___ day of , 20

COMPANY:

PITA PIT INC.

By:

Its

ZONE FRANCHISEE:

OPERATING CO. NAME

By:

Its

GUARANTOR:

an Individual

an Individual
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EXHIBIT A

DEVELOPMENT ZONE

[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, Keewion of the Multi-Unit Development

Zone Agreement (the “Agreement”), dated , 201, by Pita Pit Inc. (the
“Franchisor”) and (then&Franchisee”) and other good and
valuable consideration, the receipt and sufficientyereof is hereby acknowledged by the
undersigned (the “Guarantor”), the Guarantor hergiigonditionally guarantees to the
Franchisor that (i) the Zone Franchisee will pdyaalounts to be paid, (ii) the Zone Franchisee
will otherwise observe and perform all terms anddiions to be observed and performed
under the Agreement, and (iii) the Zone Franchseepresentations and warranties in the
Agreement are true and correct. If the Zone Fraeehdefaults in making any such
obligations or breaches any representation or warrdhe Guarantor hereby covenants and
agrees to pay to the Franchisor, forthwith upon atemwithout any setoff or other deduction,
all amounts not so paid by the Zone Franchiseeadirdhmages that may arise in consequence
of any non-observance or non-performance of angatimn or breach of any representation or
warranty.

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 Franchmsay be entitled, the Guarantor hereby
covenants and agrees to indemnify and save thelkisan harmless against any and all
liabilities, losses, suits, claims, demands, cdstes and actions of any kind or nature
whatsoever to which the Franchisor shall or maybexliable for, or suffer, arising from the
Zone Franchisee’s operation of the Franchised Basior by reason of any breach, violation
or non-performance by the Zone Franchisee of amyg t& condition of the Agreement.

3. Waiver of Right to Proceed

In the enforcement of any of its rights against Gearantor, the Franchisor may in its sole
discretion proceed as if the Guarantor was thegsimbligor under the Agreement. The
Guarantor hereby waives any right to require then€hisor to proceed against the Zone
Franchisee or to proceed against or to exhaussacwyrity (if any) held from the Zone
Franchisee, or to pursue any other remedy whatsaeweh may be available to the
Franchisor before proceeding against the Guarantor.

4. Any Dealings Binding on Guarantor

No dealings of whatsoever kind between the Fraaclus its affiliates and the Zone

Franchisee and/or any other persons as the Franahigts affiliates may see fit, whether with
or without notice to the Guarantor, shall exoneraggease, discharge or in any way reduce the
obligations of the Guarantor in whole or in paridan particular, and without limiting the

generality of the foregoing, the Franchisor may ifiyookr amend the Agreement, grant any
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indulgence, release, postponement or extensiommef tvaive any term or condition of the
Agreement or any obligation of the Zone Franchisake or release any securities or other
guarantees for the performance by the Zone Fragelus$ its obligations and otherwise deal
with the Zone Franchisee and/or any other perserihe Franchisor may see fit without
affecting, lessening or limiting in any way thebliay of the Guarantor. The Guarantor hereby
expressly waives all acts and other things uporchytut for such waiver, such guaranty
would or might be conditioned, including, but nmbiled to, any demand, presentment or
protest, any notice of non-payment or other defaulof protest, acceptance and notice of
acceptance by the Franchisor of the foregoing ginar@nd indemnity, and any and all other
notices and legal or equitable defenses to whichrhghe may be entitled.

5. Settlement Binding on Guarantor

Any settlement made between the Franchisor andWpiother persons as the Franchisor may
see fit to deal with, or any determination madespant to the Agreement which is expressed
to be binding upon the Zone Franchisee, shall beity upon the Guarantor.

6. Bankruptcy of the Zone Franchisee

Notwithstanding any assignment for the general fieokcreditors, any bankruptcy or any
other act of insolvency by the Zone Franchisee ratvithstanding any rejection, disaffirment
or disclaimer of the Agreement, the Guarantor st@iditinue to be fully liable hereunder.

7. Guarantor's Covenants Binding

The covenants and agreement of the Guarantor cedtan this Guaranty are continuing,
absolute, unconditional and irrevocable and shmalfe to the benefit of and be binding upon
the Guarantor and the heirs, executors, adminisBasuccessors 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 theaaxtent as and for the same period of time
as the Zone Franchisee is required, including withioitation, the confidentiality and non-
compete provisions under Article 8, which, by hisher execution of this Guaranty, he or she
covenants and agrees to abide by and be bound hg.confidentiality and non-compete
obligations of the Guarantor shall survive any ex¢@n or termination of the Agreement or
this Guaranty.

9. Expenses

The Guarantor agrees to pay all expenses paidcarred by Franchisor in enforcing the
Agreement and this Guaranty against Zone Franchisdeagainst the Guarantor and in
collecting or attempting to collect any amounts tlhuereunder and hereunder, including
reasonable attorneys’ fees if such enforcemenboteation is by or through an attorney-at-law.
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10. Multiple Guarantors

If more than one person has executed this Guartryterms the “undersigned” and the
“Guarantor” as used herein shall refer to each g&hon, and the liability of each of the
undersigned hereunder shall be joint and severhpamary.

IN WITNESS WHEREOF, each of the undersigned has affixed his or lggrasure
effective on the same day and year as the Agreemastexecuted.

WITNESS GUARANTOR (Zone Franchisee)
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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 psedopurchase by you or an
entity to be designated by you of a PITA PIT® friaise located at [Location of Franchise].

You have been provided a copy of our Franchisdadisce document (“FDD”)
and have been given at least 14 calendar daysviewd. If this letter contains material
differences from the form of Deposit Agreement eted as Exhibit F-1 to our FDD, required
by us, you also have been given an execution coplyiletter at least 7 calendar days before
signing it.

We are a Delaware corporation and own the PITA tPdfle-marks and grant
PITA PIT franchises in the United States.

We are accepting a deposit of US$[Insert Amourtinfryou pending the
execution of a Franchise Agreement setting outtéhms that will govern our relationship (the
“Deposit”). The terms and form of the Franchiserégment 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 FedJ&%$[Insert Amount] and
a Continuing Fee equal to [Insert Continuing Fedéng with other
applicable fees;

b) a term of 10 years, beginning on a date to beemjupon;

C) a description of a protected territory consistaiga radius of [X] mile(s)
from the location of the franchise, subject to sawreeptions relating to
population density or market considerations, astitutional PITA PIT
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franchises, which will be added to the FranchiseeAgent after it is
signed and after you lease space for the locaéind;

d) a number of specific provisions relating to tkstaurant concept.

Acceptance of the Deposit does not obligate us dkenfinal approval of you as
a franchisee and does not obligate you to entelaachise Agreement. If we do not make
final approval of you as a franchisee or if youifyatis in writing that you withdraw your
request to enter into a Franchise Agreement, thmog&iewill be refunded less a $5,000 fee for
reviewing and processing your request. We may @dshuct from the Deposit our expenses in
excess of $5,000. Our expenses may include expaaasonably incurred by us or our
affiliate for meeting with you, for a review of yoprospective market and potential sites, for
plans and specifications, drafting documents, anddviewing and negotiating a lease,
including reasonable legal fees and expenses delatéravel, meals, lodging and demographic
and search profiles. The Deposit is not refundablger any other circumstances. If the
Franchise Agreement and all other relevant docusnerg signed by you, the deposit will be
applied as payment toward the initial Franchise fieggiired in the Franchise Agreement and
no deduction will be made for our reasonable exg&ns other words, your Deposit will be
used as a credit against your initial Franchise Fee

Upon our final approval of you as a franchisee, yolube asked to execute the
Franchise Agreement and relevant ancillary docusnantl 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 coraplae PITA PIT New Franchisee Training
Program to our satisfaction. We will provide youhnall relevant legal and business
documentation within a reasonable period prior perong your franchise.

Our final approval of you as a franchisee in thstance does not obligate us to
sell you additional restaurants. We may deternfmeexample, that you do not have the
management or financial capability to acquire oerape an additional location.

If a location has not been identified, you will Wwowith us and a local real
estate broker, approved by us, to find a suitaigatlon. If you locate a site, which you
intend to pursue as a potential PITA PIT restaulacdtion, you must first obtain our prior
written approval of (i) the site to ensure it igegpriate for a PITA PIT restaurant, and (i)
the lease to ensure it meets our requirementsouAtdiscretion, we may choose to negotiate
and enter a lease in our name. In such an eventyilvthen sublet the site to you. We do
not warrant the success of a particular location.

We remind you that the Franchise Agreement stdiasyou will construct the
franchised restaurant in strict compliance with cequirements and that you will be
responsible for the costs of all engineering drg&irequired at the site.

Before you sign the Franchise Agreement, we mag gou information and
material relating to the PITA PIT franchise systieciuding documentation, trade secrets, and
operational information. You confirm your agreemem keep all such information completely
confidential. You agree not to disclose such mmiation to any other person without our
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express written consent. In no event will you kengtted to use such information for your
own benefit either directly or indirectly. Thisrdoms your agreement and acknowledgement
that any breach of confidentiality by you shalligmtus to seek and obtain an immediate
injunction against such action. In addition, walshe entitled to pursue all other legal
remedies such as damages incurred by virtue of lpreach of this confidentiality obligation.

You agree to promptly provide us with any persarabusiness information and
documents that we may reasonably request. Byngjghis letter, you consent to our
obtaining from any credit reporting agency, finahanstitution or other party with whom you
have had financial dealings, any information abgut that may be required in relation to the
franchise that you have applied for.

We strongly recommend that you seek independeat &dyice and that your
lawyer advise you of your rights and obligation®usigning this letter.

Before signing the Franchise Agreement, we urgetgoprepare your own cost
studies and market analyses, at your expense.

This letter is not a commitment to enter into tliarfEhise Agreement with you.
We have relied upon the oral and written represiems and warranties, which you have
provided to us, including those regarding yourrial position, knowledge, and experience.
If our credit checks or other investigation conengs that you are not a suitable candidate to
obtain a PITA PIT franchise, we will not enter irdoFranchise Agreement and you will not
obtain PITA PIT franchise. In such an event, w& ngfund you your deposit, after deducting
our $5,000 fee and reasonable business expensEseribed above.

Please acknowledge that the foregoing accuraté@écte our mutual
understanding of the preconditions to meet befone ypay become a franchisee of PITA PIT.

This Agreement may be executed in counterpartsbgrfdcsimile transmission
or other electronic signature, each of which waldeemed 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
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Name of Potential Franchisee
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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 psedopurchase by you or an
entity to be designated by you of a PITA PIT® Muit 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 daysviewd. If this letter contains material
differences from the form of Deposit Agreement ettd as Exhibit F-1A to our FDD,
required by us, you also have been given an exatubpy of this letter at least 7 calendar
days before signing it.

We are a Delaware corporation and own the PITA tPdfle-marks and grant
MUZAs for the development of franchises in spedifi@ones within the United States.

We are accepting a deposit of US$[Insert Amounbe¥elopment Fee] from
you pending the execution of a Multi-Unit Developih@one Agreement setting out the terms
that will govern our relationship (the “Deposit”)The terms and form of the MUZA will
substantially be as set out in ExhibitoEthe FDD and will contain, among other things:

a) the obligation to pay a Development Fee of USHih Amount]:

b) a Minimum Development Obligation of franchisedseirants as follows:

TOTAL
RESTAURANTS
OPENED
NEW RESTAURANTS (in the time period and TOTAL
OPENED all preceding time RESTAURANTS
TIME PERIOD (in the time period) 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 Fee]each 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 ¢odgreed upon; and

e) a description of a Development Zone consistingredert Development
Zone]; and

Acceptance of the Deposit does not obligate us dkenfinal approval of you as
a Zone Franchisee and does not obligate you tao ani@UZA. If we do not make final
approval of you as a Zone Franchisee or if youfyois in writing that you withdraw your
request to enter into a MUZA, the Deposit will ledunded less a [Insert Fee Amount] fee for
reviewing and processing your request, as welladting development in the proposed
Development Zone during that time. The amounth& fee is 15% of the Development Fee.
We may also deduct from the Deposit our expensesadess of [Insert Fee Amount]. Our
expenses may include expenses reasonably incuyred br our affiliate for meeting with you,
review of your prospective Development Zone, magkad potential sites, plans and
specifications, drafting documents, and reviewind aegotiating a lease, including reasonable
legal fees; expenses related to travel, meals,igd@nd demographic and search profiles. The
Deposit is not refundable under any other circuntsa. If the MUZA and all other relevant
documents are signed by you, the deposit will faiegh as payment toward the Development
Fee required in the MUZA and no deduction will bad® for our reasonable expenses, in
other words, your Deposit will be used as a cradainst your Development Fee due under
the MUZA.

Upon our final approval of you as a Zone Franchisee will be asked to
execute the MUZA and relevant ancillary documemis geturn them to us. At that time you
will also pay the balance of the Development Feany, and any other fees applicable. Before
opening any franchised Restaurants under the Mmirbevelopment Obligation, we may
require you to successfully complete the PITA Pl@wNFranchisee Training Program to our
satisfaction.

Our final approval of you as a Zone Franchiseéhis instance does not obligate
us to sell you additional MUZAs or franchised Ressats. We may determine, for example,
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that you do not have the management or financgédulity to acquire an additional MUZA or
operate additional locations.

You will work with us and a local real estate brok&pproved by us, to find
suitable locations for your franchised Restaurémtbe opened under the Minimum
Development Obligation of your MUZA. If you locatesite, which you intend to pursue as a
potential PITA PIT restaurant location, you musstfiobtain our prior written approval of (i)
the site to ensure it is appropriate for a PITA PéStaurant, and (i) the lease to ensure it
meets our requirements. At our discretion, we gfayose to negotiate and enter a lease in
our name. In such an event, we will then subletdite to you. We do not warrant the
success of a particular location.

We remind you that the Franchise Agreements tonbered under the Minimum
Development Obligation of your MUZA state that yaill construct the franchised Restaurant
in strict compliance with our requirements and tyat will be responsible for the costs of all
engineering drawings required at each site.

Before you sign the MUZA, we may give you inforngatiand material relating
to the PITA PIT franchise system including docuraéioh, trade secrets, and operational
information. You confirm your agreement to keejpsath information completely confidential.
You agree not to disclose such information to atheoperson without our express written
consent. In no event will you be permitted to sgeh information for your own benefit either
directly or indirectly. This confirms your agreemend acknowledgement that any breach of
confidentiality by you shall entitle us to seek aatain 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 confidafity obligation.

You agree to promptly provide us with any persarabusiness information and
documents that we may reasonably request. Byngjghis letter, you consent to our
obtaining from any credit reporting agency, finahanstitution or other party with whom you
have had financial dealings, any information abgut that may be required in relation to the
MUZA that you have applied for.

We strongly recommend that you seek independeat &dyice and that your
lawyer advise you of your rights and obligation®usigning 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 th&J&A with you. We have
relied upon the oral and written representatiorts \@arranties, which you have provided to us,
including those regarding your financial posititmowledge, and experience. If our credit
checks or other investigation convince us that goainot a suitable candidate to obtain a
MUZA, we will not enter into a MUZA and you will naobtain 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 asbddsabove.
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Please acknowledge that the foregoing accuratéécte our mutual
understanding of the preconditions to be met bejore may become a Zone Franchisee of
PITA PIT.

This Agreement may be executed in counterpartsbgrfdcsimile transmission
or other electronic signature, each of which waldeemed 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
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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 “(eposit 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 allusfroaterial pre-opening obligations to you.
To the extent that the Deposit Agreement providesahy payments by you to us or our
affiliates before we have met all of our materieg-ppening obligations to you, all of these
payments are deferred. More specifically, the ndbeposit Agreement” is changed simply to
“Agreement” and the following provisions are detete

(a) the ® sentence of the™paragraph;

(b)  the % paragraph;

(c) the 29 sentence of the6paragraph; and
(d) the last sentence of thelgaragraph.

Upon meeting all of our pre-opening obligationsytu, all deferred payments
will become immediately due and payable by you.

IN WITNESS WHEREOF, the Franchisee on behalf ddlfitand its equity
owners acknowledges that it has read and undesstaledcontents of this Amendment, that it
has had the opportunity to obtain the advice ofneelj and that it intends to comply with this
Amendment and be bound by it. The parties have ekgcuted 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]
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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)xday of Month, 2013 (“Effective Date”), by and beemePITA

PIT INC. (“Franchisor”) and FRANCHISEE OPERATING GMPANY (“Franchisee”).
WHEREAS, the Franchisor and Franchisee are parties to BEDiFanchise agreement (“Franchise
Agreement”), relating to the Franchised Pita Pgtaerant located at ADDRESS (“Franchised
Business”);

WHEREAS, under the Franchisor’s current Franchise Discio$document, the Continuing Fee
rate in the Franchise Agreement may qualify foreduction based upon the total number of
qualifying franchised Pita Pit restaurants that Fhenchisee has an ownership interest in, that also
meet the requisite conditions set forth herein @iing Restaurants”).

NOW THEREFORE, for good and valuable consideration, the recaiat sufficiency of which is
hereby acknowledged, the Franchisor and Franchge® as follows:

1. Recitals The parties affirm that the foregoing recitals aecurate and they are
incorporated herein.

2. Self Implementing Document This Amendment is self implementing under itamier
without a need for any further written agreemenhatification.

3. Qualifying Restaurant Subject to the requirements set forth in Sectipa 4ranchised
Pita Pit restaurant may become and remain a QoglifiRestaurant, so long as the following
conditions are and remain satisfied:

3.1 The Qualifying Restaurant’s franchisee is notlafault of its franchise agreement,
any other agreement with the Franchisor or anysodffiliates, or any agreement with any
of the Franchisor’s approved or designated supplier

3.2 The Qualifying Restaurant’s franchisee hasastla 50% common ownership with
all other Qualifying Restaurants’ franchisees.

3.3 The Qualifying Restaurant has achieved an at@tuscore of 90% or higher on its
two most recent evaluations.

3.4 Neither the Qualifying Restaurant’s franchisee its owners may have been party to
a franchise agreement or owner of an operating anynphat was party to a franchise
agreement that has been terminated by the Frandbis@ material franchise agreement
default.

3.5 The Qualifying Restaurant was not acquired ®inoa transfer from another
franchisee after December 31, 2011.

EXHIBIT G - FRANCHISE AGREEMENT AMENDMENT
FOR QUALIFYING RESTAURANTS

032116.00000 Business 6044131v74



3.6  The Franchisor has not terminated its offeredficed Continuing Fees for Qualified
Restaurants.

4. Corporately Transferred Qualifying Restaurant A franchised Pita Pit restaurant
acquired through a transfer from the Franchisoor@ of its affiiates is only eligible to becomedan
remain a Qualifying Restaurant provided that, iditamh to the 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 installad aperational.

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 itmiversary of ownership.

5. Continuing Fee The Continuing Fee, under Schedule A of the FigacAgreement, will
be amended as follows, based upon the total nuailf@ualifying Restaurants.
5.1
Number of Qualifying 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 tQualifying Restaurant triggering the
reduction, opens for business to the public.

5.2.1 Any increase in the Franchise Agreement’s i@aing Fee wil become
effective on the first day of the month followinget date the aggregate number of
Quialifying Restaurants has been reduced.

5.3 Any Qualifying Restaurant with a flat rate Couoing Fee has the option, at the time
it becomes a Qualifying Restaurant, to either kéepfat rate Continuing Fee, or change to
a percentage Continuing Fee, as set forth in thle tander Subsection 5.1. Thereafter, that
Qualifying Restaurant's Continuing Fee will eithesmain a flat rate or percentage, as
indicated below:

[X] The Continuing Fee under the Franchise Agreemmlhtremain at a flat rate and
will not be subject to further change based upenttital number of Qualifying Restaurants.
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[X] The Continuing Fee under the Franchise Agreemsnhereby amended to a
percentage Continuing Fee, as set forth in the taldbubsection 5.1, and  will remain
eligible for further change based upon the totahlmer of Qualifying Restaurants.

[X]  Subsection 5.3 does not apply because the Gomfyr-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 discretidhthe Franchisor terminates its offer of
reduced Continuing Fees for Qualified Restaurdhesyeduced Continuing Fees for existing
Qualified Restaurants will remain at their thenrent levels for the balance of the Initial
Term but any new Restaurants opened by the Fraechiter termination will not receive
the reduced Continuing Fees.

6. Term and Early Termination. This Amendment is exclusive to the Franchisee anlgss
earlier terminated, will remain effective for thardtion of the Franchise Agreement’s Initial Term
only, unless the Franchise Agreement is sold, resjgor transferred, as set forth in Section 15 of
the Franchise Agreement or the Franchised Busiheessnger qualifies as a Qualifying Restaurant.
Then in such event, this Amendment wil become auolfi void and thereafter, the Franchise
Agreement will operate under its un-amended terms.

7. No Other Changes subject to the foregoing, all terms and conadtiof the Franchise
Agreement will remain in full force and unmodified.

8. Further Assurances All parties will sign any other agreement or wiment as reasonably
required by any other party from time to time aftee execution of this Amendment to give
further, formal effect or evidence of this Amendmen

IN WITNESS WHEREOF the parties hereto have duly executed this Amentiae of the date
set forth above.

FRANCHISOR: PITA PIT INC.
By:

FRANCHISEE: FRANCHISEE OPERATING COMPANY
By:

It's Authorized Representative
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EXHIBIT H

PROMISSORY NOTE
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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.
51. 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
10" 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
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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 HOLDER:

Seller Op Co

c/o Pita Pit Inc.

105 N. 4™ Street, Suite 208
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 a waiver. 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.
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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.

IN WITNESS WHEREOF, 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 (ii) 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
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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.

() 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.

() Debtor (i) becomes insolvent or admits in writing Debtor’s inability to pay Debtor’'s debts
as they mature, (ii) makes any assignment for the benefit of creditors, or (iii) applies for or consents to the
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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.

(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.

EXHIBIT | - SECURITY AGREEMENT
032116.00000 Business 6044131v74



(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%)
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
105 N. Fourth Street, Suite 208
Coeur d’Alene, ID 83814
Attn: Legal Department
(208) 765-3326
Fax — (208) 763-0442

IF TO DEBTOR: Buyer Op Co
Address
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Phone
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, title 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.
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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.

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 lts: Title
STATE OF )
) ss.
County of )
On this ____ 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.

Notary Public for
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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
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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. 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
105 N. Fourth Street, Suite 208
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

EXHIBIT J - UNCONDITIONAL GUARANTY
032116.00000 Business 6044131v74



EXHIBIT K

TABLE OF CONTENTS OF SYSTEM MANUAL

Page No. No.of Page

ICE BREAKER 7 1

PITA PIT PHILOSOPHY 8 10
History 8
Why they come 8
Healthy Food Options 8
Atmosphere 9
Pita Culture 10
Pita Pit Strategy 10
7 Areas of Focus 12
Pita Pit Fundamentals 13
Pita Pit Brand DNA 13
History of Pita Pit 14
Leadership Team 15
Pita Pit Culture 17

RIGHT PEOPLE 18 68
Recruiting, Interviewing & Hiring the RIGHT People 19
Cost of Hiring 20
3C’s: 21
Keys to Success 26
STEP 1: RECRUITING 28
We must focus on our ABC's. 28
Where to find Rockstars?- Best Practices 29
STEP 2: APPLICATION 30
Application Process- Best Practices 30
STEP 3: INTERVIEWING 32
Before the Interview: 32
Pre-Interview Questionnaire: 33
Illegal Interview Questions: 36
Interviews should all follow the same format 37
STEP 4: CHECKING REFERENCES 38
Checking References- Best Practices 38
STEP 5: INFORMING CANDIDATES 39
Inform Candidates- Best Practices 39
Calling a Reference Sample Script 40
Calling Applicants after the Interview Sample Script 41

EXHIBIT K- TABLE OF CONTENTS
032116.00000 Business 6044131v74



Onboarding a New Employee 42
New Employee Start-Up Kit 44
Pit Boss (Pita Pit Store Manager) 66
Crew Chief (Shift Lead) 71
Pit Crew Members (General Help) 75
Station Specific Pit Crew Roles 78
Food Prep Crew Member 78
Grill Crew Member 79
Pita Roller 80
Cashier 81
Delivery Driver 82
AT-WILL EMPLOYMENT 83
CUSTOMER SERVICE 86 14
Exceptional Customer Service 87
Pita Pit BRAND DNA 88
How do we do it? 88
PITA Philosophy of Customer Service 90
PLAY! 91
Initiate 92
Tantalize 93
Attitude 94
SPEED OF SERVICE 100 4
PRODUCT QUALITY 104 28
Food Purchasing 105
Par Levels 105
Ordering and Receiving 106
Food Preparation 106
Shelf Life 106
Grilling 107
Pita Bread 107
Opening, Rolling, and Wrapping 108
Pita Handling Posters 111
The Pita Pit Menu 112
Pita Pit Menu Training Document 113
Grilling Guide 114
Grilling Guide- Reverse 117
Official Suppliers 118
Evaluating Pita Making 119
Cambro Size Guide 129
CLEANLINESS 132 7
Safe Food Handling 133

032116.00000 Business 6044131v74

EXHIBIT K - TABLE OF CONTENTS



Microbiological Hazards 133

Chemical Hazards 134
Physical Hazards 134
Safe Food Sources — Receiving 134
Dry Storage (food, equipment, supplies) 134
Cold Storage 135
Freezer Storage (walk-in and reach-in) 135
Personal Hygiene 135
Food Preparation, Handling, Holding 136
Cooking 136
Serving Customers Safely 137
Cleaning Equipment and Facility 137
Pest Control 137
Dishwashing 138
Mopping 138
HEALTH AND SAFETY 139 25
Health and Safety Goals 139
Responsibilities 139
Owner 139
Manager 139
Employee 140
General Loss Prevention 140
Customer Safety 143
Common Kitchen Injuries 144
Falls 144
Burns 144
Cuts 144
Strains 144
How to treat cuts 145
How to treat burns 145
Preventative Maintenance 146
Fire Prevention 146
Owner 146
Owner/manager’s responsibility 146
DUTIES 146
Owner/manager: 146
Employees: 147
FIRE EMERGENCY PROCEDURES 147
COMMON FIRE HAZARDS 147
PREVENTING FIRES 147
EXTINGUISHING A FIRE 148
EXTINGUISHER OPERATION: “PASS” 148
Franchise Security 149

EXHIBIT K - TABLE OF CONTENTS
032116.00000 Business 6044131v74



Preventive Maintenance

150

COST MANAGEMENT

164 54

Cash Management

165

Business Money Management

165

Sales Cycles

165

Expense Cycles

165

Cash Management Tools

166

The Quarter Rule

166

Short and Long Term Forecasting

166

Personal Money Management

167

Cost Management

168

Food Cost

169

Theoretical Food Cost

169

Cost of Goods Sold (COGS)

170

Efficient Inventory Control

170

Product and Portion Control

170

Reduce Risk of Theft

171

Labor Cost

172

Labor Control Tools

172

Cost Management Introduction

176

Cost of Goods Sold

176

Cost of Goods Sold Percentage

177

Food Cost Control

177

Just In Time Food Ordering

178

Labor Cost

180

Labor Cost Controls

180

Cost Management Toolkit Introduction Lesson
Cost Management Definitions

184

192

Variable Costs

192

Fixed Costs

192

Contribution Margin

192

Break-Even Point

192

Profit

192

Case Studies

196

Case Study Two

200

Case Study Three

204

Case Study Answers & Take Away Points

207

Case Study One:

208

Case Study Two:

211

Case Study Three:

214

MARKETING

218 28

National Marketing

219

032116.00000 Business 6044131v74

EXHIBIT K - TABLE OF CONTENTS



GAF (General Advertising Fund)

219

Local Marketing

219

Marketing (Session 1)

221

PITA PIT POLICIES

246 8

Policies- Intellectual Property

247

PITA PIT FRANCHISEE BUSINESS INSURANCE PROGRAM
LIABILITY INSURANCE COVERAGE

249

250

PROPERTY INSURANCE COVERAGE

250

GENERAL INSURANCE REQUIREMENTS

250

ADDITIONAL RESOURCES

254 7

EMPLOYEE INJURY REPORT FORM (sample)

257

Nelson’s Tips

259

Pita Pit Acronyms

260

032116.00000 Business 6044131v74

EXHIBIT K - TABLE OF CONTENTS



EXHIBIT L

FRANCHISEES AS OF DECEMBER 31, 2015

State | City Address Zip Phone Owner/Operator Operating Nane

AL Auburn 157 N. College St. 36830 (334) 887-1010  JBdighenti War Pitas, Inc.

AL Mobile 211 Dauphin Street 36602 (251) 690-7482 CaBesrano, Matthew | Pita City, LLC

Lemond

AL Tuscaloosa 1207 University Blvd 35401 (205) 409-8889ack Brighenti Roll Pitas, Inc.

AK Anchorage 600 E. 36Avenue, 99503 (907) 563-7482| William St. Pierre, Jr. Les D&aints, LLC
Unit 200

AK Anchorage 11108 Old Seward | 99515 (907) 344-7482|  William St. Pierre, Jr. Les D&aints, LLC*
Highway

AK Anchorage 1130 N. Muldoon 99504 (907) 338-7482 William St. Pierre, Jr. Les D&aints, LLC*
Road, Suite 100

AK Anchorage 4207 Cope Street, 99503 (907) 338-7482| William St. Pierre Jr. Les Deants, LLC**
Apartment A

AR Little Rock 12911 Cantrell Road, | 72201 (501) 227-7482|  Andrew Culp, Marian Little Rock Pita, LLC
Unit 6 Culp, Nicholas Lane

AZ Flagstaff 23 East Aspen Ave. 86001 (928) 213-1380 thMat E. Maulding Canyon Pita, Inc.

AZ Gilbert 4972 S Power Road | 85234 (480) 988-6362] Todd K Runyan, Blanca | Tempe Pita, LLC*
Suite 103 Runyan

AZ Mesa 1754 S. Greenfield 85206 (480) 892-2962] Todd K. Runyan, Blanca| Mesa Pita, LLC*
Road Runyan

AZ Mesa 2110 West Southern, | 85013 (480) 307-9405| Todd K. Runyan, Blanca| Mesa Banner Pita, LLC*
Suite B Runyan

AZ Queens Creek 21202 South Ellswornti35142 (480) 816-7077) Andrew Archer, Janet RP Gleeson LLC*
Loop Road, Suite 110 Archer

AZ Sun Tan Valley 969 W. Holstein Trailf 85143 (480) 8a®/7 | Andrew Archer, Janet RP Gleeson LLC**

Archer
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State | City Address Zip Phone Owner/Operator Operating Nane

AZ Tempe 690 South Mill Ave., | 85181 (480) 967-2322] Todd K. Runyan / Blanca Tempe Pita, LLC*
Building C, Unit 105 Runyan

AZ Yuma 1525 Yuma Palms 85365 (928) 783-5712| Todd Runyan, Blanca Yuma Pita, LLC*
Pkwy, Suite 102 Runyan

AZ Yuma 2851 S. Avenue B, 85364 (928) 726-5600, Todd Runyan, Blanca Yuma Pita, LLC**
Suite 201 Runyan

CA Chico 240 Broadway St. 95928 (530) 899-2847 Jay DaRafmela Dakof Pita Power, LLC

CA Fresno 6929 North Willow 93720 (559) 298-6777 Mario Esquivel Santillan S. Mamagnt
Avenue, Unit 105

CA Fresno 7967 N. Blackstone 93720 (559) 439-7482  Saan Br Pita Pit Fresno

CA Mammoth Lakes Suite 149, 6201 93546 (760) 924-7482| Juan Hernandez, Jesus | Roosters Team
Minaret Rd. Hernandez

CA Newport Coast 62 Sindra Cove 92657 (949) 278-2828 h Fiea, Muyly Sitea OC Pita Inc.*®

CA Roseville 1485 Eureka Road, | 95661 (916) 783-7482| Debbie Gonzalez and Jesdeolsom Pita, LLC
#160, Building E Gonzalez

CA Sacramento 105-1420 B5t. 95819 (916) 737-7482 Debbie Gonzalez and Jes$®Ilsom Pita, LLC

Gonzalez

CA San Diego 5375 Napa Street, | 92110 (619) 359-4458 Joseph Warhurst, Blake | Webhurst, LLC
Suite B-9 Weber

CA San Jose 151SouthiiStreet 95113 (408) 694-3200 Doug Shon N/A

CA San Luis Obispo 858 Foothill Blvd 93405 (805) 543884| Andrew Cook 2C Pitas, LLC

CA Valencia 28253 Newhall Ranch 91355 (661) 702-9977| Arthur Aridjian, Marina | Beyond Enterprises, Inc.
Rd. Divtyan

(6{0) Colorado Springs 8 East Bijou Street 80903 (7198848 | Chris Murphy, Jill Murphy | Murphy & Murphy, Inc.

(6{0) Colorado Springs 6445 Source Center|Pt 80923 (73856203 | Mark Whitmoyer Jumar, Inc.

(6{0) Colorado Springs 5086 N. Nevada 80907 (719) 277-7482)  Julie Whitmoyer, Mark | Garden of the Gods Pita,

Avenue

Whitmoyer

Inc.,
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State | City Address Zip Phone Owner/Operator Operating Nane
(6{0)] Fort Collins 1232 West Elizabeth | 80525 (970) 416-7600; Greg Krasnodedski, AmbeAbsolute Investments, Inc.
St., Unit C9 Wood
(6{0) Westminster 1181 W. 12venue,| 80234 (303) 452-7700, Rajendra Narsai, Jaya | Mahadev Inc.
Suite 200 Narsai, Anand Narsai, Asha
Narsai
FL Apopka 3030 E. Semoran Blvgd 32703 (407)637-2900 Kristopher Rymer Sarko Bear Lake€;
#212
FL Boca Raton 2200 Glades Road 33431 (561) 544-0810 rRBbheenhem, Kimberly| BCPP I, LLC
Marecil
FL Coral Springs 6192 West Sample Rd 33067 (954) 23609 Bayview Capital Partners, | BCPP |, LLC
LLC
FL Fort Lauderdale 200 SW First Avenue,33301 (954) 617-7482| Robert Farenhem, KimbeflBCPP I, LLC
Suite 102E Marecil
FL Fort Myers M-7 — 10093 Gulf 33913 (239) 274-7482] Timothy Goff, Justin The Pita Pro’s, Inc
Center Drive, Suite 7 O’Brien
FL Fort Myers 4464 Fowler Avenue 33901 (239) 275-7482 mathy Goff, Justin Pita Pros 2, LLC
O’Brien
FL Fort Myers 7091 College Parkway, 33907 (239) 274-7488) Wesley A. Navarro, SantofNavarro Restaurant LLC
Ste 8 Navarro
FL Gainesville C-1702 West 32603 (352) 692-4400, Rob Roche Pita Pit Gainesvilte In
University Ave.
FL Jacksonville 500 '3 Street N. 32250 (904) 658-456Y  Robert Whitkop Rivey @ita, LLC
FL Jacksonville 491 Forsyth Street | 32202 (904) 699-7482] Annd Patel Alesha LLC
West
FL Jacksonville The Osprey Clubhouse32224 (914) 882-7689 Teresa Feldman Companss Group USA
1 Univresity of N Inc.
Florida Drive
FL Niceville 1552 John Sims 32578 (850) 389-8400, Steven T. Hendrix, Michellélendrix Healthy Eating
Parkway, Suite C2 L. Hendrix LLC
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State | City Address Zip Phone Owner/Operator Operating Nane

FL Fleming Island 5 — 1810 Town Center32003 (904) 579-4930| Efrain DeLeon, Daniel DelLeon & Company, LLC
Blvd. DeLeon

FL Orlando 105 — 12140 Collegiate32817 (407) 380-2333| Kristopher Rymer Sarko CollegibteC
Way

FL Orlando 11798 E. Colonial Dr| 32817 (407) 608-7482 istGpher Rymer Sarko Alafaya, LLC

FL Orlando 409 S. Chickasaw 32825 (407) 630-6585| Kristopher Rymer Sarko Rio Pldag*
Trail, #417

Fl Oviedo 3635 Aloma Avenue, | 32765 (321) 262-3167, Kristopher Rymer Sarko TrinityQ*L
Suite 1017

FL Panama City Beach 101 Blue Fish Drive) 32401 (407) 516-8889,  Jack Brighenti Beach Pitas, In
Suite 145

FL Pensacola 1741 E. Nine Mile | 32514 (850) 471-0910, S. Jeffrey Bell, Jr. J. Bell BEase LLC
Road, Suite 1

FL Pensacola 1 S. Palafox Place 32502 (850) 542-4290 tt &cBell, Jr. J. Bell Eateries Downtowr

LLC*

FL Pensacola 5100 N"9Avenue, 32504 (850) 696-2052| S. Jeffrey Bell, Jr. J Bell HageCordova
Space J932 LLC*

FL Pensacola 2000 Villafane Drive 32503 (850) 696-20b2cotiSIeffrey Bell, Jr. J. Bell Enterprises, LLC*)

FL Port Orange 5537 S. Williamson | 32128 (386) 761-1819| Robert Monroe Eatin’ It Fresh LLC
Blvd., Space 662

FL St. Petersburg @6Street North, 33710 (727)345-0900 Peter T. Hartley St. Pete PitaS LL
Space #2991

FL Tampa 2309 East Fowler Ave. 33612 (813) 910-1669 Hdait Khalil, Rania HR Egy Group Inc.

Abdel Malek

FL Tampa 500 S. Howard Ave., | 33606 (813) 254-7482) Brandon Berlinrut, AndrewBG & T Enterprises, Inc.
Suite A&B Turek, Geoffrey Gluck

FL Tampa 514 Franklin St., #105 33606 (813) 226-7482 ré&ndlurek, Thomas Turek Bros, Inc.

Turek
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State | City Address Zip Phone Owner/Operator Operating Nane
FL Winter Park 140 W. Fairbanks Ave. 32789 (407) 47886 Kristopher Rymer Sarko Winter Park, LLC
GA Athens 123 North Jackson St. 30601 (706) 552-0052 Hdkdijika / Janan Jijika| 4M.S.Corporation
GA Atlanta 950 W. Peachtree 30309 (470) 225-6276| Saurin A. Patel, Malay Patel hasinc
Street, Suite 250
GA Evans 4336 Washington Road 30809 (706) 364-0142  Ssimar@d / Manhal Jijika Costless4u, LLC
GA Statesboro 609 Brannen Street 30458 (912) 681-7482 sleyweilbert, Thomas Griffin Newton, LLC
Nasworthy
1A Ankeny 1805 SE Delaware 50021 (515) 965-6913| Michael Rink, Tony Rink,| Rinknation, Inc.*
Ave, #1100 Sue Rink
IA Bettendorf 2535 St. Johns Court 52722 (512) 569-742Christopher Wenzel, Chad | D & W Company #1,
Delp LLC*
1A Cedar Falls 1700 West1Street, 50613 (319) 266-5554| Mike Rink, Tony Rink and Rinknation, Inc.
Suite C Sue Rink
1A Cedar Falls 4706 Chadwick Road, 50613 (319) 266-5554| Michael A. Rink,Tony RinkRinknation, Inc.**
#10 Sue Rink
IA Clive 15700 Hickman Road,| 50325 (515) 987-6578] Robert King, Lexi King Veekay Mgement, LLC
Suite 110
1A Coralville #1 — 517 2 Street 52241-2613 (319) 351-7482 Todd Morrow MorrowdoC
IA lowa City 113 lowa Avenue 52240 (319) 351-7482  Toddrkdw Morrowco, LLC
IA Mason City 616 S. Monroe 50401 (641) 424-3370 Randgidk / Diana J. Cruse5, Ltd.
Cink
1A Ottumwa 1147 N. Jefferson 52501 (641) 682-4377 Rakdabdard, Cynthia | Elliott Oil Company
Woodard
1A Sioux City 2927 Hamilton Blvd., | 51104 (712) 255-1748 Mark Lennon Mmat, Inc.
Unit 7A
IA Spirit Lake 25817 169 Street 51360 (712) 346-8816 Matthew Mayer, Angela | Grapes, LLC*
Mayer, John Sells, Timothy
Aberson, Michelle Aberson,
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State | City Address Zip Phone Owner/Operator Operating Nane
Chris Ponl
IA Urbandale 4212 Merle Hay Road,50322 (515) 331-2412) Michael Rink Rinknation, Inc.*
Suite 200
IA Waterloo 1503 Flammang Driveg 50702 (319) 287-5905 hdmE Rink Rinknation, Inc.
1A West Des Moines 440 S. BSStreet, 50266 (515) 221-2360;, Michael Rink Rinknation, Inc.*
Suite 108
ID Boise 746 West Main St. 83702 (208) 388-1900 Nichdpter NCE, LLC
ID Boise 1007 Broadway Ave 83706 (208) 955-7482  Nichd&tpter Broadway Pitas, LLC
ID Caldwell 2110 Blaine Street 83605 (208) 949-0965 ZaglKiebel Caldwell Pitas LLC
ID Meridian 103 — 3030 E. 83642 (208) 888-3525| Nicholas Epler Meridian PitasCLL
Overland Rd.
ID Nampa 2306 12 Avenue 83686 (208) 467-7482| Zachary Kiebel Nampa Pitas LLC
Road
ID Pocatello 1799 Hurley Dr., 83201 (208) 478-7482| Brian Christensen Pita AchievaC L
Ste.A
IL Aurora 156 Fox Valley Centenl 60504 (630) 340-3691) Zaid Sbeih / Zeyad Sbeih FZS, Inc
Drive, Space FC4
IL Brookfield 9200 Ogden Avenue 60513 (708) 255-5731 IrRwsPatel Vijeta Inc.
IL Chicago 2404 North Lincoln 60614 (773) 935-7482) Zeyad Sbeih, Zaid Sbeih FZS Inc.
Ave.
IL Chicago 6558 N. Sheridan 60626 (773) 754-7080, Gaurang Zala, Manuel | Pushkara, LLC
Road, Unit D Valdes, Jr
IL Rockford 275 Deane Drive 61107 (815) 977-5407  Matti@wDodaro, Abcandus, Inc.
Marites N. Dodaro
IN Crown Point 516 Foote Street, #3 46307 (219) 3136484Matthew T. Davis, JeremianTrend Enterprises Inc.**
D. Davis, David T. Dauvis,
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State | City Address Zip Phone Owner/Operator Operating Nane
Mari L. Davis
IN Indianapolis 2902 W. 86St., Suite| 46268 (317) 872-7482] Addison Lusby Lusby Investment<;
70
IN Indianapolis 1 N. Pennsylvania St| 46204 (317) 829-7482| Devon Everhart, Travis | Vontra Foods, LLC
Unit 120 Sealls
IN Muncie 509 North Martin St. 47303 (765) 288-7700 RaMhrtin, Gregory B. HUBZ, LLC
Martin
KS Derby 1918 North Rock 67037 (316) 440-6622| Tim Aberson, Michelle Pit Boss LLC
Road, Suite 700 Aberson, Lowell Aberson,
Marti Aberson, W. Antonio
Palomino, Debra L.
Palomino
KS Lawrence 1011 Massachusetts| 66044 (785) 856-2500; Tom Cruse, Annette CruseCrusemissile, Inc.
St. Jacob Cruse
KS Manhattan 1131 Moro St. 66502 (785) 537-3995 RandytiMaSusan Dysart Dys-Mart Foods, Inc.
KS Overland Park 8775 W. 95Street, 66212 (913) 385-7482] Theodore S. Long, Catalinded’'s KC Pita LLC
Space/Unit C-22 Murillo-Long
KS Wichita 3242 N Rock Road, | 67226 (316) 201-4748| Tim Aberson, Michelle Abersonek LLC
Unit 118 Aberson, Lowell Aberson,
Marti Aberson, W. Antonio
Palomino, Debra L.
Palomino
KY Louisville 9816 Linn Station 40223 (502) 565-1220| Timothy E. Allen, SundeepThankYouComeAgain, Inc.
Road, Unit 166B Dronawat and Rashed
Quddus
LA Baton Rouge 3260 Highland Road,| 70802 (225) 343-1200; Jack Brighenti Geaux Pitas, Inc.
Unit 4
LA Hammond 118 N. Cate Street 70401 (985) 345-8969 Badhenti Ragin Pitas Inc.
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State | City Address Zip Phone Owner/Operator Operating Nane
LA New Orleans 5800 Magazine St. 70115 (504) 899-4141 rbiBaRenee Brighenti, The Pita Way, Inc.
Jack Brighenti
LA Shreveport 1106 Shreveport- 71105 (318) 212-1525  Matthew Smith, David S’Port Pita, Inc.
Barksdale Hwy, Suite Smith, Alicia Smith, Patricia
110 Smith
MA Amherst UMASS - Hatch 01003 (413) 687-1725 David Btellt University of Massachuse
MA Amherst UMASS — Worcester 01003 (413) 687-1725 Dawichstedt University of Massachuse
MA Amherst UMASS — Hampden 01003 (413) 687-1725 DavichEiedt University of Massachuse
MD Aberdeen 1200 Technology 21001 (910) 987-5442, James L. Seward, James AS Pita, LLC*
Drive, Suite C Seward
MD Baltimore 413 W. Baltimore St.,| 20201 410) 685-0170 James A. Seward, James LIS Pita Baltimore, LLC
#100 Seward
MD Bel Aire 5 Bel Air South 21015 (410) 569-5803 James L. Seward, Jameg AS Pita, LLC*
Parkway, Ste #P1635 Seward
Mi Ann Arbor 615 E. University Ave.| 48104 (734) 213-248 Doug Peterson UNO, LLC
Mi Hudson 4938 S. Meridian Rogd 49247 (517) 448-4355 hBuwkSingh Sukhman, Inc.
Mi Kalamazoo 2913 Howard St. 49006 (269) 343-7482 Jodmgy, Donald Sak & Nagsak Company of
Robert Sak Kalamazoo
Mi Macomb 50966 Romeo Plank | 48042 (586) 846-3236] Tamara L. King, James CPit Crew LLC
Road King,
Mi Shelby Township 55118 Van Dyke 48317 (586) 992-69{L7 amé&ra L. King Shelby Pit Crew, Inc..
MN Brooklyn Park 9656 Colorado Lane | 55445 (763) 600-6375| Christopher Volk, Timothy Brooklyn Park Pita LLC
N., Suite A101 Volk, Linda Volk
MN Mankato 530 South Front St. 56001 (507) 345-4444 ea@alli Kato Pita, Inc.
MS Clinton 91 Lakeview Drive 39056 (601) 939-3031 Mautiktel, Rakesh Patel, J & R Creative Foods

Jayesh Patel, Raj Patel,
Jayanti Patel

LLC*
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State | City Address Zip Phone Owner/Operator Operating Nane
MS Oxford 309 N. Lamar Blvd. 38655 (662) 238-3535 Jaciglenti Rebel Pitas Inc.
MS Pearl 200 Bass Pro Drive, | 39208 (601) 939-3031) Maulik Patel / Rakesh A | J & R Creative Foods
Suite 109 Patel LLC*
MS Ridgeland 141 Township Avenug, 39157 (601) 790-9925 Maulik Patel / Rakesh Patel J &rBative Foods
Suite 107 LLC*
MS Starkville 104 West Main Street 39759 (662) 324-7483ack Brighenti Bulldog Pitas, Inc.
MO Columbia 1105 Grindstone 65039 (573) 499-5099 Jeremy chad Bryson, DaniBryson & Robar
Parkway, Suite 101 Jay Robar Enterprises, LLC
MO St. Louis 206 North Ninth Street 63101 (314) 436084 Ketan Patel Pragati Management, LL
MO Springfield 1318 E. Battlefield 65804 (417) 883-156%David Inlow DP Ventures, Inc.*
MO Springfield 2113 W. Republic Rd| 65810 (417) 883-156%enny Inlow DP Ventures, Inc.*
MO Springfield 1318 E. Battlefield 65804 (4147) 693- | David Inlow DP Ventures, Inc **
7549
MO Warrensburg 303 E. Cooper Blvd.,| 64093 (660) 429-7482) Charles Will Norton, Allispizoomie Pita, LLC
Suite 1 Marie Norton, Philipe
Lawrence White, Trebor
John Cowling
MT Billings 2228 Grand Ave. 59102 (406) 652-9261  Kri&rob BMT Pita, Inc.
MT Billings 2813 29 Avenue North| 59101 (406) 534-4868  Kristi Grob BMT Pikac.
MT Bozeman 246 E. Main St. 59715 (406) 586-7482 Ken @&elidon Rogers BR, Inc.
MT Dillon 613 S. Atlantic Street | 59725 (406) 683-3494 eiitr A. Cottom, Ashly L. | T&A Ventures LLC
Cottom
MT Great Falls 2325 T0Avenue 59405 (406) 761-7482) James Talley Pita Full Ventures;
South
MT Helena 101 E. Sixth 59601 (406) 443-7482 James Talley Pita Full Ventures, LLC
MT Missoula 130 North Higgins 59807 (406) 541-7482| Chris Butz & Nancy Butz Butz Eptises, Inc.

Ave.
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State | City Address Zip Phone Owner/Operator Operating Nane
MT Butte 1 N. Montana Street| 59701 (406) 299-3658 Buddyisher, Carrie B.C. Pita, LLC
Rupert-Fisher
NC Charlotte 120-214 N. Tryon St.| 28202 (704) 333-5856 amiesh Jagani / Toral RAD Investment Partners
Jagani
NC Cornelius 22218 Market Street 28031 (706) 654-75952 ddTDouglas Wolfram WIII, LLC**
NC Indian Trail 3816 Sardis Church | 28079 (704) 776-9434) Andrew Bagnall, Lynn Peppita, LLC
Road, Suite 101 Bagnall
ND Bismarck 2930 N. 14 Street, 58503 (701) 751-4202) Christopher Volk, Steven| Volk Investments Inc.
Unit 100 Volk
ND Dickinson 1785 1 Street West 58601 (701) 483-0606  Christopher Volk Molkestments Inc.
ND Grand Forks 3221 32Avenue 58201 (701) 738-8008| Keith Streyle, Patrick Spica, Inc.
South, Suite 300 Streyle, Roscoe Streyle
ND Minot 1500 South Broadway| 58701 (701) 852-7482  Cbpbker E. Volk Minot Pita LLC
ND Stanley 501 12 Avenue SE, | 58784 (701) 628-2828) Christopher Volk Stanley Pita LLC
Suite 106
NE Omaha 12252 K Plaza, Suitg 68137 (402) 934-4100, Matthew Mayer, Angela | Grapes Fresh & Healthy
101 Mayer, John Sells, Timothy| LLC*
Aberson, Michel Aberson,
Chris Ponl
NH New Hampshire Philbrook Hall, University of New University of New
Philbrook Café, Hampshire Hampshire
University of New
Hampshire
NM Albuquerque 2106 Central Ave. SE 87106 (505) 2427748 eticia Bernal Daddy’s Dollar, Inc.
NV Las Vegas 1263 Silverado Ranch89183 (702) 778-7482) Paul D. Sergi, Jr. Main Courseddgament,
Blvd, suite 105B Inc
NY Rochester 1100 Jefferson Rd. 14623 (585) 475-1040 e®=nnington, Judy Pennimizer Pita’s Inc.
Pennington

032116.00000 Business 6044131v74

EXHIBIT L - LIST OF FRANCHISEES




State | City Address Zip Phone Owner/Operator Operating Nane

NY Rochester 100-311 Alexander St. 14604 (585) 454-251Dave Pennington, Judy Pennimizer Pita’s Inc.
Pennington

NY Syracuse 107 Marshall St 13210 (315) 479-0460 ZacHackerman Empire Pitas, Inc.

OH Akron 325 S. Main Street 44308 (330) 434-7482 ThomaDake | Piece of Pi 2, Inc.

OH Athens 8 North Court St. 45701 (740) 593-8600 Patrickarker Athens Ohio PP LLC

OH Bowling Green 522 E. Wooster St 43402 (419) 725-273Bhomas Dake, I Piece of PI, Inc.

OH Columbus 1988 North High St 43201 (614) 421-7482  ¢dcHenry Enjoy Every Pita, LLC

OH Fairlawn 3750 W. Market St. 44333 (330) 670-7482  JdhnCavileer, Matthew | Fairlawn Pita, L.L.C.
F. Mayo

OH Fairview Park 3520 Westgate 44126 (216) 767-5266 Rydojman, Scott SBR Westgate, LLC*
Saylor, Scott R. Raybuck,
Bryan R. Haas, Jeremy
Lamoda, Ryan Allio, Brian
Borcziak

OH Holland 6504 Airport Highway| 43528 (419) 865-5933 Replh Fuel Pit, Inc.

OH Kent 154 E Main St., Unit | 44240 (330) 346-0334| Jan Walther, Tana Walther Puarint.

B

OH North Canton 1102 N. Main Street 44720 (330) 968274 Jan D. Walther, Terra Tanterr Incorporated
Walther, Tana Walther

OH North Ridgeville 6048 Greenview Trail| 44039 (440R426 | Ryan J. Pojman, Scott SBR Holdings, LLC**
Saylor, Scott R. Raybuck,
Bryan R. Haas, Ryan Allio,
Brian Borcziak

OH Toledo 2903 Dorr Street 43614 (419) 725-2748  ThomalkeDI| Piece of PI, Inc.

OH Toledo 30 S. St. Clair 43604 (419) 214-0980 ThomakeDH Piece of PI, Inc.

OH Toledo 3819 Haverhill Road 43612 (419) 470-7482 MathR Fischer, Gihad | Gateway QSR Operations
Sayed, Basem Sayed LLC

OK Norman 311 West Boyd 73069 (405) 573-7482 Ramon &gmtReyes- Reyco Pita, LLC
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State | City Address Zip Phone Owner/Operator Operating Nane
Ferguson
OK Edmond 3217 S. Broadway 73013 (405) 372-7482 Ramomesm Reyes- Pita Slingers, LLC
Ferguson
OR Ashland 1259 Siskiyou Blvd. 97520 (541) 708-6500 RbbBeKendrick, Trevor | D & L Pitas Ill, Inc.
J. Kendrick, Nicole Spence
OR Beaverton 3270 SW Cedar Hillg 97005 (503) 748-2748| Christopher McCall, PatrickicAlta, LLC
Blvd., Unit 102 Peralta
OR Beaverton 18033 NW Evergreen 97006 (503) 690-7482, Chris McCall, Patrick Flip Teuchter LLC
Pkwy, Unit 22 B Peralta
OR Corvallis B-1425 N.W. Monroe| 97330 (541) 738-7482 Aaron Deen Deen Enterprises, |
Ave
OR Eugene 1087 Willamette St 97401 (541) 485-5595  Jabwel Java Johns Inc.
OR Grant's Pass 330 NE Beacon Dr.,| 97526 (541) 955-4525| Ben Anderson, Bridget Miles Left LLC
Unit A Anderson
OR Hood River 1769 12 Street 97031 (541) 386-1396  Cheramy Blais-Rovianek,
Douglas Rovianek
OR Medford 1740 Delta Waters | 97504 (541) 770-7482] Benjamin Anderson, BridgeWiles Left, LLC
Road, Unit 104 Hughes
OR Oregon City 423 Beavercreek Rogd 97219 (503) 51&-74®rew Boyer Boyer Pitas, LLC
OR Roseburg 1122 NW Garden 97471 (541) 672-4810, Joseph C. Stinnett, ShernyOne05 Properties, LLC
Valley Blvd, Bldg Stinnett
C202
OR Salem 524 State Street 97330 (503) 588-7482  Aaron Dee Deen Enterprises, Inc.
PA Center Valley 3045 Center Valley | 18034 (610) 841-7482| Richard Gross RLRMCG LLC
Parkway, Unit 112
PA Elizabethtown 28 S Market Street 17022 (717) 689334%Alan R. Alexander, Bradley| PRG, LLC
M. Alexander, Nathan E.
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State | City Address Zip Phone Owner/Operator Operating Nane

Groff, Benjamin J.
Sugarwala, Marco Sardi

PA Harrisburg 100 North Second 17101 (717) 238-0100, Bradley M. Alexander, AlafPRG, LLC
Street R. Alexander, Nathan E.
Groff, Benjamin J.
Sugarwala
PA Lancaster 398 Harrisburg Ave.,| 17603 (717) 517-7111] Bradley M. Alexander, AlaiPRG, LLC
Unit 500 R. Alexander, Nathan E.
Groff and Benjamin J.
Sugarwala
PA Pittsburgh 2763 E. Carson St. | 15203 (412) 481-7482) Dennis Manning / Carol | DCM Holdings,
#C105 Manning / Jedediah Incorporated
Manning
PA West Chester 139 West Gay St. 19380-2914 (610) 8832-7 Jeffrey Gillman & Robert | The Gillman Brothers, LLQ
Gillman
PA Wyomissing 1665 State Hill Road, 19610 (484) 772-3121] Biral D. Patel, Ronak H. | Om Shri Sai Inc.
Unit 920 Patel, Honey M. Patel,
Mithunkumar K. Patel
PA York 1911 Springwood Rd 17403 (717) 650-1813  AlarARRxander, Bradley| PRG, LLC

M. Alexander, Nathan E.
Groff, Benjamin J.
Sugarwala, Marco Sardi

PA York 48 Eisenhower Drive 17402 (717) 873-0546  Mit&stanbhai Patel, Rishing Star LLC*
Snehal Daksheshkumar
Patel, Maniskumar

Arvindbhai Patel, Hansa

Kirit Patel
SC Clemson 383 College Ave. 29631 (864) 653-7482  Jhsipelman Clemson Pita LLC
SC Columbia 2002 Green St., Unit|A 29205 (803) 799-455John E. Thrash, Ill, John E. Little Fire Restaurants

EXHIBIT L - LIST OF FRANCHISEES
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Thrash, Jr. LLC
SC Florence 300 W. Palmetto St.,| 29501 (843) 667-4820, Ramprasad Venkannagarfi Shriya LLC*
Suite C Ripa Venkannagari
SC Florence 1251 Via Ponticello, | 29501 (843) 496-7954) Ramprasad Venkannagarfi,Shriya LLC*
Apt. 2 Ripa Venkannagari
SC Greenville 21 S. Main Street 29601 (864)239-0192 idkkipelman Greenville Pita, LLC
SC Hartsville 154 East Carolina 29550 (843) 332-4820, Ramprasad VenkannagariJay 2015 LLC*
Avenue Ripa Venkannagari
SC Sumpter 1029 Broad Street 29150 (803) 773-4820 Ramawprdenkannagari, | EESHA LLC*
Ripa Venkannagari
SD Rapid City 725 Main Street 57701 (605) 718-7482  Stawdth, Timothy Black Hills Pita Company,
Smith, Justin Henrichsen Inc.
SD Sioux Falls 927 South Minnesotal 57104 (605) 336-7482] Michael Huisman, TimothyJabez, Inc.*
Ave T. Aberson, Darryl T. Cruse
SD Sioux Falls 2401 E. ¥0St. Plaza | 57103 (605) 275-4756  Michael Edward HuismanJabez, Inc.*

Geralyn Gail Huisman,
Timothy T. Aberson,
Michelle R. Aberson, Darry|
T. Cruse, Annette R. Cruse

SD Sioux Falls 2312 W. @9St., #100| 57101 (605) 275-5779  Michael Edward HuismanJabez, Inc.*
Geralyn Gail Huisman,
Timothy T. Aberson,
Michelle R. Aberson, Darry|
T. Cruse, Annette R. Cruse

TN Cleveland 615 Paul Huff Pkwy | 37312 (423) 458-4519| Milan Patel Lala, LLC
NW, Suite 106

TN Memphis 2105 Union Avenue, | 38104 (901) 207-1541 Jatin N. Patel / Tajal D. | LAXMI JT, LLC
#101 Patel

TN Murfreesboro 2943 S. Rutherford | 37129 (615) 900-4556| Jeff Lynch, Jack Haynes H & Ld~Gmncepts,
Blvd, Unit A LLC

EXHIBIT L - LIST OF FRANCHISEES
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State | City Address Zip Phone Owner/Operator Operating Nane
TN Nashville 121 2 Ave North 37201 (615) 255-7482  Jack Haynes, Jeffchyn | H & L Food Concepts,
LLC*
TN Nashville 3621 West End 37205 (615) 242-7704| Jeff Lynch, Jack Haynes H & Ld~Gmncepts,
Avenue LLC*
X Austin 2350 Guadalupe St. 78705 (512) 474-7482  Eédalklorer, Carlos Pita on the Drag, LLC
Garcia
X College Station 2008 South Texas Ave 77840 (979) %3320 Robert R. Hodge, Amy F.| Powerpits CS1, LLC
Vanzant-Hodge
TX Denton 105-1/2 Avenue A 76201 (940) 484-7482  Turam)TRaietparvar N/A
TX Houston 12020 FM 1960 West, 77065 (832) 604-6549 Brandon B. Stevenson, | Gotcha Healthy Food, LLQ
Suite #10 Sarah D. Stevenson
X Huntsville 2100 Sam Houston 77340 (936) 439-5230| Elizabeth Florer, Lance | E'Beth, Inc.
Ave., Suite A McLean
TX Irving 8701 Cypress Waters| 75063 (469) 840-6770, Heer Patel, Hinal Patel FrienGzeup, LLC*
Boulevard, Suite 110
X Irving 7384 Parkridge Blvd, | 75063 (469) 404-3685 Heer Patel, Hinal Patel Frien@zeup, LLC**
Apt 147
TX Lubbock 5707 # Street, Unit | 79416 (806) 687-7482| Udaya Bhakta, Mehul JJB Investments, LLC
150 Bhakta, Jitendrakumar
Bhakta, Tushar Bhakta
TX San Antonio 13143 Regency Trail 78249 (601) 291-7973itendra Patel, Kamlesh JK UTSA Investments
Mehta, Rajesh Patel, LLC**
Durgesh Patel, Amrish
Mehta
uT Ogden 309 W. 1P Street 84404 (801) 393-2460 Ralph Oman Sman, LLC
uT Provo B-1240 North 84604 (801) 356-7482 Devendu Dharni, Trina | Aagamon, LLC
University Ave. Tippetts
VA Roanoke 301 S. Jefferson Strept 24011 (540) 344-74&andy M. Rapp, George L. Lemon-Rapp Company,
Lemon, Il Inc.
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VA Norfolk 1501 Colley Avenue 23517 (757) 446-857p  SahmiieCrown, Alan F. | CIH Ghent 2, LLC
Crown
VA Virginia Beach 300 Constitution Drive 23464 (757)33482 | Anthony B. Rivera, Tamara Tahitian Freeze, Inc.
K. Rivera
VA Virginia Beach 2213 Haversham Close 23454 (757) 2881 | Alan Crown, Samuel Crowpn CIH Food Service LLC*]
VA Williamsburg 249 Richmond Road, | 23185 (757)565-7482 Marilyn Twine, Brandon | Twine Enterprises, Inc.
#101 Charles Twine
WA Battleground 11 N.W. 12 Avenue, | 98604 (360) 687-7482| Dennis G. Sallee, Laura | D & L Pitas VI, Inc.*
Suite 104 Sallee, Daniel H. Sallee
WA Bellingham 201 East Holly St. 98225 (360) 778-36%7 vitépSingh Connect Business Corp.
WA Ephrata 26 Basin Street NW 98823 (509) 398-2369 Pamaleseman PJL Company, LLC
WA Ellensburg 111 W 3 Ave 98926 (509) 925-7482  Joshua Friedman JWII Inv.
WA Oak Harbor 32650 State Route 28277 (360) 675-5111) Lisa Koetje Flitcroft, PLF Incorporated
Bldg. B., Unit 104 Edward George Flitcroft
WA Olympia 625 Black Lake 98502 (360) 539-7288) Myles Jay Kirchmeier Puget Sdeita, LLC
Boulevard, Suite N107,
WA Pasco 4525 Road 68\ Unit | 99301 (509) 543-7482| John Clapper, Kathy J. | Tri-City Pita, LLC
B Clapper
WA Pullman 600 NE Colorado St. 99163 (509) 338-4900 blmk Epler Pullman Pitas, LLC
WA Puyallup 4301 S. Meridian 98373 (253) 446-6592 AldemnGonzalez Grinch, LLC
WA Spokane 818 Sharpe Streeet 99202 (509) 483-1629 Mwikis Erik Morris, Inc.
WA Spokane 2916 S. Regal Street], 99223 (509) 474-9440, Erik Morris / Jonathon D.| Pita Prestige Worldwide,
Suite E Winn LLC
WA Tacoma 921 Pacific Ave 98402 (253) 572-7482  GurpRast RaviRai Enterprises Inc.
WA Tacoma 101 — 212 Garfield St. 98444 (253) 539-2797 iceENation Koiez LLC
WA Vancouver 7710 NE B Ave., Unit | 98665 (360) 992-7482| Dennis G. Sallee, Laura LD & L Pitas Il, Inc.*

120

Sallee, Daniel H. Sallee

032116.00000 Business 6044131v74

EXHIBIT L - LIST OF FRANCHISEES



State | City Address Zip Phone Owner/Operator Operating Nane
WA Vancouver 16415 SE ¥5Street 98682 (360) 892-7482 Dennis G. Sallee, Laura|lD & L Pitas, Inc.
Sallee
WA Vancouver 11211 NE Fourth PlajrP8662 (360) 604-6000; Dennis Sallee, Laura Sallee D Riths IV, Inc.*
Boulevard, Suite 101
WA Vancouver 8700 NE Vancouver | 98662 (360) 882-2922| Dennis Sallee, Laura Sallee D Ritas V, Inc.*
Mall Dr., #281
Wi Hudson 2350 Badger Drive 54016 (715) 808-0907 JerAmiage, Jennifer L.| Page’s Pitas, LLC
Page
Wi Madison 449 State St., Unit 53703 (608) 819-6722]  Andrew Culp, Marian Cylp Badgia , LLC
B/L3
Wi Milwaukee 2222-2224 North 53202 (414) 727-2720, Andrew C. Culp Panther Pita*Inc.
Farwell Avenue
Wi Milwaukee 231 East Wisconsin | 53202 (414) 930-0910, Andrew Culp Red Raider Pita LLC*
Avenue
Wi Milwaukee 2735 West Oklahoma| 53215 (414) 539-5926, Andrew Culp St Lukes Pita LLC
Avenue
wv Charleston 4222 MacCorkle Ave| 25304 (304) 925-2848 Todd Branham Almost Heaven Ojpersat
SE LLC
wWv Huntington 1216 # Avenue 25701 (304) 781-7482 R. Douglas Meyers, Nath&SDD, LLC
Myers, Stetson David
Myers, Donna Stoner
Myers
wv Morgantown 387 High Street 26505 (304) 284-0027 DeManning, Jedediah | JDZ Investments, Inc.
Manning, Zachary Arquette
wYy Laramie University of Wyoming 82071 University of Wyoming University of Wyoming
— Food Court
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(*) In the “Operating Name” columtienotes Franchisees that have opened each indiRatgdurant pursuant to a Multi-Unit
Development Zone Agreement.

(**) In the “Operating Name” column denotes ownénat are party to a Multi-Unit Development Zone égment.
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FRANCHISE AGREEMENTS EXECUTED IN 2015 BUT NOT OPENED AS OF DECEMBER 31, 2015

Franchisee(s)

Company Name

City/State

Email Address

—

Robert Toplikar, Jane
Toplikar, Andrew
Toplikar, Robert
Toplikar

Top Pitas LLC

Leawood, KS

Robbyt609@gmail.com

Michael P. Fischer,
Gihad Sayad, Basem
Sayed

Gateway QSR Operations, LLC

Oregon, OH

mfischercpa@aol.com

Pamela Leseman

PJL Company, LLC

Moses Lake, WA

pleseman@live.com

Todd Wolfram

WIII, LLC

Cornelius, NC

Tdwolfram@yahoo.com

Hinal Patel, Here

Patel Friendzie Group LLC Dallas, TX herepatelw@gmail.com
Daniel J. Kidd The Pita Crew LLC New Albany IN Dikidd1000@gmail.com
fodd K. Runyan, Phoenix Thomas Pita, LLC Phoenix, AZ yumaroadkill@yahoo.com
Blanca Runyan

Anil Shaparia, .
Darshan Bhalodi Nady, LLC Columbus, GA Darshan1906@gmail.com
l;:tjg: Patel, Dipan Sanavi Enterprises, Inc. Houston, TX Kinjal79@gmail.com
Robert Hodge, Amy . .
Vanzant-Hodge Powerpits HB1, LLC Tomball, TX bob@powerpits.com
E;Z? Patel, Kishan Kishan Sagar, LLC Memphis, TN nishapsj@yahoo.com
Lodd KK nyan. Ahwatukee Pita, LLC Phoenix, AZ yumaroadkill@yahoo.com

Blanca Runyan
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Franchisee(s)

Company Name

City/State

Email Address

Michel Benedict,
Robert Zitzka, Jose
Cifuentes

Peacock Pita, LLC

Daytona Beach, FL

bobbyzitzka@gmail.com

Manmohan Dhanjal

Healthy Foods LLC

Charleston, WV

Manmohansdl@yahoo.co.in

Addison Lusby, Brad
Baker

Fishers Pita, LLC

Fisher, IN

Addison.lusby@agmail.com

Nikas Bhatka, Ritesh
Bhatka, Pravin
Bhatka, Nehal Bhatkd

Hot Spot LLC

Deer Park, TX

Bhakta625@hotmail.com

Michael Rink

RinkNation, Inc.

Des Moines, IA

Rinknation@hotmail.com

Ashish B. Bhakta

A&S Pita, LLC

San Marcos, TX

Bhaktaashish1981@yahoo.comn

Sanket Patel

Swami Bapa #1, Inc.

Chattanooga, TN

Sampatel100205@yahoo.com

Michael Rink

RinkNation, Inc.

Des Moines, IA

Rinknation@hotmail.com

Nikunj M. Patel, Bijal
D. Patel

3 Angels, LLC

Katy, TX

npatel@oceaneering.com

Matthew T. Dauvis,
Jeremiah D. Davis,
David T. Davis, Mari
L. Davis

Trend Enterprises Inc.

Crown Point, IN

Mari.trend@att.net

Theodore S. Long,
Catalina Murillo-Long

Ted's KC Pita LLC

Kansas City, MO

Theodorelong76@gmail.com

Ryan Ehardt, Yue Qi

Elite Condor LLC

Birch Run, Ml

Ryan.ehardt@nexteer.com

Spencer McNallen,
Lauren McNallen

McNallen Pitas LLC

Fort Worth, TX

Spencer.mcnallen@gmail.com

Travis Sealls, Devon
K. Everhart

Vontra Foods V, LLC

Indianapolis IN

tsealls@gmail.com
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Franchisee(s) Company Name City/State Email Address
Brandon _Schaapman, Schaapman Enterprises LLC Quincy, WA se.pp.management@gmail.cori
Joel Martin
Josh Sitea OC Pita Inc. Cerritos, CA isitea@gmail.com
David William

Savage, Kim Michele
Savage

Savage Pita, Inc.

Bellingham, WA

savagepita827@gmail.com

David William
Savage, Kim Michele
Savage

Savage Pita, Inc.

Bellingham, WA

savagepita827 @gmail.com

Christopher Wenzel,
Chad Delp

D & W Company #1, LLC

Bettendorf, 1A

cwenzel78 @gmail.com
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Franchisees who had an outlet terminated, cancealEdrenewed, transferred or who otherwise

Voluntarily or Involuntarily cease to do businessler the Franchise Agreement for 2015 or who have

not communicated with us within 10 weeks of thaiésge Date of this Disclosure Document:

Voluntary Transfers/Terminations (Left the System)

Location | Name Contact Information Reason
AL Benjamin Bromberg 420 Cherry Street Involuntary Termination —
Auburn, AL 36830 Auburn
(917) 689-0803
auburnpitapit@gmail.com
AK Jason Colby Ruple 1 Highfield Cove Transferred — Little Rock
Joy Ellen Ruple Little Rock, AR 72211
colbyruple@att.net
AK Dale Van Doren PO Box 242201 Voluntary Termination of
Anchoragae, AK 99524 MUZA for state of Hawalii
hawaiipita@gmail.com
AR Chezhlan S. Annamalal6 Ridgeton Court Transferred — Little Rock
Awvai Jayasankaran | Little Rock, AR 72211
(501) 772-9343
chezavv@yahoo.com
AZ Erik Gerharter (928) 699-6012 Transferred — Flagstaff
smushing@hotmail.com
CA Mukhijit Pannu Mpannu_1@yahoo.com Terminated - Reacquired
(661) 428-6130 by Franchisor
Scott Frasnelly 5305 Harvest Moon Avenue
Bakersfield, CA 93313
scottfrasnelly@gmail.com
(415) 596-7233
CA Eduardo Espinoza Ed1225@ufl.edu Terminated, Ceased
(352) 222-6485 Operations - San Diego
Mathew Shaffer mathewshaffer@gmail.com
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St. Louis, MO 63117

tua95538@temple.edu

CT Matthew J. Stockel (914) 325-4937 Voluntarily Terminated -
Matthew.stockel@outlook.com | Stamford
Irwin H. Stockel
stockeli@ijanrealty.com
(914) 645-2191
FL Keith Crutcher keith@frontstreet.net Voluntarily Terminated —
(352) 284-8834 Gainesville
Ryan Wise ryanwise24@gmail.com
FL Khoshaba Khosho 14 Panama Place Involuntary Termination
Gabriela Gatea Brampton, ON L6P 2G6 CA location in Fort Myers
FL Simir Patel 8298 N. Wickham Road Voluntarily Terminated
Melbourne, FL 32940 location in Melbourne
(321) 255-0088
FL Charles Burt pntpita@yahoo.com Voluntarily Terminated,
Luis Serrato ceased operations - locati
in Miami
FL Eric Woliver 221 McKenzie Avenue Transferred location in
Panama City, FL 32401 Panama City Beach
(407) 516-8889
ericwoliverl2@gmail.com
H
IN Michael Conati 19129 Southampton Drive Terminated, ceased
Piper Conati Evansville, IN 47725 operations at location in
Evansville
pmconati@insightbb.com
MI Braden J. Martyniuk 5190 Crystal Creek Lane Transferred — Shelby
Washington, Ml 38094 Township
braden@pitapit.com
MO Jordan Martin PO Box 9142 Voluntarily Terminated

location in St. Louis
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Lindsay B. Putman

Randall R. Adams

OR Chad R. Ferschweiler 234 NWSRH#1 Terminated location in
Corvallis, OR 97330 Corvallis
chadferschweiler@hotmail.com

OR Morgan Tigli tigli_associates @yahoo.com Termindtaghtion in

Portland — reacquired by
Franchisor
PA Adam Green greener78@gmail.com Terminated location in
State College — Reacquire
by Franchisor
Adam Palmer palmer@phillypitapit.com

X Robert Y. Chang 435 Langhan Road Terminated location in
Beaumont, TX 77707 Beaumont
integrarc@msn.com

Chukwuma B. 435 Langhan Road
Anumudu Beaumont, TX 77707
chuck@langhamgrouplic.com
Charles F. Wesley 435 Langhan Road
Beaumont, TX 77707
charlie@langhamgrouplic.com
TX Jody R. Putman (806) 559-0978 Terminated a location in

Jody.r.putman@gmail.com

pitapitcstx@gmail.com

randall-h@live.com

College Station, TX

Voluntarily transferred a
location in College Station
X

*) In the “Name” column denotes owners that were pertg Multi-Unit Development
Zone Agreement.

Voluntary Transfers/Terminations (Remained in the §stem)
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Location | Name Contact Information Reason
FL Kristopher Rymer 1536 Holts Grove Dircle Terminated location in Lake
Winter Park, FL 32789 Mary
(321) 262-3167
Terminated location in
Orlando, FL — Recquired by
kris@sarkorestaruant.com Franchisor
Continues to operate three
locations in Orlando; one in
Oviedo, one in Winter Park
Florida
ID Nickolas Epler (208) 724-1517 Terminated location in

nepler@hotmail.com

Moscow, ID

Continues to operate one
location in Pullman, WA, one
location in Meridian, ID, and
two locations in Boise, ID

KY Timothy E. Allen 112 Spruce Lane Terminated location in
Louisville, KY 40207 Louisville
talen@integsys.biz
Sundeep Dronawat 9709 White Blossom Bivd. Continue to operate a locatig
Louisville, KY 40241 in Louisville
dronawat@yahoo.com
Rashed Quddus 2200 James Guthrie Court
Louisville, KY 40217
Aman-nzO@hotmail.com
Ajit Nair painstopshere@aol.com
OH John Cavileer (330) 760-1576 Terminated location in Akron

Matthew Mayo

johnnycavileer@yahoo.com

mattfmayo@yahoo.com

Continue to operate a locatig
in Fairlawn
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Location

Name

Contact Information

Reason

FL

Kristopher Rymer

1536 Holts Grove Dircle
Winter Park, FL 32789
(321) 262-3167

kris@sarkorestaruant.com

Terminated location in Lake
Mary

Terminated location in
Orlando, FL — Recquired by
Franchisor

Continues to operate three
locations in Orlando; one in
Oviedo, one in Winter Park
Florida

ID Nickolas Epler (208) 724-1517 Terminated location in
Moscow, ID
nepler@hotmail.com
Continues to operate one
location in Pullman, WA, one
location in Meridian, ID, and
two locations in Boise, ID
KY Timothy E. Allen 112 Spruce Lane Terminated location in
Louisville, KY 40207 Louisville
talen@integsys.biz
Sundeep Dronawat 9709 White Blossom Bivd. Continue to operate a locatign
Louisville, KY 40241 in Louisville
dronawat@yahoo.com
Rashed Quddus 2200 James Guthrie Court
Louisville, KY 40217
Aman-nzO@hotmail.com
Ajit Nair painstopshere@aol.com
OH John Cavileer (330) 760-1576 Terminated location in Akron
johnnycavileer@yahoo.com
Continue to operate a locatign
Matthew Mayo mattfmayo@yahoo.com in Fairlawn
OR Robert Kendrick 153 Will Dodge Way Voluntary Terminated location
Ashland OR, 97520 in Ashland
Goldndragon66@yahoo.com
Continues to operate a secopd

Trevor Kendrick

24 Crocker Street

location in Ashland
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Nicole Spencer

Ashland, OR 97520
(541) 482-7482
Pitapit1 54@gmail.com

OR

Dennis Sallee
Laura Sallee
Daniel Sallee

16401 NE 38 Street
Vancouver, WA 98682

pitapitvancouver@gmail.com

Voluntary Terminated, cease
operations at location in
Portland

Continues to operate 4
locations in Vancouver, WA
and 1 in Battleground, WA
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EXHIBIT M

FINANCIAL STATEMENTS

See attached

FINANCIAL STATEMENTS
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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, 2015 and 2014, 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.

Auditors’ 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 auditors” 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 auditors consider 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, 2015 and 2014, 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.

//‘1’""’" o e, PR

Spokane, Washington
March 24, 2016

9 S.Washington St., Suite 600 Spokane, WA 99201
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Pita Pit Inc.

Balance Sheets
December 31, 2015 and 2014

Assets

CURRENT ASSETS:

PROPERTY AND EQUIPMENT:
Office equipment

Furniture and fixtures
Computer software

Leasehold improvements

OTHER ASSETS:

License fees, less accumulated amortization
of $84,507 and $81,174, respectively

Notes receivable from franchisees

See accompanying notes to financial statements.
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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

Less accumulated depreciation

Advances due from related parties

2015 2014

$ 979797 $ 775877
1,195,033 1,207,024

27,537 -
9,580 11,945
95,154 71,340
2,307,101 2,066,186
406,782 396,275
43,982 43,982
118,195 90,814
213,865 211,845
782,824 742,916
(519,492) (449,385)
263,332 293,531
28,884 32,217

32,096 -
18,437,845 16,191,932
18,498,825 16,224,149

$ 21,069,258

$ 18,583,866




Balance Sheets
December 31, 2015 and 2014

Liabilities and Stockholders” Equity 2015 2014
CURRENT LIABILITIES:
Accounts payable $ 272,663 $ 166,792
Accrued expenses 566,410 498,557
Franchise deposits 255,000 191,000
Deferred advertising 681,893 621,451
Total current liabilities 1,775,966 1,477,800
STOCKHOLDERS’ EQUITY:
Common stock, no par value, 1,000 shares authorized;
12 shares issued and outstanding 480,001 480,001
Retained earnings 18,813,291 16,626,065
Total stockholders’ equity 19,293,292 17,106,066

$ 21,069,258 $ 18,583,866




Pita Pit Inc.

Statements of Income and Retained Earnings
Years Ended December 31, 2015 and 2014

2015 2014

REVENUES:
Franchise fees $ 949,500 $ 1,056,000
Royalties 4,284,755 4,132,428
Rebates 1,820,046 1,720,094
Other 32,500 65,957
7,086,801 6,974,479
OPERATING EXPENSES:
Advertising 121,682 327,311
Amortization 3,333 3,333
Bad debts, less recoveries 59,708 64,777
Bank charges 9,010 6,570
Depreciation 70,107 74,081
Donations 28,209 29,506
Dues and subscriptions 95,578 77,562
Equipment rental 28,156 28,836
Freight and shipping 20,289 21,187
Franchise/trade show 17,086 94,786
Insurance 339,115 277,119
Consulting, legal, and accounting fees 462,247 398,085
Meals and entertainment 89,780 60,334
Miscellaneous 9,618 9,232
Office and general 59,865 61,386
Registration fees 1,095 1,399
Payroll and related taxes 185,914 185,371
Other taxes and licenses 13,928 8,671
Rent 220,146 236,102
Repairs and maintenance 4,615 14,753
Salaries and wages 2,465,445 2,164,470
Training 57,595 58,912
Travel 378,967 329,654
Telephone 72,169 88,626
Utilities 45,738 47,538
Website and technology 27,990 22,288
4,887,385 4,691,889
OPERATING INCOME (balances carried forward) 2,199,416 2,282,590

See accompanying notes to financial statements.



Pita Pit Inc.

Statements of Income and Retained Earnings
Years Ended December 31, 2015 and 2014

2015 2014

OPERATING INCOME (balances brought forward) $ 2,199,416 $ 2,282,590
NONOPERATING INCOME:

Interest income 3,530 -

Interest expense (634) -

Loss on disposal of equipment (6,784) -

(3,888) -

INCOME BEFORE INCOME TAXES 2,195,528 2,282,590
INCOME TAX PROVISION (8,302) (26,655)
NET INCOME 2,187,226 2,255,935
RETAINED EARNINGS, BEGINNING OF YEAR 16,626,065 14,370,130
RETAINED EARNINGS, END OF YEAR $ 18,813,291 $ 16,626,065

See accompanying notes to financial statements.



Pita Pit Inc.

Statements of Cash Flows
Years Ended December 31, 2015 and 2014

2015 2014

Increase (Decrease) in Cash

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 2,187,226 $ 2,255,935
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization 73,440 77,414
Loss on disposal of equipment 6,784 -
Uncollectible note receivable from franchisee - 15,000
(Increase) decrease in assets:
Accounts receivable (66,174) (122,364)
Interest receivable - 5,546
Prepaid income taxes 2,365 3,299
Prepaid expenses (23,814) 27,131
Increase (decrease) in liabilities:
Accounts payable 105,871 (117,926)
Accrued expenses 67,853 89,013
Unearned franchise fees (71,000) (367,000)
Deferred advertising 60,442 111,223
Net cash provided by operating activities 2,342,993 1,977,271
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment (46,692) (78,137)
Payments received from note receivable from franchisees 21,032 30,467
Net advances to parent company (Pita Pit USA, Inc.) and affiliates (2,245,913) (1,796,569)
Issuance of note receivable from franchisee (2,500) -
Deposits received from franchisees 135,000 155,000
Net cash used in investing activities (2,139,073) (1,689,239)
NET INCREASE IN CASH 203,920 288,032
CASH, BEGINNING OF YEAR 775,877 487,845
CASH, END OF YEAR $ 979,797 $ 775,877
Supplemental Disclosure of Cash Flows Information
State income taxes paid $ 5,937 $ 23,356
Interest expense paid $ 634 $ -
Noncash Operating and Investing Activities
Payments postponed in exchange for
note receivable from franchisee $ 78,165 $ -

See accompanying notes to financial statements.
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Notes to Financial Statements



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, 2015 and 2014, were $3,333 for both
years.

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. Expenses for the years ended
December 31, 2015 and 2014, were $121,682 and $327,311, 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 2014 financial statements have been reclassified
for comparative purposes to conform with the 2015 presentation with no effect on previously
reported net income.

l.  Subsequent events — Management has evaluated subsequent events through March 24, 2016, 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, 2015. 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 (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 2 — Franchise Fees

Franchise fees consisted of the following:

Years Ended December 31,

2015 2014
Initial franchise fees $ 949,500 $ 1,056,000
Royalties 4,284,755 4,132,428

$ 5,234,255 $ 5,188,428

Following is a summary of changes in the number of franchises:

Years Ended December 31,

2015 2014
In operation, beginning of year 226 212
Locations closed (18) (18)
Total locations opened during the year 34 32
In operation, end of year 242 226

Note 3 — Income Taxes

The Company files a consolidated federal and state tax return with its parent 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 $8,302 and $26,655 for the years ended December 31,
2015 and 2014, 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 $3,283,
are summarized by year and in the aggregate at December 31, 2015, as follows:

Years Ending Rents to Lease

December 31, be Received Obligations
2016 $ 80,466 % 80,466
2017 60,768 60,768
2018 60,768 60,768
2019 24,000 24,000
2020 8,000 8,000

$ 234,002 $ 234,002

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 $220,146 and $236,102 for the years ended December 31, 2015 and 2014, respectively.

Future minimum lease payments are as follows:

Years Ending Lease
December 31, Obligations
2016 $ 186,180
2017 186,180
2018 186,180
2019 186,180
2020 186,180
Thereafter 651,630

$ 1,582,530
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Pita Pit Inc.
Notes to Financial Statements

Note 5 — Advances to Related Parties

The Company advanced funds to its parent company (Pita Pit USA, Inc.) during 2015 and 2014 in the
amount of $2,575,518 and $2,306,444, respectively. The Company advanced funds to (received net
repayments from) other wholly owned subsidiaries of Pita Pit USA, Inc., during 2015 and 2014 in the
amount of $(329,605) and $(509,875), respectively. The Company has advanced funds to wholly owned
subsidiaries of Pita Pit USA, Inc., totaling $18,437,845 and $16,191,932 at December 31, 2015 and 2014,
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 $2,650,000 at December 31, 2015. The guarantee is scheduled to expire in
2018. 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.
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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, 2014 and 2013, 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.

Auditors’ 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 auditors’ 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 auditors consider 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, 2014 and 2013, 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 e o

Spokane, Washington
March 23, 2015

104 South Division Spokane, Washington 9202
500323.0272¢p ¢ 509.323.0277
WWW.am-cpas.com 2




Pita Pit Inc.

Balance Sheets

Assets

CURRENT ASSETS:
Cash
Receivables:
Accounts receivable, less allowance for doubtful
accounts of $25,000 at each date
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 $81,174 and $77,841, respectively
Note receivable from franchisees
Advances due from related parties

See accompanying notes to financial statements.

December 31,

2014 2013
$ 775877  § 487,845
1,207,024 1,084,660
- 5,546
11,945 15,244
71,340 98,471
2,066,186 1,691,766
396,275 374,031
43,982 35,661
90,814 69,414
211,845 185,673
742,916 664,779
449,385 375,304
293,531 289,475
32,217 35,550
- 45,467
16,191,932 14,395,363
16,224,149 14,476,380
$ 18,583,866 $ 16,457,621
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Pita Pit Inc.

Balance Sheets

December 31,

2014 2013
Liabilities and Stockholders®> Equity
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 665349 § 694,262
Franchise deposits 191,000 403,000
Deferred advertising 621,451 510,228
Total current liabilities 1,477,800 1,607,490
STOCKHOLDERS’® EQUITY:
Common stock, no par value, 1,000 shares authorized;
12 shares issued and outstanding 480,001 480,001
Retained earnings 16,626,065 14,370,130
Total stockholders’ equity 17,106,066 14,850,131

§ 18,583,866 $ 16,457,621




Pita Pit Inc.

Statements of Income and Retained Earnings

Years Ended December 31,
2014 2013
REVENUES:
Franchise fees $ 1,056,000 $ 917,000
Royalties 4,132,428 3,905,593
Rebates 1,720,094 1,707,504
Other 65,957 52,897
6,974,479 6,582,994
OPERATING EXPENSES:
Advertising 327,311 255,416
Amortization 3,333 3,330
Bad debts, less recoveries 64,777 222,141
Bank charges 6,570 5,989
Depreciation 74,081 56,570
Donations 29,506 25,843
Dues and subscriptions 77,562 64,734
Equipment rental 28,836 12,544
Freight and shipping 21,187 23,048
Franchise/trade show 94,787 45,561
Insurance 277,119 256,239
Consulting, legal, and accounting fees 398,085 715,903
Meals and entertainment 60,334 44,759
Miscellaneous 9,232 3,946
Office and general 61,386 78,486
Registration fees 1,399 3,802
Payroll and related taxes 185,371 127,622
Other taxes and licenses 8,671 4,608
Rent 236,102 305,867
Repairs and maintenance 14,753 8,401
Salaries and wages 2,164,470 1,366,167
Training 58,912 38,008
Travel 329,653 251,250
Telephone 88,626 89,552
Utilities 47,538 26,570
Website and technology 22,288 22,120
4,691,889 4,058,476
OPERATING INCOME (balances carried forward) 2,282,590 2,524,518

See accompanying notes to financial statements.




Pita Pit Inc.

Statements of Income and Retained Earnings (Continued)

Years Ended December 31,
2014 2013
OPERATING INCOME (balances brought forward) § 2,282,590 § 2,524,518
NONOPERATING INCOME:

Interest income - 1,953
INCOME BEFORE INCOME TAXES 2,282,590 2,526,471
INCOME TAX PROVISION (26,655) (24,186)
NET INCOME 2,255,935 2,502,285
RETAINED EARNINGS, BEGINNING OF YEAR 14,370,130 11,867,845
RETAINED EARNINGS, END OF YEAR $ 16,626,065  $ 14,370,130

See accompanying notes to financial statements.




Pita Pit Inc.

Statements of Cash Flows

Increase (Decrease) in Cash

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization
Uncollectible note receivable from franchisee
(Increase) decrease in assets:
Accounts receivable
Interest receivable
Prepaid income taxes
Prepaid expenses
Increase (decrease) in liabilities:
Accounts payable and accrued expenses
Unearned franchise fees
Deferred advertising
Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Payments received from note receivable from franchisees

Net advances to parent company (Pita Pit USA, Inc.) and affiliates

Deposits received from franchisees
Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Payments on notes payable

NET INCREASE IN CASH
CASH, BEGINNING OF YEAR
CASH, END OF YEAR

Supplemental Disclosure of Cash Flows Information

State income taxes paid

See accompanying notes to financial statements.

Years Ended December 31,

2014

2013

$ 2255935 $ 2,502,285
77,414 59,900
15,000 38,300

(122,364) 11,429
5,546 (1,202)
3,299 (4,802)

27,131 (22,898)
(28,913) 252,072
(367,000) (184,000)
111,223 39,708
1,977,271 2,690,792
(78,137) (125,526)
30,467 -

(1,796,569)  (2,623,136)
155,000 328,000
(1,689,239) ~ (2,420,662)
- (200,000)

288,032 70,130

487,845 417,715

775,877 487,845

23,041 19,503




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, 2014 and 2013, were $3,333 and $3,330,
respectively.

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. Expenses for the years ended December 31, 2014 and
2013, were $327,311 and $255,416, respectively. These costs are not related to the General Advertising Fund.

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 2013 financial statements have been reclassified for
comparative purposes to conform with the 2014 presentation with no effect on previously reported net income.

I Subsequent events — Management has evaluated subsequent events through March 23, 2015, 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 31,2014. 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 (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., and is no longer subject to U.S. federal tax examinations by tax
authorities for years before 2011.




Pita Pit Inc.

Notes to Financial Statements

NOTE 2 — FRANCHISE FEES:

Franchise fees consisted of the following:

Initial franchise fees
Royalties

Following is a summary of changes in the number of franchises:

In operation, beginning of year
Locations closed
Total locations opened during the year

In operation, end of year

NOTE 3 — INCOME TAXES:

Years Ended December 31,

2014 2013

$ 1,056,000 § 917,000
4,132,428 3,905,593

$ 5,188,428  § 4,822,593

Years Ended December 31,

2014 2013
212 198
(18) (16)

32 30
226 212

The Company files a consolidated federal and state tax return with its parent 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 $26,655 and $24,186 for the years ended December 31, 2014 and 2013,

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 $1,558 to $4,901, are
summarized by year and in the aggregate at December 31, 2014, as follows:

Years Ending Rents to Lease

December 31, be Received Obligations
2015 $ 399,649 § 399,649
2016 375,277 375,277
2017 355,579 355,579
2018 311,470 311,470
2019 296,767 296,767
Total minimum lease payments $ 1,738,742 $ 1,738,742

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.

NOTE 5 — ADVANCES TO RELATED PARTIES:

The Company advanced funds to its parent company (Pita Pit USA, Inc.) during 2014 and 2013 in the amount of
$2,306,444 and $2,471,324, respectively. The Company advanced funds to (received net repayments from) other
wholly owned subsidiaries of Pita Pit USA, Inc., during 2014 and 2013 in the amount of $(509,875) and $151,812,
respectively. The Company has advanced funds to wholly owned subsidiaries of Pita Pit USA, Inc., totaling
$16,191,932 and $14,395,363 at December 31, 2014 and 2013, 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 $3,710,000 at December 31, 2014. The guarantee is scheduled to expire in 2018.
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.
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Pita Pit Inc.

Notes to Financial Statements

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.

11



EXHIBIT N

FRANCHISE DISCLOSURE CONFIRMATION

Re: PITA PIT® Franchise at

WE HEREBY CONFIRM THE FOLLOWING

1. We were provided with a Pita Pit Inc. Franchsclosure Document (the “FDD”) upon
our reasonable request, if any, and at least hdat days before we signed any binding
agreement with, or made any payment to, Pita Bitdn an affiliate in connection with the
proposed franchise sale.

2. If the Pita Pit Inc. Deposit Agreement contdimeaterial differences, required by Pita Pit
Inc., from the form provided in the FDD, we wer@yded with an execution copy of the Pita Pit
Inc. Deposit Agreement at least 7 calendar daysrbefe signed it.

3. If the Pita Pit Inc. Franchise Agreement (theattehise Agreement”) or any other
documents to be signed by us contained materigreifces, required by Pita Pit Inc., from the
forms provided in the FDD, we were provided withexecution copy of the Franchise Agreement
and the other documents to be signed by us at Teealendar days before we signed them.

4. New York and Rhode Island law require that prospe franchisees be provided with the FDD
at the earlier of the first personal meeting orbl@iness days before the execution of the franaise
other agreement or the payment of any consider#timnrelates to the franchise relationship. ny af
these laws are applicable, we acknowledge thatass done.

5. Michigan law requires that prospective franatssbe provided with the FDD at least 10
business days before the execution of any bind@gchise or other agreement or the payment of any
consideration, whichever occurs first. If this I@rapplicable, we acknowledge that this was done.

6. We thoroughly reviewed the FDD, the Franchisee&gment and all other documents to be
signed by us and consulted with our attorney, aatami 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 Agreearehall other documents to be signed
by us.
8. We understand that the success of our busirggssnds largely on our skills and abilities

and the amount of time we dedicate to it.
9. We understand that the success of our businesslapends on certain outside factors such
as weather, labor rates and supply, lease terms;ast of inventory and supplies, inflation,

EXHIBIT N - FRANCHISE DISCLOSURE CONFIRMATION
032116.00000 Business 6044131v74



competition from other businesses, and other ecmnand business factors and that Pita Pit Inc.
cannot guaranty the success of our business.

10. Our decision to purchase a PITA PIT franchiss veached after our independent
investigation of the opportunity and was not basediny representation by a director, officer,
employee or agent of Pita Pit Inc. as to grossmaeevolume, costs, potential earnings or profits
which we might be expected to realize, except &sipd in Item 19 of the FDD.

11. Our decision to purchase a PITA PIT franchise wat based on any representation by a
director, officer, employee or agent of Pita Pi.Ithat is inconsistent with the information
contained in the FDD and the terms of the FranchAg®eement and any other documents to be
signed by us.

12. We understand that in all dealings with us, Pitanc.’s directors, officers, employees,
agents and representatives have only acted inrasetative capacity and not in an individual
capacity and under the terms of the Franchise Ageeéwe may only bring 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 applicavie,will (a) as soon as is practicable change the
name of our operating company to a nhame withouiwbiels “Pita” and “Pit” being used together,

and (b) furnish Pita Pit, Inc. with evidence thHa hame has been changed. We will also refrain
from using the words “Pita” and “Pit” together inyadomain name or email address without Pita
Pit Inc.’s prior written consent.

14. We understand that the Franchise Agreementioeritze entire agreement between us and
Pita Pit Inc. concerning our franchise and that @mgr oral or written statement or agreement is
not binding.

15. If any of the above statements is untrue, pl@atieate in the space provided below which
statement and the reasons why it is untrue (atidditional pages if necessary).

Signed by the parties below on [To be signed immediately before
signing the Franchise Agreement]

[FRANCHISEE COMPANY]

Witness Per: Authorized Signatory or Agent

Witness [INDIVIDUAL]

EXHIBIT N - FRANCHISE DISCLOSURE CONFIRMATION
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Witness [INDIVIDUAL]

EXHIBIT N - FRANCHISE DISCLOSURE CONFIRMATION
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ITEM 23
RECEIPT

This disclosure document summarizes certain piwsiof the franchise agreement and other
information in plain language. Read this disclosdweument and all agreements carefully.

If Pita Pit Inc. offers you a franchise, it musbyide this disclosure document to you 14 calendsssd
before you sign a binding agreement with, or makpagment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

[New York and Rhode Island require that we give youhis disclosure document at the earlier of
the first personal meeting or 10 business days be# the execution of the franchise or other
agreement or the payment of any consideration thatelates to the franchise relationship.]

[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 midliag
statement, or a material omission, a violationenfefral law and state law may have occurred anddhou
be reported to the Federal Trade Commission, Wgkdnn DC 20580 and the state agency listed on
Exhibit B.

The franchise seller for this offering is David Corey Bowmam Dirk Ferrell o Graham Hansom

Nelson Langad William Wilfong o Other of Pita Pit Inc., 105 Notth 3treet, Suite
208, Coeur d'Alene, ldaho 83814.
Issuance date: March 24, 2016. FDD Version No.:
| have received a disclosure document dated: M24¢c2016, that included the following Exhibits:
A State Addenda To The Disclosure Document E MultitUDevelopment Zone Agreement
B Agents for Service of Process and State F-1 Depapement
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 Amendment L Franchisse Li
D State Amendments to the Franchise M Financial Seiesn

Agreement N Franchise Disclosure Confirmation
Date:
(Do not leave blank) Signature of Prospective Freseeh

Please sign this copy of the receipt and keepriydoir records.

RECEIPT (YOUR COPY)
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ITEM 23
RECEIPT

This disclosure document summarizes certain piwsiof the franchise agreement and other
information in plain language. Read this disclostdweument and all agreements carefully.

If Pita Pit Inc. offers you a franchise, it musbyide this disclosure document to you 14 calendsssd
before you sign a binding agreement with, or makpagment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

[New York and Rhode Island require that we give youhis disclosure document at the earlier of
the first personal meeting or 10 business days be# the execution of the franchise or other
agreement or the payment of any consideration thatelates to the franchise relationship.]

[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 midliag
statement, or a material omission, a violationenfefral law and state law may have occurred anddhou
be reported to the Federal Trade Commission, Wgkdnn DC 20580 and the state agency listed on
Exhibit B.

The franchise seller for this offering is David Corey Bowmam Dirk Ferrell o Graham Hansom

Nelson Langd William Wilfong o Other of Pita Pit Inc., 105 Notth 3treet, Suite
208, Coeur d'Alene, ldaho 83814.
Issuance date: March 24, 2016. FDD Version No.: FDDWA v.55
| have received a disclosure document dated: M24¢c2016, that included the following Exhibits:
A State Addenda To The Disclosure Document E Multitevelopment Zone Agreement
B Agents for Service of Process and State F-1 Depapement
Administrators F-1A Deposit Agreement — Multi-Unit
C Franchise Agreement Development Zone Agreement
Schedule “A” - Premises, Marks, Territory F-2 MarydaAmendment to Deposit
Agreement
Schedule “B” - Release G Franchise Agreement Amentfoen
Qualifying Restaurants
Schedule “C” - Sublease H Promissory Note
Schedule “D” - Head Lease I Security Agreement
Agreement J Unconditional Guaranty
Schedule “E” - Confidentiality Agreement K Table obi@ents of System Manual
Schedule “F” - General Security L Franchisee List
Agreement M Financial Statements
Schedule “G” — Small Business Adminis- N Franchisediisure Confirmation

tration Franchise Agreement Amendment
D State Amendments to the Franchise
Agreement

Date:
(Do not leave blank) Signature of Prospective Freseeh

You may return the signed receipt to us by sigm@ind dating it and then either (i) faxing a copyPita
Pit Inc. at (208) 763-0442, or (ii) emailing a cdpyPita Pit Inc. at kathleen.brueher@pitapitusa.co
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032116.00000 Business 6044131v74





