FRANCHISE DISCLOSURE DOCUMENT

McDonald’s USA, LLC

a Delaware limited liability company
110 N. Carpenter Street

Chicago, Illinois 60607

(630) 623-3000
www.mcdonalds.com

The franchisee will own and operate a quick service restaurant offering a limited menu of
value-priced foods using the McDonald’s System.

The total investment necessary to begin operation of a traditional McDonald’s franchise ranges
from $1,470,500 to $2,642,000 (see Item 7 for small town oil, small town retail, and Satellite
locations). This includes an initial franchise fee of $45,000.00 (see Item 5 for small town oil,
small town retail, and Satellite locations) that must be paid to the franchisor.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 calendar-days before you sign a
binding agreement with, or make any payment to, the franchisor or an affiliate in connection
with the proposed franchise sale. Note, however, that no governmental agency has verified
the information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact the Franchise Practice
Group at 110 N. Carpenter Street, Chicago, IL 60607 and (630) 623-3000.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read all of your contract carefully. Show your
contract and this disclosure document to an advisor, like a lawyer or an accountant.

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

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

Issuance Date: May 1, 2024, as amended January 1, 2025




How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7
lists the initial investment to open. Item 8
describes the suppliers you must use.

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

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
McDonald’s business in my
area?

Item 12 and the “territory” provisions in the
franchise agreement describe whether the _
franchisor and other franchisees can compete with
you.

Does the franchisor have a
troubled legal history?

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

What’s it like to be
McDonald’s franchisee?

Item 20 or Exhibits R and S lists current and
former franchlsees. You can contact them to
ask about their experiences.

What else should I know?

These questions are only a few things you should
look for. Review all 23 Items and all Exhibits in
this disclosure document to better understand this
franchise opportunity. See the table of contents.




What You Need To Know About Franchising Generally

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

Business model can change. The franchise agreement may allow the franchisor to
change its manuals and business model without your consent. These changes may require
you to make additional investments in your franchise business or may harm your
franchise business.

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.



Special Risks to Consider About This Franchise

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

1. OQut-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation
only in Illinois. Out-of-state mediation, arbitration, or litigation may force you
to accept a less favorable settlement for disputes. It may also cost more to
mediate, arbitrate, or litigate with the franchisor in Illinois than in your own
state.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.



THE FOLLOWING APPLY ONLY TO TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

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

(a) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in the Michigan Franchise
Investment Act. This shall not preclude a franchisee, after entering into a franchise agreement, from
settling any and all claims.

(©) A provision that permits a franchisor to terminate a franchise prior to the expiration of its
term except for good cause. Good cause shall include the failure of the franchisee to comply with any
lawful provision of the franchise agreement and to cure such failure after being given written notice
thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee's inventory, supplies, equipment, fixtures, and furnishings. Personalized
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures, and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This subsection applies only if: (i) the term of the franchise is less than 5 years and
(i1) the franchisee is prohibited by the franchise or other agreement from continuing to conduct
substantially the same business under another trademark, service mark, trade name, logotype, advertising,
or other commercial symbol in the same area subsequent to the expiration of the franchise or the
franchisee does not receive at least 6 months advance notice of franchisor's intent not to renew the
franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same class or type under similar circumstances. This section does not
require a renewal provision.

) A provision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.

(2) A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a right
of first refusal to purchase the franchise. Good cause shall include, but is not limited to:

) The failure of the proposed transferee to meet the franchisor's then current
reasonable qualifications or standards.

(i1) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.



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

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

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and conditions as
a bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit a
provision that grants the franchisor the right to acquire the assets of a franchise for the market or
appraised value of such assets if the franchisee has breached the lawful provisions of the franchise
agreement and has failed to cure the breach in the manner provided in subdivision (c).

(1) A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision has
been made for providing the required contractual services.

If the franchisor's most recent financial statements are unaudited and show a net worth of less
than $100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of initial
investment and other funds paid by the franchisee until the obligations to provide real estate,
improvements, equipment, inventory, training, or other items included in the franchise offering are
fulfilled. At the option of the franchisor, a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH
THE ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION, OR ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
Consumer Protection Division
Attn: Franchise Section
525 West Ottawa Street
G. Mennen Williams Building, 1% Floor
Lansing, Michigan 48913
Telephone Number: (517) 373-7117



Item

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

Table Of Contents

Page No
The Franchisor and any Parents, Predecessors, and Affiliates..........ccccccvevvievienienienienneeie e, 1
BUSINESS EXPETICIICE. .....ecutieiieiieiieeiit ettt ettt ettt st et e e te e s bt e s seesnteeneesnteenseenseens 2
LItIATION ...ttt evtieiieeiteete et et ettt e st e stveetbeesbeesbeestaetbessbeesseessaassaessaesssessseasseasseasseesssesssesssenssenssenns 4
BaNKIUPICY ...veietieeeiee ettt ettt e et e e e te e e tbeesbbeestbeeenbaeesbbeeeabaeetaeeeraeenbaeenaaeesneas 10
TIEIAL FEES ..eiiiiiiiiieeeeeee ettt ettt e ettt e e e e e e s e et e e eeeeses e aaaseeeeeeesasasaeeeesesesanneaaeees 161
OTRET FEES .t ee e e et e e e et e e s esataeesssateesesnteeessnnaaeesann 161
Estimated Initial INVESTMENT ........ooooiiiiiiiiiiiiieii ittt e e e e s e e aaa e e e e e e s seaneneees 178
Restrictions on Sources of Products and SEIVICES .......oovvvivvivveieiiiirieeeeeeeeeeeeee et 189
Franchisee’s ODIIAtiONS........ccueiicuiiiiiieiiieciieecieeetteeieeesveesreeestveesbeeesbeeessbeessseeessseessseessseeenseens 242
FINANCING......eitieiieiieiecie ettt et sttt e e st e sttesstessseesseessaessaesssessseasseanseesssesssessseensennsenns 223
Franchisor’s Assistance, Advertising, Computer Systems, and Training...........cccceevveeeveeeveeenen. 234
TRITIEOTY .eeeetteete ettt et ettt et ettt ettt et et e bt e s st e s aeeeabeenbeenseesbeesaeesateenteenseesseassseseesnsesnseensaenseans 2930
TTAAEIMATKS .....vvviiiiiiiie ettt e ettt e e e eat et e e eeaae e e s seaaeeesssaaaeesssnaaeessentaeesennaeeesnnneeeas 2930
Patents, Copyrights, and Proprietary Information............cccceeeeviiieieeniiiniie e 301
Obligation to Participate in the Actual Operation of the Franchise Business.............ccccccvevveennnn. 312
Restrictions on What the Franchisee May Sell ..........ccccviiiiiiiiiiiiiicie et 323
Renewal, Termination, Transfer, and Dispute Resolution .............ccoeceeveirienienieniniieeieeieeene 323
PUDIIC FIGUIES ..ivviiiiieiieciie ettt ettt et s b e st eesbeestaestaestaessbeasseasseesseesssesssessseassensenns 356
Financial Performance RepreSentations............ceecueeiuieiiieniienieniie et eie ettt sieesee st et eeee e 356
Outlets and Franchisee INFOrmMation ..........oooiiiiiiiiiiiieiiee ettt e e e e e e e seaaeee e e 378
FINANCIal STAtEIMENTS .....ooiiiiiiiiiiiiiiee et e et e e e e e ee bt e e e e e e e e esnaraeeeeeeesennnreaeees 489
(007015 2 T1 £ 489

RECEIPES 1.vveiuiietieitie ettt ettt ettt et et e s et e e tbeeabeesbeesteessbeasbeesseessaessaesssessseassesssesssessseensannseans 4950



Table of Contents (Continued)

Exhibits

Financial Statements

Franchise Agreement (Traditional)
Franchise Agreement (Satellite)
Franchise Agreement (Walmart)
New Restaurant Rider

BFL Rider

Operator’s Lease

Assignment to an Entity
Assignment Agreement

Candidate Agreements

McDonald’s New Term Policy
McDonald’s Growth Policy

New Term Offer Letter

Loan and Related Documents

List of Agents for Service of Process
State Administrators

McDonald’s Affiliates

List of Franchised Restaurants

List of franchisees who had an outlet terminated, canceled, not renewed,
or otherwise voluntarily or involuntarily ceased to do business
State Specific Addenda

NROPROZEZN AT ZOIIOOE

—



Item 1
The Franchisor and any Parents, Predecessors, and Affiliates

The Franchisor is McDonald’s USA, LLC, which will be referred to in this disclosure document as
“McDonald’s”, “we”, “us” or “our”. A person who buys a franchise from McDonald’s will be referred to in this
disclosure document as “you”.

We are a Delaware limited liability company. Our principal place of business is 110 N. Carpenter Street,
Chicago, Illinois, 60607. We currently do business under the name of McDonald’s USA, LLC. Our agents for
service of process are disclosed in Exhibit O. We are a wholly-owned subsidiary of our parent and predecessor,
McDonald’s Corporation, a Delaware corporation. Our predecessor’s principal place of business is 110 N.
Carpenter Street, Chicago, Illinois, 60607. Our predecessor currently does not offer franchises. Neither we nor
our predecessor have ever offered franchises in any other line of business.

We have domestic affiliates and international affiliates. Some of our international affiliates offer
McDonald’s franchises outside of the United States. None of them have offered franchises in any other line of
business. These international affiliates are disclosed in Exhibit Q.

We develop, operate, franchise, and service a system of restaurants that prepare, assemble, package, and
sell a limited menu of value-priced foods under the McDonald’s System in the U.S. The “McDonald’s System” is
a concept of restaurant operations that includes, among other things, certain rights in trademarks, manuals, and
other confidential business information; operational, real estate, and marketing information; and the expertise and
continuing information that we provide. All McDonald’s restaurant businesses in the U.S. are operated under
franchise agreements and are owned by franchisees who are independent third parties or by our wholly-owned
subsidiaries (“McOpCo companies”). Currently, about 95% of all U.S. restaurants are franchised to independent
franchisees and about 5% are franchised to McOpCo companies.

McDonald’s restaurants offer the public a high standard of quality and uniformity in food, service, and
decor. McDonald’s restaurants are located in freestanding buildings, storefronts, food courts, and other locations
that are appropriate to McDonald’s image. A grant of a McDonald’s franchise authorizes you to operate a
McDonald’s restaurant business at a specific location and to use the McDonald’s System in the operation of that
restaurant business for a specific period of time, usually 20 years. We also grant franchises for McDonald’s
restaurant businesses located in retail stores such as Walmart. We call these satellite (“Satellite”) locations.
McDonald’s restaurants located in strip centers, airports, universities, shopping malls, hospitals, and other diverse
locations may also be Satellites. Satellites may serve a scaled-down menu of a traditional McDonald’s restaurant
and, in some cases, will also serve non-McDonald’s trademarked products. The term of the franchise for a
Satellite depends on its location.

Some McDonald’s restaurants that are located in fuel station/convenience store facilities are called small
town oil (“STO”) locations. STOs are full-menu restaurants that share building space with a convenience store
and have a fuel station located outside of the building. At each STO, the fuel station/convenience store typically
will be associated with a national or regional branded chain. Some McDonald’s restaurants that anchor a small
retail center in rural communities are called small town retail (“STR”) locations. STOs and STRs are not
Satellites. The term of the franchise for STOs and STRs is usually 10 years.

In certain limited cases, we may also grant franchises with leases that include the business facilities. We
call these Business Facilities Lease (“BFL”) franchises. A BFL is a special arrangement that we may offer when
certain economic and other factors exist. The term of a BFL is usually 3 years. Under a BFL, you may have a
conditional option to purchase certain restaurant assets after the first year and extend the franchise for up to
20 years after the beginning of the term. In this disclosure document, the word “restaurant” refers to each
McDonald’s restaurant business location generally, regardless of whether it is franchised as a traditional
restaurant, Satellite, STO, STR, or BFL (unless otherwise provided).

All franchisees who operate a restaurant, whether a traditional, Satellite, STO, STR, or BFL location, will
sign the applicable form of our standard franchise agreement attached as Exhibits B, C, and D (collectively
“Franchise Agreement”).
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In 1955, our predecessor, McDonald’s Corporation, began granting franchises to individuals for the
operation of McDonald’s restaurants. In 1960, our predecessor began forming and granting franchises to
McOpCo companies for the operation of McDonald’s restaurants. In 2004, our predecessor formed us as a
subsidiary and in 2005, as part of a global company alignment, transferred to us a majority of the assets used in its
U.S. business, including its interests in the McOpCo companies and the franchises for McDonald’s restaurants in
the U.S. In 2007, restaurants in Puerto Rico and the Virgin Islands operated by McOpCo companies were sold to,
and a master franchise to offer and sell franchises in Puerto Rico and the Virgin Islands was granted to, LatAm,
LLC, a Delaware limited liability company, which is not an affiliate of McDonald’s.

As a franchisee, you should not have any expectation that the economic and demographic factors that
exist at your McDonald’s restaurant location will remain constant. In addition, other McDonald’s restaurants
(including those that we develop in the future) may have an effect on the sales of your McDonald’s restaurant,
since customers typically patronize various McDonald’s restaurants depending on their travel patterns and other
factors. You also will be competing with other restaurants, food service businesses and convenience stores that
offer the same types of products that you do. These restaurants, food service businesses and convenience stores
may be associated with national or regional chains (whether or not franchised) or may be local, single restaurant
locations. You will compete with other restaurants, food service businesses and convenience stores that feature
products different from those in a McDonald’s restaurant. In certain STOs, the fuel station/convenience store
operators will have the right to sell fountain drinks and hot beverages in the convenience store located within the
same building as the McDonald’s restaurant. Your products and services will be offered primarily to individual
consumers for on-site or off-site consumption. The market for the products you will offer is developed in some
areas and still developing in other areas, depending on the number of restaurants of this type operating in each
particular area.

You will be required to comply with all local, state, and federal laws, including health and sanitation laws
and menu-labeling requirements that apply to restaurant operations. There are other laws that apply generally to
all businesses, including, but not limited to, the Americans with Disabilities Act, and we encourage you to make
further inquiries about these laws.

Item 2
Business Experience

Except where noted below, all of the officers and directors listed below became employees of McDonald’s on
January 1, 2005. However, all have long histories with our predecessor and the date they joined our predecessor

1s listed below.

Title Name Start Date
Director and President Joe Erlinger April 22,2002
Director lan Borden July 25, 1994

Director

U.S. Chief Restaurant Operations Officer

Angela K. Steele
Mason Smoot

May 9, 2011
March 1, 1994

U.S. Chief Finance Officer Tom Dillon February 2, 2009
U.S. President National Field Operations Myra Doria January 1, 1996
U.S. Vice President — Franchising Strategy Brad Bogan June 17,2019 (1)
U.S. Field Vice President Albert Ahumada October 30, 2007
U.S. Field Vice President Angela Blissett May 18, 2006

U.S. Field Vice President Derin Briggs February 7, 2022 (2)
U.S. Field Vice President John Cronan February 21, 2005
U.S. Field Vice President Robert Franklin June 4, 2018 (3)
U.S. Field Vice President Monica Hayes June 1, 2022 (4)
U.S. Field Vice President Ken Marcinkowski August 25, 2003
U.S. Field Vice President Alyeia-MasenVal Mathelier Nevember 26,2048

U.S. Field Vice President

Lauren Schultz

-

S)August 17, 2011
June 15, 2009




Title

U.S. Field Vice President

Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer
Sr. Director — Operations Officer

Name

Remedios Valenzuela
Jerry Angelotti
AngelaBlissett
Antheny-Cayee
Alan Cohen
Patricia Diaz
Chris Dobson
Kris Donchatz
Alejandra Jimenez
Janet Kish

Hazel Kraft
Christina Lewis
Stephen McElhatten II
Dyanna Okazaki
Heather Pfeiff
Ingrid Rodriguez
Mayra Romero
Jeff Roth

Lynn Rudy
Leanne Sagert
Rochelle Tandy
Silvia Vergani
MicheHe-Wherry
Chris- Whitfield
Patrick Wrobel
John Yelenosky

Start Date

January 16, 1984
April 4, 1997
May-18,2006
June 27 20H
September 27, 2001
May 16, 2018 (65)
February 24, 1984
Junel6, 1990
February 12, 1996
October 12, 1999
September 1, 2024 (6)
September 1, 1994
June 5, 2018 (7)
February 23, 2015
February 21, 2011
May 4, 1993

April 16,2015
February 1, 2017 (8)
October 15, 1996
October 1, 2002
October 27, 2000
May 24, 1991
Aprib1985
Aprit2017
January 6, 2014
March 1, 1991

(1) Brad Bogan is the U.S. Vice President - Franchising Strategy effective as of April 2022. From June 2019 to
March 2022, he was the U.S. Field Vice President for the Denver Field Office. From January 2019 to June 2019,
he was the Managing Director — Consumer/Retail Strategy, Operations and M&A Advisory for Deloitte in

Chicago, Illinois.

(2) Derin Briggs is the U.S. Field Office Vice President for the Nashville Field Office effective as of February 7,
2022. From November 2019 to January 2022, she was the Division Vice President for Dollar General, and from
October 2018 to November 2019, she was the Regional Director for Dollar General. From January 2019 to
September 2018, she was the District Senior Director for Target, located in Austin and San Antonio, Texas.

(3) Robert Franklin is a Sr. Director — Operations Officer for the Bethesda Field Office effective January
2023. From November 2019 to January 2023, he was a Director of Value & Deal Strategy within US Finance &
Insights, and from January 2019 to November 2019, he was a Lead Manager of Performance Management.

(4) Monica Hayes is the U.S. Field Office Vice President for the Atlanta Field Office effective as of April 2023.

From June 2022 to April 2023, she was Vice President in McDonald’s Accelerated Operations Training Program.
From January 2021 to May 2022 she was Vice President, West Zone Operations; from January 2019 to December
2020, she was Chief of Staff to the President and Chief Operating Officer.

(5) Patricia Diaz is a Sr. Director — Operations Officer for the Nashville Field Office effective November 2020.
From Januag 2019 to November 20202 she was the Marketmg Officer for the NashV111e Field Ofﬁce A—l—ye}a

1S a Sr. D1rector - Operatlons Ofﬁcer for the Chlcago F1e1d Ofﬁce effectlve September 2024 From September
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2021 to August 2024, she was the UK and Ireland Vice President of Operations for McDonald’s Restaurant
Limited, located in London, and from March 2019 to August 2021, she was the IDL Segment Director of Strategy
and Alignment for McDonald’s Global Franchising Limited, located in Singapore. From January 2019 to March
2019 she was in the Accelerated Operations Program with McDonald’s USA in Chicago, Illinois.

(7) Stephen McElhatten Il is a Sr. Director — Operations Officer for the Chicago Field Office effective February
16,2021. From April 2019 to February 2021, he was the Operations Associate Lead, and from January 2019 to
April 2019, he was a Franchise Business Partner, both for the Atlanta Field Office.

(8) Jeff Roth is a Sr. Director — Operations Officer for the Stamford Field Office effective October 2020. From
January 2019 to September 2020 he was a Franchise Business Partner for the Stamford Field Office.

Item 3
Litigation

Pending Cases

Farah Gohari v. McDonald’s Corporation, et al. (Case No2016-CH-08261). On June 20, 2016, plaintiff filed a
complaint against our predecessor and our former franchisee of two O’Hare airport restaurants in the Circuit
Court of Cook County, Illinois, County Department, Chancery Division. Plaintiff alleges that the Digital Menu
Board prices at the two restaurants were lower than the prices at the register. Plaintiff’s initial complaint asserted
claims for common law fraud and violations of the Illinois Consumer Fraud Act (“ICFA”) and sought class
certification, injunctive relief, actual and compensatory damages, and attorneys’ fees and costs. On November 30,
2016, the court dismissed the common law fraud count with prejudice. On December 28, 2016, plaintiff filed an
amended complaint asserting claims under the ICFA and the Racketeer Influenced and Corrupt Organizations Act
(“RICO”) and seeking the same relief as the initial complaint. On July 13, 2017, the court dismissed plaintiff’s
RICO claim. As a result, the ICFA claim is the only remaining claim. On April 23, 2019, after answering the
complaint, our predecessor filed a motion for summary judgment. The former franchisee joined this motion on
May 1, 2019. Plaintiff then moved the court for leave to amend her complaint. On October 1, 2020, the court
granted summary judgment in our predecessor’s favor. On October 8, 2020, plaintiff filed a notice of appeal. On
February 22, 2022, the appellate court reversed and remanded the case to the Circuit Court. Our predecessor filed
a renewed motion for summary judgment with the Circuit Court, which the Circuit Court denied. Our former
franchisee and predecessor intend to defend their interests vigorously in this case.

Leinani Deslandes, et al. v. McDonald’s USA, LL.C, and McDonald’s Corporation and Does 1-10 (Case No. 1:17-
cv-04857). On June 28, 2017, plaintiff, a former franchisee employee, filed a complaint against us and our
predecessor in the U.S. District Court, Northern District of Illinois, Eastern Division, alleging that a provision of
McDonald’s franchise agreement unlawfully prohibited her from obtaining a position at a nearby franchise that
would have paid her more money and, as a consequence, she suffered reduced wages, loss of professional growth
opportunities and illegal working conditions. Plaintiff asserts we and our predecessor engaged in unlawful
contracts and unfair competition in violation of the Sherman Antitrust Act, the Illinois Antitrust Act, and the
Illinois Consumer Fraud and Deceptive Business Practices Act. Plaintiff seeks class certification, damages,
restitution, attorneys’ fees, costs and expenses and a permanent injunction enjoining McDonald’s from enforcing
the franchise agreement provision at issue in the complaint. On September 18, 2017, plaintiff filed an amended
complaint. On October 2, 2017, McDonald’s filed a motion to dismiss plaintiff’s amended complaint, and on
June 25, 2018 the court denied that motion. On June 28, 2022, the court granted our motion for judgment on the
pleadings, entering judgment in McDonald’s favor. On July 27, 2022, plaintiff filed an appeal. On August 25,
2023, the United States Court of Appeals for the Seventh Circuit reversed the district court’s ruling and remanded
the case back to the district court for further proceedings. On November 21, 2023, we and our predecessor asked
the United States Supreme Court to review and reverse the appellate court’s decision, which the Supreme Court
denied. The case willreturnhas returned to the district court for further proceedings. We and our predecessor
intend to defend our interests vigorously in this case.

Stephanie Turner v. McDonald’s USA, LLC and McDonald’s Corporation (Case No. 1:19-cv-05524). On August
15, 2019, plaintiff, who worked in corporate-owned and franchisee-owned restaurants, filed a complaint against
us and our predecessor in the U.S. District Court, Northern District of Illinois, Eastern Division. Her complaint
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alleges that a provision of McDonald’s franchise agreement unlawfully prohibited her from obtaining a position at
other McDonald’s-brand restaurants that would have paid her more money and, as a consequence, she suffered
reduced wages, loss of professional growth opportunities and illegal working conditions. Plaintiff asserts that we
and our predecessor engaged in unlawful contracts and unfair competition in violation of the Sherman Antitrust
Act. On October 15, 2019, we moved to dismiss plaintiff’s claims, and on April 24, 2020, the court denied that
motion. On June 28, 2022, the court granted our motion for judgment on the pleadings, entering judgment in
McDonald’s favor. On July 27, 2022, plaintiff filed an appeal. On August 25, 2023, the United States Court of
Appeals for the Seventh Circuit reversed the district court’s ruling and remanded the case back to the district court
for further proceedings. On November 21, 2023, we and our predecessor asked the United States Supreme Court
to review and reverse the appellate court’s decision, which the Supreme Court denied. The case willretarnhas
returned to the district court for further proceedings. We and our predecessor intend to defend our interests
vigorously in this case.

Christine Crawford, et al. v. McDonald’s USA, LLC and McDonald’s Corporation (Case No. 1:20-cv-05132). On
August 31, 2020, plaintiffs, seventy-seven former franchisees, filed a complaint against us and our predecessor in
the U.S. District Court, Northern District of [llinois, Eastern Division. Their complaint alleges that we and our
predecessor discriminated against Black franchisees on the basis of their race. Plaintiffs claim that their
allegations constitute bad faith breach of their franchise agreements, fraudulent inducement and fraudulent
omission, and violate federal civil rights laws. Plaintiffs seek declaratory relief, compensatory and punitive
damages, and attorneys’ fees and costs. On October 23, 2020, we and our predecessor moved to dismiss
plaintiffs’ claims. On November 16, 2020, plaintiffs filed an amended complaint which added twenty-eight
former franchisees and deleted three former franchisees, bringing the total number of plaintiffs to seventy-seven.
On December 21, 2020, we and our predecessor moved to dismiss plaintiffs’ amended complaint, which the court
granted on September 28, 2022. The court allowed plaintiffs to file another amended complaint. Forty-eight of
the plaintiffs retained new counsel, and the court severed those plaintiffs into a separate but related case. Both
sets of plaintiffs filed amended complaints on December 16, 2022. On March 31, 2023, we and our predecessor
moved to dismiss the second amended complaint. On June 12, 2023, the court ordered a complaint filed by
another former franchisee, Mitch McPherson, that raised similar claims, to be transferred and identified as a
related complaint (the “McPherson Complaint™). On June 5, 2023, we and our predecessor moved to dismiss the
McPherson Complaint. We intend to defend our interests vigorously in this case.

Kytch, Inc. v. McDonald’s Corporation (Case No. 1:22-cv-00279). On March 1, 2022, plaintiff filed a complaint
against our predecessor in the U.S. District Court, District of Delaware. The complaint alleges that our
predecessor engaged in false advertising, trade libel and deceptive trade practices by warning franchisees of safety
concerns associated with a device designed to diagnose and repair ice cream machines that was developed by
plaintiff. The complaint also alleges that our predecessor tortiously interfered with plaintiff’s nondisclosure
agreements by inducing franchisees to disclose certain information that plaintiff alleges was confidential.

Plaintiff seeks injunctive relief, monetary damages, punitive damages, costs and attorneys’ fees. On April 22,
2022, our predecessor moved to dismiss the complaint, which the court granted with respect to one of plaintiff’s
claims, but denied with respect to the others, on March 29, 2023. On April 24, 2023, the parties agreed to transfer
the case to the U.S. District Court, Northern District of California. Our predecessor intends to defend its interests
vigorously in this case.

George R. Michell, et al. v. McDonald’s Corporation, McDonald’s USA, LLC, et al. (Case No. 1:24-cv-03442).
On May 9, 2024, plaintiff, a franchisee, filed a complaint against our predecessor, three of our officers, and us in
the United States District Court for the Eastern District of New York. Plaintiff alleges that we targeted plaintiff to
force him out of the McDonald’s System because he is Hispanic, and that our actions violated the Connecticut
Franchise Act, breached his franchise agreements, tortiously interfered with his relationship at an airport, and
constitute discrimination and retaliation under federal antidiscrimination statutes. Plaintiff also alleges that we
fraudulently induced him to reinvest in the restaurants he operated. On July 25, 2024, plaintiff moved for a
preliminary injunction to prevent us from refranchising a restaurant to a new franchisee when the franchise term
expires in January 2025. The court held an evidentiary hearing on September 25, 2024, and the parties are
awaiting the court’s decision. On October 10, 2024, we, our predecessor, and our officers moved to dismiss the
complaint in part and answered the remainder of the complaint. On the same day, we and our predecessor filed a
counterclaim seeking a declaratory judgment that plaintiff is in breach of all his franchise agreements and that we




have the right to terminate them. We, our predecessor, and our officers intend to defend our interests vigorously in
this case.

Amanda McCray et al. v. McDonald’s USA, LLC (Case No. 1:24-cv-11102). On October 29, 2024, plaintiffs
filed a complaint against us in the U.S. District Court, Northern District of Illinois, on behalf of themselves and a
purported class of nationwide McDonald’s customers who were exposed to E. coli as a result of purchasing
Quarter Pounder sandwiches from McDonald’s. The plaintiffs allege that they were customers at McDonald’s
restaurants, purchased Quarter Pounder sandwiches, and became ill from exposure to E. coli as a result of eating
those sandwiches. Plaintiffs also allege that the sandwiches were unsafe, defectively designed and unfit for
customers to eat, and that McDonald’s failed to warn the public of the risks of getting E. coli from eating Quarter
Pounder sandwiches. Plaintiffs claim that McDonald’s conduct constitutes unjust enrichment, strict liability and
negligent failure to warn and design and formulation defect, fraudulent concealment, breach of express and
implied warranty and warranty of merchantability and negligence. Plaintiffs seek certification of a nationwide
class, compensatory and punitive damages, medical monitoring, attorneys’ fees and injunctive relief. We intend
to defend our interests vigorously in this case.

Tammy Williams v. McDonald’s USA., LLC (Case No. 1:24-cv-11275). On October 31, 2024, plaintiff filed a
complaint against us in the U.S. District Court, Northern District of Illinois, on behalf of herself and a purported
class of nationwide McDonald’s customers who were exposed to E. coli as a result of purchasing Quarter Pounder
sandwiches from McDonald’s. The plaintiff alleges that she purchased a Quarter Pounder sandwich from a
McDonald’s restaurant and became ill from exposure to E. coli as a result of eating that sandwich. Plaintiff also
alleges that McDonald’s misrepresented the safety of the sandwiches, failed to warn customers of the dangers of
E. coli, and that McDonald’s safety practices were inadequate. Plaintiff claims that McDonald’s conduct violates
the Illinois Consumer Fraud and Deceptive Trade Practices Act, and constitutes negligence and unjust
enrichment. Plaintiff seeks certification of a nationwide class, restitution, compensatory and punitive damages
and attorneys’ fees and costs. We intend to defend our interests vigorously in this case.

Additionally, we and our predecessor have been named as defendants in numerous additional labor and
employment lawsuits brought by employees of our franchisees on an individual, class and collective basis,
alleging that we are joint employers with our franchisees. These lawsuits allege racial discrimination, sexual
harassment, wrongful termination, constructive discharge, wage and hour violations, and similar claims under
Title VII of the Civil Rights Act of 1964 and 42 U.S.C. Section 1981, and the Fair Labor Standards Act or similar
statutes. We strongly disagree with the joint employment allegations and intend to vigorously defend these
actions.

Occasionally, disputes arise with our franchisees. If a dispute cannot be resolved through our internal
processes such as appealing to higher level individuals (our “open door policy”) or our formal Ombudsman
process, then as a matter of common practice (not required by the Franchise Agreement) we will often agree to
use mediation. Even though we follow these practices, occasionally lawsuits alleging the same or similar
allegations to those listed in this Item 3 have been brought against us or our predecessor and could be brought
against us in the future.

Concluded Cases

Dasmine Bell, et al. v. McDonald's USA, LLC, and McDonald's Restaurants of Florida, Inc. (Case 8:14-cv-
02742-JSM-EAJ). On October 10, 2014, the plaintiff, a former employee of our affiliate, filed a complaint
against us and our affiliate in the U.S. District Court for the Middle District of Florida, alleging that our affiliate,
along with McDonald’s as a joint employer, violated the Fair Credit Reporting Act by performing background
checks without the required authorizations and disclosures. On January 26, 2015, we and our affiliate agreed to
settle the case by paying $4,000 in damages and in exchange received a general release from the plaintiff.

Syed Ali Husain and Khursheed Husain v. McDonald’s Corporation, McDonald’s USA, LLC, Mwaffak Kanjee,
and Does 1-20 (Case No. CIV 09-6177). On December 8, 2009, the plaintiffs, franchisees, filed a complaint
against our predecessor, Mwaffak Kanjee, one of our officers, and us in the Superior Court of California, Marin
County, California. The complaint asserted that we refused to grant new term franchises for 3 of the plaintiffs’
restaurants after allegedly entering into agreements to do so and alleged breach of contract, fraudulent and
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negligent misrepresentation, promissory estoppel, breach of the implied covenant of good faith and fair dealing,
unjust enrichment, equitable estoppel, unfair business practices, and violation of the Unruh Act. The plaintiffs
sought an order directing McDonald’s to grant new 20-year franchise terms for the 3 restaurants, compensatory
damages, and costs. We and our predecessor filed a cross-complaint against the plaintiffs alleging that their rights
to operate the 3 franchises expired, and seeking an order requiring the Husains to vacate the restaurants,
compensatory damages, and attorneys’ fees. On September 25, 2012, the court ordered the Husains to vacate the
3 restaurants and return possession to McDonald’s. The case proceeded on the parties’ remaining claims. In
September 2014, the parties entered into a memorandum of understanding in which McDonald’s agreed to pay
$22,375,000 for the plaintiffs’ remaining franchises, in exchange for mutual releases of all claims, including
resolution of this case. In January 2015, McDonald’s acquired the remaining franchises and the court dismissed
the case with prejudice. In addition, under the terms of the franchise agreements for the 3 expired franchises
which were the subject of this case, McDonald’s exercised its option to purchase the furniture, fixtures and
equipment at those locations for the fair market value price of $270,015.

Zhuang Zhi-Xun and Qing-Yi Limited v. McDonald’s Restaurants (Taiwan) Co., Ltd. (Case No. 105 Xu-Zhi
No.710). On December 25, 2015, the plaintiff, an operator of a McDonald’s restaurant in Taiwan and his
operating entity, filed in Taipei District Court a complaint against our affiliate, McDonald’s Restaurants (Taiwan)
Co., Ltd., alleging it failed to comply with the pre-contractual disclosure requirements set forth in the Taiwan Fair
Trade Commission's Guidelines on Franchisors' Business Practice. The plaintiff alleged our affiliate failed to
disclose certain information related to our affiliate’s plans to open new restaurants in the same business area as
plaintiff’s restaurant. For such claims, plaintiff sought compensation of $700,000 New Taiwan dollars, plus
interest, court fees, and rescission. Plaintiff additionally requested the court to render the arbitration clause in the
franchise agreement null and void based on the Taiwan Fair Trade Act and the Consumer Protection Act. On
March 22, 2016, our affiliate entered into a settlement agreement with the franchisee. The franchisee agreed to
terminate all of the franchises for his McDonald’s restaurants, sell our affiliate the assets of those restaurants, and
settle all claims for $111,172,552 New Taiwan Dollars.

Chris Howe v. McDonald’s Corporation and Does 1-100 (Case No. 5:16-cv-00176). On January 29, 2016,
plaintiff filed a complaint against our predecessor in the U.S. District Court, Central District of California —
Eastern Division, on behalf of himself and purported classes of McDonald’s customers in California and in 41
other states and the District of Columbia who purchased Mozzarella Cheese Sticks in McDonald’s restaurants in
California. Plaintiff alleged that McDonald’s advertising of Mozzarella Cheese Sticks violated California’s
Unfair Competition Law, California’s False Advertising Law, California’s Consumers Legal Remedies Act, and
various state warranty laws. Plaintiff also asserted a claim for unjust enrichment. Plaintiff sought, on behalf of
himself and the purported classes, monetary damages, attorney’s fees, costs and expenses, pre- and post-judgment
interest, and injunctive relief. On October 10, 2016, our predecessor agreed to settle the case by paying $32,500
in damages, which included $30,500 in attorneys’ fees and costs, and in exchange received a general release for
us and our predecessor from the plaintiff.

Jade Berreau, as administrator of the Estate of Dashiell Snow v. McDonald’s Corporation and Does 1-100 (Case
No. 2:16-cv-07394). On October 3, 2016, plaintiff, as the administrator of Estate of Dashiell Snow, filed a
complaint against our predecessor in the U.S. District Court, Central District of California, Western Division,
alleging that McDonald’s unlawfully copied Dashiell Snow’s artwork and installed it in hundreds of McDonald’s
graffiti-themed restaurants around the world. Plaintiff asserts claims for copyright infringement, falsification of
copyright management information, unfair competition under the Lanham Act and California law, and negligence,
and seeks injunctive relief, monetary and punitive damages, attorney’s fees, costs and expenses. The accused
artwork was not installed in any restaurants in the United States. Our predecessor filed a motion to dismiss the
case for lack of personal jurisdiction, which the court granted on January 30, 2017 without prejudice to the ability
to refile the complaint in a different jurisdiction. On or about March 24, 2017, our predecessor settled this case by
agreeing to pay $650,000 and remove the accused artwork in one restaurant in the United Kingdom. The parties
exchanged releases.

Stephanie Ochoa, et al. v. McDonald’s Corp., McDonald’s USA, LLC, McDonald’s Restaurants of California,
Inc., The Edward J. Smith and Valerie S. Smith Family Limited Partnership d/b/a McDonald’s and Does 1-100
(Case No. 3:14-cv-02098-JD). On March 12, 2014, the plaintiffs, various current and former employees of
franchised restaurants, filed a lawsuit against us, our predecessor, an affiliate and franchisees in the Superior

27-



Court of the State of California, County of Alameda, alleging violations of the California Labor Code and the
California Business & Professions Code related to altering time records, requiring off-the-clock work, failing to
pay minimum and overtime wages, failing to provide required meal periods and rest breaks, failing to pay all
wages due to discharged and quitting employees, failing to keep accurate records and provide accurate itemized
wage statements, failing to indemnify employees for necessary expenses, negligence, unfair and unlawful
business practices and retaliation for complaining about the alleged labor violations. The plaintiffs also alleged
that the defendant McDonald’s entities are joint employers of those employees. The plaintiffs sought class
certification, injunctive relief, monetary and punitive damages, interest, statutory penalties, declaratory judgment,
disgorged profits, and attorneys’ fees and costs. On May 7, 2014, our franchisees removed this lawsuit to the U.S.
District Court, Northern District of California. On September 25, 2015, the court dismissed all of plaintiffs’ joint
employer theories against the McDonald’s entities except one based on ostensible agency theory. On November
14, 2016, the court granted final approval of a settlement of all claims between the plaintiffs and our franchisees.
The defendant McDonald’s entities and plaintiffs separately reached a settlement agreement wherein the
McDonald’s entities agreed to pay $3,750,000 and certain limited injunctive relief in exchange for dismissal of all
remaining claims with prejudice. The court granted final approval and dismissed all claims against the defendant
McDonald’s entities with prejudice on August 4, 2017.

Paul Bledsoe v. McDonald’s USA, LLC and Does 1-10 (Case No. 2:18-cv-09354-JFW-GJS). On September 28,
2018, plaintiff filed a complaint against us in California state court in Los Angeles County, on behalf of himself
and purported classes of McDonald’s customers in California who purchased extra value meals in McDonald’s
restaurants in California and were charged a “drink upcharge” for a drink advertised as being included in the extra
value meal. Plaintiff alleged McDonald’s practice of charging extra for beverages advertised as already being
included in an extra value meal violated California’s Unfair Competition Law, California’s False Advertising
Law, and California’s Consumers Legal Remedies Act. Plaintiff sought, on behalf of himself and the purported
class, monetary damages, attorney’s fees, costs and expenses, pre- and post-judgment interest, and injunctive
relief. On February 11, 2019, we agreed to settle the case by paying $2,500 in damages in exchange received a
general release from the plaintiff.

11 Ristorante del Centro (Pandya) v. McDonald’s Development Italy LL.C (Case No. R.G. 30320/2017). On May
22,2017, plaintiff, a franchisee of our affiliate in Italy, filed a complaint against us in the Court of Milan asserting
claims for breach of the franchise agreement for abuse of dominant position and abuse of economic dependence.
The plaintiff sought compensatory damages. On June 20, 2018, the parties settled this litigation. The plaintiff
agreed to terminate his franchise and sell the restaurant to our affiliate for 1,671,680 Euros. The purchase price
was reduced by 910,272 Euros for outstanding fees owed to our affiliate. Our affiliate also agreed to hire the
plaintiff’s employees, and the parties exchanged mutual releases..

Emily Knowles, et al. v. McDonald’s USA, LLC, and McDonald’s Corporation (Case 9:16-cv-81657-KAM). On
September 29, 2016, plaintiff filed a complaint against us and our predecessor in the U.S. District Court, Southern
District of Florida, on behalf of herself and a purported class of nationwide McDonald’s customers who have
allegedly paid a drink upcharge fee for healthy drink options with their purchase of a Happy Meal. Plaintiff
asserted claims under the Florida Deceptive and Unfair Trade Practices Act or, in the alternative, under the
Illinois Consumer Fraud Act if the court found that Illinois consumer laws apply to the allegations. Plaintiff
sought entry of an order certifying the case as a class action, monetary damages, civil penalties, attorneys’ fees,
costs and expenses. In November 2018, McDonald’s settled this case with Plaintiff by agreeing to pay $35,000 in
exchange for a release of all claims.

Dieter Abt, et al. v. McDonald’s Corp., McDonald’s USA, LLC, The Marketing Store Worldwide, LLC, et al.
(Case No. BC 552072). On July 18, 2014, the plaintiffs filed a complaint in California state court against us, our
predecessor, The Marketing Store Worldwide, LLC and others, alleging the defendants used the plaintiffs’
money and intellectual property to fund and further develop the McDonald’s Channel, an in-store controlled
television and media test, and made false representations that they intended to continue working with plaintiffs to
implement the McDonald’s Channel after McDonald’s purportedly knew that it had no intention of doing

so. Plaintiffs amended their initial complaint four times since the commencement of the case in July 2014, and
their fourth amended complaint, filed in November 2015, alleged eight counts against our predecessor and us for
fraud, negligent misrepresentation, promissory fraud, fraudulent concealment and unjust enrichment. Plaintiffs
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sought actual and punitive damages and costs. In March 2019, the defendants settled this case with plaintiffs by
agreeing to pay $150,000 in exchange for a release of all claims.

Tavarua Restaurants, Inc. et al. v. McDonald’s USA, LLC (Case No. 19-CV-0021-MMA-NLS). On January 4,
2019, the plaintiffs, the estate of a recently deceased franchisee and that franchisee’s operating companies, filed a
complaint in the U.S. District Court, Southern District of California against us. The complaint alleges that we
improperly exercised a right of first refusal seeking to purchase the franchisee’s restaurant franchises and violated
California’s franchise relations law. The complaint seeks an order declaring that we did not properly exercise our
right of first refusal and to enjoin us from stopping a transaction for the sale of the restaurant franchises between
the estate and another franchisee. We have filed an answer and counterclaims as well as a motion seeking
declaratory judgment that we validly exercised our right of first refusal. On August 16, 2019, the Court ruled that
we validly exercised our first option to purchase only the restaurant franchises. Following the ruling, the parties
entered into a settlement agreement and mutual release that provided for the sale of the eight franchises to us for
$15.6M.

AA&S Food Service Corp., et al. v. McDonald’s Corporation, McDonald’s Systems de Puerto Rico, Inc., Golden
Arch Development Corporation, Inc., et al. (Case No. KAC07-0725 (603)). On January 29, 2007, the plaintiffs,
franchisees of various McDonald’s restaurants in Puerto Rico, filed a complaint against our predecessor, its
Puerto Rican companies, and others in the Puerto Rico Court of First Instance, San Juan, Puerto Rico. In 2008,
plaintiffs amended their complaint seeking a determination that the Puerto Rico franchise distribution law

(Law 75) governs the franchise agreements and relationships between the parties and that the defendants have
violated the provisions of Law 75, an injunction prohibiting the defendants from denying rewrites except for just
cause and from opening new McDonald’s restaurants or kiosks within 3 miles of plaintiffs’ restaurants, damages
of up to $66,725,000, attorney’s fees, and costs. The defendants agreed to settle this matter by paying
$15,780,655.92 for plaintiffs’ remaining twenty-three franchises and attorneys’ fees, and the parties exchanged
mutual releases.

José Quijano and JCQ Foods, Inc. v. McDonald’s USA., LLC, McDonald’s Systems de Puerto Rico, Inc. h/n/c
Arcos Dorados Puerto Rico, Inc., Golden Arch Development Corporation, Inc., et al. (Case No. CAC 402-2014-
3456). On November 20, 2014, the owner of 14 McDonald’s restaurants in Puerto Rico and his operating entity,
filed a complaint against us, our predecessor’s Puerto Rican companies, Arcos Dorados Puerto Rico LLC, and
others in the Puerto Rico Court of First Instance, Arecibo, Puerto Rico, claiming that the defendants’ conduct
resulted in serious economic damage to the plaintiffs. The plaintiffs sought injunctive relief, monetary damages,
and a declaration that defendants’ alleged actions breached their obligations under the plaintiffs’ franchise
agreements, constitute a violation of the Puerto Rico franchise distribution law (Law 75), caused damages and
losses for non-fulfillment of contract and unfair competition, and constitute fault and negligence and willful intent
under the Civil Code of Puerto Rico. The defendants agreed to settle this matter by paying $6,319,344.08 for
plaintiffs’ remaining ten franchises and attorneys’ fees, and the parties exchanged mutual releases.

Antonio Bramante v. Les Restaurants McDonald du Canada Limitée (Case No. 500-06-000824-165). On
November 15, 2016, the plaintiff, as a representative for a class, filed an application in the Superior Court,
Province of Québec against our affiliate alleging it breached the Québec Consumer Protection Act in its display of
toys as part of the Happy Meal program. Our affiliate agreed to settle this matter by paying $1,440,000 CAD to
various charities and for attorneys’ fees and costs and implementing certain practice changes in exchange for a
general release and dismissal of all claims by plaintiff.

Sebastian E. Lentini, et al. v. McDonald’s USA, LLC, et al. (Case No. LCV2017217171). On September 18,
2017, plaintiff, a current franchisee, and his operating companies, filed a complaint against us and certain current
and former regional employees in Hudson County Superior Court, New Jersey. The complaint alleged a pattern
and practice of age discrimination, constructive termination of plaintiff’s franchises, and the existence of a
widespread, corporate policy aimed at terminating older, long-term franchisees. We agreed to settle this matter by
purchasing all six of plaintiff’s franchises for $22,000,000 and plaintiff agreed to a general release and to dismiss
all claims.

James Byrd, Jr. and Darrell Byrd v. McDonald’s USA, LLC and McDonald’s Corporation (Case No. 1:20-cv-
6447). On October 29, 2020, plaintiffs, two current franchisees, filed a complaint against us and our predecessor
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in the U.S. District Court, Northern District of Illinois, Eastern Division, alleging that we and our predecessor
discriminated against Black franchisees on the basis of their race. The parties agreed to settle this matter by us
purchasing all four of the plaintiffs’ franchises for $6,500,000 and plaintiff agreed to a general release and to
dismiss all claims.

Herbert Washington et al. v. McDonald’s USA, LLC and McDonald’s Corporation (Case No. 4:21-cv-

00367). On February 16, 2021, plaintiff, a current franchisee, filed a complaint against us and our predecessor in
the U.S. District Court, Northern District of Ohio, Eastern Division, alleging that we and our predecessor
discriminated against him on the basis of his race. The parties agreed to settle this matter by us purchasing all
thirteen of the plaintiff’s franchises for $33,500,000 and plaintiff agreed to a general release and to dismiss all
claims.

Jeong-Su Kim, et al. v. McDonald’s USA, LLC and McDonald’s Corporation (Case No. 1:21-cv-05287). On
October 5, 2021, plaintiffs filed a complaint against us and our predecessor in the U.S. District Court, Northern
District of Illinois, Eastern Division, alleging that we failed to properly monitor and protect our servers, leading to
a cybersecurity breach in April 2021 in which plaintiffs’ personal information was compromised. After plaintiff
voluntarily dismissed McDonald’s USA, LLC, the parties agreed to settle this matter for $10,000 and plaintiff
agreed to a general release.

In the Matter of Stephen J. Easterbrook and McDonald’s Corporation (File No. 3-21269). In January 2023, our
predecessor entered into an administrative settlement with the Securities and Exchange Commission (“SEC”)
concerning certain of its proxy disclosures relating to the process behind former CEO Steve Easterbrook’s
separation from our predecessor in 2019. In connection with this settlement, and without admitting or denying the
SEC’s findings, our predecessor agreed to cease and desist from committing or causing any violations of Section
14(a) of the Exchange Act and Exchange Act Rule 14a-3. The SEC recognized our predecessor’s substantial
cooperation as well as the affirmative action taken by our predecessor to recover value for its shareholders by suing
Easterbrook and, as a result, imposed no monetary penalty.

Larry Clark et al. v. McDonald’s Corporation (Case. No. 3:22-cv-628). On March 28, 2022, plaintiff Larry Clark
filed a complaint against our predecessor in the U.S. District Court, Southern District of Illinois, Benton Division;
the complaint was later amended and additional plaintiffs were added. Two other complaints were filed in April
2022 in the U.S. District Court, Northern District of Illinois, by plaintiffs Ken McDowell and Joseph Collora, which
were consolidated in an amended complaint filed on July 1, 2022. The complaints all allege that our predecessor
represents that its food products are safe and sustainable but did not disclose that the packaging for certain food
items contain PFAS, or so-called “forever chemicals,” that may have adverse health effects. In December 2023,
our predecessor agreed to settle these cases on an individual basis by paying $145,000 in exchange for a release of
all claims.

Collection or Related Actions Filed in 2023 Against Franchisees

McDonald’s Corporation v. DY Yeo (Case No. 2023 Kahap 20527), filed on April 24, 2023 in the Seoul Central
District Court.

McDonald’s Corporation v. HW Kim. (Case No. 2023 Kahap 20905) filed on July 11, 2023 in the Seoul Central
District Court.

Other than these actions, no litigation is required to be disclosed in this Item.

Item 4
Bankruptcy

No bankruptcy is required to be disclosed in this Item.
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Item 5
Initial Fees

All franchisees pay a $45,000 lump sum initial franchise fee on the opening of the restaurant, except for:
(a) the McOpCo companies, which do not pay any initial franchise fee; (b) franchisees of locations having
10 years or less of real estate tenure will pay a prorated initial franchise fee based on the term of the franchise;
(c) in situations where we and a franchisee mutually agree on a term of 10 years or less, after considering such
factors as the restaurant location and its business potential, franchisees will pay a prorated initial franchise fee
based on the term of the franchise; (d) franchisees who rebuild or relocate their restaurants will pay the initial
franchise fee less a credit for a portion of the previously paid initial franchise fee, on the earlier of the first of the
month after the seventh year after the opening of the rebuilt or relocated restaurant, or the end of the previous
franchise term (see Item 7, note 1); (e) franchisees of Satellite locations, who are required to pay a $500 initial
franchise fee upon opening of the Satellite (except franchisees of Walmart locations, who pay no initial franchise
fee) and an annual fee (see Item 6); (f) franchisees of STO and STR locations pay a $22,500 lump sum initial
franchise fee; and (g) franchisees who have an option to purchase assets under a BFL pay the $45,000 initial
franchise fee when they exercise the option. The entire initial franchise fee will be refunded if the restaurant
construction is not completed within 1 year of the date the Franchise Agreement is signed. There are no refunds

under other circumstances.

Item 6
Other Fees
OTHER FEES
Type of fee Amount Due Date Remarks
Royalty (1) 5% or 4% of Gross Payable monthly on the “Gross Sales” include all revenues
Sales, depending on 10th day of the next month. from your sales based upon all
the circumstances (2) business conducted at or from the
restaurant, but exclude sales or use
tax.
Rent (1) Varies (3)(4) Base Rent:
Payable on the 1st day of
the month.

Payable on the 1st day of
the month.

Percentage Rent:
Payable monthly on the

Pass Thru Rent, if applicable:

10th day of the next month.

Where we lease the land and/or
building, we will pass thru any rent
escalations which occur throughout
the lease term as pass thru rent.

Adpvertising and
Promotion (5)

Not less than 4% of
Gross Sales

Spent during each calendar
year.

Most franchisees participate in local
advertising cooperatives and the
national advertising fund
(“OPNAD”). The contribution rates
are established by the franchisees
and, depending upon then-current
advertising costs and needs, may or
may not exceed the required 4% of
Gross Sales. “Grand Opening”
promotions are strongly
recommended.

Audit/Inspection Fee (1)

Cost of audit

Immediately upon billing.

Payable only if audit/inspection fee
shows an understatement of at least
2% of Gross Sales.

Satellite Annual Fee (1)

$500 to $2,500

On each anniversary of
opening or on a fixed date
annually.
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Type of fee Amount Due Date Remarks
Satellite Rent (1) Varies (6) Payable monthly on the
10th day of the next month.
STO and STR Rent (1) Varies (3)(4)(7) Same as Base, Pass Thru and
Percentage Rent above.
BFL Rent (1) Varies (3)(8) Same as Rent above.
Relocation Contribution $50,000 On opening of the relocated
(D) restaurant.
Sesame (1)(10) $2,600 license fee Drafted in 12 monthly You pay this fee to us for Point of
(one-time fee) (11) installments on the 25th day Sale (POS) (also known as Sesame)
of each month through software maintenance, integration
$1,05896 annual fee iReceivables. and localization of store system
platform.
Global Mobile App / $900-integration-fee Drafted in 12 monthly You pay this fee to us for the
Digital Capabilities (one-time-fee)- (1) installments on the 25th day | maintenance,support-hosting;
(1)(10) of each month through i i localization of digital
$3,543632 annual fee | iReceivables. technology software.
McDelivery Integration $611+0 annual fee Drafted in 12 monthly You pay this fee to us for the support
(1)(10) installments on the 25th day | and maintenance of McDelivery
of each month through orders integration into our POS
iReceivables. software.
Self-Ordering Kiosk $1,500 licensing fee Kiosk licensing fee is paid to us as
(1)(10) (one-time fee) (11) part of the standard construction
billing.
$500-integrationfee
b
$51234 annual fee Drafted in 12 monthly You pay this fee to us for kiosk
installments on the 25th day | technology software maintenance,
of each month through integration and localization.
iReceivables.
a0 tone-time-fee)-(Hh
of each-month-through
Self-Ordering Kiosk $150 annual fee Drafted in 12 monthly You pay this fee to us for self-
Accessibility (1)(10) installments on the 25th day | ordering kiosk accessibility annual

of each month through
iReceivables.

software maintenance.

Hand-Held Order Taker

$50 annual fee

Drafted in 12 monthly

You pay this fee to us for Hand-Held

(HHOT) (1)(10) installments on the 25th day | Order Taker (HHOT) annual
$500 (one-time fee) of each month through software maintenance.
iReceivables. This is an optional fee.
eProduction (1)(10) $34-45 annual fee Drafted in 12 monthly You pay this fee to us for the support

installments on the 25th day
of each month through
iReceivables.

of eProduction software.

Back Office Integration
and Enhancements (1)(10)

$79755 annual fee

Drafted in 12 monthly
installments on the 25th day
of each month through
iReceivables.

You pay this fee to us for the back
office integration and enhancements
to store system platform.

Payments and Fraud
Management

(1)(10)

$593700 annual fee

Drafted in 12 monthly
installments on the 25th day
of each month through
iReceivables.

You pay this fee to us for payments
and fraud management software and
related encryption services.
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Type of fee Amount Due Date Remarks
Employee Engagement $404391 annual fee Drafted in 12 monthly You pay this fee to us for the support
Platforms (1)(10) installments on the 25th day | and maintenance of Fred and
of each month through Campus solutions and employee
iReceivables. engagement platform integrations.
People Data Warehouse $156 annual fee Drafted in 12 monthly You pay this fee to us for the support
(PDW) Reporting (1)(10) installments on the 25th day and maintenance of people data

of each month through
iReceivables.

warehouse reporting platform.
This is an optional fee.

Deployment, OTP,
Execution and Support

$2,4414303 annual fee

Drafted in 12 monthly
installments on the 25th day

You pay this fee to us for
deployment, OTP, execution and

(1)(10) of each month through support services.
iReceivables.
Restaurant Network $4095999 annual fee | Drafted in 12 monthly You pay this fee to us for
Management, Access and installments on the 25th day | maintaining secure and reliable
Security (1)(10) of each month through network infrastructure,-and identity
iReceivables. access_management and security.
systeft
Restaurant Hardware, $546802 annual fee Drafted in 12 monthly You pay this fee to us for restaurant

Data Movement,

installments on the 25th day

data movement, management,

Management, and of each month through monitoring and restaurant hardware

Monitoring (1)(10) iReceivables. services.

Restaurant File $51265 annual fee Drafted in 12 monthly You pay this fee to us for the

Maintenance (RFM) installments on the 25th day | maintenance and support of

(1)(10) of each month through restaurant file maintenance (RFM)
iReceivables. software.

Microsoft License

$588671 annual fee

Drafted in 12 monthly

You pay this fee to us for Microsoft

Subscription (1)(10) installments on the 25th day | annual license subscription.
of each month through
iReceivables.

Pricing Engine (1) (10) $432264 annual fee Drafted in 12 monthly You pay this fee to us for the use of
installments on the 25th day | the Base Pricing Engine.-&Pertal 3-0
of each month through This is an optional fee.
iReceivables.

Workplace by Meta (1) $2150 annual fee Drafted in 12 monthly You pay this fee to us for the use of

(10) installments on the 25th day | Workplace by Meta.
of each month through This is an optional fee.
iReceivables.

Store Mail (email $73.80 annual fee Payable annually within You pay this fee to us for email

accounts) Fee (10) 30 days of billing. account support for using the

us.stores.mcd.com domain.

(n All fees are imposed and collected by and payable to McDonald’s. All fees are non-refundable and uniform
and we may draft miscellaneous receivables you may owe us. We will automatically draft rent and royalty
from your bank account according to the terms of the Franchise Agreement.

2) The royalty of 5% of Gross Sales applies on and after January 1, 2024, in the following scenarios: (i) a
franchisee opens a new restaurant; (ii) a franchisee purchases a restaurant as a result of a McOpCo sale;
and (iii) we exercise our right of first refusal on a franchisee sale transaction and then sell the restaurant to
another franchisee. The royalty of 4% of Gross Sales will continue to apply after January 1, 2024, in the
following circumstances with respect to existing restaurants operated by existing franchisees prior to
January 1, 2024: (i) family restaurant transactions and ownership transfers; (ii) existing franchisees sign
new term agreements on existing restaurants; (iii) existing franchisees complete the sale of an existing
restaurant to another franchisee; and (iv) the rebuild of an existing restaurant location.

3) The following is the rent structure for new and relocated traditional restaurants:
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Fixed Percentage Rent with Monthly Base Rent and Pass Thru Rent, if applicable

Monthly Base Rent

Most restaurants will have a Monthly Base Rent. For a site where both the land and the building are
owned by McDonald’s or its affiliates, Monthly Base Rent is based upon the total amount invested by
McDonald’s in the acquisition and development of the land and the building. A finance factor is applied
to this amount to produce an appropriate return for McDonald’s. For a site where the land and/or building
is leased by McDonald’s from a third party, Monthly Base Rent is based upon the total amount invested
by McDonald’s in the acquisition and development of the land and the building as well as monthly rent
paid in the first year to a third party landlord. A finance factor is applied to each of these amounts to
produce an appropriate return for McDonald’s. You must pay this amount every month of the franchise
term.

Pass Thru Rent

For a site where the land and/or building is leased by McDonald’s, there may be rent escalations for
which McDonald’s is responsible under the lease which are above and beyond the original monthly rent
we paid to the landlord. For these rent escalations, McDonald’s will charge you pass thru rent which
must be paid every month the escalations are in effect. We do not apply a finance factor to the pass thru
rent.

Fixed Percentage Rent
The Fixed Percentage Rent for new traditional restaurants that opened on or after January 1, 2020, is
generally computed as follows:
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McDonald’s Total Acquisition and Development Costs Franchisee’s
More Than Up to Fixed Percentage Rent Rate
$0.00 $1,550,000 10.00%
$1,550,001 $1,610,000 10.25%
$1,610,001 $1,670,000 10.50%
$1,670,001 $1,770,000 10.75%
$1,770,001 $1,830,000 11.00%
$1,830,001 $1,890,000 11.25%
$1,890,001 $1,950,000 11.50%
$1,950,001 $2,010,000 11.75%
$2,010,001 $2,110,000 12.00%
$2,110,001 $2,210,000 12.25%
$2,210,001 $2,310,000 12.50%
$2,310,001 $2,410,000 12.75%
$2,410,001 $2,510,000 13.00%
$2,510,001 $2,610,000 13.25%
$2,610,001 $2,710,000 13.50%
$2,710,001 $2,810,000 13.75%
$2,810,001 $2,910,000 14.00%
$2,910,001 $3,010,000 14.25%
$3,010,001 $3,110,000 14.50%
$3,110,001 $3,210,000 14.75%
$3,210,001 $3,310,000 15.00%
$3,310,001 $3,410,000 15.25%
$3,410,001 $3,510,000 15.50%
$3,510,001 $3,610,000 15.75%
$3,610,001 and above Fixed Percentage Rent Rate increases

0.25% for every $100,000 step
increase in McDonald’s total
acquisition and development costs.



Fixed Percentage Rent
The Fixed Percentage Rent for relocated traditional restaurants that opened on or after July 1, 2013, is
generally computed as follows:

McDonald’s Total Acquisition and Development Costs Franchisee’s
More Than Up to Fixed Percentage Rent Rate
$0.00 $1,020,000 8.50%
$1,020,000.01 $1,050,000 8.75%
$1,050,000.01 $1,080,000 9.00%
$1,080,000.01 $1,140,000 9.25%
$1,140,000.01 $1,170,000 9.50%
$1,170,000.01 $1,200,000 9.75%
$1,200,000.01 $1,230,000 10.00%
$1,230,000.01 $1,260,000 10.25%
$1,260,000.01 $1,290,000 10.50%
$1,290,000.01 $1,320,000 10.75%
$1,320,000.01 $1,350,000 11.00%
$1,350,000.01 $1,410,000 11.25%
$1,410,000.01 $1,470,000 11.50%
$1,470,000.01 $1,570,000 11.75%
$1,570,000.01 $1,630,000 12.00%
$1,630,000.01 $1,690,000 12.25%
$1,690,000.01 $1,750,000 12.50%
$1,750,000.01 $1,810,000 12.75%
$1,810,000.01 $1,910,000 13.00%
$1,910,000.01 $2,010,000 13.25%
$2,010,000.01 $2,110,000 13.50%
$2,110,000.01 $2,210,000 13.75%
$2,210,000.01 $2,310,000 14.00%
$2,310,000.01 $2,410,000 14.25%
$2,410,000.01 $2,510,000 14.50%
$2,510,000.01 $2,610,000 14.75%
$2,610,000.01 $2,710,000 15.00%
$2,710,000.01 and above Established on a case by case basis

The Fixed Percentage Rent for new and relocated traditional restaurants is payable only if the monthly
Gross Sales exceed the monthly base sales figure which is computed by dividing the dollar amount of the
Monthly Base Rent by the Fixed Percentage Rent rate. If you are purchasing an existing restaurant from a
franchisee, the chart will not apply as you will be assuming the Monthly Base Rent and Fixed Percentage
Rent paid by the selling franchisee (except for any rent relief which is personal to the selling franchisee).

As set forth in Item 17, you have no right to renew or extend your franchise. However, if we offer you a
new term franchise, the Fixed Percentage Rent associated with that franchise will be based on the then-
current policies. Under our current policy, the Fixed Percentage Rent for new term franchises will not be
lower than the Fixed Percentage Rent in the previous franchise term. Further, the Fixed Percentage Rent
will remain the same unless the current Fixed Percentage Rent rate is below 8.50%, in which case the rent
for the new term franchise may be raised to 8.50%. The Fixed Percentage Rent may also increase if: 1)
McDonald’s has made additional investments outside of our standard contributions to institutional
programs such as rebuilds, relocations and major remodels; 2) the Fixed Percentage Rent in the previous
franchise term was temporarily reduced to provide financial assistance and that temporary reduction does
not extend to the entirety of the new franchise term; or 3) you, or a previous franchisee while licensed to
operate this location, and McDonald’s entered into a separate agreement that includes scheduled Fixed
Percentage Rent increases during the new franchise term. For sites leased by McDonald’s, we may also
charge you Pass Thru Rent for any additional lease costs charged to McDonald’s in the new term
franchise that are above the average lease costs over the previous 20 years.
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“4)

While the table shown above references total acquisition and development costs, you should be aware that
the table is the end result of a process by which McDonald’s gives consideration to many economic
factors including the amounts of typical franchisor and franchisee investments, the ratio between our
investment and your investment, potential rates of return on investment, the ratio between what we think
might be our potential return and yours, and the amount which we have at risk.

The percentages used in computing monthly payments based on Gross Sales are determined by
McDonald’s management in consideration of the rights being granted by the Franchise Agreement, the
drawing power of the McDonald’s restaurant, the value of the McDonald’s System as a whole and
McDonald’s interests in obtaining a profit in light of competitive conditions. All payments made by you
to McDonald’s constitute a single financial arrangement between you and McDonald’s which, taken as a
whole and without regard to any designation or description, reflect the value of the rights being made
available to you by McDonald’s and the services being rendered by McDonald’s during the franchise
term. The percentages may vary among franchises depending upon when the franchise was sold as well
as other factors. In unusual circumstances that involve special costs, the fees paid by you may be higher
than those outlined in this Item 6.

We have adopted a policy that allows co-investment in the building and site improvements of new and
relocated traditional, STO and STR restaurants for a reduction in the Fixed Percentage Rent and Monthly
Base Rent, if certain eligibility conditions are met. You are not required to participate under this policy.
If the eligibility conditions are met and you elect to co-invest, the co-invested amount is in addition to the
initial investment described in Item 7. The terms and criteria of this policy differ slightly for new and
relocated traditional, STO and STR restaurants and are listed below. We may apply, modify, or terminate
this policy at any time at our discretion.

Terms:

For new and relocated traditional, STO and STR restaurants, the general terms are as follows: (a) you
have the ability to reduce your stated percentage rent in increments of .25% (“quarters”), down to the
applicable co-investment minimum stated rent; (b) the cost to co-invest is determined using a
standardized approach that blends the investment tiers and the related percentage rent rates of the
applicable Fixed Percentage Rent Chart and will be no less than $30,000 per quarter for new and
relocated traditional restaurants or no less than $30,000 in total for new and relocated STO and STR
restaurants (except, for new restaurants, for which the cost of each 0.25% increment will be calculated
based on the benefit of the rent reduction using Year 1 projected total sales and a factor defined for each
tier of the rent chart); (c) you must pay the additional investments to us; (d) you may pay the additional
investments in cash or you may finance them, for up to 10 years, with your own lender (we do not arrange
for any financing of these additional investments), but you may not use the building or leasehold
improvements as collateral for your loan; and (e) we will retain full ownership of, and legal title to, the
building and leasehold improvements, but you will get the tax benefits associated with your
co-investment amount. For new and relocated STO and STR restaurants, if our investment is over
$1,000,000, these terms will be decided on a case-by-case basis.

Co-Investment Criteria and Calculation for New Traditional Restaurants:

For new restaurants, the following criteria apply: (a) our real estate tenure at the location is at least

20 years; (b) our development costs are more than $1,770,000; (c) the Fixed Percentage Rent is over 11%;
(d) your franchise for the restaurant is 20 years; (e) if the restaurant is on property leased by us, we do not
pay any percentage rent to our landlord; and (f) decision to co-invest must be made before the restaurant
opens.

For new restaurants, the co-investment floor for the calculation (to determine the number of quarters
available and maximum rent reduction) is 11%. When you select the actual co-investment amount, the
corresponding percentage rent reduction is applied to the rent structure that was established for the
restaurant prior to the co-investment decision, but rent may not be reduced below 11%.
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(6)

(7

Co-Investment Criteria and Calculation for Relocated Traditional Restaurants:

For relocated restaurants, the following criteria apply: (a) our real estate tenure at the location is at least
20 years; (b) your franchise for the restaurant is 20 years; and (c) if the restaurant is on property leased by
us, we do not pay any percentage rent to our landlord.

For relocated restaurants, the co-investment floor (for the calculation to determine the number of quarters
available and maximum rent reduction) is the existing restaurant’s stated percentage rent or 11%,
whichever is lower, but not below 8.50%. When you select the actual co-investment amount, the
corresponding percentage rent reduction is applied to the rent structure that was established for the
restaurant prior to the co-investment decision, but rent may not be reduced below 8.50%.

Co-Investment Criteria and Calculation for New and Relocated STO and STR Restaurants:

For new and relocated STO and STR restaurants, the following criteria apply: (a) our real estate tenure at
the location is at least 10 years; (b) our development costs are more than $640,000; (c¢) the Fixed
Percentage Rent is over 9.0% for STR and 9.5% for STO; (d) your franchise for the restaurant is 10 years;
and (e) if the restaurant is on property leased by us, we do not pay any uncapped percentage rent to our
landlord.

For new and relocated STO and STR restaurants, the co-investment floor (for the calculation to determine
the number of quarters available and maximum rent reduction) is 9.0% for STR and 9.5% for STO.

When you select the actual co-investment amount, the corresponding percentage rent reduction is applied
to the rent structure that was established for the restaurant prior to the co-investment decision, but the rent
may not be reduced below 9.0% for STR and 9.5% for STO.

Not payable to us. While the McOpCo companies are voting members of the local advertising funds and
OPNAD, they do not have controlling voting power.

All Satellite restaurants (other than McDonald’s in Walmart (MIW) restaurants) will have an Annual or
Monthly Base Rent. The rent charged is determined on a case-by-case basis by our management. The
rent will vary depending on our investment, rent paid to the head landlord, length of term, projected
profitability, and return on investment. MIW restaurants will pay Fixed Percentage Rent, which generally
ranges from 14% to 152% of Gross Sales, and is based on the actual sales volume for the MIW
restaurant.

The following is the rent structure for STO and STR locations:

Small Town Oil and Small Town Retail Locations Fixed Percentage Rent with Monthly Base Rent
Monthly Base Rent

All restaurants will have a Monthly Base Rent. For STO and STR locations, Monthly Base Rent is
calculated in the same manner as described in this Item, note 3. You must pay this amount every month
of the franchise term.

Fixed Percentage Rent
The Fixed Percentage Rent for STO and STR locations that opened on or after May 28, 2014, is generally
computed as follows:

McDonald’s Total Acquisition and Development Costs Fixed Percentage Rent
More Than Up to STO STR
$0.00 $640,000 9.50% 9.00%
$640,000.01 $670,000 9.75% 9.25%
$670,000.01 $700,000 10.00% 9.50%
$700,000.01 $730,000 10.25% 9.75%
$730,000.01 $760,000 10.50% 10.00%
$760,000.01 $820,000 10.75% 10.25%
$820,000.01 $880,000 11.00% 10.50%
$880,000.01 $940,000 11.25% 10.75%
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McDonald’s Total Acquisition and Development Costs

Fixed Percentage Rent

More Than Up to STO STR
$940,000.01 $1,000,000 11.50% 11.00%
$1,000,000.01 and above Established on a case by case basis

Pass Thru Rent
For leased locations, restaurants may have a monthly pass thru rent, which is calculated in the same
manner as described above in Note 3.

®) The rent structure for BFLs is determined by us on a case-by-case basis. A BFL franchise may be offered
by McDonald’s after considering various factors, including your personal financial net worth and
liquidity, projected pre-opening and opening expenses at the proposed restaurant, and the projected sales
volume and operating expenses at the proposed restaurant during the first 3 years of operation. Under a
BFL you may have a conditional option to purchase the franchise and the restaurant equipment, signs, and
certain other assets after the first year of the franchise term. The minimum option price for new and
existing restaurants is determined by McDonald’s on a case-by-case basis.
) The relocation contribution is required if you relocate your restaurant to a new site.
(10)  These fees are subject to periodic review and may increase over time.
(11)  One-time fees are paid for new and existing restaurants that adopt the specified technology.
Item 7
Estimated Initial Investment
YOUR ESTIMATED INITIAL INVESTMENT
Type of Method of To whom payment is
expenditure Amount payment When due to be made
Initial Franchise | $45,000 (1) Lump Sum On opening (1) McDonald’s
Fee $22,500 (1) (2)
$0 to $500 (3) (4)
Real Estate and Base Rent $0 to $313,000 (6) Monthly Base: McDonald’s
Building - 3 $0 to $60,000 (2) (6) Current month
Months’ rent (5) $0 to $60,000 (3) (6) Base Rent due
Percentage Rent 0.00% to 28.00% (7) 1st of the month
0.00% to 15.00% (2) Percent:
0.00% to 15.00% (3) 10th of following
month
Signs, Seating, $1,100,000 to $1,715,000 (8) Lump Sum Before Opening Vendors
Equipment, and | $735,000 to $1,320,000 (2) (8)
Decor $375,000 to $565,000 (3) (8)
Opening $20,000 to $39,000 Lump Sum Before Opening Vendors
Inventory $16,000 to $31,000 (2)
$14,000 to $45,000 (3)
Miscellaneous $52,500 to $64,000 As Incurred | As Incurred Vendors
Opening Utilities
Expenses
Travel and $3,000 to $40,000 (9) As Incurred | As Incurred Airlines
Living Expenses Hotels
While Traveling Restaurants
Additional Funds | $250,000 to $426,000 (10) As Incurred | As Incurred Employee
— 3 Months $185,000 to $270,000 (2) (10) Suppliers
$80,000 to $132,000 (3) (10) Utilities
TOTAL (11) $1,470,500 to $2,642,000 (5) (11)

$1,014,000 to $1,806,500 (2) (11)
$522,500 to $906,500 (3) (11)
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(1)

2
3)
4)
)

(6)
(7
®)

©)

(10)

(11)

Franchisees who rebuild or relocate their restaurants will pay the initial franchise fee on the earlier of:
(a) the first of the month after the seventh year after the opening of the rebuilt or relocated restaurant; or
(b) the end of the previous franchise term.

Applies to STO and STR locations.
Applies to Satellites.
See Item 5.

McDonald’s acquires real estate and building and franchises the right to operate at the location. Amounts
shown as rent are part of the overall economic package of fees as described in Item 6.

Special site restaurants may be higher.
See Item 6, note 4.

Varies due to size of building, location, estimated sales volume, transportation charges and sales tax. If
you request changes to the building, payment for the requested changes may be required before signing
the Franchise Agreement. The cost of current Store Systems range from $150,000 to $250,000, which
includes the POS, Cashless System, indoor and outdoor digital menu boards, kiosks, table locators,
computer hardware, software, and related equipment.

Cost varies due to distances from Field Offices and headquarters in Chicago, Illinois, and costs of living
in various areas of the country.

You may or may not need capital to support ongoing expenses, such as employee wages, utilities, payroll
taxes, legal and accounting fees, travel, advertising, promotion, outside services, linen, operating supplies,
small equipment, maintenance and repair, office supplies, cash shortages, insurance, debt service, and
non-product purchases, as well as additional opening capital for other variable costs. These figures are
estimates and McDonald’s cannot guarantee that you will not have additional expenses starting the
business. Your costs will depend on factors such as how well you follow McDonald’s methods and
procedures; the sales volume of your restaurant; your management skill, experience, and business
acumen; local economic conditions; the local market for our product; the prevailing wage rate;
competition; your rent structure; and whether your restaurant is an STO, STR, or a Satellite location.
Restaurants opening in cold weather months may be more likely to need capital in the initial 3-month
period because restaurant sales are typically lower.

We have relied on the combined 69 years of restaurant business experience that we and our predecessor
have to compile these estimates. You should review these figures carefully with a business advisor before
making any decision to purchase the franchise. These figures do not include percentage rent or royalty.
We have offered and continue to offer for sale restaurants owned by McOpCo companies. Of the 20 sale
of McOpCo transactions in 2023, 5 of them exceeded the high end of the initial investment range,
including by $196,502, $216,167, $421,386, $455,430 and $2,297,182 respectively.

Item 8
Restrictions on Sources of Products and Services

Except as noted below, McDonald’s does not require that you purchase or lease goods, services, supplies,

fixtures, equipment, inventory, or computer hardware and software from McDonald’s or our designees in the
establishment or operation of your McDonald’s restaurant business. As described below, we require that these
items and sources of supply meet the specifications, requirements, and standards that McDonald’s has, in its sole
business judgment, formulated for use in the McDonald’s System. Except when an ongoing restaurant business is
sold, or except as otherwise noted, neither McDonald’s nor any affiliate sells fixtures, equipment, food, or
supplies to our franchisees; and none of our officers own any interest in any of our approved suppliers.
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McDonald’s may negotiate with approved suppliers in an effort to seek favorable offers for the benefit of the
McDonald’s System (including offers on price and other purchasing terms). However, our franchisees are free to
negotiate their own purchasing terms with approved suppliers at any time. In certain instances, if you participate
in programs involving the test or early implementation of new products, equipment, software, or other items, we
may install these items in your restaurant at our cost. If these products, equipment, software, or other items are
ultimately approved for use in your restaurant, you may be required to reimburse us for the items and related
costs. These obligations will be specified in the test or early implementation letter signed by you and
McDonald’s.

McDonald’s strives for the maintenance of quality and uniformity throughout the McDonald’s System
by identifying standards for the purchasing, distribution, preparation, and service of goods, services, supplies,
fixtures, equipment, inventory, and computer hardware and software. We consider the specifications,
requirements, and/or standards for food, equipment, information technology, purchasing, distribution,
preparation, and service to be of critical importance to the success of the McDonald’s System, and therefore
require that you deal only with suppliers that have been approved by us. If you desire to use a particular supplier
not already approved by McDonald’s and if that supplier meets the specifications and requirements of the
McDonald’s System, then that supplier may, under conditions described below, become an approved supplier for
your specific restaurant. Costs associated with gaining approval status may be your responsibility and/or the
supplier’s where existing suppliers are capable of providing an existing product. Detailed food product
specifications are not generally issued to franchisees, but may be made available upon your request to us and
upon your agreeing to maintain certain confidentiality obligations. Other food preparation and equipment
requirements and standards are provided to you in our Operations and Training Manual and through other
publications provided to our franchisees.

In order for a supplier to be accepted by McDonald’s as an approved source of supply, a request for
acceptance must be forwarded to our Supply Chain Management Department and other appropriate departments
for consideration. The designated Supply Chain Management professional applies the following general criteria
in considering whether the supplier will be designated as an approved source of supply:

1 Ability to consistently make the manufactured product to McDonald’s standards, requirements,
and/or specifications.

2) Agreement to protect McDonald’s confidential information and the secrets behind the uniqueness
of McDonald’s products from dissemination to others, through production of private brand name products for
McDonald’s.

3) Production, delivery, and service capability, be it local or national, to meet supply and service
commitments as well as to insure safe food as specified by McDonald’s.

4) Integrity of ownership (to assure that its association with McDonald’s would not bring ill will
upon McDonald’s or be inconsistent with McDonald’s image).

(5) Financially sound condition.

(6) Compliance with all federal, state, and local laws and McDonald’s Code of Conduct for
Suppliers.

McDonald’s may elect not to accept a supplier as an approved supplier if McDonald’s determines, in its
sole judgment, that there are a sufficient number of approved suppliers at that time for the McDonald’s System.
There may be instances in which alternative suppliers cannot be approved because the nature of the product or
service requires use of one, or a limited number of, suppliers in order to realize efficiencies or protect the interests
of the McDonald’s System overall.

Approved suppliers must maintain standards in accordance with our written specifications and

requirements. On a routine and continuing basis, McDonald’s may visit and inspect the operations of approved
suppliers and consult with them to ensure compliance with our standards, requirements, and specifications, as
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well as to assure compliance with federal, state, and local laws and McDonald’s Code of Conduct for Suppliers.
Termination of a supplier as an approved source of supply may occur by written notice to or personal meeting
with the supplier. We advise our franchisees as soon as possible when a supplier is disapproved.

Insurance sources are approved upon submission of a policy meeting our specifications. Coverage must
be at least as comprehensive as the minimum requirements of the Franchise Agreement, and in some cases may be
higher if required by local law, landlords, property owners, or other third parties. The Franchise Agreement
provides that all insurance be placed with a reputable insurance company licensed to do business in the state in
which the restaurant premises are located, having both a financial size category equal to or greater than IX and a
rating of “A+” or “A” as determined by Alfred M. Best and Company, Inc.

Except as noted below, neither we nor our affiliates derive revenue from your purchase or lease of
property, goods, services, supplies, fixtures, equipment, inventory, or computer hardware and software from
approved sources of supply. We have no purchasing or distribution cooperatives. We do not provide any
material benefits to a franchisee based on your use of approved sources of supply.

Under the franchise you are required to lease the restaurant premises from us, under an Operator’s Lease
that is incorporated into the Franchise Agreement. Under the Operator’s Lease, you are required to pay rent to
McDonald’s, along with the related occupancy costs, which include property taxes, insurance, maintenance, and
structural repairs. McDonald’s derives revenue from this leasing arrangement, as detailed in Item 6.

McDonald’s requires new restaurants to use a standard POS platform, Sesame. The computer hardware
for Sesame is purchased through our approved POS suppliers. The Sesame computer software is owned and
maintained by our predecessor. Included in the payments you make for the Sesame computer software is a one-
time license fee and a payment for the Sesame software maintenance for the first year, both of which are paid to
us and which we will pay to our predecessor. After the first year, you are billed by McDonald’s for an annual
maintenance fee that is paid to our predecessor for providing periodic updates and enhancements to the Sesame
software (see Item 6).

McDonald’s allows franchisees to offer customers the ability to make purchases with certain credit and
debit cards, using a specified Cashless 3.0 System (the “Cashless System”). All franchisees participate in this
program. The Cashless System is designed to work with the POS platform. The Cashless System must be
installed and linked to your POS system by installers that we approve. In addition, your restaurant must have
required hardware and software purchased from and installed by our designated suppliers. Finally, you must sign
an agreement with our designated transaction processors and pay the processors certain transaction processing
fees. We also recommend that your restaurant have McDonald’s approved high-speed internet access. If you
elect to participate, the detailed terms will be provided to you.

McDonald’s allows franchisees to offer customers the ability to buy and make purchases with gift cards,
using a specified system (the “Gift Card System”). The Gift Card System is designed to work with the POS
platform and the Cashless System. The Gift Card System is provided and managed by P2W, Inc. NFP (“P2W?),
an independent non-profit corporation. P2W is not our affiliate, but is managed by a board of directors that
includes our employees and franchisees. If you elect to use the Gift Card System, your restaurant must have the
Cashless System and use designated equipment that is purchased from designated suppliers. In addition, you
must sign a subscription agreement with P2W, purchase training materials, and sign a contract with the
transaction processor designated by P2W, under which you will be required to pay the processor certain
transaction processing fees. Currently, P2W pays for the production costs of the gift cards and certain other
expenses. If you elect to participate, the detailed terms will be provided to you. The Gift Card System is not
related to the gift certificate program described in Item 11.

In connection with implementing the Cashless and the Gift Card systems, we may negotiate and enter into
agreements with suppliers, installers, and transaction processing companies under which we may receive certain
payments. We may use these payments to help support future technological innovation. For convenience, these
uses may be referred to internally as “technology funds.” However, we do not operate any actual legally
segregated, dedicated, trust, or restricted-use funds for technology development. With respect to the Gift Card
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System, we may also provide certain administrative services (such as accounting services) to P2W at our actual
cost. We do not derive any revenue from this arrangement.

In 2023, we and our predecessor received $38,670,103 in loan guarantee service fees, cashless incentives,
and beverage supplier rebates.

In 2023, our total revenue was about $10.57 billion and revenue from the sale or lease of real estate and
services to franchisees was about $7.16 billion. This represents 68% of our total revenue. These figures were
derived from our audited financial statements and other financial information. All of your required purchases
(which includes items which must be purchased from us or our approved suppliers and items which must be
purchased in accordance with specifications) represent approximately 90% to 95% of your total purchases in
connection with the establishment of the restaurant and approximately 55% to 65% of your overall purchases in
operating the restaurant.

Occasionally, we may incur additional costs and expenses to develop or improve certain products or
services for the benefit of the McDonald’s System (including but not limited to, goods, equipment, computer
hardware and software, and support services), which ultimately may be provided to McDonald’s restaurants by
approved suppliers. We may seek to recover all or a portion of these additional costs and expenses from our
franchisees and/or the approved suppliers. If that recovery is obtained from the approved suppliers, it may be
reflected in the prices they quote for these products or services.

See Item 10 for disclosure on financing fees that may be received by McDonald’s.

Item 9
Franchisee’s Obligations

FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements. It will help

you find more detailed information about your obligations in these agreements and in other items of this
disclosure document.

Obligation Section in agreement Disclosure document item
Site selection and Sections 1(a) and 1(b) of Franchise Agreement and Items 7 & 11
acquisition/lease Sections 2.01 and 2.04 of Operator’s Lease

Pre-opening purchase/leases

Section 12(b) of Franchise Agreement and Sections 2.04
and 2.06 of Operator’s Lease

Items 7 & 8

Site development and other
pre-opening requirements

Sections 12(b), 12(c) and 12(d) of Franchise Agreement

Items 6, 7, & 11

Initial and ongoing training

Sections 3 and 6 of Franchise Agreement

Item 11

Opening

Section 12(b) of Franchise Agreement and Section 2.06
of Operator’s Lease

Item 7

Fees

Sections 8(a) and 9 of Franchise Agreement and
Sections 3.01(A) and 3.01(B) of Operator’s Lease

Items 5,6,7, & 11

Compliance with standards
and policies/operating manual

Sections 1(c), 1(d), 4, and 12 of Franchise Agreement and
Section 2.08 of Operator’s Lease

Item 11

Trademarks and proprietary
information

Sections 2(a)(iii), 4, 11(c), 11(d), 11(e), and 28(g) of
Franchise Agreement

Items 13 & 14

Restrictions on Sections 1(c) and 12(i) of Franchise Agreement and Items 8 & 16
products/services offered Section 2.08 of Operator’s Lease

Warranty and customer service | Sections 1(a), 1(c), 12(a), and 12(h)(iii) of Franchise Not Applicable
requirements Agreement

Territorial development and Not Applicable Not Applicable
sales quotas

Ongoing product/service Sections 12(a), 12(g), 12(i), and 12(j) of Franchise Item 8

purchases

Agreement
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Obligation Section in agreement Disclosure document item
m. Maintenance, appearance, and | Sections 12(a), 12(d), and 12(e) of Franchise Agreement | Item 11
remodeling requirements (1) and Sections 2.06, 2.08, 4.02, 4.03, and 6.05 of

Operator’s Lease

n. Insurance (1) Section 17 of Franchise Agreement and Section 6 of Ttem 8
Operator’s Lease

0. Advertising Section 5 of Franchise Agreement Items 6 & 11

p- Indemnification Section 24 of Franchise Agreement and Section 7.02 of Item 9
Operator’s Lease

g- Owner’s participation/ Sections 1(e), 6, 12(g), and 13 of Franchise Agreement Items 11 & 15

management/staffing

r.  Records and reports Section 10 of Franchise Agreement and Sections 3.02 and | Item 11
3.03 of Operator’s Lease.

s. Inspections and audits Sections 10 and 12 of Franchise Agreement and Items 6 & 11
Sections 3.03 and 7.01 of Operator’s Lease

t.  Transfer Section 15 of Franchise Agreement and Section 4.06 of Item 17
Operator’s Lease

u. Renewal Not Applicable. Section 28(a) of Franchise Agreement Item 17

v. Post-termination obligations Sections 11(b) and 20 of Franchise Agreement and Item 17
Section 7.04 of Operator’s Lease

w. Non-competition covenants Sections 11(a) and 11(b) of Franchise Agreement Item 17

x. Dispute resolution Not Applicable Item 17

(D If your restaurant is located in an STO location, you may be required to maintain the common areas

within the shared building and all external common areas for the fuel facility operator and to obtain
certain utilities and insurance for the fuel facility operator, subject to reimbursement for a portion of all
such costs from the fuel facility operator. If your restaurant is located in an STR location, you may be
required to maintain a proportionate share of external common areas and obtain insurance for certain

common areas.

Item 10
Financing

Typically, no financing arrangements are offered by McDonald’s. As part of the Franchise Agreement,
McDonald’s issues an Operator’s Lease for each site owned or leased by McDonald’s. The Operator’s Lease is a
standard commercial lease under which you pay rent to McDonald’s for use of the premises. The Operator’s
Lease does not contain any financing terms. For BFL franchises, the Operator’s Lease provides for the lease of
the restaurant’s business facilities as well as the premises. The BFL arrangement does not contain any financing
terms but may provide a conditional option for you to purchase certain restaurant assets from us for a lump sum
(see Item 6). In that case, a BFL Rider which contains the option is attached to the Franchise Agreement. The
BFL Rider is attached as Exhibit F, and the Operator’s Lease is attached as Exhibit G.

Our predecessor may, at its discretion, guarantee loans made by a third party lender, Bank of America,

N.A., a National Banking Association-(the “Lender”), to franchisees and registered applicants for remodeling
existing restaurants, acquiring restaurant businesses, purchasing restaurant assets by exercising the option under a
BFL Rider, and for other reasons approved by McDonald’s. The Lender will prepare all the necessary documents
and will handle the processing, payments, customer service, and collections according to standards developed by
us. Our predecessor will provide a guarantee to the Lender for these obligations and in return will receive a
guarantee fee (currently equal to 1.50% of average outstanding balance) in consideration for the risks and costs
associated with the guaranteed loans. The rate on these loans will typically be Term Secured Overnight Financing
Rate (“SOFR”) plus the SOFR adjustment (currently 0.10%) plus a percentage to be determined by the Lender
and our predecessor (initially, three percent (3.00%) and subject to change as agreed upon in writing by Lender
and our predecessor) which may be prepaid with no penalty. As of March 28, 2024, Term Rate SOFR was 5.43%
(inclusive of SOFR adjustment of 0.10%). Loans terms typically will range from 3 to 5 years with a 7-year
amortization. They will be secured by restaurant equipment, seating, signage, decor, and inventory. The loan
amount will vary depending on the purpose for which the loan is to be used. A personal guarantee from the
franchisee and his or her spouse will be required and, should a legal dispute arise, the franchisee agrees to waive
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the right to a jury trial and agrees not to consolidate the action with others. A default on these loans will be
considered a default under the Franchise Agreement, and the franchisee will be required to sign an Operator
Assistance Program Agreement with us (see Exhibit N). As part of the Operator Assistance Program Agreement,
the franchisee agrees to waive all claims against McDonald’s. As of March 28, 2024, the annual percentage rate
(APR) was 8.43%. All loan participants will be required to permit electronic debiting of accounts for payment.
The financing documents are typically a Promissory Note, Security Agreement, Authorization for ACH Drafting
of Loan Payments, and Operator Assistance Program Agreement similar to the documents in Exhibit N.

Item 11
Franchisor’s Assistance, Advertising, Computer Systems, and Training

Except as listed below, McDonald’s is not required to provide you with any assistance.

Our Pre-Opening Obligations:

Construct or have others construct, remodel, or otherwise prepare the premises for the McDonald’s restaurant in
accordance with our then-current plans and specifications and with local ordinances and building codes. We will
deliver the premises to you when they are sufficiently completed to allow you to install, at your sole cost and
expense, the signs, trade fixtures, equipment, and other personal property and improvements necessary to
complete the premises for operation of a McDonald’s restaurant. If the restaurant has not been constructed or is
not ready for occupancy when the Franchise Agreement is executed, we will use our best efforts to expedite the
construction. We either own the premises or lease it from the owner and lease or sublease the premises to you
(Franchise Agreement — Section 9, Operator’s Lease — Section 2.06).

Prescribe detailed specifications for purchasing, preparation, and service, and make available to you names of
approved sources of supply. We do not sell or lease to you equipment, signs, fixtures, opening inventories, or
supplies or deliver or install these items except as noted in Item 8 or when we sell or lease an ongoing business to
you (Franchise Agreement — Sections 3, 12(b), and 12(i), Operator’s Lease — Section 2.04). See Items 8 and 9.

Provide our training program to you, which includes your enrolling your managers at Hamburger University or
other training centers. The training program is more fully described in this Item (Franchise Agreement —
Sections 4 and 6).

McDonald’s will allow you to view McDonald’s Operations and Training Manual (the “O&T Manual”) before
you purchase the franchise (Franchise Agreement — Section 4).

Our Operational Obligations:

Advise and consult with you periodically and at other reasonable times upon your request in connection with the
operation of the restaurant. We will communicate to you our knowledge of new developments, techniques, and
improvements in areas of restaurant management, food preparation, and service which are pertinent to the
operation of a restaurant using the McDonald’s System. The communications will be accomplished by visits by
operations consultants, printed reports, seminars, newsletter mailings, emails, and online resources. We will
make available to you all additional services, facilities, rights, and privileges relating to the operation of the
restaurant that we make generally available to all our franchisees operating McDonald’s restaurants (Franchise
Agreement — Section 3).

Make available to you the O&T Manual and any other business manuals prepared and modified by us for use by
our franchisees in connection with the operation of a McDonald’s restaurant. These manuals contain detailed
information including: (a) required operations procedures; (b) methods of inventory control; (c) bookkeeping and
accounting procedures; (d) business practices and policies; and (e) other management and advertising policies
(Franchise Agreement — Section 4).
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Advertising Programs:

We employ advertising and marketing consultants to participate in the formulation and production of concepts
and materials for production and media placement of national programs for the McDonald’s System. Our
in-house advertising and marketing departments develop overall direction and strategy for the national programs
and recommend them to franchisees. Advertising and marketing programs are placed in national and local media
including, but not limited to, print, radio, television, outdoor, point of sale, direct mail, and the Internet. We do
not maintain an advertising or marketing fund nor do we have any obligation to make placement of programs in
the media. You must advertise and promote your restaurant to the general public and spend at least 4% of the
restaurant Gross Sales each year for this purpose, unless otherwise agreed to by us. For new, rebuilt, relocated,
and remodeled restaurants, we strongly recommend the use of “grand opening” promotions. You must use only
advertising and marketing materials and programs that we have provided to you or approved in advance in
writing. All advertising and marketing must also conform to the standards and policies of the McDonald’s
System relating to the trademarks and service marks. Advertising and marketing by cooperatives are subject to
the same approval requirements. Your expenditures for OPNAD and local cooperative advertising and/or
marketing of the McDonald’s System are credited to this required expenditure. You are not required to participate
in OPNAD or a local cooperative; however, your consistent involvement with OPNAD and local cooperatives is
one of several factors used to measure your compliance with the Operator Involvement standard, which is one of
the National Franchising Standards. Also, if you decide not to participate in a cooperative, you may not gain
access to that cooperative’s advertising and marketing programs (Franchise Agreement — Section 5). See Items 6
and 9.

OPNAD and the local cooperatives are independent entities formed by franchisees. The McOpCo companies that
operate restaurants also participate in OPNAD and the local cooperatives. These cooperatives carry out programs
to advertise and market cooperative restaurants. Each cooperative maintains and administers its own advertising
and marketing fund, which is funded by its members. The funds may be used for media placement and to develop
and produce advertising and marketing concepts and materials for use by cooperative restaurants. Individual
franchisee and McOpCo-owned restaurants contribute to OPNAD and the local funds on the same basis. Each
franchisee member of OPNAD pledges the same contribution rate, currently 2.8025% of sales, for a designated
period. Each local cooperative establishes its own separate contribution rate and time period for its fund. If you
join a local cooperative, you contribute at the same rate as each other member of the cooperative with similar
restaurants or restaurants located in the same general area.

Members of OPNAD elect or designate regional representatives with operating and decision making powers to
conduct cooperative business. Local cooperative members participate in cooperative business according to the
rules and procedures established by each cooperative. McOpCo companies that operate restaurants are members
of OPNAD and the local cooperatives. Neither McDonald’s nor the McOpCo companies can change or dissolve
OPNAD or the local cooperatives.

The OPNAD fund is independently audited annually and its financial statements are available for review. The
local cooperatives generally audit their fund and prepare financial statements, which are available for review;
however, requirements vary among the cooperatives. The cooperative advertising and marketing funds are
intended for uses and allocated in varying percentages designated by each cooperative, including production,
media placement, and administrative expenses.

We provide the services of certain marketing, legal, and accounting personnel to the OPNAD fund without
charge. That fund administers a gift certificate program on behalf of all of its members for the redemption of gift
certificates sold to customers at McDonald’s restaurants. Charges for certain other accounting personnel who
provide services to the fund and the gift certificate program are included in the administrative costs for the
OPNAD fund. The gift certificate program is not related to the Gift Card System described in Item 8.

We are not required to spend any amount to advertise or promote your restaurant in any manner. Since we do not

administer or maintain an advertising or marketing fund, there are no unexpended advertising fees used by us.
We do not use advertising or marketing funds in any manner to solicit the sale of McDonald’s franchises.
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Computer Systems:

The term “Store Systems” describes the combined hardware and software application suite deployed at the
restaurant. The Store Systems are generally used in the restaurant to efficiently and accurately process customer
orders by integrating production and service systems and to compile information including sales, transactions,
product mix, and cash control. The Store Systems also may be used to compile inventory, labor, and timekeeping
information about the restaurant. All new restaurants must install the current Store Systems, though usage of some
functionality available through the Store Systems is optional and up to your discretion. The cost of current Store
Systems range from $150,000 to $250,000, which includes the POS, Cashless System, indoor and outdoor digital
menu boards, kiosks, table locators, computer hardware, software, and related equipment. See Item 6 for software-
related fees.

Enhancements to hardware and software components of Store Systems are made available by McDonald’s and
McDonald’s-approved suppliers for purchase by you, and you may be required to update or upgrade the Store
Systems periodically to meet McDonald’s standards. Normal Store Systems software upgrades based on an
established enhancement request process are included in your annual maintenance fee as determined by
McDonald’s. However, you must pay a one-time fee if the Store Systems change significantly. You may choose
from an approved supplier or an approved independent third party for installation, maintenance, repair, and support
services of Store Systems at varying costs.

One component of Store Systems is the POS platform. McDonald’s requires new restaurants to use the current
version of the POS platform, Sesame. The hardware and software for Sesame are purchased through McDonald’s-
approved POS suppliers. The hardware and software components for Sesame have been integrated into the service
and production systems of the restaurant. Sesame is the proprietary property of McDonald’s predecessor.

The restaurant’s transaction-level information generated by the POS, including sales, transactions, and product mix
information, is stored on your server hardware and transmitted to McDonald’s and held on its servers. McDonald’s
has independent access to this information and there are no contractual limits on its right to access such information.

Another component of the Store Systems is the Cashless System, which is used to accept credit and debit card
purchases by customers. You must purchase the Cashless System hardware and software that McDonald’s specifies
(including card readers, cables, and related hardware) from its designated supplier. The required hardware and
software, which is not proprietary to McDonald’s or any affiliate, has been used continuously in McDonald’s
restaurants since June 2003. You must also sign an agreement with McDonald’s designated transaction processors
(see Item 8), and McDonald’s recommends that the restaurant has McDonald’s approved high-speed internet access.
The Cashless System that is compatible with the current Store Systems is Cashless 3.0. McDonald’s charges an
annual fee for maintenance and hosting of cashless transaction data (see Item 6). Your POS system and the
transaction processor will collect your cashless transaction information. McDonald’s has independent access to
aggregated transaction-level information, along with information on the number and dollar amount of specific
cashless transactions.

The Gift Card System, which is a component of the Cashless System, is used to offer customers the ability to buy
and make purchases with gift cards. To use the Gift Card System, you must sign a subscription agreement with
P2W, Inc., which manages the system (see Item 8), and purchase specified hardware (including card readers, cables,
and related hardware) from a designated supplier. This hardware, which is not proprietary to McDonald’s or any
affiliate, has been used continuously in McDonald’s restaurants since June 2004. You also must sign an agreement
with a designated transaction processor (see Item 8). No other hardware or suppliers are currently approved for the
Gift Card System. Your POS system, the transaction processor, and P2W will collect your Gift Card System
transaction information. McDonald’s has independent access to aggregated transaction-level information, along
with information on the number and dollar amount of specific gift card transactions.

With both the Cashless and Gift Card systems, you may need to upgrade or update your hardware or software

during the term of your franchise. There are no contractual limitations on the frequency or cost of these upgrades
or updates.
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Finally, pursuant to the franchise agreement, you must provide McDonald’s with monthly statements of all receipts
from the restaurant operation and additional financial, operating, and other information on forms and in the manner
McDonald’s reasonably requests. To that end, you must submit electronically each month your financial statements,
including your consolidated balance sheet, consolidated general and administrative expense statement, consolidated
debt summary, and individual restaurant profit and loss statement(s), using McDonald’s web-based Franchisee
Financial System (FFS).

Site Selection:

We select the site for location of the restaurant premises and negotiate the location’s purchase or lease. You do
not select or approve restaurant sites. You will not sign a Franchise Agreement unless we have already selected
the site.

We utilize our judgment and experience in selecting locations for McDonald’s restaurants based upon population
density, traffic patterns, market statistics, proximity of shopping centers, schools, competition, accessibility of
utility and public services, costs of purchasing or leasing the site, assessment of future demographic
developments, our interest in developing an effective marketing network that will be convenient to consumers,
and other factors. Site locations are called to our attention through independent canvassing of highways and
urban, suburban, small town, and other neighborhoods.

Restaurant Opening:

In the normal course of business, the Franchise Agreement is submitted to you for execution approximately

30 days before the restaurant is opened for business. During this period, you are receiving shipments of restaurant
equipment. The initial franchise fee, if applicable, is payable on the opening of the restaurant. No monthly fees
accrue until the restaurant opens for business. See Items 5 and 6.

The restaurant opening may occasionally be delayed by weather conditions, delayed delivery, or installation of
equipment, fixtures and signs, labor disputes, governmental regulation, or other causes beyond our reasonable
control. You may not open the restaurant for business until you have executed the Franchise Agreement and have
delivered the agreement to us with payment of the initial franchise fee, if applicable.

Training:

McDonald’s operates Hamburger University (HU), the international training center for the McDonald’s System.
The content and duration of all operations courses, which are offered at HU and various local sites, are revised
and reconsidered from time to time to meet the needs of our franchisees. All courses and learning events are
offered at frequent intervals and are designed to give you specific skill sets in the various facets of the conduct of
a McDonald’s restaurant, including such areas as guest satisfaction, operational standards, financial controls, and
leading people. The basic minimum core training, which you must complete to be qualified to operate a
McDonald’s restaurant, is known as the Candidate Development Program. Existing franchisees will not be
required to complete the curriculum to acquire an additional restaurant.

Our Candidate Development Program is deployed through Campus and Fred, which allows you to complete and
track the progress of your assigned learning online. You are also assigned a coach who helps with your assigned
learning, monitors your training, and verifies the skills acquired. It can take 6 months to two years to complete all
learning plans, from Shift Leader through Restaurant Leader. The time needed to complete a learning plan may
vary due to previous classes you have completed, and the amount of time you dedicate to training each week.

The complete training program and materials include many elements. There are various instructor-led classes,
computer-based learning (e-learning), coaching sessions, visual job aids, practical simulations, and verifications
for all stations and positions. The training method and manner are tailored to individual circumstances. As part
of the training program, you must perform and master all of the crew and management functions at the restaurant.
You do not receive compensation during the training program. McDonald’s does not charge you a fee to
complete the basic minimum core training provided at our field office training centers.
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You are required to complete all curricula, including the Leading Great Restaurants Class conducted at HU in
Chicago, to McDonald’s satisfaction to be qualified to operate a McDonald’s restaurant. You must be fully
trained, in McDonald’s sole judgment, before you operate a restaurant.

At the opening of your restaurant, a franchise business partner will spend time with you providing assistance and
refinement of previous training and instruction.

Y ou must complete the training program successfully before signing the Franchise Agreement or paying any
money to McDonald’s.

The experience of the instructors in the McDonald’s restaurant business averages 15 or more years. Instructors
include HU-facilitators and field learning consultants. Bethany Tate Cornell, Senior Vice President and Chief
Learning and Development Officer, has been the head of our Learning and Development since November

2020. Prior to this role, Bethany held multiple leadership roles of various responsibility over a 30 year career in
IBM, Ethan Allen Home Interiors, Gap, Inc, General Electric and Boeing. Most recently, from April 2017 to
October 2020, she was the Vice President of Leadership, Learning and Organizational Capability at Boeing based
in St. Louis, Missouri.

McDonald’s bears the cost of maintaining HU and other designated training centers associated with providing
basic and advanced instruction in the Candidate Development Program, including the overhead cost of training,
staff salaries, materials, and all technical training tools. You are responsible for the costs of traveling, living,
compensation, and other expenses incurred by you and your employees in connection with attendance at HU or
other training facilities. You may also be charged a fee to cover McDonald’s costs of providing certain training
and related materials other than those associated with the Candidate Development Program. You are not an
employee of McDonald’s and are not compensated by McDonald’s for or during any training described in this
Item.

Annual meetings, conventions, various workshops, and other training sessions may be conducted on an ongoing
basis within each field office, and McDonald’s may require you to pay for the costs associated with that ongoing
training or participation. Additionally, optional courses may be offered to you or your employees for a fee. You
are responsible for the costs of traveling, living, compensation, and other expenses incurred by you and your
employees in connection with attendance at all ongoing training.

In addition to HU and McDonald’s other designated training centers, McDonald’s occasionally may offer initial
and ongoing training at temporary remote locations (such as hotel conference rooms) for the convenience of
attendees. These remote locations are not designated training centers, but you may attend them in lieu of
designated training centers. If you elect to attend training offered at a remote location, McDonald’s may require
you to pay for the costs associated with that training.

Before entering the training program, you must sign a Preliminary Agreement, which is attached to this disclosure
document as Exhibit J. The Preliminary Agreement contains the terms of our agreement, which allows you to
participate in McDonald’s franchise applicant training program. It states, among other things, that there is no
guarantee that you will be offered a McDonald’s franchise, that McDonald’s may remove you from the training
program for any reason or no reason at all, and you may withdraw from the training program at any time. The
Preliminary Agreement also states you will not be compensated during your training and will not be an employee
of McDonald’s or any McDonald’s franchisee.

The Candidate Development Program is described in the following tables and includes, but is not limited to:

(D Self-Study Modules and Coaching: Self-directed modules and coaching provide initial training,
practice, and verification.

2) Facilitated Courses: Instructor-led training is supported and reinforced by facilitated courses that
emphasize participant involvement. Interactive problem solving, small work group, and
skill-building activities provide an opportunity to practice new skills and obtain feedback from
peers and instructors.
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3) Equipment Training: Self-directed equipment training and instructor-led support is provided
based on system needs.

The recommended methods and time frames for training, practice, and verification have been determined to
ensure that you receive the right training at the right time. The training program table below generally describes
the minimum classroom and in-restaurant training that you must complete to be considered qualified to operate a
McDonald’s restaurant, but it can take longer. Since the entire curriculum is skill-based, the time necessary to
complete the training varies from individual to individual.

TRAINING PROGRAM
Subject Hours of Hours of On-The-Job Location
Classroom Training
Training
» Restaurant Learning Path
Crew Development 83 Restaurant, self-study,
coaching, e-learning
Area Management 60 Restaurant, self-study,
coaching, e-learning
Shift Leader 59 Restaurant, self-study,
coaching, e-learning
e Food Safety Training 8 Varies by State Classroom/Online
(ServSafe*)
Department Leader 94 Restaurant, self-study,
coaching, e-learning
e Developing the Leader in 24
Me Class
Restaurant Leader 31.75 Restaurant, self-study,
coaching, e-learning
e Leading Great 32 Classroom at
Restaurants Class (in- (4 days) Hamburger University
person) in Chicago, IL
Online/virtual
classroom/self-study
» Business Learning Path
Leading People 22 Restaurant, self-study,
coaching, e-learning
e Mid-management 9.25 Restaurant, self-study,
development coaching, e-learning
e People Brand Standards 3.5 Restaurant, self-study,
coaching, e-learning
Technology to Drive the 14 Restaurant, self-study,
Business coaching, e-learning
Marketing 6 Restaurant, self-study,
coaching, e-learning
Finance and Pricing 12 Restaurant, self-study,
coaching, e-learning
e  Working with your CPA 2 Restaurant, self-study,
coaching, e-learning
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e Reinvestment 6.5 Restaurant, self-study,
coaching, e-learning
McDonald’s Business Restaurant, self-study,
coaching, e-learning
e National Franchising 26.5 Restaurant, self-study,
Standards coaching, e-learning
e Operations, PACE, Food 28.5 Restaurant, self-study,
Safety coaching, e-learning
e Department Head 21.5 Restaurant, self-study,
Orientation and Making coaching, e-learning
Your Mark Series
e Back Office 13 Restaurant, self-study,
coaching, e-learning
e Benchmarking 8 Restaurant, self-study,
coaching, e-learning
e Preparing to Buy 3 Restaurant, self-study,
coaching, e-learning
¢ Business Planning 2.75 Restaurant, self-study,
coaching, e-learning

*ServSafe — administered by the National Restaurant Association (certification requirements vary by
state/county — with regard to the instruction/delivery of the class).

Item 12
Territory

McDonald’s franchises contain a limited grant of authority to use the McDonald’s System in the
operation of the specific restaurant developed by McDonald’s at that address. The Franchise Agreement does not
contain any exclusive grant, exclusive area, exclusive territorial rights, protected territory, or any right to exclude,
control, or impose conditions on the location or development of future McDonald’s restaurants at any time. You
will not receive an exclusive territory. You may face competition from other franchisees, from outlets that we
own, or from other channels of distribution or competitive brands that we control. The sales and customer trading
patterns which a restaurant experiences at any particular time are subject to change by reason of many factors,
including our ongoing development of the marketing network of McDonald’s restaurant locations, and do not
represent any continuing franchisee entitlement or expectation. McDonald’s may establish other franchisee or
McOpCo company-owned outlets that may alter customer trading patterns and affect the sales of, and compete
with, your location. McDonald’s reserves the right to use the Marks (as described in Item 13) in any other
channel of distribution. For example, McCafe packaged coffee is being sold in supermarkets and other retail
outlets and via e-commerce. McDonald’s reserves the right to sell other similar goods and services under the
Marks or under different trademarks and service marks. Internal policies which McDonald’s may apply and
modify periodically in connection with decisions to develop new restaurants are not part of the Franchise
Agreement and do not involve any contract right granted to you.

Item 13
Trademarks

We grant you the right to use many commercially valuable trademarks, trade names, service marks, logos,
and other commercial symbols (collectively “Marks”) that are material to the operation of your restaurant.

The following Marks have been registered with the United States Patent and Trademark Office on the

Principal Register. All required affidavits of use and applications for renewal have been filed and accepted.
Those Marks which have been registered for more than 6 years have become incontestable.
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We believe the following Marks are the principal marks you will use to identify your restaurant.

Trade/Service Mark Reg. No. Reg. Date ég[és
THE GOLDEN ARCHES LOGO 893,440  06/23/70 43
McDONALD’S (Name) 743,572 01/08/63 43
McDONALD’S and GOLDEN ARCHES LOGO (Sign Design) 1,287,408 07/24/84 43

The grant of rights under the McDonald’s System includes the non-exclusive right to use all the Marks in
connection with the operation of your restaurant.

We do not own the Marks. We are licensed by our affiliate, Restaurant Brands, LLC, to use and license
the use of the Marks in the U.S. in connection with McDonald’s restaurants. This license lasts for 20 years from
the effective date of that license, with automatic renewals, and may be terminated only by agreement, if we
become the subject of any insolvency proceedings or if we fail to use the Marks as prescribed by Restaurant
Brands. Periodically, additional Marks may be adopted and/or registered that are considered important to our
business, and we may incorporate some but not all of them into the McDonald’s System.

There currently are no decisions of the United States Patent and Trademark Office, Trademark Trial and
Appeal Board, or the trademark administrator of any state or any court which affect your right to use the Marks.
There is currently no pending infringement, opposition, or cancellation proceeding nor any material litigation
involving such Marks the outcome of which is relevant to their use in the state in which your restaurant is to be
located.

Other than our license with Restaurant Brands, there currently are no agreements that significantly limit
our rights to use or license the use of the Marks in the U.S. in a manner material to the franchise. You must
follow our rules when you use the Marks. You cannot use our name or any Mark as part of the name of your
operating company, or with any modifying words, designs, or symbols (except those we approve).

There is no obligation under the Franchise Agreement to notify us of any use by others of names or marks
which are identical or confusingly or deceptively similar to any of the Marks. While there is no obligation under
the Franchise Agreement to take affirmative action, we consider the Marks to be a valuable property right and we
continually work, in cooperation with our affiliates, to protect the Marks against infringement by others and to
protect your right to use the Marks. Restaurant Brands or our predecessor has the right to control administrative
proceedings or litigation involving the Marks. To our knowledge there currently are no superior prior rights or
infringing uses of the Marks that would materially affect your use of the Marks in the operation of your
restaurant.

We have no obligation under the Franchise Agreement to protect you against, participate in your defense
of, or to reimburse you for, any damages which you are held liable for in any proceeding arising out of your use
of the Marks. We may at any time require you to limit and/or modify your use of the Marks. In this event, we are
not obligated under the Franchise Agreement to reimburse you for the cost incurred due to the modification or
discontinuance of use of the Marks.

Item 14
Patents, Copyrights, and Proprietary Information

No patents are required to be disclosed in this Item.
We or our predecessor claim copyrights in the O&T Manual and various menus, advertising and

marketing materials, and similar items used in operating your restaurant. These copyrighted materials have not
been registered with the U.S. Registrar of Copyrights, and do not need to be registered at this time. Currently
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there are no decisions of the U.S. Copyright Office (Library of Congress), and no pending infringement
proceedings or material litigation involving the copyrighted works that could affect your use of them. Any
copyrighted works that we do not own are licensed to us by our predecessor. This license may be terminated only
by agreement, if we become the subject of any insolvency proceedings, or if we breach the terms of our license
agreement with our predecessor. Other than our license with our predecessor, there currently are no agreements
that significantly limit our rights to use or license the use of the copyrighted works in the U.S.

You have no obligation under the Franchise Agreement to notify us of any apparent infringement of or
challenge to your use of any copyrighted works, or of any person’s claim of any rights in any copyrighted works.
Although there is no obligation under the Franchise Agreement for us to take affirmative action, we consider the
copyrighted works to be valuable property and we continually work, in cooperation with our predecessor, to
protect against infringement by others and to protect your rights of use. Our predecessor has the right to control
all litigation involving the copyrighted works it licenses to us, including the O&T Manual. We have no obligation
under the Franchise Agreement to protect you against, participate in your defense of, or to reimburse you for, any
damages that you are held liable for in any proceeding arising out of your use of any copyrighted works.

We may modify or discontinue using any copyrighted works, and/or use additional or substitute
copyrighted works, and you must comply with our directions for any modification or discontinuance after
receiving notice from us. We are not obligated under the Franchise Agreement to reimburse you for any costs
incurred due to any modification or discontinuance of any copyrighted works.

McDonald’s O&T Manual and other materials in the McDonald’s System contain trade secrets and
confidential and proprietary information. This information includes, but is not limited to: methods, formats,
specifications, standards, systems, procedures, sales and marketing techniques, knowledge and experience used in
developing and operating McDonald’s restaurants; real estate and development plans; marketing plans, research,
advertising and promotional programs for McDonald’s restaurants; knowledge of suppliers, methods of ordering
and specifications for products, materials, and supplies; knowledge of the operating results, financial information,
and financial performance information; customer communication and retention programs; graphic designs;
intellectual property; recipes, formulae and food preparation processes; information generated by, or used or
developed in, the operation of a restaurant; and any other information McDonald’s may designate as confidential
or proprietary. You must follow our rules when you use the O&T Manual and any other confidential and
proprietary information. You must keep them absolutely confidential at all times, and you must take all
reasonable steps to prevent improper disclosure to others.

In addition, you must not disclose (unless approved or required by McDonald’s) financial performance,
operating results, or sales information (collectively, the “Financial Information”) relating to your McDonald’s
restaurant where: (a) McDonald’s has not publicly disclosed its financial performance for the period; (b) it is
reasonably foreseeable that such Financial Information will be consolidated with the Financial Information of
other McDonald’s restaurants; and (c) it is reasonably foreseeable that the Financial Information or consolidated
Financial Information will be made public and/or be used to influence investment decisions regarding
McDonald’s common stock.

Using McDonald’s confidential and proprietary information or the Financial Information in an
unauthorized manner is strictly prohibited. Failure to maintain the confidentiality of this information and/or the
unauthorized use or disclosure of this information may lead to civil or criminal prosecution as well as the
termination of the Franchise Agreement.

Item 15
Obligation to Participate in the Actual Operation of the Franchise Business

We require you to provide full time and best efforts to, and personal on-premises supervision of, the

day-to-day operation of your McDonald’s restaurant business. This duty is stated in paragraphs 1(e) and 13 of the
Franchise Agreement.
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Item 16
Restrictions on What the Franchisee May Sell

You may sell only products authorized by McDonald’s and use the premises only as a McDonald’s
restaurant. In the dispensing and sale of these products, you may use only packaging, paper goods, ingredients,
and handling and preparation methods that meet the McDonald’s System specifications and quality standards
which we may designate and modify. We have the right to add, delete, or change authorized products that you are
required to offer. There are no limits on our right to do so. See Items 8 and 9.

The McDonald’s System is a comprehensive restaurant system for the retailing of a limited menu of
uniform and quality food and beverage products, which McDonald’s may modify at any time at its discretion.
Y ou must operate the restaurant in conformity with the entire McDonald’s System at all times, including serving
at the restaurant a designated menu of food and beverage products; uniformity of food specifications, preparation
methods, quality, and appearance; and uniformity of facilities and service. See Items 8 and 9.

We impose no limitations on the customers to whom you may sell goods and services, provided that you
adopt and use the McDonald’s System only at the specific restaurant developed by McDonald’s and franchised to
you. See Item 12.

Item 17
Renewal, Termination, Transfer, and Dispute Resolution

THE FRANCHISE RELATIONSHIP

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

You should remember that the franchise consists of a Franchise Agreement and Exhibit A to that
agreement, known as an Operator’s Lease. The summaries which appear below refer to each of these documents
separately, but they should be read and considered as a whole.

Section in franchise or
Provision other agreement Summary

a. Length of the franchise term Section 2 Traditional term is generally 20 years except as
otherwise described in Item 5. Satellite term
varies. STO and STR terms are generally

10 years. BFL term is generally 3 years.

b. Renewal or extension of the term Section 28(a) You have no right to renew or extend. The New
See Exhibit K for Term Policy is not part of the Franchise
explanation of McDonald’s | Agreement. It is subject to change in
current New Term Policy McDonald’s sole discretion. Its application will

differ depending upon the facts and
circumstances involved and is not a contract right
between you and McDonald’s. See Note 2.

c. Requirements for franchisee to Not Applicable You have no right to renew or extend.

renew or extend
. Termination by franchisee Not Applicable Not Applicable

e. Termination by franchisor without Not Applicable Not Applicable
cause

f. Termination by franchisor with Sections 18 and 19 McDonald’s can terminate only if you commit
cause any 1 of several listed violations or repeatedly

breach the Franchise Agreement.

g. “Cause” defined — curable defaults Not Applicable Not Applicable

h. “Cause” defined — non-curable Sections 18 and 19 Material Breaches include: failure to maintain
defaults the restaurant in a good, clean, wholesome

manner and in compliance with McDonald’s
standards; you become bankrupt; any amount
owing to McDonald’s is not paid within 30 days
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Provision

Section in franchise or
other agreement

Summary

of due date; judgment in excess of $5,000
outstanding against you for more than 30 days;
right of possession of restaurant is lost; violation
of franchise restrictions; knowing sale of foods
other than those approved by McDonald’s or
which fail to conform to McDonald’s standards;
transfer of franchise without McDonald’s prior
consent; McDonald’s is denied access to
restaurant; failure to make prompt payment of
undisputed invoices; misrepresentation relating to
ownership or acquisition of franchise; conduct
that damages McDonald’s reputation; conviction
of felony; intentional under-reporting of Gross
Sales; repeated other breaches.

Franchisee’s obligations on
termination/non-renewal

Section 20

For 30 days and at McDonald’s request you must:
sell us the furniture, fixtures, signs, and
equipment for fair market value (no payment for
intangible assets); return business manuals and
other confidential material; cease using the
McDonald’s System and trademarks (also see r).

Assignment of contract by
franchisor

Not Applicable

Assignable by McDonald’s as a matter of
common law; no separate provision required.

“Transfer” by franchisee — defined

Sections 15 and 19

Includes direct, indirect, or contingent transfer, in
whole or in part, of any interest in the franchise.

Franchisor approval of transfer by
franchisee

Not Applicable

Transfers require McDonald’s approval, subject
to the terms stated in the Franchise Agreement,
Assignment to an Entity, and Assignment
Agreement (see Exhibits H and I). Also see
Note 2.

Conditions for franchisor approval
of transfer

Sections 15 and 19

New franchisee qualifies; royalty increases to the
current fee (except in the situations described in
Item 6); new franchisee assumes full and
unconditional liability; you remain personally
liable for the remainder of the term; no current
breach.

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

Section 15(c)

McDonald’s can match any offer for your
business.

Franchisor’s option to purchase
franchisee’s business

Sections 15(a) and 20

Purchase business only if we have been managing
your restaurant for 1 year after your death or
disability; purchase certain assets upon
termination.

Death or disability of franchisee

Section 15(a)

Franchise may be assigned to any approved
purchaser or spouse, heirs, or nearest blood
relative who is a qualified franchisee (see m).
Also see Note 1.

Non-competition covenants during Section 11 No involvement in competing or similar business.
the term of the franchise

Non-competition covenants after the | Section 11 No competing business for 18 months within
franchise is terminated or expires 10 miles (including after assignment or sale).
Modification of the agreement Section 26 No modifications generally but O&T Manual

subject to change.

Integration/merger clause

Sections 28(c), 28(e), 28(f),
28(h), and 28(i)

Only the terms of the Franchise Agreement are
binding (subject to state law). No other promises
have been made, but nothing in the Franchise
Agreement disclaims any representations made in
this disclosure document.

Dispute resolution by arbitration or
mediation

Not Applicable

Not Applicable

-34-




Section in franchise or

Provision other agreement Summary
v. Choice of forum Not Applicable Not Applicable
w. Choice of law Section 27 The Franchise Agreement is interpreted and

governed by Illinois law (with specific exceptions
stated in the Franchise Agreement).

Note 1 We are not obligated by the Franchise Agreement to do so, but if your spouse wishes to train to become
qualified after your death or disability, we will work with your spouse for up to 18 months (as long as we
determine that adequate progress is being made) so that your spouse can attempt to become approved to

Note 2

Note 3

operate the restaurant.

Under a BFL franchise, if you have a conditional option to purchase certain restaurant assets, the

conditions are met, and you exercise the option, your franchise will be extended for up to 20 years after
the beginning of the term (based on available real estate tenure).

the Growth Policy (Exhibit L).

You have no right to acquire additional franchises. If you wish to acquire additional franchises, refer to

This table lists certain important provisions of the Operator’s Lease.

Section in
Provision Operator’s Lease Summary
a. Length of the franchise term Section 1.01
b. Renewal or extension of the term Not Applicable
c. Requirements for franchisee to Not Applicable
renew or extend
d. Termination by franchisee Not Applicable
e. Termination by franchisor without Not Applicable
cause
f. Termination by franchisor with Section 7.04 McDonald’s can terminate only if franchisee
cause defaults.
g. “Cause” defined — curable defaults Section 7.04 You have 10 days to cure default of any covenant
or agreement other than that listed in h.
h. “Cause” defined — non-curable Sections 3.03(A) and 7.04 Failure to pay rent; failure to submit required
defaults reports; failure to comply with Franchise
Agreement; abandonment; bankruptcy.
i.  Franchisee’s obligations on Sections 5.02 and 7.04 Subject to the option to purchase contained in the
termination/non-renewal Franchise Agreement, remove all equipment and
fixtures; continue to pay rent on termination.
j-  Assignment of contract by Not Applicable Assignable by McDonald’s as a matter of
franchisor common law; no separate provision required.
k. “Transfer” by franchisee — defined Not Applicable
1. Franchisor approval of transfer by Section 4.06 No assignment without McDonald’s consent and
franchisee only in accordance with the Franchise Agreement
(see 1 and m under Franchise Agreement).
m. Conditions for franchisor approval Not Applicable See 1 and m under Franchise Agreement.
of transfer
n. Franchisor’s right of first refusal to | Not Applicable See n under Franchise Agreement.
acquire franchisee’s business
o. Franchisor’s option to purchase Not Applicable See o under Franchise Agreement.
franchisee’s business
p. _ Death or disability of franchisee Not Applicable See p under Franchise Agreement.
g- Non-competition covenants during Not Applicable See q under Franchise Agreement.
the term of the franchise
r.  Non-competition covenants after the | Not Applicable See r under Franchise Agreement.
franchise is terminated or expires
s. Modification of the agreement Section 8.07 No modifications, except in writing.
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Section in
Provision Operator’s Lease Summary

t.  Integration/merger clause Section 8.07 Only the terms of the Franchise Agreement and
Operator’s Lease are binding (subject to state
law). Any other promises may not be
enforceable, but nothing in the Operator’s Lease
disclaims any representations made in this
disclosure document.

u. Dispute resolution by arbitration or | Not Applicable

mediation
v. Choice of forum Not Applicable
w. Choice of law Section 8.06 The Franchise Agreement and Operator’s Lease

are interpreted and governed by Illinois law (with
specific exceptions stated in the Franchise
Agreement).

Item 18
Public Figures

McDonald’s does not use any public figure to promote our franchise.

Item 19
Financial Performance Representations

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

Of the approximately 12,605 domestic traditional McDonald’s restaurants opened at least 1 year as of
December 31, 2023, approximately 79% had annual sales volumes in excess of $3,000,000; approximately 72%
had annual sales volumes in excess of $3,200,000; and approximately 65% had annual sales volumes in excess of
$3,400,000. The average annual sales volume of domestic traditional McDonald’s restaurants open at least 1 year
as of December 31, 2023, was $4,001,000 during 2023. The highest and lowest annual sales volume in 2023 for
these domestic traditional McDonald’s restaurants was $19,556,000 and $1,098,000, respectively. The median
annual sales volume of domestic traditional McDonald’s restaurants open at least 1 year as of December 31, 2023,
was $3,837,000 during 2023.

Of the approximately 11,972 domestic traditional franchised McDonald’s restaurants opened at least
1 year as of December 31, 2023, approximately 78% had annual sales volumes in excess of $3,000,000;
approximately 71% had annual sales volumes in excess of $3,200,000; and approximately 64% had annual sales
volumes in excess of $3,400,000. The average annual sales volume of domestic traditional franchised
McDonald’s restaurants open at least 1 year as of December 31, 2023, was $3,964,000 during 2023. The highest
and lowest annual sales volume in 2023 for these domestic traditional franchised McDonald’s restaurants was
$19,556,000 and $1,098,000, respectively. The median annual sales volume of domestic traditional franchised
McDonald’s restaurants open at least 1 year as of December 31, 2023, was $3,797,000 during 2023.

Of the approximately 633 domestic traditional McOpCo restaurants opened at least 1 year as of December
31, 2023, approximately 96% had annual sales volumes in excess of $3,000,000; approximately 94% had annual
sales volumes in excess of $3,200,000; and approximately 89% had annual sales volumes in excess of $3,400,000.
The average annual sales volume of domestic traditional McOpCo restaurants open at least 1 year as of December
31, 2023, was $4,711,000 during 2023. The highest and lowest annual sales volume in 2023 for these domestic
traditional McOpCo restaurants was $9,664,000 and $1,873,000, respectively. The median annual sales volume
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of domestic traditional McOpCo restaurants open at least 1 year as of December 31, 2023, was $4,612,000 during
2023.

The pro forma statements included below show annual sales volumes of $3,000,000, $3,200,000, and
$3,400,000. These pro forma statements have been derived from independent franchisee traditional restaurant
financial statements to provide information relevant to a prospective franchisee (see Note 1). Specific
assumptions used in the presentation of these pro forma statements are indicated above and below each statement.

The pro forma statements are based upon a total of 11,362 independent franchisee traditional restaurants
open and operated by a franchisee for at least 1 year and do not include restaurants operated by McOpCo
companies, Satellites or the domestic traditional franchised restaurants that changed owners in 2023 and for which
we had complete financial statements. A franchisee’s individual financial results may differ from the results
stated in the pro forma statements for the reasons described in this item or for other reasons. Substantiation of the
data used in preparing the earnings claims, including computations of all actual or average profit or earnings, will
be made available to prospective franchisees upon reasonable request.

It is anticipated that the information reported in these pro forma statements reflects the operating results
before occupancy costs for independent franchisee restaurants open for at least 1 year. However, the operating
income before occupancy cost figures appearing below should not be construed as the financial results or “profit”
before occupancy costs which might be experienced by a franchisee with a similar sales volume or an indication
that any particular sales volume will be obtained. An individual franchisee is likely to experience operating
expense variations including, but not limited to, general insurance, legal and accounting fees, labor costs, and
store management benefits (life and health insurance, etc.). Additionally, market conditions, operational and
management methods employed by a franchisee, different geographic areas of the country, and menu price
variations may significantly affect operating results. The nature of these variables makes it difficult to estimate
the financial results for any particular franchisee or location.

PRODUCT SALES (see Note 2) $3,000,000 100.0%  $3,200,000 100.0% $3,400,000 100.0%
TOTAL COST OF SALES 857,000  28.6% 912,000  28.5% 963,000 28.3%
GROSS PROFIT 2,149,000 71.6% 2,292,000 71.6% 2,437,000 71.7%

OTHER OPERATING EXPENSES 1,387,000 46.2% 1,457,000 45.5% 1,534,000 45.1%
(excluding rent, royalty, depreciation

and amortization (D&A), interest,

and income taxes)*

OPERATING INCOME BEFORE 762,000  25.4% 835,000 26.1% 903,000  26.6%
OCCUPANCY COSTS (excluding

rent, royalty, D&A, interest, and

income taxes) (see Note 3)**

Of the 11,362 independent franchisee traditional restaurants included in the pro forma statements above,
approximately 75% had operating income before occupancy costs greater than $762,000; approximately 68% had
operating income before occupancy costs greater than $835,000; and approximately 62% had operating income
before occupancy costs greater than $903,000.

* OTHER OPERATING EXPENSES — Includes, but is not limited to, the following costs: labor,
franchisee’s salary as manager, payroll taxes, advertising fee (as described in Item 6), promotion, outside services,
linen, operating supplies, small equipment, maintenance and repair, utilities, office supplies, legal and accounting
fees, insurance, real estate and personal property taxes, business operating licenses, and non-product income or
expense. This is a combination of the Total Controllable Expenses and Other Operating Expenses excluding rent,
royalties, D&A, and interest included in our typical store financial statements. (The royalties payable by these
franchised restaurants during the covered period were 4% of Gross Sales.)
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** OPERATING INCOME BEFORE OCCUPANCY COSTS — Represents Operating Income
excluding rent, royalty, D&A, interest, and income taxes. (The royalties payable by these franchised restaurants
during the covered period were 4% of Gross Sales.) The rent paid to McDonald’s will vary based upon sales and
McDonald’s investment in land, site improvements, and building costs. Refer to Item 6 for information regarding
franchise fees (including rent and royalty paid to McDonald’s). D&A and interest will vary based upon the
purchase price and required reinvestment of the specific restaurant acquired. Refer to Item 7 for a description of
investment costs.

Additionally, organization overhead costs such as salaries and benefits of non-restaurant personnel (if
any), cost of an automobile used in the business (if any), and other discretionary expenditures may significantly
affect profits realized in any given operation. The nature of these variables makes it difficult to estimate the
performance for any particular restaurant with sales of any given volume.

Note 1 — Data for McOpCo company restaurants is not included in the pro forma statements because of
certain expenses that are typically incurred by a McOpCo-operated restaurant that are not incurred by restaurants
franchised to individuals. If data for McOpCo-operated restaurants open for at least 1 year were included along
with franchised restaurants, the percent of total restaurants in each category would not be statistically different
and the range of Operating Income Before Occupancy Costs would be $759,000 to $892,000.

Note 2 — The description of this line, “Product Sales,” is to clarify that only product sales are included.
Non-product sales and associated costs are included in Other Operating Expenses. The Operating Income Before
Occupancy Costs numbers were determined using restaurants with product sales between $2,900,000 to
$3,100,000; $3,100,000 to $3,300,000; and $3,300,000 to $3,500,000, respectively.

Note 3 — We are not presenting average occupancy costs in the above calculation because a wide variety
of rent charts and ownership options exist. In addition, the effective rent paid by a franchisee may be more in any
particular month than the stated percent rent indicated in the franchisee’s lease because a portion of the rent may
be fixed regardless of the sales level for a given month. The range of effective rent percentages in 2023 for
franchised restaurants was 0.00% to 33.30%. Refer to Item 6 for a description of rents.

Some McDonald’s restaurants have achieved these sales, profits or earnings. Your individual
results may differ. There is no assurance that you will sell or earn as much.

Written substantiation for the financial performance representation will be made available to the
prospective franchisee upon reasonable request.

Other than the preceding financial performance representation, McDonald’s does not make any financial
performance representations. We also do not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasing an existing outlet, however, we may provide you
with the actual records of that outlet. If you receive any other financial performance information or projections of
your future income, you should report it to the franchisor's management by contacting John M. Richardson, 110
N. Carpenter Street, Chicago, Illinois, (630) 623-3000, the Federal Trade Commission, and the appropriate state
regulatory agencies.

Item 20
Outlets and Franchisee Information

Table No. 1
Systemwide OQutlet Summary
For years 2021 to 2023

Outlets at the Outlets at the
Outlet Type Year Start of the Year | End of the Year Net Change
Franchised 2021 13,022 12,775 -247
2022 12,775 12,764 -11
2023 12,764 12,772 +8
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Outlets at the Outlets at the
Outlet Type Year Start of the Year | End of the Year Net Change
Company-Owned 2021 657 661 +4
2022 661 691 +30
2023 691 685 -6
Total Outlets 2021 13,679 13,436 -243
2022 13,436 13,455 +19
2023 13,455 13,457 +2
Table No. 2

For years 2021 to 2023

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor) (1)

State Year | Number of Transfers
Alabama 2021 16
2022 7
2023 13
Alaska 2021 7
2022 0
2023 0
Arizona 2021 32
2022 20
2023 15
Arkansas 2021 6
2022 9
2023 1
California 2021 136
2022 134
2023 62
Colorado 2021 23
2022 1
2023 0
Connecticut 2021 6
2022 10
2023 7
Delaware 2021 0
2022 0
2023 0
District of Columbia 2021 1
2022 6
2023 0
Florida 2021 147
2022 42
2023 37
Georgia 2021 80
2022 46
2023 30
Hawaii 2021 2
2022 9
2023 0
Idaho 2021 2
2022 0
2023 3
Illinois 2021 95
2022 83
2023 9
Indiana 2021 73
2022 46
2023 14
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State Year | Number of Transfers
Iowa 2021 15
2022 17
2023 10
Kansas 2021 2
2022 0
2023 20
Kentucky 2021 39
2022 27
2023 30
Louisiana 2021 27
2022 18
2023 24
Maine 2021 12
2022 8
2023 0
Maryland 2021 39
2022 12
2023 11
Massachusetts 2021 25
2022 14
2023 11
Michigan 2021 49
2022 56
2023 45
Minnesota 2021 58
2022 13
2023 16
Mississippi 2021 3
2022 4
2023 5
Missouri 2021 46
2022 35
2023 32
Montana 2021 6
2022 8
2023 16
Nebraska 2021 3
2022 13
2023 2
Nevada 2021 3
2022 6
2023 0
New Hampshire 2021 1
2022 0
2023 0
New Jersey 2021 33
2022 48
2023 5
New Mexico 2021 26
2022 10
2023 4
New York 2021 110
2022 33
2023 16
North Carolina 2021 72
2022 40
2023 22
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State Year | Number of Transfers
North Dakota 2021 10
2022 2
2023 2
Ohio 2021 86
2022 48
2023 24
Oklahoma 2021 20
2022 3
2023 3
Oregon 2021 28
2022 9
2023 35
Pennsylvania 2021 47
2022 47
2023 31
Rhode Island 2021 4
2022 0
2023 0
South Carolina 2021 48
2022 26
2023 11
South Dakota 2021 0
2022 3
2023 0
Tennessee 2021 52
2022 39
2023 8
Texas 2021 110
2022 102
2023 55
Utah 2021 5
2022 22
2023 3
Vermont 2021 2
2022 1
2023 0
Virginia 2021 86
2022 35
2023 19
Washington 2021 6
2022 29
2023 16
West Virginia 2021 18
2022 4
2023 1
Wisconsin 2021 39
2022 24
2023 4
Wyoming 2021 0
2022 0
2023 0
Guantanamo Bay 2021 1
2022 0
2023 0
Guam 2021 1
2022 0
2023 0
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State Year | Number of Transfers
Northern Mariana Islands 2021 0
2022 0
2023 0
Total 2021 1758
2022 1169
2023 672
(D) Included are "spin" transactions in which we or an affiliate acquired the restaurant from one franchisee

and immediately sold the restaurant to another franchisee without our ever having operated the restaurant.

Table No. 3

Status of Franchised Outlets
For years 2021 to 2023

Outlets Reacquired Ceased| Outlets

at Start by| Operations-| atEnd

of the| Outlets Non- Franchisor Other| of'the

State Year Year| Opened| Terminations (1)| Renewals (2) (3)| Reasons (4) Year

Alabama 2021 242 0 0 3 0 0 239
2022 239 1 0 0 0 0 240

2023 240 2 3 3 0 0 236

Alaska 2021 31 0 0 3 0 0 28
2022 28 0 0 0 0 0 28

2023 28 0 1 0 0 0 27

Arizona 2021 273 3 0 20 0 0 256
2022 256 6 0 0 0 0 262

2023 262 7 0 0 0 0 269

Arkansas 2021 169 0 0 5 0 0 164
2022 164 0 0 0 0 0 164

2023 164 1 1 0 0 0 164

California 2021 1,176 6 3 31 0 0 1,148
2022 1,148 2 3 2 0 0 1,145

2023 1,145 12 4 1 0 0 1,152

Colorado 2021 206 3 0 12 0 0 197
2022 197 3 0 0 0 0 200

2023 200 6 2 0 0 0 204

Connecticut 2021 141 0 0 1 0 0 140
2022 140 0 0 1 0 0 139

2023 139 0 1 1 0 0 137

Delaware 2021 36 0 0 1 0 0 35
2022 35 1 0 0 0 0 36

2023 36 0 0 0 0 0 36

District of Columbia 2021 25 0 0 0 0 0 25
2022 25 0 1 0 0 0 24

2023 24 0 0 0 0 0 24

Florida 2021 799 6 1 41 3 0 760
2022 760 7 0 1 47 0 719

2023 719 6 2 0 0 0 723

Georgia 2021 446 0 0 4 0 0 442
2022 442 1 0 0 0 0 443

2023 443 4 2 0 0 0 445

Guam 2021 6 0 0 0 0 0 6
2022 6 0 0 1 0 0 5

2023 5 0 0 0 0 0 5

Hawaii 2021 52 1 0 1 0 0 52
2022 52 0 0 0 0 0 52

2023 52 0 1 0 0 0 51
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Outlets Reacquired Ceased| Outlets

at Start by| Operations-| atEnd

of the| Outlets Non- Franchisor Other| ofthe

State Year Year| Opened| Terminations (1)| Renewals (2) (3)| Reasons (4) Year

Idaho 2021 62 1 0 2 0 0 61
2022 61 2 0 0 0 0 63

2023 63 0 0 0 0 0 63

Illinois 2021 610 3 0 2 0 0 611
2022 611 0 4 2 0 0 605

2023 605 6 6 3 0 1 601

Indiana 2021 321 6 1 2 0 0 324
2022 324 1 0 0 0 0 325

2023 325 2 2 0 0 0 325

Iowa 2021 143 0 0 0 25 0 118
2022 118 0 0 0 0 0 118

2023 118 2 2 0 0 0 118

Kansas 2021 147 | 0 2 0 0 146
2022 146 0 0 0 0 0 146

2023 146 1 4 0 0 0 143

Kentucky 2021 241 8 0 1 0 0 248
2022 248 1 0 0 0 0 249

2023 249 2 0 2 0 0 249

Louisiana 2021 233 2 1 1 0 0 233
2022 233 4 8 0 0 0 229

2023 229 0 2 0 0 0 227

Maine 2021 62 0 0 1 0 0 61
2022 61 0 0 0 0 0 61

2023 61 0 0 0 0 0 61

Maryland 2021 225 3 0 4 0 0 224
2022 224 2 1 2 0 0 223

2023 223 2 2 0 0 0 223

Massachusetts 2021 234 0 0 0 0 0 234
2022 234 0 0 2 0 0 232

2023 232 0 0 0 0 0 232

Michigan 2021 485 2 1 7 0 0 479
2022 479 8 0 1 0 0 486

2023 486 0 7 2 0 0 477

Minnesota 2021 223 0 0 1 0 0 222
2022 222 1 1 1 0 0 221

2023 221 2 2 0 0 0 221

Mississippi 2021 140 1 0 0 0 0 141
2022 141 1 0 0 0 0 142

2023 142 0 0 0 0 0 142

Missouri 2021 312 3 1 2 0 0 312
2022 312 0 2 0 0 0 310

2023 310 3 3 0 0 0 310

Montana 2021 47 0 0 0 0 0 47
2022 47 0 0 0 0 0 47

2023 47 0 0 0 0 0 47

Nebraska 2021 77 1 0 0 0 0 78
2022 78 0 0 1 0 0 77

2023 77 1 1 0 0 0 77

Nevada 2021 126 2 0 13 0 0 115
2022 115 3 0 0 0 0 118

2023 118 3 0 0 0 0 121

New Hampshire 2021 54 0 0 0 0 0 54
2022 54 0 0 0 0 0 54

2023 54 0 0 0 0 0 54
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Outlets Reacquired Ceased| Outlets

at Start by| Operations-| atEnd

of the| Outlets Non- Franchisor Other| ofthe

State Year Year| Opened| Terminations (1)| Renewals (2) (3)| Reasons (4) Year

New Jersey 2021 257 0 0 3 0 0 254
2022 254 0 2 0 0 0 252

2023 252 0 1 0 0 0 251

New Mexico 2021 104 0 0 11 0 0 93
2022 93 2 0 0 0 0 95

2023 95 1 0 0 0 0 96

New York 2021 584 15 0 4 0 0 595
2022 595 0 1 0 0 0 594

2023 594 3 8 16 0 0 573

North Carolina 2021 454 5 | 11 0 | 446
2022 446 2 0 0 0 0 448

2023 448 13 1 0 8 0 452

North Dakota 2021 24 | 0 0 0 0 25
2022 25 0 0 0 0 0 25

2023 25 1 0 0 0 0 26

Ohio 2021 567 2 0 0 5 0 564
2022 564 4 1 0 0 0 567

2023 567 3 2 0 0 0 568

Oklahoma 2021 182 2 1 10 4 0 169
2022 169 0 1 0 0 0 168

2023 168 0 2 0 0 0 166

Oregon 2021 158 0 0 3 0 0 155
2022 155 0 0 0 0 0 155

2023 155 0 0 0 0 0 155

Pennsylvania 2021 486 0 0 8 0 0 478
2022 478 1 1 1 0 0 477

2023 477 1 3 1 1 0 473

Rhode Island 2021 31 0 0 0 0 0 31
2022 31 1 0 0 0 0 32

2023 32 0 0 0 0 0 32

South Carolina 2021 221 1 0 5 0 0 217
2022 217 2 0 0 0 0 219

2023 219 4 0 0 0 0 223

South Dakota 2021 29 0 0 0 0 0 29
2022 29 1 0 0 0 0 30

2023 30 1 0 0 0 0 31

Tennessee 2021 322 1 0 2 0 0 321
2022 321 6 0 0 0 0 327

2023 327 3 0 0 0 0 330

Texas 2021 1,118 20 0 67 0 0 1,071
2022 1,071 18 3 0 0 0 1,086

2023 1,086 28 3 2 4 0 1,105

Utah 2021 110 1 0 5 0 0 106
2022 106 2 0 0 0 0 108

2023 108 5 0 0 0 0 113

Vermont 2021 26 0 0 0 0 0 26
2022 26 0 0 0 0 0 26

2023 26 0 0 0 0 0 26

Virginia 2021 362 0 0 4 0 0 358
2022 358 1 1 1 0 0 357

2023 357 1 3 1 0 0 354

Washington 2021 232 1 0 5 0 0 228
2022 228 0 0 2 0 0 226

2023 226 1 0 0 0 0 227
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Outlets Reacquired Ceased| Outlets

at Start by| Operations-| atEnd

of the| Outlets Non- Franchisor Other| ofthe

State Year Year| Opened| Terminations (1)| Renewals (2) (3)| Reasons (4) Year

West Virginia 2021 103 0 0 0 0 0 103
2022 103 0 0 0 0 0 103

2023 103 0 0 1 0 0 102

Wisconsin 2021 277 0 0 2 0 0 275
2022 275 0 0 0 0 0 275

2023 275 0 2 0 0 0 273

Wyoming 2021 28 0 0 0 0 0 28
2022 28 0 0 0 0 0 28

2023 28 1 0 0 0 0 29

Guantanamo Bay 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1

2023 1 0 0 0 0 0 1

Northern Mariana Islands | 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2

2023 2 0 0 0 0 0 2

Total Outlets 2021 | 13,022 101 10 300 37 1| 12,775
2022 | 12,775 84 30 18 47 0] 12,764

2023 | 12,764 128 73 33 13 1| 12,772

(1)

2)

)

“4)

Substantially all of the Terminations are as a result of closings of restaurants by mutual agreement during
the franchise term.

Franchisees are not given the right to renew or extend the franchise at the end of the term. At
McDonald’s sole discretion, a franchisee may or may not be offered a new term franchise. If we do not
grant a new term franchise, the franchisee has the opportunity to sell the franchise during the remaining
term, and a qualified purchaser is allowed to enter into a new term Franchise Agreement at the end of the
remaining term. These transactions are not included as Non-Renewals. Substantially all of the Non-
Renewals are as a result of closings of restaurants by mutual agreement at the end of the franchise term.

Reacquired by Franchisor does not include “spin” transactions, in which we or an affiliate acquired the
restaurant from one franchisee and immediately sold the restaurant to another franchisee without our ever
having operated the restaurant.

Ceased Operations includes Franchise Agreements that were mutually terminated because the franchisee
relocated the restaurant to a new site. The existing Franchise Agreement was terminated, and we entered
into a Franchise Agreement for the new site with the franchisee.

Table No. 4
Status of Company-Owned Outlets
For years 2021 to 2023

Outlets Outlets Outlets

at Start Reacquired Outlets Sold | at End

of the | Outlets From Outlets to of the

State Year | Year | Opened | Franchisee (1) | Closed | Franchisee Year

Arizona 2021 11 0 0 0 0 11
2022 11 0 0 0 0 11
2023 11 0 0 0 0 11
California 2021 77 0 0 0 3 74
2022 74 0 0 0 0 74
2023 74 0 0 0 0 74
Florida 2021 98 0 3 1 0 100
2022 100 1 47 0 2 146
2023 146 1 0 0 0 147
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Outlets Outlets Outlets

at Start Reacquired Outlets Sold | at End

of the | Outlets From Outlets to of the

State Year | Year | Opened | Franchisee (1) | Closed | Franchisee Year
Hawaii 2021 21 0 0 0 0 21
2022 21 0 0 0 0 21
2023 21 0 0 0 0 21
Illinois 2021 47 0 0 0 3 44
2022 44 0 0 0 0 44
2023 44 2 0 1 4 41
Indiana 2021 28 0 0 0 0 28
2022 28 0 0 0 0 28
2023 28 1 0 0 0 29
Iowa 2021 0 0 25 0 0 25
2022 25 0 1 1 0 25
2023 25 0 0 0 0 25
Kentucky 2021 9 0 0 0 5 4
2022 4 0 0 0 0 4
2023 4 0 0 0 0 4
Maryland 2021 54 0 0 0 2 52
2022 52 0 0 0 0 52
2023 52 0 0 0 0 52
Michigan 2021 55 0 0 0 0 55
2022 55 0 0 0 8 47
2023 47 0 0 0 0 47
Nevada 2021 13 0 0 0 0 13
2022 13 1 0 1 0 13
2023 13 0 0 1 0 12
New York 2021 14 0 0 0 14 0
2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
North Carolina 2021 22 0 0 0 2 20
2022 20 0 0 0 0 20
2023 20 0 8 0 12 16
Ohio 2021 42 0 5 0 1 46
2022 46 0 0 0 4 42
2023 42 0 0 0 0 42
Oklahoma 2021 20 0 4 0 0 24
2022 24 0 0 0 0 24
2023 24 0 0 0 0 24
Pennsylvania 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
2023 0 0 1 1 0 0
South Carolina 2021 4 0 0 0 0 4
2022 4 0 0 0 0 4
2023 4 0 0 0 4 0
Tennessee 2021 4 0 0 0 0 4
2022 4 0 0 0 4 0
2023 0 0 0 0 0 0
Texas 2021 55 1 0 0 3 53
2022 53 0 0 0 0 53
2023 53 1 4 1 0 57
Virginia 2021 38 0 0 0 0 38
2022 38 0 0 0 0 38
2023 38 0 0 0 0 38
Washington 2021 25 0 0 0 0 25
2022 25 0 1 1 0 25
2023 25 0 0 0 0 25
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Outlets Outlets Outlets
at Start Reacquired Outlets Sold | at End
of the | Outlets From Outlets to of the
State Year | Year | Opened | Franchisee (1) | Closed | Franchisee Year
West Virginia 2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
Wisconsin 2021 19 0 0 0 0 19
2022 19 0 0 0 0 19
2023 19 0 0 0 0 19
Total Outlets 2021 657 1 37 1 33 661
2022 661 2 49 3 18 691
2023 691 3 13 4 20 685
(D Reacquired from Franchisee does not include “spin” transactions, in which we or an affiliate acquired the

restaurant from one franchisee and immediately sold the restaurant to another franchisee without our ever
having operated the restaurant.

Table No. 5
Projected Openings As Of December 31, 2023 (1)

Franchise Agreement Projected New Projected New
Signed But Outlet Franchised Outlet Company-Owned Outlet
State Not Opened in the Next Fiscal Year | in the Next Fiscal Year
Alabama 0 1 0
Alaska 0 0 0
Arizona 0 5 0
Arkansas 0 0 0
California 0 16 1
Colorado 0 7 0
Connecticut 0 0 0
Delaware 0 0 0
District of Columbia 0 0 0
Florida 0 18 2
Georgia 0 0 0
Hawaii 0 0 0
Idaho 0 1 0
Illinois 0 3 0
Indiana 0 2 0
Towa 0 2 0
Kansas 0 0 0
Kentucky 0 2 0
Louisiana 0 0 0
Maine 0 0 0
Maryland 0 2 0
Massachusetts 0 2 0
Michigan 0 0 0
Minnesota 0 0 0
Mississippi 0 0 0
Missouri 0 3 0
Montana 0 0 0
Nebraska 0 1 0
Nevada 0 1 0
New Hampshire 0 0 0
New Jersey 0 1 0
New Mexico 0 2 0
New York 0 1 0
North Carolina 0 4 0
North Dakota 0 1 0
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Franchise Agreement Projected New Projected New
Signed But Outlet Franchised Outlet Company-Owned Outlet
State Not Opened in the Next Fiscal Year | in the Next Fiscal Year
Ohio 0 5 0
Oklahoma 0 3 0
Oregon 0 0 0
Pennsylvania 0 3 0
Rhode Island 0 0 0
South Carolina 0 3 0
South Dakota 0 1 0
Tennessee 0 7 0
Texas 0 32 1
Utah 0 4 0
Vermont 0 0 0
Virginia 0 0 0
Washington 0 2 0
West Virginia 0 0 0
Wisconsin 0 0 0
Wyoming 0 0 0
Guam 0 1 0
Guantanamo Bay 0 0 0
Northern Mariana Islands 0 0 0
Total 0 136 4

(1)

Reflects projections of gross restaurant openings.

Attached to this disclosure document as Exhibit R is a list of U.S. franchised restaurants as of

December 31, 2023.

Attached to this disclosure document as Exhibit S is a list of the 101 franchisees who had a restaurant
franchise terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business under
the Franchise Agreement during the most recent completed fiscal year or who have not communicated with us
within 10 weeks of the application date. If you buy this franchise, your contact information may be disclosed to

other buyers when you leave the franchise system.

In some instances, current and former franchisees sign provisions restricting their ability to speak openly
about their experience with McDonald’s. You may wish to speak with current and former franchisees, but be

aware that not all such franchisees will be able to communicate with you.

Trademark-specific franchisee organizations created, sponsored, or endorsed by McDonald’s:

L. National Franchisee Leadership Alliance (NFLA)

Address:

Telephone #:

c/o Steve Spenceley
Concannon Miller

160 Fountain Parkway North, Suite 110

St. Petersburg, FL 33716
727-577-7620

NFLA is endorsed by McDonald’s.

2. Asian McDonald’s Operators Association (AMOA)

Address:

E-Mail Address:
cc E-Mail:

ATTN: Maria Lim

150 Staniford Street, Suite #3
Boston, MA 02114
william.cho@partners.mcd.com
maria.lim@partners.mcd.com

AMOA is endorsed by McDonald’s.
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McDonald’s Hispanic Operators Association (MHOA)
Address: 26605 Kelvin Ct., Suite A

Murrieta, CA 92562
E-Mail Address: santiago.negre@partners.mcd.com
Web Address:  https://mhoa.wildapricot.org/
MHOA is endorsed by McDonald’s.

National Black McDonald’s Operators Association (NBMOA)
Address: 401 N. Michigan Ave., Suite 1200
Chicago, IL 60611
Telephone #: (312) 822-3363
E-Mail Address: execdirector@nbmoa.org
Web Address:  www.nbmoa.org
NBMOA is endorsed by McDonald’s.

Women Operators Network (WON)

Address: 1003 Southerby Lane
Alpharetta, GA 30004
ATTN: Jamie Straza

Telephone #: (760) 908-7461

E-Mail Address: info@wonmecd.com
jamie.straza@partners.mcd.com

WON is endorsed by McDonald’s.

McDonald’s Owner Operator Pride Network (MOOPN)
Address: 2140 Hall Johnson Road

Suite 102-301

Grapevine, TX 76051
E-Mail Address: martha.ball@partners.mcd.com
MOOPN is endorsed by McDonald’s.

The following independent franchisee organization has asked to be included in this disclosure document:

National Owners Association (NOA)

c/o Robert Zarco

Zarco Einhorn Salkowski, P.A.

Address: 2 S. Biscayne Blvd.
34™ Floor
Miami, FL 33131

Telephone # (305) 374-5418
rzarco@zarcolaw.com

Item 21
Financial Statements

Attached to this disclosure document as Exhibit A are the consolidated balance sheets of McDonald’s

USA, LLC as of December 31, 2023, and December 31, 2022, and the related consolidated statements of income,
member’s equity, and cash flows for the years ended December 31, 2023, December 31, 2022, and December 31,

Item 22
Contracts

All agreements used by us regarding the offering of a franchise are attached to this disclosure document
as Exhibits B, C, D, E, F, G, H, I, J, and M.
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Item 23
Receipts

See the Receipts at the end of this disclosure document.
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EXHIBIT A

_ FINANCIAL STATEMENTS
Report of Independent Auditors

The Board of Directors
McDonald’s USA, LLC

Opinion

We have audited the consolidated financial statements of McDonald’'s USA LLC (the Company), which comprise the consolidated balance
sheets as of December 31, 2023 and 2022, and the related consolidated statements of income, members’ equity and cash flows for each of
the three years in the period ended December 31, 2023, and the related notes (collectively referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Company at
December 31, 2023 and 2022, and the results of its operations and its cash flows for each of the three years in the period ended December
31, 2023, in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS). Our
responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section
of our report. We are required to be independent of the Company and to meet our other ethical responsibilities in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles
generally accepted in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free of material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern for one year after the date that the
financial statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free of material misstatement,
whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance
but is not absolute assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the
judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with GAAS, we:

»  Exercise professional judgment and maintain professional skepticism throughout the audit.

» Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and
perform audit procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the
amounts and disclosures in the financial statements.

»  Obtain an understanding of internal control relevant to the audit 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 Company’s internal control. Accordingly,
no such opinion is expressed.

«  Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluate the overall presentation of the financial statements.

«  Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about
the Company’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the
audit, significant audit findings, and certain internal control-related matters that we identified during the audit.

/s/ Ernst & Young LLP

Chicago, lllinois
March 14, 2024



McDonald's USA, LLC
Consolidated Statement of Income

In millions Years ended December 31, 2023 2022 2021

REVENUES

Sales by Company-operated restaurants $ 3,2205 $ 2,8358 $ 2,616.5

Revenues from franchised restaurants 7,163.4 6,584.7 6,093.9

Other revenues 184.5 167.9 154.6
Total revenues 10,568.4 9,588.4 8,865.0

OPERATING COSTS AND EXPENSES
Company-operated restaurant expenses

Food & paper 955.2 850.3 719.6

Payroll & employee benefits 1,055.0 942.6 822.4

Occupancy & other operating expenses 721.8 613.5 564.0
Franchised restaurants-occupancy expenses 1,286.2 1,244 .1 1,188.2
Selling, general & administrative expenses 660.9 692.1 695.6
Other operating (income) expense, net 72.3 31.6 13.3
Other restaurant expenses 122.6 117.5 107.3

Total operating costs and expenses 4,874.0 4,491.7 4,110.4

Operating income before royalty to parent 5,694.4 5,096.7 4,754.6
Royalty expense to parent 1,062.7 975.8 923.2
Operating income 4,631.7 4,120.9 3,831.4
Interest expense-net of capitalized interest of $6.7, $5.9, and $3.3 165.9 59.4 458
Nonoperating (income) expense, net 0.6 (0.9) (1.7)
Income before provision for income taxes 4,465.2 4,062.4 3,787.3
Provision for income taxes 1,070.8 966.7 934.2
Net income $ 3,3944 $ 3,09.7 $ 2,853.1

See Notes to consolidated financial statements.
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McDonald's USA, LLC
Consolidated Balance Sheet

In millions December 31, 2023 2022
ASSETS
Current assets
Cash $ 42.5 $ 29.0
Accounts and notes receivable, net 842.8 757.3
Inventories, at cost, not in excess of market 18.9 18.2
Prepaid expenses and other current assets 45.8 455
Total current assets 950.0 850.0
Other assets
Goodwill 1,480.0 1,462.9
Lease right-of-use assets 5,837.5 5,328.1
Miscellaneous 928.6 890.3
Total other assets 8,246.1 7,681.3
Property and equipment
Property and equipment, at cost 22,160.8 21,495.2
Accumulated depreciation and amortization (9,232.8) (8,586.2)
Net property and equipment 12,928.0 12,909.0
Total assets $ 22,1241 $ 21,440.3
LIABILITIES AND MEMBERS’ EQUITY
Current liabilities
Accounts payable $ 160.5 $ 166.2
Due to parent, net 3,097.0 623.5
Lease liability 194.6 189.9
Other taxes 36.6 37.3
Accrued interest, due to parent 88.9 27.6
Accrued payroll and other liabilities 402.0 343.5
Total current liabilities 3,979.6 1,388.0
Due to parent — 2,400.0
Other long-term liabilities 678.4 693.2
Long-term lease liability 5,838.9 5,314.2
Deferred income taxes 1,405.2 1,422.9
Members’ equity
Members' capital 5,588.1 5,588.1
Retained earnings 4.633.9 4.633.9
Total members’ equity 10,222.0 10,222.0
Total liabilities and members’ equity $ 22,1241 $ 21,440.3

See Notes to consolidated financial statements.
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McDonald's USA, LLC
Consolidated Statement of Cash Flows

In millions Years ended December 31, 2023

2022 2021

Operating activities

Net income $ 33944 $ 309.7 $ 28531
Adjustments to reconcile to cash provided by operations
Charges and credits:
Depreciation and amortization 968.9 9124 840.7
Deferred income taxes (17.7) (27.8) 11.7
Other (1.5) 28.0 17.2
Changes in working capital items:
Accounts receivable 35.1 (34.8) 66.8
Inventories, prepaid expenses and other current assets (1.1) (5.0) (14.4)
Accounts payable 9.2 2.5 14.9
Income taxes 8.6 67.4 77.9
Other accrued liabilities 36.9 (49.5) 117.3
Due (to) from parent, net 134.8 674.9 52.2
Cash provided by operations 4,567.6 4.663.8 40374
Investing activities
Property and equipment expenditures (962.5) (860.0) (940.7)
Purchases of restaurant businesses (121.2) (667.0) (255.5)
Sales of restaurant businesses and property 65.3 75.7 104.3
Other, net (110.6) (91.3) (92.4)
Cash used for investing activities (1,129.0) (1,542.6) (1,184.3)
Financing activities
Long-term financing issuances — — 0.1
Long-term financing repayments — — (0.2)
Other financing (30.7) (27.0) (18.7)
Dividends to parent (3,394.4) (3,095.7) (2,853.1)
Cash used for financing activities (3,425.1) (3,122.7) (2,871.9)
Cash and equivalents increase (decrease) $ 135 § (1.5) % (18.8)
Cash and equivalents at beginning of year $ 29.0 $ 305 $ 49.3
Cash and equivalents at end of year $ 425 $ 290 § 30.5
Supplemental cash flow disclosures
State income taxes paid (excluding amounts paid to parent) $ 138.6 $ 1135 § 121.0

See Notes to consolidated financial statements.
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McDonald's USA, LLC
Consolidated Statement of Members’ Equity

Members' Retained  Total members’
In millions capital earnings equity
Balance at January 1, 2021 $ 55881 $ 46339 §$ 10,222.0
Net income — 2,853.1 2,853.1
Dividends to parent — (2,853.1) (2,853.1)
Balance at December 31, 2021 $ 55881 % 46339 $ 10,222.0
Net income — 3,095.7 3,095.7
Dividends to parent — (3,095.7) (3,095.7)
Balance at December 31, 2022 $ 55881 % 46339 $ 10,222.0
Net income — 3,394.4 3,394.4
Dividends to parent — (3,394.4) (3,394.4)
Balance at December 31, 2023 $ 55881 $ 46339 $ 10,222.0

See Notes to consolidated financial statements.
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Notes to Consolidated Financial Statements

Summary of Significant Accounting Policies

NATURE OF BUSINESS

McDonald’s USA, LLC (the “Company”) is a limited liability company that franchises and operates McDonald’s restaurants in the restaurant
industry in the United States.

All restaurants are operated either by the Company or by franchisees, including conventional franchisees under franchise
arrangements, and affiliates under license agreements.

The following table presents restaurant information by ownership type:

Restaurants at December 31, 2023 2022 2021
Franchised 12,772 12,751 12,775
Company-operated 685 693 663

Total Systemwide restaurants 13,457 13,444 13,438

The results of operations of restaurant businesses purchased and sold in transactions with franchisees, were not material either
individually or in the aggregate to the consolidated financial statements for periods prior to purchase and sale.

The Company is a wholly owned subsidiary of McDonald's Corporation ("McDonald’s"). On January 1, 2005, McDonald’s contributed
assets, net of liabilities, of $5,548.8 million to the Company. McDonald’s has retained legal title to certain of the property and equipment
assets, which are in turn used by the Company in accordance with extended intercompany agreements. McDonald’s or its affiliates directly
own the intellectual property rights in the U.S. and license or sublicense such rights to the Company. The financial position, results of
operations and cash flows of the Company could differ from the reported results had the Company operated as an autonomous entity
independent of McDonald’s.

CONSOLIDATION

The consolidated financial statements include the accounts of the Company and its subsidiaries. Investments in affiliates owned 50% or less
are accounted for by the equity method.

On an ongoing basis, the Company evaluates its business relationships such as those with franchisees, joint venture partners, suppliers
and advertising cooperatives to identify potential variable interest entities. Generally, these businesses qualify for a scope exception under
the variable interest entity consolidation guidance. The Company has concluded that consolidation of any such entity is not appropriate for
the periods presented.

ESTIMATES IN FINANCIAL STATEMENTS

The preparation of financial statements in conformity with accounting principles generally accepted in the U.S. requires management to
make estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could
differ from those estimates.

RECENT ACCOUNTING PRONOUNCEMENTS
Recently Adopted Accounting Pronouncements Not Yet Adopted

Income Taxes

In December 2023, the Financial Accounting Standards Board (the "FASB") issued Accounting Standards Update ("ASU") No. 2023-09,
"Income Taxes (Topic 740): Improvements to Income Tax Disclosures" ("ASU 2023-09"). The pronouncement expands the disclosure
requirements for income taxes, specifically related to the rate reconciliation and income taxes paid. ASU 2023-09 is effective for fiscal years
beginning after December 15, 2024. We are currently in the process of determining the impact that ASU 2023-09 will have on the
consolidated financial statement disclosures.

REVENUE RECOGNITION

The Company's revenues consist of sales by Company-operated restaurants and fees from restaurants operated by franchisees and
affiliates. Revenues from conventional franchised restaurants include rent and royalties based on a percent of sales with minimum rent
payments, and initial fees. Revenues from restaurants licensed to affiliates include a royalty based on a percent of sales, and generally
include initial fees. The Company’s Other revenues are comprised of fees paid by franchisees to recover a portion of costs incurred by the
Company for various technology platforms and revenues from brand licensing arrangements to market and sell consumer packaged goods
using the McDonald’s brand.

Sales by Company-operated restaurants are recognized on a cash basis at the time of the underlying sale and are presented net of
sales tax and other sales-related taxes. Royalty revenues are based on a percent of sales and recognized at the time the underlying sales
occur. Rental income includes both minimum rent payments, which are recognized straight-line over the franchise term, and variable rent
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payments based on a percent of sales, which are recognized at the time the underlying sales occur. Initial fees are recognized as the
Company satisfies the performance obligation over the franchise term, which is generally 20 years.

The Company provides goods or services related to various technology platforms to certain franchisees that are distinct from the
franchise agreement because they do not require integration with other goods or services that the Company provides. The Company has
determined that it is the principal in these arrangements. Accordingly, the related revenue is presented on a gross basis on the Consolidated
Statement of Income. These revenues are recognized as the goods or services are transferred to the franchisee, and related expenses are
recognized as incurred. Brand licensing arrangement revenues are based on a percent of sales and are recognized at the time the
underlying sales occur.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, with depreciation and amortization provided using the straight-line method over the following
estimated useful lives: buildings—up to 40 years; leasehold improvements—the lesser of useful lives of assets or lease terms which generally
include certain option periods; and equipment—3 to 12 years. McDonald’s has retained legal title to certain of the property and equipment
assets, which are in turn used by the Company in accordance with extended intercompany agreements.

The Company periodically reviews these lives relative to physical factors, economic factors and industry trends. If there are changes in
the planned use of property and equipment, or if technological changes occur more rapidly than anticipated, the useful lives assigned to
these assets may need to be shortened, resulting in the accelerated recognition of depreciation and amortization expense or write-offs in
future periods.

The Company may share in the cost of certain restaurant improvements with its franchisees. Since McDonald's manages the project
and provides up front funding in these instances, during the project the Company estimates which costs are the responsibility of McDonald's
and which are the responsibility of the franchisee and allocates the corresponding costs between Property and equipment and Accounts
receivable. Upon the completion of the project, the allocation of costs is finalized and may result in immaterial adjustments to the balances
and associated depreciation expense.

LEASING

The Company is the lessee in a significant real estate portfolio, primarily through ground leases (the Company leases the land and generally
owns the building) and through improved leases (the Company leases the land and buildings). The Lease right-of-use asset and Lease
liability reflect the present value of the Company’s estimated future minimum lease payments over the lease term, which includes options
that are reasonably assured of being exercised, discounted using the rate implicit in each lease, if determinable, or a collateralized
incremental borrowing rate considering the term of the lease and particular currency environment. Leases with an initial term of 12 months
or less, primarily related to leases of office equipment, are not included in the Lease right-of-use asset or Lease liability and continue to be
recognized in the Consolidated Statement of Income on a straight-line basis over the lease term.

The Company has elected not to separate non-lease components from lease components in its lessee portfolio. To the extent that
occupancy costs, such as site maintenance, are included in the asset and liability, the impact is immaterial and is generally limited to
Company-owned restaurant locations. For franchised locations, which represent the majority of the restaurant portfolio, the related
occupancy costs including property taxes, insurance and site maintenance are generally required to be paid by the franchisees as part of
the franchise arrangement. In addition, the Company is the lessee under non-restaurant related leases such as office buildings, vehicles and
office equipment. These leases are not a material subset of the Company’s lease portfolio.

CAPITALIZED SOFTWARE

Capitalized software is stated at cost and amortized using the straight-line method over the estimated useful life of the software, which
primarily ranges from 3 to 10 years. Customer facing software is typically amortized over a shorter useful life, while back office and
Corporate systems may have a longer useful life. Capitalized software less accumulated amortization is recorded within Miscellaneous other
assets on the Consolidated Balance Sheet and was (in millions): 2023-$91.7; 2022-$104.6; 2021-$111.3.

The Company reviews capitalized software for impairment whenever events or changes in circumstances indicate that the carrying
amount of an asset may not be recoverable or if an indicator of impairment exists, which occurs more regularly throughout the year, such as
when new software may be ready for its intended use. The Company did not identify any material impairment of capitalized software for the
years ended December 31, 2023, 2022 and 2021.
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LONG-LIVED ASSETS

Long-lived assets are reviewed for impairment annually in the fourth quarter and whenever events or changes in circumstances indicate that
the carrying amount of an asset may not be recoverable. For purposes of annually reviewing McDonald’s restaurant assets for potential
impairment, assets are initially grouped together in the U.S. at a field office level. The Company manages its restaurants as a group or
portfolio with significant common costs and promotional activities; as such, an individual restaurant’s cash flows are not generally
independent of the cash flows of others in a market. If an indicator of impairment exists for any grouping of assets, an estimate of
undiscounted future cash flows produced by each individual restaurant within the asset grouping is compared to its carrying value. If an
individual restaurant is determined to be impaired, the loss is measured by the excess of the carrying amount of the restaurant over its fair
value as determined by an estimate of discounted future cash flows.

Losses on assets held for disposal are recognized when management and the Company's Board of Directors, as required, have
approved and committed to a plan to dispose of the assets, the assets are available for disposal and the disposal is probable of occurring
within 12 months, and the net sales proceeds are expected to be less than its net book value, among other factors. Generally, such losses
are related to restaurants that have closed and ceased operations as well as other assets that meet the criteria to be considered “held for
sale".

GOODWILL

Goodwill represents the excess of cost over the net tangible assets and identifiable intangible assets of acquired restaurants and other
businesses. The Company’s goodwill primarily results from purchases of McDonald’s restaurants from franchisees. When purchasing
restaurants from a franchisee, the Company generally uses a discounted cash flow methodology (Level 3 inputs within the valuation
hierarchy), which determines the fair value of restaurants acquired based on their expected profitability and cash flows. During 2023, the
Company acquired restaurants from franchisees in order to expand its Company-operated restaurant footprint in key growth areas and to
support key strategic franchising initiatives. In conjunction with these purchases, the company recorded approximately $10 million of net
tangible assets, $90 million of identifiable intangible assets and $20 million of goodwill. These acquisitions did not have a material impact on
the amount of recorded revenues or net income of the Company. If a Company-operated restaurant is sold within 24 months of acquisition,
the goodwill associated with the acquisition is written off in its entirety. If a Company-operated restaurant is sold beyond 24 months from the
acquisition, the amount of goodwill written-off is based on the relative fair value of the business sold compared to the fair value of the
reporting unit. Losses on disposal were not material for the years ended December 31, 2023, 2022 and 2021.

The Company conducts goodwill impairment testing in the fourth quarter of each year or whenever indicators of impairment exist. If an
indicator of impairment exists, the goodwill impairment test compares the fair value of a reporting unit, generally based on discounted future
cash flows, with its carrying amount including goodwill. If the carrying amount of a reporting unit exceeds its fair value, an impairment loss is
recorded for the difference. In the current period, the Company performed a qualitative assessment and did not identify any indicators of
impairment. Historically, goodwill impairment has not significantly impacted the consolidated financial statements.

ADVERTISING COSTS

Advertising costs included in operating expenses of Company-operated restaurants primarily consist of contributions to advertising
cooperatives based upon a percent of sales, and were (in millions): 2023-$92.0; 2022—-$84.0; 2021-$76.4.

In addition, significant advertising costs are incurred by conventional franchisees through contributions to advertising cooperatives that
are based upon a percent of sales. McDonald’s is not the primary beneficiary of these entities, and therefore has concluded that
consolidation would not be appropriate, as the Company does not have the power through voting or similar rights to direct the activities of
the cooperatives that most significantly impact their economic performance.

Production costs for radio and television advertising are expensed when the commercials are initially aired. These production costs, as
well as other marketing-related expenses are included in Selling, general & administrative expenses and were (in millions): 2023-$36.7;
2022-%$45.4; 2021-$52.1. In addition, significant advertising costs are incurred by franchisees through contributions to advertising
cooperatives.

INCOME TAXES

The Company’s earnings will be included in McDonald’s consolidated U.S. federal income tax return. For state income tax returns,
depending on the laws of each state, the Company’s earnings may be combined with the earnings of the McDonald’s consolidated group or
the Company may file its own state income tax return. The Company records its income tax provision on a separate-return basis and
settlements are made through intercompany accounts with McDonald’s. Deferred assets and liabilities for the future tax consequences
attributable to differences between the financial statement carrying amounts of assets and liabilities and their respective tax bases are
recorded in the Company’s consolidated balance sheets.

Income tax uncertainties

The Company is regularly audited by federal and state tax authorities, and tax assessments may arise several years after tax returns have
been filed. Accordingly, tax liabilities are recorded when, in management’s judgment, a tax position does not meet the more likely than not
threshold for recognition. For tax positions that meet the more likely than not threshold, a tax liability may still be recorded depending on
management’s assessment of how the tax position will ultimately be settled. The Company records interest and penalties on unrecognized
tax benefits in the provision for income taxes.
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Comprehensive Income

The FASB Topic 220 — Comprehensive Income does not apply to the Company since there are no items of other comprehensive income in
any period presented.

Property and Equipment

Net property and equipment consisted of:

In millions December 31, 2023 2022
Land $ 41444 $ 4,030.5
Buildings and improvements on owned land 11,704.5 11,299.1
Buildings and improvements on leased land 5,259.7 5,125.2
Equipment, signs and seating 978.7 962.2
Other 73.5 78.2
Property and equipment, at cost 22,160.8 21,495.2
Accumulated depreciation and amortization (9,232.8) (8,586.2)
Net property and equipment $ 12,928.0 §$ 12,909.0

Depreciation and amortization expense for property and equipment was (in millions): 2023-$864.9; 2022-$833.0; 2021-$778.9.
McDonald’s has retained legal title to certain of the property and equipment assets, which are in turn used by the Company in accordance
with extended intercompany agreements. Such assets are included in the amounts above.

Franchise Arrangements

Conventional franchise arrangements generally include a lease and a license and provide for payment of initial fees, as well as continuing
rent and royalties to the Company based upon a percent of sales with minimum rent payments. Minimum rent payments are based on the
Company's underlying investment in owned sites and parallel the Company’s underlying leases and escalations on properties that are
leased. Under the franchise arrangement, franchisees are granted the right to operate a restaurant using the McDonald’s System and, in
most cases, the use of a restaurant facility, generally for a period of 20 years. At the end of the 20-year franchise arrangement, the
Company maintains control of the underlying real estate and building and can either enter into a new 20-year franchise arrangement with
the existing franchisee or a different franchisee or close the restaurant. Franchisees generally pay related occupancy costs including
property taxes, insurance and site maintenance.

McDonald’s has elected to allocate consideration in the franchise contract among lease and non-lease components in the same manner
that it has historically: rental income (lease), royalty income (non-lease) and initial fee income (non-lease). This disaggregation and
presentation of revenue is based on the nature, amount, timing and certainty of the revenue and cash flows. The allocation has been
determined based on a mix of both observable and estimated standalone selling prices (the price at which an entity would sell a promised
good or service separately to a customer).

Revenues from franchised restaurants consisted of:

In millions 2023 2022 2021
Rents $ 51403 $ 47240 $ 4,334.0
Royalties 1,998.1 1,837.5 1,735.0
Initial fees 25.0 23.2 24.9
Revenues from franchised restaurants $ 7,163.4 $ 65847 $ 6,093.9

Future gross minimum rent payments due to the Company under existing conventional franchise arrangements are:

In millions Owned sites  Leased sites Total
2024 $ 9102 $ 659.7 $ 1,569.9
2025 877.4 624.3 1,501.7
2026 838.0 598.1 1,436.1
2027 801.4 569.7 1,371.1
2028 759.9 534.9 1,294.8
Thereafter 4,816.1 3,395.6 8,211.7
Total minimum payments $9,0030 $ 6,382.3 $15,385.3

At December 31, 2023, net property and equipment under franchise arrangements totaled $11.4 billion (including land of $3.8 billion)
after deducting accumulated depreciation and amortization of $7.8 billion.
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Leasing Arrangements

The Company is the lessee in a significant real estate portfolio, primarily through ground leases (the Company leases the land and generally
owns the building) and through improved leases (the Company leases land and buildings). The Company determines whether an
arrangement is a lease at inception. Lease terms for most restaurants, where market conditions allow, are generally for 20 years and, in
many cases, provide for rent escalations and renewal options. Renewal options are typically solely at the Company’s discretion. Escalation
terms vary by market with examples including fixed-rent escalations, escalations based on an inflation index and fair-value market
adjustments. The timing of these escalations generally ranges from annually to every five years.

The following table provides detail of rent expense:

2023 2022 2021

$ 228 $ 225 $ 36.0
537.2 529.4 530.8
35.0 33.2 38.3

$ 595.0 $ 5851 $ 605.1

In millions

Company-operated restaurants
Franchised restaurants

Other

Total rent expense

Rent expense included percent rents in excess of minimum rents (in millions) as follows — Franchised restaurants: 2023-$98.9; 2022—
$89.1; 2021-$88.2.

The Lease right-of-use asset and Lease liability reflect the present value of the Company's estimated future minimum lease payments
over the lease term, which includes options that are reasonably certain of being exercised, discounted using a collateralized incremental
borrowing rate. Typically, renewal options are considered reasonably certain of being exercised if the associated asset lives of the building
or leasehold improvements exceed that of the initial lease term, and the sales performance of the restaurant remains strong. Therefore, the
Lease right-of-use asset and Lease liability include an assumption on renewal options that have not yet been exercised by the Company,
and are not currently a future obligation. In light of the introduction of Restaurant Development as a growth pillar in 2023 and as part of the
Company's ongoing evaluation of its estimates, the Company refined its assumption on renewal options that have not yet been exercised to
reflect the expected increase in renewal option exercises under this new growth pillar. This was the primary driver of the increase in the
Lease right-of-use asset and Lease liability.

The following table details amounts related to operating and finance leases recorded within the Company's Consolidated Balance

Sheet.

December 31, 2023

In millions Operating Finance Total
Lease right-of use asset, net 4,952.9 884.6 5,837.5
Current Lease liability 156.8 37.8 194.6
Long-term lease liability 5,191.6 647.3 5,838.9
December 31, 2022

In millions Operating Finance Total
Lease right-of use asset, net 4,545.8 782.3 5,328.1
Current Lease liability 177.3 12.6 189.9
Long-term lease liability 4,719.1 595.1 5,314.2

As the rate implicit in each lease is not readily determinable, the Company uses an incremental borrowing rate to calculate the lease
liability that represents an estimate of the interest rate the Company would incur to borrow on a collateralized basis over the term of a lease

within a particular currency environment.
The following table summarized the weighted average remaining lease term and discount rate used for leases as of December 31, 2023

and 2022:

2023 2022

Weighted-average remaining lease term - operating leases 17 Years 19 Years
Weighted-average remaining lease term - finance leases 28 Years 28 Years
Weighted-average discount rate - operating leases 4.4 % 4.3 %
3.8 % 3.4 %

Weighted-average discount rate - finance leases

The Company makes cash payments related to its operating and finance lease liabilities, of which the majority are recorded within
operating activities on the Consolidated Statement of Cash Flows. For each of the three years reflected within its cash flow statement, the
Company made total payments of approximately $0.6 billion. Of these total payments, approximately 4% related to the Company's
repayment of the principal portion of finance lease liabilities, and were recorded within financing activities on the Consolidated Statement of
Cash Flows. Lease right-of-use assets obtained in exchange for operating and finance lease liabilities totaled approximately $0.6 billion and

$0.1 billion, respectively, during the year ended December 31, 2023.
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As of December 31, 2023, maturities of lease liabilities for its lease portfolio were as follows:

In millions Operating Finance Total *
2024 $ 4247 $ 349 % 459.6
2025 4221 35.6 457.7
2026 406.8 36.1 442.9
2027 408.0 36.5 444.5
2028 409.4 36.7 446.1
Thereafter 6,635.2 995.5 7,630.7
Total lease payments 8,706.2 1,175.3 9,881.5
Less: imputed interest (3,357.8) (490.2) (3,848.0)
Present value of lease liability $ 5,3484 $ 685.1 $ 6,033.5

*  Total lease payments include option periods that are reasonably assured of being exercised.

The increase in the present value of the lease liability since December 31, 2022 is approximately $0.5 billion. The lease liability will
continue to be impacted by new leases, lease modifications, lease terminations, and reevaluation of lease terms.

Contingencies

In the ordinary course of business, the Company is subject to proceedings, lawsuits and other claims primarily related to competitors,
customers, employees, franchisees, government agencies, intellectual property, shareholders and suppliers. The Company is required to
assess the likelihood of any adverse judgments or outcomes to these matters as well as potential ranges of probable losses. A
determination of the amount of accrual required, if any, for these contingencies is made after careful analysis of each matter. The required
accrual may change in the future due to new developments in a particular matter or changes in approach such as a change in settlement
strategy in dealing with these matters. The Company does not believe that any such matter currently being reviewed will have a material
adverse effect on its financial condition or results of operations.

Other Operating (Income) Expense, Net

In millions 2023 2022 2021
(Gains) Losses on sales of restaurant businesses $ (29.3) $ (28.8) $ (45.3)
Equity in earnings of unconsolidated affiliates — (0.1) (0.2)
Asset dispositions and other (income) expense, net 30.2 60.5 58.8
Other charges (gains) 71.4 — —
Total $ 723 $ 316 $ 13.3

= (Gains) Losses on sales of restaurant businesses

The Company’s purchases and sales of businesses with its franchisees are aimed at achieving an optimal ownership mix in each Field
Office. Resulting gains or losses on sales of restaurant businesses are recorded in operating income because these transactions are a

recurring part of the Company's business.

=  Equity in earnings of unconsolidated affiliates

Unconsolidated affiliates and partnerships are businesses in which the Company actively participates but does not control. The Company
records equity in earnings from these entities representing McDonald’s share of results. These results are reported before income taxes.
These partnership restaurants are operated under conventional franchise arrangements.

= Asset dispositions and other (income) expense, net

Asset dispositions and other (income) expense, net consists of gains or losses on excess property and other asset dispositions, provisions
for restaurant closings, reserves for bad debts, asset write-offs due to restaurant reinvestment, strategic sale of properties, litigation
settlements, and other miscellaneous income and expenses.

=  Other charges (gains)

These charges include costs associated with the write down of long-lived assets from their carrying value to their fair value, as well as
charges associated with strategic initiatives, such as restructuring activities.
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Accelerating the Organization

In January 2023, the Company announced an evolution of its successful Accelerating the Arches strategy. Enhancements to the
strategy include the addition of Restaurant Development to the Company's growth pillars and an internal effort to modernize ways of
working, Accelerating the Organization, both of which are aimed at elevating the Company's performance. Accelerating the Organization is

designed to unlock further growth as the Company focuses on becoming faster, more innovative and more efficient for its customers and
people.

The Company incurred $62.4 million of costs related to Accelerating the Organization for the year ended December 31, 2023. These
costs were recorded in the Other operating (income) expense, net line with the consolidated statement of income. Restructuring costs
primarily consist of employee termination benefits, costs to terminate contracts, including lease terminations, and professional services and
other costs. Professional services and other costs primarily relate to expenses incurred for legal and consulting activities. There were no
significant non-cash impairment charges included in the amounts listed in the table below.

The following table summarizes the balance of accrued expenses related to this strategic initiative (in millions):

Employee Costs to Other
Termination Terminate Related
Benefits Contracts Costs Total
2023
Beginning Balance $ — % — % — $ —
Restructuring Costs Incurred 234 211 13.4 57.9
Cash Payments — (1.4) (1.4)
Other Non-Cash Items — — (14.5) (14.5)
Accrued Balance at March 31, 2023 $ 234 $ 19.7 $ 1.1)$ 42.0
Restructuring Costs Incurred (3.5) 55 25 4.5
Cash Payments (11.6) (10.2) (0.7) (22.5)
Other Non-Cash Items — — (2.5) (2.5)
Accrued Balance at June 30, 2023 $ 83 $ 15.0 $ (1.8) $ 21.5
Restructuring Costs Incurred — — — —
Cash Payments (3.3) (6.7) — (10.0)
Other Non-Cash Items — — — —
Accrued Balance at September 30, 2023 $ 50 $ 8.3 $ (1.8) $ 11.5
Restructuring Costs Incurred — — — —
Cash Payments — — — —
Other Non-Cash Items — — (0.1) (0.1)
Accrued Balance at December 31, 2023 $ 50 $ 8.3 $ (1.9) $ 11.4

Substantially all of the accrued restructuring balance recorded at December 31, 2023, related to the Company's Accelerating the
Organization initiative, is expected to be paid out over the next twelve months.
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Income Taxes

The provision for income taxes, classified by the timing and location of payment, was as follows:

In millions 2023 2022 2021
U.S. federal $ 9397 $§ 7955 $ 708.2
U.S. state 148.8 181.9 214.3

Current tax provision 1,088.5 977.4 922.5
U.S. federal (9.7) 23.2 (16.3)
U.S. state (8.0) (33.9) 28.0

Deferred tax provision (17.7) (10.7) 11.7
Provision for income taxes $ 1,0708 $ 9667 $§ 934.2

Net deferred tax (assets) liabilities consisted of:

In millions December 31, 2023 2022
Property and equipment $1,370.6 $1,318.0
Intangible and tax-deductive goodwiill 280.4 319.4
Lease right-of-use asset 1,415.7 1,298.4
Other 11.8 25.6

Total deferred tax liabilities 3,078.5 2,961.4
Employee benefit plans (61.8) (55.3)
Deferred revenue (79.0) (79.5)
Operating loss carryforwards (1.0) (2.7)
Lease liability (1,463.2) (1,339.8)
Other (69.4) (62.6)

Total deferred tax assets before valuation allowance (1,674.4) (1,539.9)
Valuation allowance 1.1 1.4
Net deferred tax (assets) liabilities $1,405.2 $1,422.9

The statutory U.S. federal income tax rate reconciles to the effective income tax rates as follows:

2023 2022 2021

Statutory U.S. federal income tax rate 21.0% 21.0% 21.0%
State income taxes, net of related federal income tax benefit 2.3 2.8 4.8
U.S. net deferred tax liability remeasurement 0.0 0.0 0.0
Other, net 0.7 (0.2) (1.1)
Effective income tax rates 24.0% 236 % 247 %

As of December 31, 2023 and 2022, the Company’s gross unrecognized tax benefits totaled $70.6 million and $100.8 million,
respectively. After considering the federal impact on state issues, it is expected that about $55.8 million of the total as of December 31, 2023
would favorably affect the effective tax rate if resolved in the Company’s favor.

The following table presents a reconciliation of the beginning and ending amounts of unrecognized tax benefits:

In millions 2023 2022
Balance at January 1 $ 1008 $  108.1
Decreases for positions taken in prior years (19.3) —
Increases for positions taken in prior years 0.8 4.4
Increases for positions related to the current year 6.8 8.5
Settlements with taxing authorities (18.5) (19.7)
Lapsing of statutes of limitations — (0.5)
Balance at December 31" $ 706 $  100.8

(1)  Of this amount, $17.4 million and $12.1 million are included in current liabilities with the remainder in Other long-term liabilities on the Consolidated Balance Sheet
for 2023 and 2022, respectively.

It is reasonably possible that the total amount of unrecognized tax benefits could decrease up to $17.4 million within the next 12
months, of which $13.7 million could favorably affect the effective tax rate. This decrease would result from the completion of tax audits in
multiple tax jurisdictions and the expiration of the statute of limitations.
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The Company is generally no longer subject to U.S. federal, state, and local income tax examinations by tax authorities for years before
2009.

The Company had $20.8 million and $24.7 million accrued for interest at December 31, 2023 and 2022, respectively, and no accrual for
penalties in either year. The Company recognized interest and penalties related to tax matters of $3.9 million benefit in 2023, $1.7 million
expense in 2022, and $0.7 million expense in 2021, which are included in the provision for income taxes.

Employee Benefit Plans

The Company's 401(k) Plan is maintained for U.S.-based employees and includes a 401(k) feature, as well as an employer match. The
401 (k) feature allows eligible participants to make pre-tax contributions that are matched each pay period (with an annual true-up) through
cash contributions.

All current account balances, future contributions and related earnings can be invested in nine investment alternatives (including a
target date fund series), as well as McDonald’s stock in accordance with each participant’s investment elections. Future participant
contributions are limited to 20% investment in McDonald’s stock and participants may not transfer their existing account balance into
McDonald’s stock if the transfer would cause the value of their interest in the fund to exceed 20% of their total 401(k) Plan account balance.
Participants may choose to make separate investment choices for current account balances and future contributions.

The Company also maintains certain unfunded nonqualified supplemental benefit plans that allow participants to (i) make tax-deferred
contributions and (ii) receive Company-provided matching allocations that cannot be made under the 401(k) Plan because of IRS limitations.
The investment alternatives and returns are based on certain market-rate investment alternatives under the 401(k) Plan, net of expenses.
Total liabilities were $162.6 million and $156.7 million at December 31, 2023 and 2022, respectively, and were primarily included in Other
long-term liabilities on the Consolidated Balance Sheet.

McDonald’s on behalf of McDonald’s USA, LLC has entered into derivative contracts to hedge market-driven changes in certain of the
liabilities. All changes in liabilities for these nonqualified plans and in the fair value of the derivatives are recorded in Selling, general &
administrative expenses.

Total U.S. costs for the 401(k) Plan and nonqualified benefits and related hedging activities, were (in millions): 2023-$21.2; 2022—
$21.4;2021-%$24.1.

Related Party Transactions

In exchange for intellectual property license rights, the Company pays McDonald’s a royalty equal to two percent of Company-operated and
franchised restaurant sales. Royalty expense was (in millions): 2023-$1,062.7; 2022-$975.8; 2021-$923.2.

In addition, the Company paid dividends to McDonald’s of (in millions): 2023—-$3,394.4; 2022-$3,095.7; 2021-$2,853.1.

In addition, McDonald’s Corporation has provided the time and expenses for certain administrative functions to McDonald's USA, LLC
without charge. These costs have not been reflected in the results of McDonald's USA, LLC for the years ended 2023, 2022 and 2021.

In 2023 and 2022, the Company had the following payable arrangements with McDonald’s, each of which accrue interest using the
prevailing LIBOR rate + 1% at the beginning of the period and mature on December 31, 2024.

Line of Credit Outstanding Amount
Lender December 31, December 31,
In millions 2023 2022 2023 2022
McDonald's $ 1,500.0 $ 1,500.0 $ 1,500.0 $ 1,500.0
McDonald's 900.0 900.0 900.0 900.0
McDonald's 1,000.0 1,000.0 — —
Total $ 3,400.0 $ 3,400.0 $ 2,400.0 $ 2,400.0

The Company incurred interest related to the payables due to McDonald’s as follows (in millions): 2023-$165.9; 2022—-$59.4; 2021—
$45.8. As of December 31, 2023, and 2022, the Company had accrued interest due to McDonald’s, classified as a current liability of $88.9
million and $27.6 million, respectively.

Additionally, McDonald's had a $675.0 million revolver available from the Company due in 2024, which may exceed $675.0 million from
time to time but not on the maturity date. There were no draws on this revolver during the year. No amounts were outstanding at December
31, 2023 and 2022.

The Company had a net intercompany payable balance of $697.0 million as of December 31, 2023 and $623.5 million as of
December 31, 2022.

McDonald’s on behalf of McDonald’s USA, LLC incurs certain expenses that are allocated to the subsidiary. These expenses are
recorded in Selling, general & administrative expenses and are allocated ratably based on the amount which relates to McDonald’s USA,
LLC. These expenses include legal expenses, share-based compensation expenses, and other selling, general, and administrative
expenses.
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Subsequent Events

The Company evaluated subsequent events through March 14, 2024, the date the financial statements were available to be issued. There
were no subsequent events that required recognition or disclosure.
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EXHIBIT B
FRANCHISE AGREEMENT (TRADITIONAL)

[CITY, STATE]

[Address]
L/C:
File #:
FRANCHISE AGREEMENT
THIS FRANCHISE AGREEMENT (“Franchise”) made this day of , for the
operation of a McDonald’s restaurant located at (the

“Restaurant”) by and between:
McDONALD’S USA, LLC,
a Delaware limited liability company,
(“McDonald’s”)

and

(collectively “Franchisee™)
for the purpose of granting the Franchisee the rights necessary to operate the Restaurant.

In consideration of the mutual rights and obligations contained herein McDonald’s and Franchisee agree as
follows:
1. Nature and Scope of Franchise.
(a) McDonald’s operates a restaurant system (“McDonald’s System”). The McDonald’s
System is a comprehensive system for the ongoing development, operation, and maintenance of McDonald’s
restaurant locations which have been selected and developed for the retailing of a limited menu of uniform and
quality food products, emphasizing prompt and courteous service in a clean, wholesome atmosphere which is
intended to be attractive to children and families and includes proprietary rights in certain valuable trade names,
service marks, and trademarks, including the trade names “McDonald’s” and “McDonald’s Hamburgers,” designs
and color schemes for restaurant buildings, signs, equipment layouts, formulas and specifications for certain food
products, methods of inventory and operation control, bookkeeping and accounting, and manuals covering business
practices and policies. The McDonald’s System is operated and is advertised widely within the United States of

America and in certain foreign countries.



(b) McDonald’s holds the right to authorize the adoption and use of the McDonald’s System
at the Restaurant. The rights granted to the Franchisee to operate the Restaurant are set forth in this Franchise,
including the Operator’s Lease (“Lease”) which is attached hereto as Exhibit A, incorporated in this Franchise.

(©) The foundation of the McDonald’s System and the essence of this Franchise is the
adherence by Franchisee to standards and policies of McDonald’s providing for the uniform operation of all
McDonald’s restaurants within the McDonald’s System including, but not limited to, serving only designated food
and beverage products; the use of only prescribed equipment and building layout and designs; strict adherence to
designated food and beverage specifications and to McDonald’s prescribed standards of Quality, Service, and
Cleanliness in the Restaurant operation. Compliance by Franchisee with the foregoing standards and policies in
conjunction with the McDonald’s trademarks and service marks provides the basis for the valuable goodwill and
wide family acceptance of the McDonald’s System. Moreover, the establishment and maintenance of a close
personal working relationship with McDonald’s in the conduct of Franchisee’s McDonald’s restaurant business,
Franchisee’s accountability for performance of the obligations contained in this Franchise, and Franchisee’s
adherence to the tenets of the McDonald’s System constitute the essence of this Franchise.

(d) The provisions of this Franchise shall be interpreted to give effect to the intent of the parties
stated in this paragraph 1 so that the Restaurant shall be operated in conformity to the McDonald’s System through
strict adherence to McDonald’s standards and policies as they exist now and as they may be from time to time
modified.

(e) Franchisee acknowledges Franchisee’s understanding of McDonald’s basic business policy
that McDonald’s will grant franchises only to those individuals who live in the locality of their McDonald’s
restaurant, actually own the entire equity interest in the business of the Restaurant and its profits, and who will work
full time at their McDonald’s restaurant business. Franchisee represents, warrants, and agrees that Franchisee
actually owns the complete equity interest in this Franchise and the profits from the operation of the Restaurant,
and that Franchisee shall maintain such interest during the term of this Franchise except only as otherwise permitted
pursuant to the terms and conditions of this Franchise. Franchisee agrees to furnish McDonald’s with such evidence
as McDonald’s may request, from time to time, for the purpose of assuring McDonald’s that Franchisee’s interest
remains as represented herein.

) Franchisee agrees to pay to McDonald’s all required payments under this Franchise,
including, without limitation, the payments set forth in paragraphs 8 and 9 herein and paragraph 3.01 of the Lease.
All payments hereby required constitute a single financial arrangement between Franchisee and McDonald’s which,
taken as a whole and without regard to any designation or descriptions, reflect the value of the authorization being
made available to the Franchisee by McDonald’s in this Franchise and the services rendered by McDonald’s during
the term hereof.

2. Franchise Grant and Term.
(a) McDonald’s grants to Franchisee for the following stated term the right, license, and

privilege:



) to adopt and use the McDonald’s System at the Restaurant;

(i1) to advertise to the public that Franchisee is a franchisee of McDonald’s;

(iii)  to adopt and use, but only in connection with the sale of those food and beverage
products which have been designated by McDonald’s at the Restaurant, the trade names, trademarks, and service
marks which McDonald’s shall designate, from time to time, to be part of the McDonald’s System; and

(iv) to occupy the Restaurant as provided herein.

The rights granted under this Franchise are limited to the Restaurant’s location only.

(b) The term of this Franchise shall begin on and end on ,

unless terminated prior thereto pursuant to the provisions hereof.

3. General Services of McDonald’s. McDonald’s shall advise and consult with Franchisee
periodically in connection with the operation of the Restaurant and also, upon Franchisee’s request, at other
reasonable times. McDonald’s shall communicate to Franchisee know-how, new developments, techniques, and
improvements in areas of restaurant management, food preparation, and service which are pertinent to the operation
of a restaurant using the McDonald’s System. The communications shall be accomplished by visits by operations
consultants, printed and filmed reports, seminars, and newsletter mailings. McDonald’s shall also make available
to Franchisee all additional services, facilities, rights, and privileges relating to the operation of the Restaurant
which McDonald’s makes generally available, from time to time, to all its franchisees operating McDonald’s
restaurants.

4. Manuals. McDonald’s shall provide Franchisee with the business manuals prepared for use by
franchisees of McDonald’s restaurants similar to the Restaurant. The business manuals contain detailed information
including: (a) required operations procedures; (b) methods of inventory control; (c) bookkeeping and accounting
procedures; (d) business practices and policies; and (e) other management and advertising policies. Franchisee
agrees to promptly adopt and use exclusively the formulas, methods, and policies contained in the business manuals,
now and as they may be modified from time to time. Franchisee acknowledges that McDonald’s or its affiliates
own all proprietary rights in and to the McDonald’s System and that the information revealed in the business
manuals, in their entirety, constitute confidential trade secrets. Without the prior written consent of McDonald’s,
Franchisee shall not disclose the contents of the business manuals to any person, except employees of Franchisee
for purposes related solely to the operation of the Restaurant, nor shall Franchisee reprint or reproduce the manuals
in whole or in part for any purpose except in connection with instruction of employees in the operation of the
Restaurant. Such manuals, as modified from time to time, and the policies contained therein, are incorporated in
this Franchise by reference.

5. Advertising. McDonald’s employs both public relations and advertising specialists who formulate
and carry out national and local advertising programs for the McDonald’s System.

Franchisee shall use only advertising and promotional materials and programs provided by

McDonald’s or approved in advance, in writing, by McDonald’s. Neither the approval by McDonald’s of



Franchisee’s advertising and promotional material nor the providing of such material by McDonald’s to Franchisee
shall, directly or indirectly, require McDonald’s to pay for such advertising or promotion.

Franchisee shall expend during each calendar year for advertising and promotion of the Restaurant
to the general public an amount which is not less than four percent (4%) of Gross Sales (as that term is defined in
paragraph 7) for such year. Expenditures by Franchisee to national and regional cooperative advertising and
promotion of the McDonald’s System, or to a group of McDonald’s restaurants which includes the Restaurant, shall
be a credit against the required minimum expenditures for advertising and promotion to the general public.

6. Training. McDonald’s shall make available to Franchisee the services of Hamburger University,
the international training center for the McDonald’s System. Franchisee acknowledges the importance of quality
of business operation among all restaurants in the McDonald’s System and agrees to enroll Franchisee and
Franchisee’s managers, present and future, at Hamburger University or at such other training center as may be
designated by McDonald’s from time to time. McDonald’s shall bear the cost of maintaining Hamburger University
and any other training centers, including the overhead costs of training, staff salaries, materials, and all technical
training tools, and agrees to provide to Franchisee both basic and advanced instruction for the operation of a
McDonald’s System restaurant. Franchisee shall pay all traveling, living, compensation, or other expenses incurred
by Franchisee and Franchisee’s employees in connection with attendance at Hamburger University or such other
training centers.

7. Gross Sales. For the purposes of this Franchise, the term “Gross Sales” shall mean all revenues
from sales of the Franchisee based upon all business conducted upon or from the Restaurant, whether such sales be
evidenced by check, cash, credit, charge account, exchange, or otherwise, and shall include, but not be limited to,
the amounts received from the sale of goods, wares, and merchandise, including sales of food, beverages, and
tangible property of every kind and nature, promotional or otherwise, and for services performed from or at the
Restaurant, together with the amount of all orders taken or received at the Restaurant, whether such orders be filled
from the Restaurant or elsewhere. Gross Sales shall not include sales of merchandise for which cash has been
refunded, provided that such sales shall have previously been included in Gross Sales. There shall be deducted
from Gross Sales the price of merchandise returned by customers for exchange, provided that such returned
merchandise shall have been previously included in Gross Sales, and provided that the sales price of merchandise
delivered to the customer in exchange shall be included in Gross Sales. Gross Sales shall not include the amount
of any sales tax imposed by any federal, state, municipal, or other governmental authority directly on sales and
collected from customers, provided that the amount thereof is added to the selling price or absorbed therein and
actually paid by the Franchisee to such governmental authority. Each charge or sale upon credit shall be treated as
a sale for the full price in the month during which such charge or sale shall be made, irrespective of the time when
the Franchisee shall receive payment (whether full or partial) therefor.

8. (a) Royalty. Franchisee shall pay a monthly royalty on or before the tenth (10th) day of the
following month in an amount equal to [ | percent ([ ]%) of the Gross Sales of the Restaurant (FDD note: see Item

6, Footnote 2) for the preceding month immediately ended.



(b) Method of Payment. Franchisee shall at all times participate in the McDonald’s automatic
debit/credit transfer program as specified by McDonald’s from time to time for the payment of all amounts due
McDonald’s pursuant to this Franchise. Franchisee shall execute and deliver to McDonald’s such documents and
instruments as may be necessary to establish and maintain said automatic debit/credit transfer program.

(©) Interest on Delinquencies. In the event that the Franchisee is past due on the payment of
any amount due McDonald’s under this Franchise, including accrued interest, the Franchisee shall be required, to
the extent permitted by law, to pay interest on the past due amount to McDonald’s for the period beginning with
the original due date for payment to the date of actual payment at an annual rate equal to the highest rate allowed
by law or, if there is no maximum rate permitted by law, then fifteen percent (15%). Such interest will be calculated
on the basis of monthly compounding and the actual number of days elapsed divided by 365.

9. Initial Fee. Franchisee acknowledges that: (a) the initial grant of this Franchise constitutes the
sole consideration for the payment of an Initial Fee of Forty-Five Thousand Dollars ($45,000.00) paid by Franchisee
to McDonald’s; and (b) the fee has been earned by McDonald’s (except where the construction of the Restaurant
has not been completed within one (1) year from the date of the execution and delivery of this Franchise). If the
Restaurant has not been constructed or is not ready for occupancy at the time of the execution of this Franchise,
McDonald’s shall use its best efforts to expedite the construction and lease of the Restaurant to Franchisee.
However, McDonald’s shall not be liable to Franchisee in any manner for any delays in or lack of completion of
such construction for any reason. McDonald’s shall be under no obligation to enforce performance or to seek other
remedies for non-performance of any lease, clause, or contract necessary for the construction of the Restaurant and
reserves the right, in case construction of the Restaurant should be abandoned, the lease assigned, or other interest
in the premises be relinquished, to terminate this Franchise upon reimbursement to Franchisee of the Initial Fee. At
such time as the Restaurant is completed and ready for occupancy, the Initial Fee shall be deemed to be earned. If
the Restaurant is not ready for occupancy within one (1) year from the date of this Franchise, Franchisee shall have
the right to terminate this Franchise and obtain an immediate refund of the Initial Fee upon written request to
McDonald’s.

10. Reports. On or before 11:00 a.m. Central Standard Time on the first business day of each month,
Franchisee shall render, in a manner specified by McDonald’s, a statement, in such form as McDonald’s shall
reasonably require from time to time, of all receipts from the operation of the Restaurant for the preceding month
immediately ended. On or before the twenty-fifth (25th) day of each month Franchisee shall submit to McDonald’s
an operating statement and a statistical report for the previous month in form satisfactory to McDonald’s.
Franchisee shall keep and preserve full and complete records of Gross Sales for at least three (3) years in a manner
and form satisfactory to McDonald’s and shall also deliver such additional financial and operating reports and other
information as McDonald’s may reasonably request on the forms and in the manner prescribed by McDonald’s.
Franchisee further agrees to submit within ninety (90) days following the close of each fiscal year of the Restaurant’s
operation, a profit and loss statement covering operations during such fiscal year and a balance sheet taken as of the

close of such fiscal year, all prepared in accordance with generally accepted accounting principles. The profit and



loss statement and the balance sheet shall, if McDonald’s shall request certification, be certified by a certified public
accountant. Franchisee shall at Franchisee’s expense cause Franchisee’s public accountant and certified public
accountant, if any, to consult with McDonald’s concerning such statement and balance sheet. The original of each
such report required by this paragraph 10 shall be mailed to McDonald’s at the address indicated in paragraph 22
herein.

McDonald’s shall have the right to inspect and/or audit Franchisee’s accounts, books, records, and
tax returns at all reasonable times to ensure that Franchisee is complying with the terms of this Franchise. If such
inspection discloses that Gross Sales actually exceeded the amount reported by Franchisee as Gross Sales by an
amount equal to two percent (2%) or more of Gross Sales originally reported to McDonald’s, Franchisee shall bear
the cost of such inspection and audit.

11. Restrictions. Franchisee agrees and covenants as follows:

(a) During the term of this Franchise, Franchisee shall not, without the prior written consent
of McDonald’s, directly or indirectly, engage in, acquire any financial or beneficial interest (including interests in
corporations, partnerships, trusts, unincorporated associations, or joint ventures) in, or become a landlord for any
restaurant business, which is similar to the Restaurant.

(b) Franchisee shall not, for a period of eighteen (18) months after termination of this Franchise
for any reason or the sale of the Restaurant, directly or indirectly, engage in or acquire any financial or beneficial
interest (including any interest in corporations, partnerships, trusts, unincorporated associations, or joint ventures)
in, or become a landlord of any restaurant business which is similar to the Restaurant within a ten-mile radius of
the Restaurant.

(©) Franchisee shall not appropriate, use, or duplicate the McDonald’s System, or any portion
thereof, for use at any other self-service, carry-out, or other similar restaurant business.

(d) Franchisee shall not disclose or reveal any portion of the McDonald’s System to a
non-franchisee other than to Franchisee’s Restaurant employees as an incident of their training.

(e) Franchisee shall acquire no right to use, or to license the use of, any name, mark, or other
intellectual property right granted or to be granted herein, except in connection with the operation of the Restaurant.

The restrictions contained in paragraphs 11(a) and 11(b) herein shall not apply to ownership of less
than two percent (2%) of the shares of a company whose shares are listed and traded on a national or regional
securities exchange.

12. Compliance With Entire System. Franchisee acknowledges that every component of the
McDonald’s System is important to McDonald’s and to the operation of the Restaurant as a McDonald’s restaurant,
including a designated menu of food and beverage products; uniformity of food specifications, preparation methods,
quality, and appearance; and uniformity of facilities and service.

McDonald’s shall have the right to inspect the Restaurant at all reasonable times to ensure that

Franchisee’s operation thereof is in compliance with the standards and policies of the McDonald’s System.



Franchisee shall comply with the entire McDonald’s System, including, but not limited to, the
following:

(a) Operate the Restaurant in a clean, wholesome manner in compliance with prescribed
standards of Quality, Service, and Cleanliness; comply with all business policies, practices, and procedures imposed
by McDonald’s; serve at the Restaurant only those food and beverage products now or hereafter designated by
McDonald’s; and maintain the building, fixtures, equipment, signage, seating and decor, and parking area in a good,
clean, wholesome condition and repair, and well lighted and in compliance with designated standards as may be
prescribed from time to time by McDonald’s;

(b) Purchase kitchen fixtures, lighting, seating, signs, and other equipment in accordance with
the equipment specifications and layout initially designated by McDonald’s and, promptly after notice from
McDonald’s that the Restaurant premises are ready for occupancy, cause the installation thereof;

(©) Keep the Restaurant constructed and equipped in accordance with the building blueprints
and equipment layout plans that are standard in the McDonald’s System or as such blueprints and plans may be
reasonably changed from time to time by McDonald’s;

(d) Franchisee shall not, without the prior written consent of McDonald’s: (i) make any
building design conversion or (ii) make any alterations, conversions, or additions to the building, equipment, or
parking area;

(e) Make repairs or replacements required: (i) because of damage or wear and tear or (ii) in
order to maintain the Restaurant building and parking area in good condition and in conformity to blueprints and
plans;

® Where parking is provided, maintain the parking area for the exclusive use of Restaurant
customers;

(2) Operate the Restaurant seven (7) days per week throughout the year and at least during the
hours from 7:00 a.m. to 11:00 p.m., or such other hours as may from time to time be prescribed by McDonald’s
(except when the Restaurant is untenantable as a result of fire or other casualty), maintain sufficient supplies of
food and paper products, and employ adequate personnel so as to operate the Restaurant at its maximum capacity
and efficiency;

(h) Cause all employees of Franchisee, while working in the Restaurant, to: (i) wear uniforms
of such color, design, and other specifications as McDonald’s may designate from time to time; (ii) present a neat
and clean appearance; and (iii) render competent and courteous service to Restaurant customers;

(1) In the dispensing and sale of food products: (i) use only containers, cartons, bags, napkins,
other paper goods, and packaging bearing the approved trademarks and which meet the McDonald’s System
specifications and quality standards which McDonald’s may designate from time to time; (ii) use only those
flavorings, garnishments, and food and beverage ingredients which meet the McDonald’s System specifications and
quality standards which McDonald’s may designate from time to time; and (iii) employ only those methods of food

handling and preparation which McDonald’s may designate from time to time;



)] To make prompt payment in accordance with the terms of invoices rendered to Franchisee
on Franchisee’s purchase of fixtures, signs, equipment, and food and paper supplies; and
(k) At Franchisee’s own expense, comply with all federal, state, and local laws, ordinances,
and regulations affecting the operation of the Restaurant.
13. Best Efforts. Franchisee shall diligently and fully exploit the rights granted in this Franchise by
personally devoting full time and best efforts and, in case more than one individual has executed this Franchise as

the Franchisee, then shall personally devote full time and best efforts to the

operation of the Restaurant. Franchisee shall keep free from conflicting enterprises or any other activities which
would be detrimental to or interfere with the business of the Restaurant.

14. INTENTIONALLY DELETED.

15. Assignment. Without the prior written consent of McDonald’s, Franchisee’s interest in this
Franchise shall not be assigned or otherwise transferred in whole or in part (whether voluntarily or by operation of
law) directly, indirectly, or contingently, and then only in accordance with the terms of this paragraph 15.

(a) Death or Permanent Incapacity of Franchisee. Upon the death or permanent incapacity of
Franchisee, the interest of Franchisee in this Franchise may be assigned either pursuant to the terms of
paragraph 15(d) herein or to one or more of the following persons: Franchisee’s spouse, heirs, or nearest relatives
by blood or marriage, subject to the following conditions: (i) if, in the sole discretion of McDonald’s, such person
shall be capable of conducting the Restaurant business in accordance with the terms and conditions of this Franchise
and (ii) if such person shall also execute an agreement by which the person personally assumes full and
unconditional liability for and agrees to perform all the terms and conditions of this Franchise to the same extent as
the original Franchisee. If, in McDonald’s sole discretion, such person cannot devote full time and best efforts to
the operation of the Restaurant or lacks the capacity to operate the Restaurant in accordance with this Franchise,
McDonald’s shall have an option to operate and/or manage the Restaurant for the account of Franchisee or of
Franchisee’s estate until the deceased or incapacitated Franchisee’s interest is transferred to another party acceptable
to McDonald’s in accordance with the terms and conditions of this Franchise. However, in no event shall such
McDonald’s operation and management of the Restaurant continue for a period in excess of twelve (12) full calendar
months without the consent of Franchisee or Franchisee’s estate. In the event that McDonald’s so operates and/or
manages the Restaurant, McDonald’s shall make a complete account to and return the net income from such
operation to the Franchisee or to Franchisee’s estate, less a reasonable management fee and expenses. If the
disposition of the Restaurant to a party acceptable to McDonald’s has not taken place within twelve (12) months
from the date that McDonald’s has commenced the operation or management of the Restaurant on behalf of the
deceased or incapacitated Franchisee, then, in that event, McDonald’s shall have the option to purchase the
Restaurant at fair market value for cash or its common stock at its option.

(b) Assignment to Franchisee’s Corporation. Upon Franchisee’s compliance with such
requirements as may from time to time be prescribed by McDonald’s, including a Stockholders Agreement in the

form prescribed by McDonald’s, McDonald’s shall consent to an assignment to a corporation whose shares are



wholly owned and controlled by Franchisee. The corporate name of the corporation shall not include any of the
names or trademarks granted by this Franchise. Any subsequent assignment or transfer, either voluntarily or by
operation of law, of all or any part of said shares shall be made in compliance with the terms and conditions set
forth in paragraphs 15(a) and 15(d) herein.

(©) First Option to Purchase. Franchisee or Franchisee’s representative shall, at least twenty
(20) days prior to the proposed effective date, give McDonald’s written notice of intent to sell or otherwise transfer
this Franchise pursuant to paragraph 15(d). The notice shall set forth the name and address of the proposed
purchaser and all the terms and conditions of any offer. McDonald’s shall have the first option to purchase the
Restaurant by giving written notice to Franchisee of its intention to purchase on the same terms as the offer within
ten (10) days following McDonald’s receipt of such notice. However, if McDonald’s fails to exercise its option
and the Restaurant is not subsequently sold to the proposed purchaser for any reason, McDonald’s shall continue to
have, upon the same conditions, a first option to purchase the Restaurant upon the terms and conditions of any
subsequent offer.

(d) Other Assignment. In addition to any assignments or contingent assignments contemplated
by the terms of paragraphs 15(a) and 15(b), Franchisee shall not sell, transfer, or assign this Franchise to any person
or persons without McDonald’s prior written consent. Such consent shall not be arbitrarily withheld.

In determining whether to grant or to withhold such consent, McDonald’s shall consider of
each prospective transferee, by way of illustration, the following: (i) work experience and aptitude, (ii) financial
background, (iii) character, (iv) ability to personally devote full time and best efforts to managing the Restaurant,
(v) residence in the locality of the Restaurant, (vi) equity interest in the Restaurant, (vii) conflicting interests, and
(viii) such other criteria and conditions as McDonald’s shall then apply in the case of an application for a new
franchise to operate a McDonald’s restaurant. McDonald’s consent shall also be conditioned each upon such
transferee’s execution of an agreement by which transferee personally assumes full and unconditional liability for
and agrees to perform from the date of such transfer all obligations, covenants, and agreements contained in this
Franchise to the same extent as if transferee had been an original party to this Franchise. Franchisee and each
transferor shall continue to remain personally liable for all affirmative obligations, covenants, and agreements
contained herein for the full term of this Franchise or for such shorter period as McDonald’s may, in its sole
discretion, determine. Upon each assignment or other transfer of this Franchise to any person or persons under the
terms and conditions of this paragraph 15(d), the percentage royalty charge owing to McDonald’s after the date of
such assignment or transfer shall be automatically adjusted to the then prevailing percentage royalty charge required
under new Franchises issued by McDonald’s for similar McDonald’s restaurants at the time of such assignment or
transfer.

16. Franchisee Not an Agent of McDonald’s. Franchisee shall have no authority, express or implied,
to act as agent of McDonald’s or any of its affiliates for any purpose. Franchisee is, and shall remain, an independent
contractor responsible for all obligations and liabilities of, and for all loss or damage to, the Restaurant and its

business, including any personal property, equipment, fixtures, or real property connected therewith, and for all



claims or demands based on damage or destruction of property or based on injury, illness, or death of any person
or persons, directly or indirectly, resulting from the operation of the Restaurant. Further, Franchisee and
McDonald’s are not and do not intend to be partners, associates, or joint employers in any way and McDonald’s
shall not be construed to be jointly liable for any acts or omissions of Franchisee under any circumstances.

17. Insurance. Franchisee shall, upon taking possession of the Restaurant, acquire and maintain in
effect such insurance with such coverages as may be required by the terms of any lease of the Restaurant premises
to McDonald’s, and in any event, Franchisee shall acquire and maintain in effect not less than the following
coverages in the following minimum amounts:

(a) Worker’s Compensation insurance prescribed by law in the state in which the Restaurant
is located and Employer’s Liability Insurance with $100,000/$500,000/$100,000 minimum limit. If the state in
which the Restaurant is located allows the option of not carrying Worker’s Compensation Insurance, and Franchisee
chooses to exercise that option, Franchisee shall nonetheless carry and maintain other insurance with coverage and
limits as approved by McDonald’s.

(b) Commercial general liability insurance in a form approved by McDonald’s with a limit of
$5,000,000 per occurrence/$5,000,000 aggregate.

(©) All such insurance as may be required under the Lease.

All insurance policies required to be carried hereunder shall name McDonald’s and any
party designated by McDonald’s as additional insureds, as their interests may appear in this Franchise. All policies
shall be effective on or prior to the date Franchisee is given possession of the Restaurant premises for the purpose
of installing equipment or opening the Restaurant, whichever occurs first, and evidence of payment of premiums
and duplicate copies of policies of the insurance required herein shall be delivered to McDonald’s at least thirty
(30) days prior to the date that Franchisee opens for business and/or thirty (30) days prior to the expiration date of
an existing policy of insurance. All policies of insurance shall include a provision prohibiting cancellations or
material changes to the policy thereof until thirty (30) days prior written notice has been given to McDonald’s.

In the event Franchisee shall fail to obtain the insurance required herein, McDonald’s may,
but is not obligated to, purchase said insurance, adding the premiums paid to Franchisee’s monthly rent. (Franchisee
may authorize McDonald’s to purchase and to administer the required minimum insurance on Franchisee’s behalf.
However, McDonald’s, by placement of the required minimum insurance, assumes no responsibility for premium
expense nor guarantees payment for any losses sustained by Franchisee.) McDonald’s may relieve itself of all
obligations with respect to the purchase and administration of such required insurance coverage by giving ten (10)
days written notice to Franchisee.

All insurance shall be placed with a reputable insurance company licensed to do business
in the state in which the Restaurant is located and having a Financial Size Category equal to or greater than IX and
Policyholders Rating of “A+” or “A”, as assigned by Alfred M. Best and Company, Inc., unless otherwise approved
by McDonald’s.
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18. Material Breach. The parties agree that the happening of any of the following events shall
constitute a material breach of this Franchise and violate the essence of Franchisee’s obligations and, without
prejudice to any of its other rights or remedies at law or in equity, McDonald’s, at its election, may terminate this
Franchise upon the happening of any of the following events:

(a) Franchisee shall fail to maintain and operate the Restaurant in a good, clean, wholesome
manner and in compliance with the standards prescribed by the McDonald’s System;

(b) Franchisee shall be adjudicated a bankrupt, become insolvent, or a receiver, whether
permanent or temporary, for all or substantially all of Franchisee’s property, shall be appointed by any court, or
Franchisee shall make a general assignment for the benefit of creditors, or a voluntary or involuntary petition under
any bankruptcy law shall be filed with respect to Franchisee and shall not be dismissed within thirty (30) days
thereafter;

(©) Any payment owing to McDonald’s is not paid within thirty (30) days after the date such
payment is due;

(d) Any judgment or judgments aggregating in excess of $5,000.00 against Franchisee or any
lien in excess of $5,000.00 against Franchisee’s property shall remain unsatisfied or unbonded of record in excess
of thirty (30) days;

(e) Franchisee shall cause, suffer, or permit (voluntarily or involuntarily) Franchisee’s right of
possession as lessee or sublessee of the premises on which the Restaurant is located to be terminated prematurely
for any cause whatever;

® Franchisee shall acquire any interest in a business in violation of paragraph 11(a);

(g) Franchisee shall duplicate the McDonald’s System in violation of paragraph 11(c);

(h) Franchisee shall make or cause a disclosure of any portion of the McDonald’s System in
violation of paragraph 11(d) or shall make or cause a disclosure of part of the McDonald’s System business manuals;

(1) Franchisee shall violate paragraph 11(e) by use of any name, trademark, service mark, or
other intellectual property right exceeding the restrictions of said paragraph 11;

G) Franchisee shall knowingly sell food or beverage products other than those designated by
McDonald’s or which fail to conform to McDonald’s System specifications for those products, or which are not
prepared in accordance with the methods prescribed by McDonald’s, or fail to sell products designated by
McDonald’s;

k) Any assignment or other transfer of any interest of the Franchisee in this Franchise shall
occur in violation of paragraph 15(d) herein;

Q) Franchisee shall deny McDonald’s the right to inspect the Restaurant at reasonable times;

(m) Franchisee shall fail to make or make repeated delays in the prompt payment of undisputed
invoices from suppliers or in the remittance of payments as required by this Franchise;

(n) Franchisee makes any misrepresentations to McDonald’s relating to the acquisition and/or

ownership of this Franchise;
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(o) Franchisee engages in public conduct which reflects materially and unfavorably upon the
operation of the Restaurant, the reputation of the McDonald’s System, or the goodwill associated with the
McDonald’s trademarks; provided that engaging in legitimate political activity (including testifying, lobbying, or
otherwise attempting to influence legislation) shall not be grounds for termination;

(p) Franchisee is convicted of, pleads guilty or no contest to a felony, or any other crime that
is reasonably likely to adversely affect the McDonald’s System, the Restaurant, or the goodwill associated with the
McDonald’s trademarks; or

) Franchisee intentionally understates Gross Sales reported to McDonald’s.

19. Other Breaches. 1f Franchisee fails in the performance of any of the terms and conditions of this
Franchise (other than performance of the terms and conditions listed in paragraph 18), Franchisee shall be guilty of
a breach of this Franchise which shall not (except in the case of repeated breaches of the same or of different terms
and conditions of this Franchise) constitute grounds for termination of this Franchise. McDonald’s shall have the
right to seek judicial enforcement of its rights and remedies, including, but not limited to, injunctive relief, damages,
or specific performance. Notwithstanding any of the provisions of this paragraph 19, any uncured breach of the
terms of this Franchise (whether of paragraph 18 or 19) shall be sufficient reason for McDonald’s to withhold
approval of its consent to any assignment or transfer of Franchisee’s interest in this Franchise provided for herein.

20. Effect of Termination.

(a) In the event of any material breach of this Franchise, McDonald’s shall have an immediate
right to enter and take possession of the Restaurant in order to maintain continuous operation of the Restaurant, to
provide for orderly change of management and disposition of personal property, and to otherwise protect
McDonald’s interest.

(b) Upon termination of this Franchise due to any breach or breaches, Franchisee shall not,
without the prior written consent of McDonald’s, remove any furniture, fixtures, signs, equipment, other property,
or leasehold improvements from the premises either prior to or for a period of thirty (30) days following such
termination. McDonald’s shall have the option for thirty (30) days following any such termination to purchase
Franchisee’s furniture, fixtures, signs, equipment, other property, and leasehold improvements or any portion
thereof for a sum equal to the fair market value of such property. In the event of such a termination, there shall be
no payment by McDonald’s for intangible assets of Franchisee.

(©) Upon termination of this Franchise due to the expiration of its term or as a result of any
eminent domain proceedings affecting the premises upon which the Restaurant is situated, Franchisee shall not
remove any furniture, fixtures, signs, equipment, other property, or leasehold improvements within sixty (60) days
prior to the date specified for termination or the date specified for takeover by any public authority. McDonald’s
shall, upon written notice of its intention to purchase said property at least thirty (30) days prior to such date of
termination, have the option to purchase Franchisee’s furniture, fixtures, signs, equipment, other property, and
leasehold improvements or any portion thereof for a sum equal to the fair market value of such property. In the

event of such a termination, there shall be no payment by McDonald’s for intangible assets of Franchisee.
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(d) Upon termination or expiration of this Franchise, Franchisee shall: (i) forthwith return to
McDonald’s the business manuals furnished to Franchisee, together with all other material containing trade secrets,
operating instructions, or business practices; (ii) discontinue the use of the McDonald’s System and its associated
trade names, service marks, and trademarks or the use of any and all signs and printed goods bearing such names
and marks, or any reference to them; (iii) not disclose, reveal, or publish all or any portion of the McDonald’s
System; and (iv) not thereafter use any trade name, service mark, or trademark similar to or likely to be confused
with any trade name, service mark, or trademark used at any time in the McDonald’s System.

21. Effect of Waivers. No waiver by McDonald’s or any breach or a series of breaches of this Franchise
shall constitute a waiver of any subsequent breach or waiver of the terms of this Franchise.

22. Notices. Any notice hereunder shall be in writing and shall be delivered by personal service or by
United States certified or registered mail, with postage prepaid, addressed to Franchisee at the Restaurant or to
McDonald’s at 110 N. CARPENTER STREET, CHICAGO, ILLINOIS 60607. Either party, by a similar written
notice, may change the address to which notices shall be sent.

23. Cost of Enforcement. If McDonald’s institutes any action at law or in equity against Franchisee
to secure or protect McDonald’s rights under or to enforce the terms of this Franchise, in addition to any judgment
entered in its favor, McDonald’s shall be entitled to recover such reasonable attorneys’ fees as may be allowed by
the court together with court costs and expenses of litigation.

24, Indemnification. 1f McDonald’s shall be subject to any claim, demand, or penalty or become a
party to any suit or other judicial or administrative proceeding by reason of any claimed act or omission by
Franchisee or Franchisee’s employees or agents, or by reason of any act occurring on the Restaurant premises, or
by reason of an omission with respect to the business or operation of the Restaurant, Franchisee shall indemnify
and hold McDonald’s harmless against all judgments, settlements, penalties, and expenses, including attorneys’
fees, court costs, and other expenses of litigation or administrative proceeding, incurred by or imposed on
McDonald’s in connection with the investigation or defense relating to such claim, litigation, or administrative
proceeding and, at the election of McDonald’s, Franchisee shall also defend McDonald’s.

25. Construction and Severability. All references in this Franchise to the singular shall include the
plural where applicable. If any part of this Franchise for any reason shall be declared invalid, such decision shall
not affect the validity of any remaining portion, which shall remain in full force and effect. In the event that any
material provision of this Franchise shall be stricken or declared invalid, McDonald’s reserves the right to terminate
this Franchise.

26. Scope and Modification of Franchise. This Franchise (including Exhibit A and any riders hereto)
constitutes the entire agreement between the parties and supersedes all prior and contemporaneous, oral or written,
agreements or understandings of the parties. Nothing in this Franchise or in any related agreement, however, is
intended to disclaim the representations made in the Franchise Disclosure Document furnished to Franchisee. No
interpretation, change, termination, or waiver of any of the provisions hereof shall be binding upon McDonald’s

unless in writing signed by an officer or franchising director of McDonald’s, and which is specifically identified as
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an amendment hereto. No modification, waiver, termination, rescission, discharge, or cancellation of this Franchise
shall affect the right of any party hereto to enforce any claim or right hereunder, whether or not liquidated, which
occurred prior to the date of such modification, waiver, termination, rescission, discharge, or cancellation.

27. Governing Laws. The terms and provisions of this Franchise shall be interpreted in accordance
with and governed by the laws of the state of Illinois.

28. Acknowledgment. Franchisee acknowledges that:

(a) The term of this Franchise is set forth in paragraph 2(b) hereof with no promise or
representation as to the renewal of this Franchise or the grant of a new franchise;

(b) Franchisee hereby represents that Franchisee has received a copy of this Franchise, has
read and understands all obligations being undertaken, and has had an opportunity to consult with Franchisee’s
attorney with respect thereto at least seven (7) calendar days prior to execution;

(©) No representation has been made by McDonald’s as to the future profitability of the
Restaurant;

(d) Prior to the execution of this Franchise, Franchisee has worked at a McDonald’s restaurant
and has had ample opportunity to contact existing franchisees of McDonald’s and to investigate all representations
made by McDonald’s relating to the McDonald’s System;

(e) This Franchise establishes the Restaurant at the location specified on page 1 hereof only

29 ¢

and that no “exclusive,” “protected,” or other territorial rights in the contiguous market area of such Restaurant is
hereby granted or inferred,

® This Franchise supersedes any and all other agreements and representations respecting the
Restaurant and contains all the terms, conditions, and obligations of the parties with respect to the grant of this
Franchise; however, nothing in this Franchise or in any related agreement is intended to disclaim the representations
made in the Franchise Disclosure Document furnished to Franchisee;

(2) McDonald’s or its affiliates are the sole owner(s) of the trademarks, trade names, service
marks, and goodwill associated therewith, respectively, and Franchisee acquires no right, title, or interest in those
names and marks other than the right to use them only in the manner and to the extent prescribed and approved by
McDonald’s;

(h) No future franchise or offers of franchises for additional McDonald’s restaurants, other
than this Franchise, have been promised to Franchisee and any other franchise offer shall only be in writing,
executed by an officer or franchising director of McDonald’s, and identified as a Franchise Agreement or New
Term Offer Letter;

(1) Neither McDonald’s nor anyone acting on its behalf has made any representations,
inducements, promises, or agreements, orally or otherwise, respecting the subject matter of this Franchise, which is
not embodied herein or set forth in the Franchise Disclosure Document; and

)] This Franchise is offered to Franchisee personally and to no others, and may not be

accepted by any other person, partnership, or corporation, or transferred by assignment, will, or operation of law.
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IN WITNESS WHEREOF, the parties hereto set their hands and seals, in duplicate, the day and year in

this instrument first above written.

McDONALD’S USA, LLC Franchisee
By:

Date
Prepared By:

Date
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The following changes are made to the Franchise Agreement in the following states:

Hawaii

Maryland

The following Rider is attached to the Franchise Agreement:

This Rider is made and entered into as of , 20 (this “Agreement”) by and
between , a (“Franchisee”) and McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement dated
, 20__. This Rider is annexed to and forms part of the
Franchise Agreement. This Agreement is being signed because (a) any of the franchise offer
or sales activity occurred in Hawaii, or (b) Franchisee is a resident of Hawaii.

2. Acknowledgements:

The acknowledgements in Sections 28(b), (c), (d), and (i) of the Franchise Agreement are
hereby deleted.

The following language is added to the end of Section 28 of the Franchise Agreement: No
statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in connection
with the commencement of the Franchise shall have the effect of (i) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by McDonald’s, or other person acting on behalf of
McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.

The following Rider is attached to the Franchise Agreement:
This Rider is made and entered into as of , 20 (this “Agreement”) by and

between ,a (“Franchisee”) and McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement dated
, 20 that has been signed concurrently with the signing of
this Rider. This Rider is annexed to and forms part of the Franchise Agreement. This Rider is
being signed because (a) Franchisee is a resident of Maryland, or (b) the Restaurant will be
located or operated in Maryland.

2. Governing Laws. The following sentence is added to the end of Section 27:

However, to the extent required by applicable law, Maryland law will apply to claims arising
under the Maryland Franchise Registration and Disclosure Law.

3. Acknowledgment. The following language is added to the end of Section 28 of the Franchise
Agreement:

Such acknowledgments are not intended to nor shall they act as a release, estoppel or waiver
of any liability incurred under the Maryland Franchise Registration and Disclosure Law.

No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the Franchise shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by McDonald’s, or other person acting on behalf



Minnesota

North Dakota

Washington

of McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.

The acknowledgements in Sections 28(b), (c), (d) of the Franchise Agreement are hereby
deleted.

Paragraph 27 continues with, “Nothing in this Franchise or the Franchise Disclosure Document
shall in any way abrogate or reduce any rights of the Franchisee as provided for in Minnesota
Statutes, Chapter 80C, or Franchisee’s rights to any procedure, forum, or remedies provided for by
the laws of the jurisdiction.”

A new Paragraph 28(h) is inserted (and remaining sub-paragraphs are renamed (i) through (k)) as
follows: “McDonald’s considers the trademarks, trade names, logo types, service marks, and
commercial symbols to be valuable property rights and continually protects against infringement
of these assets. It protects franchisees against claims of infringement or unfair competition to which
the franchisees might become subjected because of their authorized use of the trademarks, service
marks, logo types, or other commercial symbols in the United States.”

Paragraph 28(1) is added as follows: “With respect to franchises governed by Minnesota law,
McDonald’s will comply with Minnesota Statutes Section 80C.14, Subdivisions 3, 4, and 5 which
require, except in certain specified cases, that the Franchisee be given ninety (90) days notice of
termination (with sixty (60) days to cure) and 180 days notice for non-renewal of this Franchise;
and that consent to the transfer of this Franchise will not be unreasonably withheld.”

Paragraph 11(b) continues with, “Covenants not to compete such as those mentioned above are
generally considered unenforceable in the State of North Dakota. However, Franchisee and
McDonald’s agree to enforce these provisions to the extent allowed under law.”

Paragraph 27 continues with, “, except that North Dakota law will govern with respect to claims
arising under the North Dakota Franchise Investment Law.”

Paragraph 28(k) is added as follows: “In recognition of the requirements of the Washington
Franchise Investment Protection Act (the “Act”) and the rules and regulations promulgated
thereunder, this Franchise shall be modified as follows:

The State of Washington has a statute, RCW 19.100.180, which might supersede this Franchise in
Franchisee’s relationship with McDonald’s, including the areas of termination and renewal of this
Franchise. There also might be court decisions which supersede this Franchise in Franchisee’s
relationship with McDonald’s, including the areas of termination and renewal of this Franchise.

In the event of a conflict of laws, to the extent required by the Act, the provisions of the Act,
Chapter 19.100 RCW, shall prevail.

To the extent required by the Act, a release or waiver of rights executed by a franchisee shall not
include rights under the Act except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel. Provisions
such as those which unreasonably restrict or limit the statute of limitations period for claims under
the Act, rights or remedies under the Act, such as a right to a jury trial, might not be enforceable;
however, McDonald’s and Franchisee agree to enforce them to the maximum extent the law
allows.”

For California, Illinois, Indiana, Michigan, Minnesota, New York, North Dakota, Rhode Island, South
Dakota, Virginia, Washington and Wisconsin, the following Rider is attached to the Franchise Agreement:



This Rider is made and entered into as of , 20 (this “Agreement”) by and
between ,a (“Franchisee”) and McDonald’s
USA, LLC, a Delaware limited liability company (“McDonald’s”).

L.

Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement dated
, 20__. This Rider is annexed to and forms part of the

Franchise Agreement.

Acknowledgment. The following language is added to the end of Section 28 of the Franchise
Agreement: No statement, questionnaire, or acknowledgment signed or agreed to by
Franchisee in connection with the commencement of the Franchise shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by McDonald’s, or other person acting on
behalf of McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.




EXHIBIT C
FRANCHISE AGREEMENT (SATELLITE)

[CITY, STATE]

[Address]
L/C:
File #:
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Franchise”) made this day of , for the
operation of a McDonald’s restaurant located at (the
“Restaurant”) by and between:

McDONALD’S USA, LLC,

a Delaware limited liability company,
(“McDonald’s”)

and

(collectively “Franchisee™)
for the purpose of granting the Franchisee the rights necessary to operate the Restaurant.

In consideration of the mutual rights and obligations contained herein McDonald’s and Franchisee agree as
follows:
I. Nature and Scope of Franchise.
(a) McDonald’s operates a restaurant system (“McDonald’s System”). The McDonald’s
System is a comprehensive system for the ongoing development, operation, and maintenance of McDonald’s
restaurant locations which have been selected and developed for the retailing of a limited menu of uniform and
quality food products, emphasizing prompt and courteous service in a clean, wholesome atmosphere which is
intended to be attractive to children and families and includes proprietary rights in certain valuable trade names,
service marks, and trademarks, including the trade names “McDonald’s” and “McDonald’s Hamburgers,” designs
and color schemes for restaurant buildings, signs, equipment layouts, formulas and specifications for certain food
products, methods of inventory and operation control, bookkeeping and accounting, and manuals covering business
practices and policies. The McDonald’s System is operated and is advertised widely within the United States of
America and in certain foreign countries.
(b) McDonald’s holds the right to authorize the adoption and use of the McDonald’s System
at the Restaurant. The rights granted to the Franchisee to operate the Restaurant are set forth in this Franchise,

including the Operator’s Lease (“Lease”) which is attached hereto as Exhibit A, incorporated in this Franchise.
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(©) The foundation of the McDonald’s System and the essence of this Franchise is the
adherence by Franchisee to standards and policies of McDonald’s providing for the uniform operation of all
McDonald’s restaurants within the McDonald’s System including, but not limited to, serving only designated food
and beverage products; the use of only prescribed equipment and building layout and designs; strict adherence to
designated food and beverage specifications and to McDonald’s prescribed standards of Quality, Service, and
Cleanliness in the Restaurant operation. Compliance by Franchisee with the foregoing standards and policies in
conjunction with the McDonald’s trademarks and service marks provides the basis for the valuable goodwill and
wide family acceptance of the McDonald’s System. Moreover, the establishment and maintenance of a close
personal working relationship with McDonald’s in the conduct of Franchisee’s McDonald’s restaurant business,
Franchisee’s accountability for performance of the obligations contained in this Franchise, and Franchisee’s
adherence to the tenets of the McDonald’s System constitute the essence of this Franchise.

(d) The provisions of this Franchise shall be interpreted to give effect to the intent of the parties
stated in this paragraph 1 so that the Restaurant shall be operated in conformity to the McDonald’s System through
strict adherence to McDonald’s standards and policies as they exist now and as they may be from time to time
modified.

(e) Franchisee acknowledges Franchisee’s understanding of McDonald’s basic business policy
that McDonald’s will grant franchises only to those individuals who live in the locality of their McDonald’s
restaurant, actually own the entire equity interest in the business of the Restaurant and its profits, and who will work
full time at their McDonald’s restaurant business. Franchisee represents, warrants, and agrees that Franchisee
actually owns the complete equity interest in this Franchise and the profits from the operation of the Restaurant,
and that Franchisee shall maintain such interest during the term of this Franchise except only as otherwise permitted
pursuant to the terms and conditions of this Franchise. Franchisee agrees to furnish McDonald’s with such evidence
as McDonald’s may request, from time to time, for the purpose of assuring McDonald’s that Franchisee’s interest
remains as represented herein.

® Franchisee agrees to pay to McDonald’s all required payments under this Franchise,
including, without limitation, the payments set forth in paragraphs 8 and 9 herein and paragraph 3.01 of the Lease.
All payments hereby required constitute a single financial arrangement between Franchisee and McDonald’s which,
taken as a whole and without regard to any designation or descriptions, reflect the value of the authorization being
made available to the Franchisee by McDonald’s in this Franchise and the services rendered by McDonald’s during

the term hereof.

2. Franchise Grant and Term.
(a) McDonald’s grants to Franchisee for the following stated term the right, license, and
privilege:
(1) to adopt and use the McDonald’s System at the Restaurant;
(i1) to advertise to the public that Franchisee is a franchisee of McDonald’s;



(iii)  to adopt and use, but only in connection with the sale of those food and beverage
products which have been designated by McDonald’s at the Restaurant, the trade names, trademarks, and service
marks which McDonald’s shall designate, from time to time, to be part of the McDonald’s System; and

(iv) to occupy the Restaurant as provided herein.

The rights granted under this Franchise are limited to the Restaurant’s location only.

(b) The term of this Franchise shall begin on and end on ,

unless terminated prior thereto pursuant to the provisions hereof.

3. General Services of McDonald’s. McDonald’s shall advise and consult with Franchisee
periodically in connection with the operation of the Restaurant and also, upon Franchisee’s request, at other
reasonable times. McDonald’s shall communicate to Franchisee know-how, new developments, techniques, and
improvements in areas of restaurant management, food preparation, and service which are pertinent to the operation
of a restaurant using the McDonald’s System. The communications shall be accomplished by visits by operations
consultants, printed and filmed reports, seminars, and newsletter mailings. McDonald’s shall also make available
to Franchisee all additional services, facilities, rights, and privileges relating to the operation of the Restaurant
which McDonald’s makes generally available, from time to time, to all its franchisees operating McDonald’s
restaurants.

4. Manuals. McDonald’s shall provide Franchisee with the business manuals prepared for use by
franchisees of McDonald’s restaurants similar to the Restaurant. The business manuals contain detailed information
including: (a) required operations procedures; (b) methods of inventory control; (c) bookkeeping and accounting
procedures; (d) business practices and policies; and (e) other management and advertising policies. Franchisee
agrees to promptly adopt and use exclusively the formulas, methods, and policies contained in the business manuals,
now and as they may be modified from time to time. Franchisee acknowledges that McDonald’s or its affiliates
own all proprietary rights in and to the McDonald’s System and that the information revealed in the business
manuals, in their entirety, constitute confidential trade secrets. Without the prior written consent of McDonald’s,
Franchisee shall not disclose the contents of the business manuals to any person, except employees of Franchisee
for purposes related solely to the operation of the Restaurant, nor shall Franchisee reprint or reproduce the manuals
in whole or in part for any purpose except in connection with instruction of employees in the operation of the
Restaurant. Such manuals, as modified from time to time, and the policies contained therein, are incorporated in
this Franchise by reference.

5. Advertising. McDonald’s employs both public relations and advertising specialists who formulate
and carry out national and local advertising programs for the McDonald’s System.

Franchisee shall use only advertising and promotional materials and programs provided by
McDonald’s or approved in advance, in writing, by McDonald’s. Neither the approval by McDonald’s of
Franchisee’s advertising and promotional material nor the providing of such material by McDonald’s to Franchisee

shall, directly or indirectly, require McDonald’s to pay for such advertising or promotion.



Franchisee shall expend during each calendar year for advertising and promotion of the Restaurant
to the general public an amount which is not less than four percent (4%) of Gross Sales (as that term is defined in
paragraph 7) for such year. Expenditures by Franchisee to national and regional cooperative advertising and
promotion of the McDonald’s System, or to a group of McDonald’s restaurants which includes the Restaurant, shall
be a credit against the required minimum expenditures for advertising and promotion to the general public.

6. Training. McDonald’s shall make available to Franchisee the services of Hamburger University,
the international training center for the McDonald’s System. Franchisee acknowledges the importance of quality
of business operation among all restaurants in the McDonald’s System and agrees to enroll Franchisee and
Franchisee’s managers, present and future, at Hamburger University or at such other training center as may be
designated by McDonald’s from time to time. McDonald’s shall bear the cost of maintaining Hamburger University
and any other training centers, including the overhead costs of training, staff salaries, materials, and all technical
training tools, and agrees to provide to Franchisee both basic and advanced instruction for the operation of a
McDonald’s System restaurant. Franchisee shall pay all traveling, living, compensation, or other expenses incurred
by Franchisee and Franchisee’s employees in connection with attendance at Hamburger University or such other
training centers.

7. Gross Sales. For the purposes of this Franchise, the term “Gross Sales” shall mean all revenues
from sales of the Franchisee based upon all business conducted upon or from the Restaurant, whether such sales be
evidenced by check, cash, credit, charge account, exchange, or otherwise, and shall include, but not be limited to,
the amounts received from the sale of goods, wares, and merchandise, including sales of food, beverages, and
tangible property of every kind and nature, promotional or otherwise, and for services performed from or at the
Restaurant, together with the amount of all orders taken or received at the Restaurant, whether such orders be filled
from the Restaurant or elsewhere. Gross Sales shall not include sales of merchandise for which cash has been
refunded, provided that such sales shall have previously been included in Gross Sales. There shall be deducted
from Gross Sales the price of merchandise returned by customers for exchange, provided that such returned
merchandise shall have been previously included in Gross Sales, and provided that the sales price of merchandise
delivered to the customer in exchange shall be included in Gross Sales. Gross Sales shall not include the amount
of any sales tax imposed by any federal, state, municipal, or other governmental authority directly on sales and
collected from customers, provided that the amount thereof is added to the selling price or absorbed therein and
actually paid by the Franchisee to such governmental authority. Each charge or sale upon credit shall be treated as
a sale for the full price in the month during which such charge or sale shall be made, irrespective of the time when
the Franchisee shall receive payment (whether full or partial) therefor.

8. (a) Royalty. Franchisee shall pay a monthly royalty on or before the tenth (10th) day of the
following month in an amount equal to [ ] percent ([ ]%) of the Gross Sales of the Restaurant (FDD note: see Item
6, Footnote 2) for the preceding month immediately ended.

(b) Method of Payment. Franchisee shall at all times participate in the McDonald’s automatic

debit/credit transfer program as specified by McDonald’s from time to time for the payment of all amounts due



McDonald’s pursuant to this Franchise. Franchisee shall execute and deliver to McDonald’s such documents and
instruments as may be necessary to establish and maintain said automatic debit/credit transfer program.

(©) Interest on Delinquencies. In the event that the Franchisee is past due on the payment of
any amount due McDonald’s under this Franchise, including accrued interest, the Franchisee shall be required, to
the extent permitted by law, to pay interest on the past due amount to McDonald’s for the period beginning with
the original due date for payment to the date of actual payment at an annual rate equal to the highest rate allowed
by law or, if there is no maximum rate permitted by law, then fifteen percent (15%). Such interest will be calculated
on the basis of monthly compounding and the actual number of days elapsed divided by 365.

9. Initial Fee and Annual Fee. Franchisee acknowledges that: (a) the initial grant of this Franchise
constitutes the sole consideration for the payment of (i) an Initial Fee of Five Hundred Dollars ($500.00) paid by

Franchisee to McDonald’s on the opening date of the Restaurant; and (ii) an Annual Fee of

S ) to be paid by Franchisee to McDonald’s beginning on the first anniversary of the opening date of
the Restaurant and on each subsequent anniversary; and (b) the fees have been earned by McDonald’s (except where
the construction of the Restaurant has not been completed within one (1) year from the date of the execution and
delivery of this Franchise). If the Restaurant has not been constructed or is not ready for occupancy at the time of
the execution of this Franchise, McDonald’s shall use its best efforts to expedite the construction and lease of the
Restaurant to Franchisee. However, McDonald’s shall not be liable to Franchisee in any manner for any delays in
or lack of completion of such construction for any reason. McDonald’s shall be under no obligation to enforce
performance or to seek other remedies for non-performance of any lease, clause, or contract necessary for the
construction of the Restaurant and reserves the right, in case construction of the Restaurant should be abandoned,
the lease assigned, or other interest in the premises be relinquished, to terminate this Franchise upon reimbursement
to Franchisee of the Initial Fee. At such time as the Restaurant is completed and ready for occupancy, the Initial
Fee shall be deemed to be earned. If the Restaurant is not ready for occupancy within one (1) year from the date of
this Franchise, Franchisee shall have the right to terminate this Franchise and obtain an immediate refund of the
Initial Fee upon written request to McDonald’s.

10. Reports. On or before 11:00 a.m. Central Standard Time on the first business day of each month,
Franchisee shall render, in a manner specified by McDonald’s, a statement, in such form as McDonald’s shall
reasonably require from time to time, of all receipts from the operation of the Restaurant for the preceding month
immediately ended. On or before the twenty-fifth (25th) day of each month Franchisee shall submit to McDonald’s
an operating statement and a statistical report for the previous month in form satisfactory to McDonald’s.
Franchisee shall keep and preserve full and complete records of Gross Sales for at least three (3) years in a manner
and form satisfactory to McDonald’s and shall also deliver such additional financial and operating reports and other
information as McDonald’s may reasonably request on the forms and in the manner prescribed by McDonald’s.
Franchisee further agrees to submit within ninety (90) days following the close of each fiscal year of the Restaurant’s
operation, a profit and loss statement covering operations during such fiscal year and a balance sheet taken as of the

close of such fiscal year, all prepared in accordance with generally accepted accounting principles. The profit and



loss statement and the balance sheet shall, if McDonald’s shall request certification, be certified by a certified public
accountant. Franchisee shall at Franchisee’s expense cause Franchisee’s public accountant and certified public
accountant, if any, to consult with McDonald’s concerning such statement and balance sheet. The original of each
such report required by this paragraph 10 shall be mailed to McDonald’s at the address indicated in paragraph 22
herein.

McDonald’s shall have the right to inspect and/or audit Franchisee’s accounts, books, records, and
tax returns at all reasonable times to ensure that Franchisee is complying with the terms of this Franchise. If such
inspection discloses that Gross Sales actually exceeded the amount reported by Franchisee as Gross Sales by an
amount equal to two percent (2%) or more of Gross Sales originally reported to McDonald’s, Franchisee shall bear
the cost of such inspection and audit.

11. Restrictions. Franchisee agrees and covenants as follows:

(a) During the term of this Franchise, Franchisee shall not, without the prior written consent
of McDonald’s, directly or indirectly, engage in, acquire any financial or beneficial interest (including interests in
corporations, partnerships, trusts, unincorporated associations, or joint ventures) in, or become a landlord for any
restaurant business, which is similar to the Restaurant.

(b) Franchisee shall not, for a period of eighteen (18) months after termination of this Franchise
for any reason or the sale of the Restaurant, directly or indirectly, engage in or acquire any financial or beneficial
interest (including any interest in corporations, partnerships, trusts, unincorporated associations, or joint ventures)
in, or become a landlord of any restaurant business which is similar to the Restaurant within a ten-mile radius of
the Restaurant.

(©) Franchisee shall not appropriate, use, or duplicate the McDonald’s System, or any portion
thereof, for use at any other self-service, carry-out, or other similar restaurant business.

(d) Franchisee shall not disclose or reveal any portion of the McDonald’s System to a
non-franchisee other than to Franchisee’s Restaurant employees as an incident of their training.

(e) Franchisee shall acquire no right to use, or to license the use of, any name, mark, or other
intellectual property right granted or to be granted herein, except in connection with the operation of the Restaurant.

The restrictions contained in paragraphs 11(a) and 11(b) herein shall not apply to ownership of less
than two percent (2%) of the shares of a company whose shares are listed and traded on a national or regional
securities exchange.

12. Compliance With Entire System. Franchisee acknowledges that every component of the
McDonald’s System is important to McDonald’s and to the operation of the Restaurant as a McDonald’s restaurant,
including a designated menu of food and beverage products; uniformity of food specifications, preparation methods,
quality, and appearance; and uniformity of facilities and service.

McDonald’s shall have the right to inspect the Restaurant at all reasonable times to ensure that

Franchisee’s operation thereof is in compliance with the standards and policies of the McDonald’s System.



Franchisee shall comply with the entire McDonald’s System, including, but not limited to, the
following:

(a) Operate the Restaurant in a clean, wholesome manner in compliance with prescribed
standards of Quality, Service, and Cleanliness; comply with all business policies, practices, and procedures imposed
by McDonald’s; serve at the Restaurant only those food and beverage products now or hereafter designated by
McDonald’s; and maintain the building, fixtures, equipment, signage, seating and decor, and parking area in a good,
clean, wholesome condition and repair, and well lighted and in compliance with designated standards as may be
prescribed from time to time by McDonald’s;

(b) Purchase kitchen fixtures, lighting, seating, signs, and other equipment in accordance with
the equipment specifications and layout initially designated by McDonald’s and, promptly after notice from
McDonald’s that the Restaurant premises are ready for occupancy, cause the installation thereof;

(©) Keep the Restaurant constructed and equipped in accordance with the building blueprints
and equipment layout plans that are standard in the McDonald’s System or as such blueprints and plans may be
reasonably changed from time to time by McDonald’s;

(d) Franchisee shall not, without the prior written consent of McDonald’s: (i) make any
building design conversion or (ii) make any alterations, conversions, or additions to the building, equipment, or
parking area;

(e) Make repairs or replacements required: (i) because of damage or wear and tear or (ii) in
order to maintain the Restaurant building and parking area in good condition and in conformity to blueprints and
plans;

® Where parking is provided, maintain the parking area for the exclusive use of Restaurant
customers;

(2) Operate the Restaurant seven (7) days per week throughout the year and at least during the
hours from 7:00 a.m. to 11:00 p.m., or such other hours as may from time to time be prescribed by McDonald’s
(except when the Restaurant is untenantable as a result of fire or other casualty), maintain sufficient supplies of
food and paper products, and employ adequate personnel so as to operate the Restaurant at its maximum capacity
and efficiency;

(h) Cause all employees of Franchisee, while working in the Restaurant, to: (i) wear uniforms
of such color, design, and other specifications as McDonald’s may designate from time to time; (ii) present a neat
and clean appearance; and (iii) render competent and courteous service to Restaurant customers;

(1) In the dispensing and sale of food products: (i) use only containers, cartons, bags, napkins,
other paper goods, and packaging bearing the approved trademarks and which meet the McDonald’s System
specifications and quality standards which McDonald’s may designate from time to time; (ii) use only those
flavorings, garnishments, and food and beverage ingredients which meet the McDonald’s System specifications and
quality standards which McDonald’s may designate from time to time; and (iii) employ only those methods of food

handling and preparation which McDonald’s may designate from time to time;



)] To make prompt payment in accordance with the terms of invoices rendered to Franchisee
on Franchisee’s purchase of fixtures, signs, equipment, and food and paper supplies; and
(k) At Franchisee’s own expense, comply with all federal, state, and local laws, ordinances,
and regulations affecting the operation of the Restaurant.
13. Best Efforts. Franchisee shall diligently and fully exploit the rights granted in this Franchise by
personally devoting full time and best efforts and, in case more than one individual has executed this Franchise as

the Franchisee, then shall personally devote full time and best efforts to the operation of

the Restaurant. Franchisee shall keep free from conflicting enterprises or any other activities which would be
detrimental to or interfere with the business of the Restaurant.

14. INTENTIONALLY DELETED.

15. Assignment. Without the prior written consent of McDonald’s, Franchisee’s interest in this
Franchise shall not be assigned or otherwise transferred in whole or in part (whether voluntarily or by operation of
law) directly, indirectly, or contingently, and then only in accordance with the terms of this paragraph 15.

(a) Death or Permanent Incapacity of Franchisee. Upon the death or permanent incapacity of
Franchisee, the interest of Franchisee in this Franchise may be assigned either pursuant to the terms of
paragraph 15(d) herein or to one or more of the following persons: Franchisee’s spouse, heirs, or nearest relatives
by blood or marriage, subject to the following conditions: (i) if, in the sole discretion of McDonald’s, such person
shall be capable of conducting the Restaurant business in accordance with the terms and conditions of this Franchise
and (ii) if such person shall also execute an agreement by which the person personally assumes full and
unconditional liability for and agrees to perform all the terms and conditions of this Franchise to the same extent as
the original Franchisee. If, in McDonald’s sole discretion, such person cannot devote full time and best efforts to
the operation of the Restaurant or lacks the capacity to operate the Restaurant in accordance with this Franchise,
McDonald’s shall have an option to operate and/or manage the Restaurant for the account of Franchisee or of
Franchisee’s estate until the deceased or incapacitated Franchisee’s interest is transferred to another party acceptable
to McDonald’s in accordance with the terms and conditions of this Franchise. However, in no event shall such
McDonald’s operation and management of the Restaurant continue for a period in excess of twelve (12) full calendar
months without the consent of Franchisee or Franchisee’s estate. In the event that McDonald’s so operates and/or
manages the Restaurant, McDonald’s shall make a complete account to and return the net income from such
operation to the Franchisee or to Franchisee’s estate, less a reasonable management fee and expenses. If the
disposition of the Restaurant to a party acceptable to McDonald’s has not taken place within twelve (12) months
from the date that McDonald’s has commenced the operation or management of the Restaurant on behalf of the
deceased or incapacitated Franchisee, then, in that event, McDonald’s shall have the option to purchase the
Restaurant at fair market value for cash or its common stock at its option.

(b) Assignment to Franchisee’s Corporation. Upon Franchisee’s compliance with such
requirements as may from time to time be prescribed by McDonald’s, including a Stockholders Agreement in the

form prescribed by McDonald’s, McDonald’s shall consent to an assignment to a corporation whose shares are



wholly owned and controlled by Franchisee. The corporate name of the corporation shall not include any of the
names or trademarks granted by this Franchise. Any subsequent assignment or transfer, either voluntarily or by
operation of law, of all or any part of said shares shall be made in compliance with the terms and conditions set
forth in paragraphs 15(a) and 15(d) herein.

(©) First Option to Purchase. Franchisee or Franchisee’s representative shall, at least twenty
(20) days prior to the proposed effective date, give McDonald’s written notice of intent to sell or otherwise transfer
this Franchise pursuant to paragraph 15(d). The notice shall set forth the name and address of the proposed
purchaser and all the terms and conditions of any offer. McDonald’s shall have the first option to purchase the
Restaurant by giving written notice to Franchisee of its intention to purchase on the same terms as the offer within
ten (10) days following McDonald’s receipt of such notice. However, if McDonald’s fails to exercise its option
and the Restaurant is not subsequently sold to the proposed purchaser for any reason, McDonald’s shall continue to
have, upon the same conditions, a first option to purchase the Restaurant upon the terms and conditions of any
subsequent offer.

(d) Other Assignment. In addition to any assignments or contingent assignments contemplated
by the terms of paragraphs 15(a) and 15(b), Franchisee shall not sell, transfer, or assign this Franchise to any person
or persons without McDonald’s prior written consent. Such consent shall not be arbitrarily withheld.

In determining whether to grant or to withhold such consent, McDonald’s shall consider of
each prospective transferee, by way of illustration, the following: (i) work experience and aptitude, (ii) financial
background, (iii) character, (iv) ability to personally devote full time and best efforts to managing the Restaurant,
(v) residence in the locality of the Restaurant, (vi) equity interest in the Restaurant, (vii) conflicting interests, and
(viii) such other criteria and conditions as McDonald’s shall then apply in the case of an application for a new
franchise to operate a McDonald’s restaurant. McDonald’s consent shall also be conditioned each upon such
transferee’s execution of an agreement by which transferee personally assumes full and unconditional liability for
and agrees to perform from the date of such transfer all obligations, covenants, and agreements contained in this
Franchise to the same extent as if transferee had been an original party to this Franchise. Franchisee and each
transferor shall continue to remain personally liable for all affirmative obligations, covenants, and agreements
contained herein for the full term of this Franchise or for such shorter period as McDonald’s may, in its sole
discretion, determine. Upon each assignment or other transfer of this Franchise to any person or persons under the
terms and conditions of this paragraph 15(d), the percentage royalty charge owing to McDonald’s after the date of
such assignment or transfer shall be automatically adjusted to the then prevailing percentage royalty charge required
under new Franchises issued by McDonald’s for similar McDonald’s restaurants at the time of such assignment or
transfer.

16. Franchisee Not an Agent of McDonald’s. Franchisee shall have no authority, express or implied,
to act as agent of McDonald’s or any of its affiliates for any purpose. Franchisee is, and shall remain, an independent
contractor responsible for all obligations and liabilities of, and for all loss or damage to, the Restaurant and its

business, including any personal property, equipment, fixtures, or real property connected therewith, and for all



claims or demands based on damage or destruction of property or based on injury, illness, or death of any person
or persons, directly or indirectly, resulting from the operation of the Restaurant. Further, Franchisee and
McDonald’s are not and do not intend to be partners, associates, or joint employers in any way and McDonald’s
shall not be construed to be jointly liable for any acts or omissions of Franchisee under any circumstances.

17. Insurance. Franchisee shall, upon taking possession of the Restaurant, acquire and maintain in
effect such insurance with such coverages as may be required by the terms of any lease of the Restaurant premises
to McDonald’s, and in any event, Franchisee shall acquire and maintain in effect not less than the following
coverages in the following minimum amounts:

(a) Worker’s Compensation insurance prescribed by law in the state in which the Restaurant
is located and Employer’s Liability Insurance with $100,000/$500,000/$100,000 minimum limit. If the state in
which the Restaurant is located allows the option of not carrying Worker’s Compensation Insurance, and Franchisee
chooses to exercise that option, Franchisee shall nonetheless carry and maintain other insurance with coverage and
limits as approved by McDonald’s.

(b) Commercial general liability insurance in a form approved by McDonald’s with a limit of
$5,000,000 per occurrence/$5,000,000 aggregate.

(©) All such insurance as may be required under the Lease.

All insurance policies required to be carried hereunder shall name McDonald’s and any
party designated by McDonald’s as additional insureds, as their interests may appear in this Franchise. All policies
shall be effective on or prior to the date Franchisee is given possession of the Restaurant premises for the purpose
of installing equipment or opening the Restaurant, whichever occurs first, and evidence of payment of premiums
and duplicate copies of policies of the insurance required herein shall be delivered to McDonald’s at least thirty
(30) days prior to the date that Franchisee opens for business and/or thirty (30) days prior to the expiration date of
an existing policy of insurance. All policies of insurance shall include a provision prohibiting cancellations or
material changes to the policy thereof until thirty (30) days prior written notice has been given to McDonald’s.

In the event Franchisee shall fail to obtain the insurance required herein, McDonald’s may,
but is not obligated to, purchase said insurance, adding the premiums paid to Franchisee’s monthly rent. (Franchisee
may authorize McDonald’s to purchase and to administer the required minimum insurance on Franchisee’s behalf.
However, McDonald’s, by placement of the required minimum insurance, assumes no responsibility for premium
expense nor guarantees payment for any losses sustained by Franchisee.) McDonald’s may relieve itself of all
obligations with respect to the purchase and administration of such required insurance coverage by giving ten (10)
days written notice to Franchisee.

All insurance shall be placed with a reputable insurance company licensed to do business
in the state in which the Restaurant is located and having a Financial Size Category equal to or greater than IX and
Policyholders Rating of “A+” or “A”, as assigned by Alfred M. Best and Company, Inc., unless otherwise approved
by McDonald’s.
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18. Material Breach. The parties agree that the happening of any of the following events shall
constitute a material breach of this Franchise and violate the essence of Franchisee’s obligations and, without
prejudice to any of its other rights or remedies at law or in equity, McDonald’s, at its election, may terminate this
Franchise upon the happening of any of the following events:

(a) Franchisee shall fail to maintain and operate the Restaurant in a good, clean, wholesome
manner and in compliance with the standards prescribed by the McDonald’s System;

(b) Franchisee shall be adjudicated a bankrupt, become insolvent, or a receiver, whether
permanent or temporary, for all or substantially all of Franchisee’s property, shall be appointed by any court, or
Franchisee shall make a general assignment for the benefit of creditors, or a voluntary or involuntary petition under
any bankruptcy law shall be filed with respect to Franchisee and shall not be dismissed within thirty (30) days
thereafter;

(©) Any payment owing to McDonald’s is not paid within thirty (30) days after the date such
payment is due;

(d) Any judgment or judgments aggregating in excess of $5,000.00 against Franchisee or any
lien in excess of $5,000.00 against Franchisee’s property shall remain unsatisfied or unbonded of record in excess
of thirty (30) days;

(e) Franchisee shall cause, suffer, or permit (voluntarily or involuntarily) Franchisee’s right of
possession as lessee or sublessee of the premises on which the Restaurant is located to be terminated prematurely
for any cause whatever;

® Franchisee shall acquire any interest in a business in violation of paragraph 11(a);

(g) Franchisee shall duplicate the McDonald’s System in violation of paragraph 11(c);

(h) Franchisee shall make or cause a disclosure of any portion of the McDonald’s System in
violation of paragraph 11(d) or shall make or cause a disclosure of part of the McDonald’s System business manuals;

(1) Franchisee shall violate paragraph 11(e) by use of any name, trademark, service mark, or
other intellectual property right exceeding the restrictions of said paragraph 11;

G) Franchisee shall knowingly sell food or beverage products other than those designated by
McDonald’s or which fail to conform to McDonald’s System specifications for those products, or which are not
prepared in accordance with the methods prescribed by McDonald’s, or fail to sell products designated by
McDonald’s;

k) Any assignment or other transfer of any interest of the Franchisee in this Franchise shall
occur in violation of paragraph 15(d) herein;

Q) Franchisee shall deny McDonald’s the right to inspect the Restaurant at reasonable times;

(m) Franchisee shall fail to make or make repeated delays in the prompt payment of undisputed
invoices from suppliers or in the remittance of payments as required by this Franchise;

(n) Franchisee makes any misrepresentations to McDonald’s relating to the acquisition and/or

ownership of this Franchise;
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(o) Franchisee engages in public conduct which reflects materially and unfavorably upon the
operation of the Restaurant, the reputation of the McDonald’s System, or the goodwill associated with the
McDonald’s trademarks; provided that engaging in legitimate political activity (including testifying, lobbying, or
otherwise attempting to influence legislation) shall not be grounds for termination;

(p) Franchisee is convicted of, pleads guilty or no contest to a felony, or any other crime that
is reasonably likely to adversely affect the McDonald’s System, the Restaurant, or the goodwill associated with the
McDonald’s trademarks; or

) Franchisee intentionally understates Gross Sales reported to McDonald’s.

19. Other Breaches. 1f Franchisee fails in the performance of any of the terms and conditions of this
Franchise (other than performance of the terms and conditions listed in paragraph 18), Franchisee shall be guilty of
a breach of this Franchise which shall not (except in the case of repeated breaches of the same or of different terms
and conditions of this Franchise) constitute grounds for termination of this Franchise. McDonald’s shall have the
right to seek judicial enforcement of its rights and remedies, including, but not limited to, injunctive relief, damages,
or specific performance. Notwithstanding any of the provisions of this paragraph 19, any uncured breach of the
terms of this Franchise (whether of paragraph 18 or 19) shall be sufficient reason for McDonald’s to withhold
approval of its consent to any assignment or transfer of Franchisee’s interest in this Franchise provided for herein.

20. Effect of Termination.

(a) In the event of any material breach of this Franchise, McDonald’s shall have an immediate
right to enter and take possession of the Restaurant in order to maintain continuous operation of the Restaurant, to
provide for orderly change of management and disposition of personal property, and to otherwise protect
McDonald’s interest.

(b) Upon termination of this Franchise due to any breach or breaches, Franchisee shall not,
without the prior written consent of McDonald’s, remove any furniture, fixtures, signs, equipment, other property,
or leasehold improvements from the premises either prior to or for a period of thirty (30) days following such
termination. McDonald’s shall have the option for thirty (30) days following any such termination to purchase
Franchisee’s furniture, fixtures, signs, equipment, other property, and leasehold improvements or any portion
thereof for a sum equal to the fair market value of such property. In the event of such a termination, there shall be
no payment by McDonald’s for intangible assets of Franchisee.

(©) Upon termination of this Franchise due to the expiration of its term or as a result of any
eminent domain proceedings affecting the premises upon which the Restaurant is situated, Franchisee shall not
remove any furniture, fixtures, signs, equipment, other property, or leasehold improvements within sixty (60) days
prior to the date specified for termination or the date specified for takeover by any public authority. McDonald’s
shall, upon written notice of its intention to purchase said property at least thirty (30) days prior to such date of
termination, have the option to purchase Franchisee’s furniture, fixtures, signs, equipment, other property, and
leasehold improvements or any portion thereof for a sum equal to the fair market value of such property. In the

event of such a termination, there shall be no payment by McDonald’s for intangible assets of Franchisee.
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(d) Upon termination or expiration of this Franchise, Franchisee shall: (i) forthwith return to
McDonald’s the business manuals furnished to Franchisee, together with all other material containing trade secrets,
operating instructions, or business practices; (ii) discontinue the use of the McDonald’s System and its associated
trade names, service marks, and trademarks or the use of any and all signs and printed goods bearing such names
and marks, or any reference to them; (iii) not disclose, reveal, or publish all or any portion of the McDonald’s
System; and (iv) not thereafter use any trade name, service mark, or trademark similar to or likely to be confused
with any trade name, service mark, or trademark used at any time in the McDonald’s System.

21. Effect of Waivers. No waiver by McDonald’s or any breach or a series of breaches of this Franchise
shall constitute a waiver of any subsequent breach or waiver of the terms of this Franchise.

22. Notices. Any notice hereunder shall be in writing and shall be delivered by personal service or by
United States certified or registered mail, with postage prepaid, addressed to Franchisee at the Restaurant or to
McDonald’s at 110 N. CARPENTER STREET, CHICAGO, ILLINOIS 60607. Either party, by a similar written
notice, may change the address to which notices shall be sent.

23. Cost of Enforcement. If McDonald’s institutes any action at law or in equity against Franchisee
to secure or protect McDonald’s rights under or to enforce the terms of this Franchise, in addition to any judgment
entered in its favor, McDonald’s shall be entitled to recover such reasonable attorneys’ fees as may be allowed by
the court together with court costs and expenses of litigation.

24, Indemnification. 1f McDonald’s shall be subject to any claim, demand, or penalty or become a
party to any suit or other judicial or administrative proceeding by reason of any claimed act or omission by
Franchisee or Franchisee’s employees or agents, or by reason of any act occurring on the Restaurant premises, or
by reason of an omission with respect to the business or operation of the Restaurant, Franchisee shall indemnify
and hold McDonald’s harmless against all judgments, settlements, penalties, and expenses, including attorneys’
fees, court costs, and other expenses of litigation or administrative proceeding, incurred by or imposed on
McDonald’s in connection with the investigation or defense relating to such claim, litigation, or administrative
proceeding and, at the election of McDonald’s, Franchisee shall also defend McDonald’s.

25. Construction and Severability. All references in this Franchise to the singular shall include the
plural where applicable. If any part of this Franchise for any reason shall be declared invalid, such decision shall
not affect the validity of any remaining portion, which shall remain in full force and effect. In the event that any
material provision of this Franchise shall be stricken or declared invalid, McDonald’s reserves the right to terminate
this Franchise.

26. Scope and Modification of Franchise. This Franchise (including Exhibit A and any riders hereto)
constitutes the entire agreement between the parties and supersedes all prior and contemporaneous, oral or written,
agreements or understandings of the parties. Nothing in this Franchise or in any related agreement, however, is
intended to disclaim the representations made in the Franchise Disclosure Document furnished to Franchisee. No
interpretation, change, termination, or waiver of any of the provisions hereof shall be binding upon McDonald’s

unless in writing signed by an officer or franchising director of McDonald’s, and which is specifically identified as
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an amendment hereto. No modification, waiver, termination, rescission, discharge, or cancellation of this Franchise
shall affect the right of any party hereto to enforce any claim or right hereunder, whether or not liquidated, which
occurred prior to the date of such modification, waiver, termination, rescission, discharge, or cancellation.

27. Governing Laws. The terms and provisions of this Franchise shall be interpreted in accordance
with and governed by the laws of the state of Illinois.

28. Acknowledgment. Franchisee acknowledges that:

(a) The term of this Franchise is set forth in paragraph 2(b) hereof with no promise or
representation as to the renewal of this Franchise or the grant of a new franchise;

(b) Franchisee hereby represents that Franchisee has received a copy of this Franchise, has
read and understands all obligations being undertaken, and has had an opportunity to consult with Franchisee’s
attorney with respect thereto at least seven (7) calendar days prior to execution;

(©) No representation has been made by McDonald’s as to the future profitability of the
Restaurant;

(d) Prior to the execution of this Franchise, Franchisee has worked at a McDonald’s restaurant
and has had ample opportunity to contact existing franchisees of McDonald’s and to investigate all representations
made by McDonald’s relating to the McDonald’s System;

(e) This Franchise establishes the Restaurant at the location specified on page 1 hereof only

29 ¢

and that no “exclusive,” “protected,” or other territorial rights in the contiguous market area of such Restaurant is
hereby granted or inferred,

® This Franchise supersedes any and all other agreements and representations respecting the
Restaurant and contains all the terms, conditions, and obligations of the parties with respect to the grant of this
Franchise; however, nothing in this Franchise or in any related agreement is intended to disclaim the representations
made in the Franchise Disclosure Document furnished to Franchisee;

(2) McDonald’s or its affiliates are the sole owner(s) of the trademarks, trade names, service
marks, and goodwill associated therewith, respectively, and Franchisee acquires no right, title, or interest in those
names and marks other than the right to use them only in the manner and to the extent prescribed and approved by
McDonald’s;

(h) No future franchise or offers of franchises for additional McDonald’s restaurants, other
than this Franchise, have been promised to Franchisee and any other franchise offer shall only be in writing,
executed by an officer or franchising director of McDonald’s, and identified as a Franchise Agreement or New
Term Offer Letter;

(1) Neither McDonald’s nor anyone acting on its behalf has made any representations,
inducements, promises, or agreements, orally or otherwise, respecting the subject matter of this Franchise, which is
not embodied herein or set forth in the Franchise Disclosure Document; and

)] This Franchise is offered to Franchisee personally and to no others, and may not be

accepted by any other person, partnership, or corporation, or transferred by assignment, will, or operation of law.
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IN WITNESS WHEREOF, the parties hereto set their hands and seals, in duplicate, the day and year in

this instrument first above written.

McDONALD’S USA, LLC Franchisee
By:

Date
Prepared By:

Date
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The following changes are made to the Franchise Agreement in the following states:

Hawaii

Maryland

The following Rider is attached to the Franchise Agreement:

This Rider is made and entered into as of , 20 (this “Agreement”) by and
between , a (“Franchisee”) and McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement
dated ,20 . This Rider is annexed to and forms part of the
Franchise Agreement. This Agreement is being signed because (a) any of the franchise offer
or sales activity occurred in Hawaii, or (b) Franchisee is a resident of Hawaii.

2. Acknowledgements:

The acknowledgements in Sections 28(b), (¢), (d), and (i) of the Franchise Agreement are
hereby deleted.

The following language is added to the end of Section 28 of the Franchise Agreement: No
statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in connection
with the commencement of the Franchise shall have the effect of (i) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by McDonald’s, or other person acting on behalf of
McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.

The following Rider is attached to the Franchise Agreement:
This Rider is made and entered into as of , 20 (this “Agreement”) by and

between , a (“Franchisee”) and McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement
dated , 20__ that has been signed concurrently with the
signing of this Rider. This Rider is annexed to and forms part of the Franchise Agreement.
This Rider is being signed because (a) Franchisee is a resident of Maryland, or (b) the
Restaurant will be located or operated in Maryland.

2. Governing Laws. The following sentence is added to the end of Section 27:

However, to the extent required by applicable law, Maryland law will apply to claims arising
under the Maryland Franchise Registration and Disclosure Law.

3. Acknowledgment. The following language is added to the end of Section 28 of the Franchise
Agreement:

Such acknowledgments are not intended to nor shall they act as a release, estoppel or waiver
of any liability incurred under the Maryland Franchise Registration and Disclosure Law.

No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the Franchise shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by McDonald’s, or other person acting on behalf



Minnesota

North Dakota

Washington

of McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.

The acknowledgements in Sections 28(b), (c), (d) of the Franchise Agreement are hereby
deleted.

Paragraph 27 continues with, “Nothing in this Franchise or the Franchise Disclosure Document
shall in any way abrogate or reduce any rights of the Franchisee as provided for in Minnesota
Statutes, Chapter 80C, or Franchisee’s rights to any procedure, forum, or remedies provided for by
the laws of the jurisdiction.”

A new Paragraph 28(h) is inserted (and remaining sub-paragraphs are renamed (i) through (k)) as
follows: “McDonald’s considers the trademarks, trade names, logo types, service marks, and
commercial symbols to be valuable property rights and continually protects against infringement
of these assets. It protects franchisees against claims of infringement or unfair competition to which
the franchisees might become subjected because of their authorized use of the trademarks, service
marks, logo types, or other commercial symbols in the United States.”

Paragraph 28(1) is added as follows: “With respect to franchises governed by Minnesota law,
McDonald’s will comply with Minnesota Statutes Section 80C.14, Subdivisions 3, 4, and 5 which
require, except in certain specified cases, that the Franchisee be given ninety (90) days notice of
termination (with sixty (60) days to cure) and 180 days notice for non-renewal of this Franchise;
and that consent to the transfer of this Franchise will not be unreasonably withheld.”

Paragraph 11(b) continues with, “Covenants not to compete such as those mentioned above are
generally considered unenforceable in the State of North Dakota. However, Franchisee and
McDonald’s agree to enforce these provisions to the extent allowed under law.”

Paragraph 27 continues with, “, except that North Dakota law will govern with respect to claims
arising under the North Dakota Franchise Investment Law.”

Paragraph 28(k) is added as follows: “In recognition of the requirements of the Washington
Franchise Investment Protection Act (the “Act”) and the rules and regulations promulgated
thereunder, this Franchise shall be modified as follows:

The State of Washington has a statute, RCW 19.100.180, which might supersede this Franchise in
Franchisee’s relationship with McDonald’s, including the areas of termination and renewal of this
Franchise. There also might be court decisions which supersede this Franchise in Franchisee’s
relationship with McDonald’s, including the areas of termination and renewal of this Franchise.

In the event of a conflict of laws, to the extent required by the Act, the provisions of the Act,
Chapter 19.100 RCW, shall prevail.

To the extent required by the Act, a release or waiver of rights executed by a franchisee shall not
include rights under the Act except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel. Provisions
such as those which unreasonably restrict or limit the statute of limitations period for claims under
the Act, rights or remedies under the Act, such as a right to a jury trial, might not be enforceable;
however, McDonald’s and Franchisee agree to enforce them to the maximum extent the law
allows.”

For California, Illinois, Indiana, Michigan, Minnesota, New York, North Dakota, Rhode Island, South
Dakota, Virginia, Washington and Wisconsin, the following Rider is attached to the Franchise Agreement:



This Rider is made and entered into as of , 20 (this “Agreement”) by and
between ,a (“Franchisee”) and McDonald’s
USA, LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement dated
, 20 that has been signed concurrently with the signing of
this Rider. This Rider is annexed to and forms part of the Franchise Agreement.

2. Acknowledgment. The following language is added to the end of Section 28 of the Franchise
Agreement: No statement, questionnaire, or acknowledgment signed or agreed to by
Franchisee in connection with the commencement of the Franchise shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by McDonald’s, or other person acting on
behalf of McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.




EXHIBIT D
FRANCHISE AGREEMENT (WALMART)

[CITY, STATE]

[Address]
L/C:
File #:
FRANCHISE AGREEMENT
THIS FRANCHISE AGREEMENT (“Franchise”) made this day of , for the

operation of a McDonald’s restaurant at the Walmart store located at
(the “Restaurant”) by and between:

McDONALD’S USA, LLC,
a Delaware limited liability company,
(“McDonald’s”)

and

(collectively “Franchisee™)
for the purpose of granting the Franchisee the rights necessary to operate the Restaurant.

In consideration of the mutual rights and obligations contained herein McDonald’s and Franchisee agree as
follows:
I. Nature and Scope of Franchise.
(a) McDonald’s operates a restaurant system (“McDonald’s System”). The McDonald’s
System is a comprehensive system for the ongoing development, operation, and maintenance of McDonald’s
restaurant locations which have been selected and developed for the retailing of a limited menu of uniform and
quality food products, emphasizing prompt and courteous service in a clean, wholesome atmosphere which is
intended to be attractive to children and families and includes proprietary rights in certain valuable trade names,
service marks, and trademarks, including the trade names “McDonald’s” and “McDonald’s Hamburgers,” designs
and color schemes for restaurant buildings, signs, equipment layouts, formulas and specifications for certain food
products, methods of inventory and operation control, bookkeeping and accounting, and manuals covering business
practices and policies. The McDonald’s System is operated and is advertised widely within the United States of
America and in certain foreign countries.
(b) McDonald’s holds the right to authorize the adoption and use of the McDonald’s System
at the Restaurant. McDonald’s entered into a Master Lease Agreement with certain Wal-Mart entities (collectively

“Walmart”) dated February 1, 2011, as amended (“Master Lease™), a copy of which is attached hereto as Exhibit A
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and made a part hereof. The Master Lease provides McDonald’s with the opportunity to operate the Restaurant
within the Walmart store located at the above address (“Walmart Store”). The rights granted to the Franchisee to
operate the Restaurant are set forth in this Franchise, including the Master Lease. The rights granted to Franchisee
are subject to the Master Lease. Franchisee acknowledges receipt of a copy of the Master Lease, and Franchisee
agrees to comply with all of the provisions of the Master Lease except for McDonald’s rent, Utility Reimbursement,
and Licensed Premise Improvement Charge obligations.

(©) The foundation of the McDonald’s System and the essence of this Franchise is the
adherence by Franchisee to standards and policies of McDonald’s providing for the uniform operation of all
McDonald’s restaurants within the McDonald’s System including, but not limited to, serving only designated food
and beverage products; the use of only prescribed equipment and building layout and designs; strict adherence to
designated food and beverage specifications and to McDonald’s prescribed standards of Quality, Service, and
Cleanliness in the Restaurant operation. Compliance by Franchisee with the foregoing standards and policies in
conjunction with the McDonald’s trademarks and service marks provides the basis for the valuable goodwill and
wide family acceptance of the McDonald’s System. Moreover, the establishment and maintenance of a close
personal working relationship with McDonald’s in the conduct of Franchisee’s McDonald’s restaurant business,
Franchisee’s accountability for performance of the obligations contained in this Franchise, and Franchisee’s
adherence to the tenets of the McDonald’s System constitute the essence of this Franchise.

(d) The provisions of this Franchise shall be interpreted to give effect to the intent of the parties
stated in this paragraph 1 so that the Restaurant shall be operated in conformity to the McDonald’s System through
strict adherence to McDonald’s standards and policies as they exist now and as they may be from time to time
modified.

(e) Franchisee acknowledges Franchisee’s understanding of McDonald’s basic business policy
that McDonald’s will grant franchises only to those individuals who live in the locality of their McDonald’s
restaurant, actually own the entire equity interest in the business of the Restaurant and its profits, and who will work
full time at their McDonald’s restaurant business. Franchisee represents, warrants, and agrees that Franchisee
actually owns the complete equity interest in this Franchise and the profits from the operation of the Restaurant,
and that Franchisee shall maintain such interest during the term of this Franchise except only as otherwise permitted
pursuant to the terms and conditions of this Franchise. Franchisee agrees to furnish McDonald’s with such evidence
as McDonald’s may request, from time to time, for the purpose of assuring McDonald’s that Franchisee’s interest
remains as represented herein.

® Franchisee agrees to pay to McDonald’s all required payments under this Franchise,
including, without limitation, the payments set forth in paragraphs 8 and 9 herein. All payments hereby required
constitute a single financial arrangement between Franchisee and McDonald’s which, taken as a whole and without
regard to any designation or descriptions, reflect the value of the authorization being made available to the

Franchisee by McDonald’s in this Franchise and the services rendered by McDonald’s during the term hereof.



2. Franchise Grant and Term.

(a) McDonald’s grants to Franchisee for the following stated term the right, license, and
privilege:
(1) to adopt and use the McDonald’s System at the Restaurant;
(i1) to advertise to the public that Franchisee is a franchisee of McDonald’s;

(iii)  to adopt and use, but only in connection with the sale of those food and beverage
products which have been designated by McDonald’s at the Restaurant, the trade names, trademarks, and service
marks which McDonald’s shall designate, from time to time, to be part of the McDonald’s System; and

(iv) to occupy the Restaurant as provided herein.

The rights granted under this Franchise are limited to the Restaurant’s location only.

(b) The term of this Franchise shall begin on , and end on the earlier of:

(1) , (i1) the termination of this Franchise pursuant to the provisions hereof, (iii) the closing of the

Walmart Store, or (iv) the termination of the Master Lease.

3. General Services of McDonald’s. McDonald’s shall advise and consult with Franchisee
periodically in connection with the operation of the Restaurant and also, upon Franchisee’s request, at other
reasonable times. McDonald’s shall communicate to Franchisee know-how, new developments, techniques, and
improvements in areas of restaurant management, food preparation, and service which are pertinent to the operation
of a restaurant using the McDonald’s System. The communications shall be accomplished by visits by operations
consultants, printed and filmed reports, seminars, and newsletter mailings. McDonald’s shall also make available
to Franchisee all additional services, facilities, rights, and privileges relating to the operation of the Restaurant
which McDonald’s makes generally available, from time to time, to all its franchisees operating McDonald’s
restaurants.

4. Manuals. McDonald’s shall provide Franchisee with the business manuals prepared for use by
franchisees of McDonald’s restaurants similar to the Restaurant. The business manuals contain detailed information
including: (a) required operations procedures; (b) methods of inventory control; (¢) bookkeeping and accounting
procedures; (d) business practices and policies; and (e) other management and advertising policies. Franchisee
agrees to promptly adopt and use exclusively the formulas, methods, and policies contained in the business manuals,
now and as they may be modified from time to time. Franchisee acknowledges that McDonald’s or its affiliates
own all proprietary rights in and to the McDonald’s System and that the information revealed in the business
manuals, in their entirety, constitute confidential trade secrets. Without the prior written consent of McDonald’s,
Franchisee shall not disclose the contents of the business manuals to any person, except employees of Franchisee
for purposes related solely to the operation of the Restaurant, nor shall Franchisee reprint or reproduce the manuals
in whole or in part for any purpose except in connection with instruction of employees in the operation of the
Restaurant. Such manuals, as modified from time to time, and the policies contained therein, are incorporated in

this Franchise by reference.



5. Advertising. McDonald’s employs both public relations and advertising specialists who formulate
and carry out national and local advertising programs for the McDonald’s System.

Franchisee shall use only advertising and promotional materials and programs provided by
McDonald’s or approved in advance, in writing, by McDonald’s. Neither the approval by McDonald’s of
Franchisee’s advertising and promotional material nor the providing of such material by McDonald’s to Franchisee
shall, directly or indirectly, require McDonald’s to pay for such advertising or promotion.

Franchisee shall expend during each calendar year for advertising and promotion of the Restaurant
to the general public an amount which is not less than four percent (4%) of Gross Sales (as that term is defined in
paragraph 7) for such year. Expenditures by Franchisee to national and regional cooperative advertising and
promotion of the McDonald’s System, or to a group of McDonald’s restaurants which includes the Restaurant, shall
be a credit against the required minimum expenditures for advertising and promotion to the general public.

6. Training. McDonald’s shall make available to Franchisee the services of Hamburger University,
the international training center for the McDonald’s System. Franchisee acknowledges the importance of quality
of business operation among all restaurants in the McDonald’s System and agrees to enroll Franchisee and
Franchisee’s managers, present and future, at Hamburger University or at such other training center as may be
designated by McDonald’s from time to time. McDonald’s shall bear the cost of maintaining Hamburger University
and any other training centers, including the overhead costs of training, staff salaries, materials, and all technical
training tools, and agrees to provide to Franchisee both basic and advanced instruction for the operation of a
McDonald’s System restaurant. Franchisee shall pay all traveling, living, compensation, or other expenses incurred
by Franchisee and Franchisee’s employees in connection with attendance at Hamburger University or such other
training centers.

7. Gross Sales. For the purposes of this Franchise, the term “Gross Sales” shall mean all revenues
from sales of the Franchisee based upon all business conducted upon or from the Restaurant, whether such sales be
evidenced by check, cash, credit, charge account, exchange, or otherwise, and shall include, but not be limited to,
the amounts received from the sale of goods, wares, and merchandise, including sales of food, beverages, and
tangible property of every kind and nature, promotional or otherwise, and for services performed from or at the
Restaurant, together with the amount of all orders taken or received at the Restaurant, whether such orders be filled
from the Restaurant or elsewhere. Gross Sales shall not include sales of merchandise for which cash has been
refunded, provided that such sales shall have previously been included in Gross Sales. There shall be deducted
from Gross Sales the price of merchandise returned by customers for exchange, provided that such returned
merchandise shall have been previously included in Gross Sales, and provided that the sales price of merchandise
delivered to the customer in exchange shall be included in Gross Sales. Gross Sales shall not include the amount
of any sales tax imposed by any federal, state, municipal, or other governmental authority directly on sales and
collected from customers, provided that the amount thereof is added to the selling price or absorbed therein and

actually paid by the Franchisee to such governmental authority. Each charge or sale upon credit shall be treated as



a sale for the full price in the month during which such charge or sale shall be made, irrespective of the time when
the Franchisee shall receive payment (whether full or partial) therefor.

8. (a) System Fee. Franchisee shall pay a monthly system fee, based upon the Gross Sales of the
Restaurant for the preceding month immediately ended, on or before the tenth (10th) day of the following month.
The system fee consists of a [ ] percent ([ %) royalty plus the percent rent in the amount calculated using the chart
attached hereto as Schedule B and made a part hereof (FDD note: see Item 6, Footnote 2). Franchisee shall also
pay a Common Area Maintenance Fee (as set forth in Master Lease).

(b) Method of Payment. Franchisee shall at all times participate in the McDonald’s automatic
debit/credit transfer program as specified by McDonald’s from time to time for the payment of all amounts due
McDonald’s pursuant to this Franchise. Franchisee shall execute and deliver to McDonald’s such documents and
instruments as may be necessary to establish and maintain said automatic debit/credit transfer program.

(©) Interest on Delinquencies. In the event that the Franchisee is past due on the payment of
any amount due McDonald’s under this Franchise, including accrued interest, the Franchisee shall be required, to
the extent permitted by law, to pay interest on the past due amount to McDonald’s for the period beginning with
the original due date for payment to the date of actual payment at an annual rate equal to the highest rate allowed
by law or, if there is no maximum rate permitted by law, then fifteen percent (15%). Such interest will be calculated
on the basis of monthly compounding and the actual number of days elapsed divided by 365.

9. Annual Fee. Franchisee acknowledges that: (a) the initial grant of this Franchise constitutes the
sole consideration for the payment of an Annual Fee of One Thousand Dollars ($1,000.00) to be paid by Franchisee
to McDonald’s on January 10 of each year this Franchise is in effect; and (b) the fee has been earned by
McDonald’s.

10. Reports. On or before 11:00 a.m. Central Standard Time on the first business day of each month,
Franchisee shall render, in a manner specified by McDonald’s, a statement, in such form as McDonald’s shall
reasonably require from time to time, of all receipts from the operation of the Restaurant for the preceding month
immediately ended. On or before the twenty-fifth (25th) day of each month Franchisee shall submit to McDonald’s
an operating statement and a statistical report for the previous month in form satisfactory to McDonald’s.
Franchisee shall keep and preserve full and complete records of Gross Sales for at least three (3) years in a manner
and form satisfactory to McDonald’s and shall also deliver such additional financial and operating reports and other
information as McDonald’s may reasonably request on the forms and in the manner prescribed by McDonald’s.
Franchisee further agrees to submit within ninety (90) days following the close of each fiscal year of the Restaurant’s
operation, a profit and loss statement covering operations during such fiscal year and a balance sheet taken as of the
close of such fiscal year, all prepared in accordance with generally accepted accounting principles. The profit and
loss statement and the balance sheet shall, if McDonald’s shall request certification, be certified by a certified public
accountant. Franchisee shall at Franchisee’s expense cause Franchisee’s public accountant and certified public

accountant, if any, to consult with McDonald’s concerning such statement and balance sheet. The original of each



such report required by this paragraph 10 shall be mailed to McDonald’s at the address indicated in paragraph 22
herein.

McDonald’s shall have the right to inspect and/or audit Franchisee’s accounts, books, records, and
tax returns at all reasonable times to ensure that Franchisee is complying with the terms of this Franchise. If such
inspection discloses that Gross Sales actually exceeded the amount reported by Franchisee as Gross Sales by an
amount equal to two percent (2%) or more of Gross Sales originally reported to McDonald’s, Franchisee shall bear
the cost of such inspection and audit.

11. Restrictions. Franchisee agrees and covenants as follows:

(a) During the term of this Franchise, Franchisee shall not, without the prior written consent
of McDonald’s, directly or indirectly, engage in, acquire any financial or beneficial interest (including interests in
corporations, partnerships, trusts, unincorporated associations, or joint ventures) in, or become a landlord for any
restaurant business, which is similar to the Restaurant.

(b) Franchisee shall not, for a period of eighteen (18) months after termination of this Franchise
for any reason or the sale of the Restaurant, directly or indirectly, engage in or acquire any financial or beneficial
interest (including any interest in corporations, partnerships, trusts, unincorporated associations, or joint ventures)
in, or become a landlord of any restaurant business which is similar to the Restaurant within a ten-mile radius of
the Restaurant.

(©) Franchisee shall not appropriate, use, or duplicate the McDonald’s System, or any portion
thereof, for use at any other self-service, carry-out, or other similar restaurant business.

(d) Franchisee shall not disclose or reveal any portion of the McDonald’s System to a
non-franchisee other than to Franchisee’s Restaurant employees as an incident of their training.

(e) Franchisee shall acquire no right to use, or to license the use of, any name, mark, or other
intellectual property right granted or to be granted herein, except in connection with the operation of the Restaurant.

The restrictions contained in paragraphs 11(a) and 11(b) herein shall not apply to ownership of less
than two percent (2%) of the shares of a company whose shares are listed and traded on a national or regional
securities exchange.

12. Compliance With Entire System. Franchisee acknowledges that every component of the
McDonald’s System is important to McDonald’s and to the operation of the Restaurant as a McDonald’s restaurant,
including a designated menu of food and beverage products; uniformity of food specifications, preparation methods,
quality, and appearance; and uniformity of facilities and service.

McDonald’s shall have the right to inspect the Restaurant at all reasonable times to ensure that
Franchisee’s operation thereof is in compliance with the standards and policies of the McDonald’s System.

Franchisee shall comply with the entire McDonald’s System, including, but not limited to, the
following:

(a) Operate the Restaurant in a clean, wholesome manner in compliance with prescribed

standards of Quality, Service, and Cleanliness; comply with all business policies, practices, and procedures imposed



by McDonald’s; serve at the Restaurant only those food and beverage products now or hereafter designated by
McDonald’s; and maintain the building, fixtures, equipment, signage, seating and decor, and parking area in a good,
clean, wholesome condition and repair, and well lighted and in compliance with designated standards as may be
prescribed from time to time by McDonald’s;

(b) Purchase kitchen fixtures, lighting, seating, signs, and other equipment in accordance with
the equipment specifications and layout initially designated by McDonald’s and, promptly after notice from
McDonald’s that the Restaurant premises are ready for occupancy, cause the installation thereof;

(©) Keep the Restaurant constructed and equipped in accordance with the building blueprints
and equipment layout plans that are standard in the McDonald’s System or as such blueprints and plans may be
reasonably changed from time to time by McDonald’s;

(d) Franchisee shall not, without the prior written consent of McDonald’s: (i) make any
building design conversion or (ii) make any alterations, conversions, or additions to the building, equipment, or
parking area;

(e) Make repairs or replacements required: (i) because of damage or wear and tear or (ii) in
order to maintain the Restaurant building and parking area in good condition and in conformity to blueprints and
plans;

® Where parking is provided, maintain the parking area for the exclusive use of Restaurant
customers;

(g) Operate the Restaurant seven (7) days per week throughout the year and at least during the
greater of: (i) the hours from 7:00 a.m. to 11:00 p.m. or (ii) the hours of operation of the Walmart Store, or such
other hours as may from time to time be prescribed by McDonald’s (except when the Restaurant is untenantable as
a result of fire or other casualty); maintain sufficient supplies of food and paper products; and employ adequate
personnel so as to operate the Restaurant at its maximum capacity and efficiency;

(h) Cause all employees of Franchisee, while working in the Restaurant, to: (i) wear uniforms
of such color, design, and other specifications as McDonald’s may designate from time to time; (ii) present a neat
and clean appearance; and (iii) render competent and courteous service to Restaurant customers;

(1) In the dispensing and sale of food products: (i) use only containers, cartons, bags, napkins,
other paper goods, and packaging bearing the approved trademarks and which meet the McDonald’s System
specifications and quality standards which McDonald’s may designate from time to time; (ii) use only those
flavorings, garnishments, and food and beverage ingredients which meet the McDonald’s System specifications and
quality standards which McDonald’s may designate from time to time; and (iii) employ only those methods of food
handling and preparation which McDonald’s may designate from time to time;

() To make prompt payment in accordance with the terms of invoices rendered to Franchisee
on Franchisee’s purchase of fixtures, signs, equipment, and food and paper supplies; and

(k) At Franchisee’s own expense, comply with all federal, state, and local laws, ordinances,

and regulations affecting the operation of the Restaurant.



13. Best Efforts. Franchisee shall diligently and fully exploit the rights granted in this Franchise by
personally devoting full time and best efforts and, in case more than one individual has executed this Franchise as

the Franchisee, then shall personally devote full time and best efforts to the operation of

the Restaurant. Franchisee shall keep free from conflicting enterprises or any other activities which would be
detrimental to or interfere with the business of the Restaurant.

14. INTENTIONALLY DELETED.

15. Assignment. Without the prior written consent of McDonald’s, Franchisee’s interest in this
Franchise shall not be assigned or otherwise transferred in whole or in part (whether voluntarily or by operation of
law) directly, indirectly, or contingently, and then only in accordance with the terms of this paragraph 15.

(a) Death or Permanent Incapacity of Franchisee. Upon the death or permanent incapacity of
Franchisee, the interest of Franchisee in this Franchise may be assigned either pursuant to the terms of
paragraph 15(d) herein or to one or more of the following persons: Franchisee’s spouse, heirs, or nearest relatives
by blood or marriage, subject to the following conditions: (i) if, in the sole discretion of McDonald’s, such person
shall be capable of conducting the Restaurant business in accordance with the terms and conditions of this Franchise
and (ii) if such person shall also execute an agreement by which the person personally assumes full and
unconditional liability for and agrees to perform all the terms and conditions of this Franchise to the same extent as
the original Franchisee. If, in McDonald’s sole discretion, such person cannot devote full time and best efforts to
the operation of the Restaurant or lacks the capacity to operate the Restaurant in accordance with this Franchise,
McDonald’s shall have an option to operate and/or manage the Restaurant for the account of Franchisee or of
Franchisee’s estate until the deceased or incapacitated Franchisee’s interest is transferred to another party acceptable
to McDonald’s in accordance with the terms and conditions of this Franchise. However, in no event shall such
McDonald’s operation and management of the Restaurant continue for a period in excess of twelve (12) full calendar
months without the consent of Franchisee or Franchisee’s estate. In the event that McDonald’s so operates and/or
manages the Restaurant, McDonald’s shall make a complete account to and return the net income from such
operation to the Franchisee or to Franchisee’s estate, less a reasonable management fee and expenses. If the
disposition of the Restaurant to a party acceptable to McDonald’s has not taken place within twelve (12) months
from the date that McDonald’s has commenced the operation or management of the Restaurant on behalf of the
deceased or incapacitated Franchisee, then, in that event, McDonald’s shall have the option to purchase the
Restaurant at fair market value for cash or its common stock at its option.

(b) Assignment to Franchisee’s Corporation. Upon Franchisee’s compliance with such
requirements as may from time to time be prescribed by McDonald’s, including a Stockholders Agreement in the
form prescribed by McDonald’s, McDonald’s shall consent to an assignment to a corporation whose shares are
wholly owned and controlled by Franchisee. The corporate name of the corporation shall not include any of the
names or trademarks granted by this Franchise. Any subsequent assignment or transfer, either voluntarily or by
operation of law, of all or any part of said shares shall be made in compliance with the terms and conditions set

forth in paragraphs 15(a) and 15(d) herein.



(©) First Option to Purchase. Franchisee or Franchisee’s representative shall, at least twenty
(20) days prior to the proposed effective date, give McDonald’s written notice of intent to sell or otherwise transfer
this Franchise pursuant to paragraph 15(d). The notice shall set forth the name and address of the proposed
purchaser and all the terms and conditions of any offer. McDonald’s shall have the first option to purchase the
Restaurant by giving written notice to Franchisee of its intention to purchase on the same terms as the offer within
ten (10) days following McDonald’s receipt of such notice. However, if McDonald’s fails to exercise its option
and the Restaurant is not subsequently sold to the proposed purchaser for any reason, McDonald’s shall continue to
have, upon the same conditions, a first option to purchase the Restaurant upon the terms and conditions of any
subsequent offer.

(d) Other Assignment. In addition to any assignments or contingent assignments contemplated
by the terms of paragraphs 15(a) and 15(b), Franchisee shall not sell, transfer, or assign this Franchise to any person
or persons without McDonald’s prior written consent. Such consent shall not be arbitrarily withheld.

In determining whether to grant or to withhold such consent, McDonald’s shall consider of
each prospective transferee, by way of illustration, the following: (i) work experience and aptitude, (ii) financial
background, (iii) character, (iv) ability to personally devote full time and best efforts to managing the Restaurant,
(v) residence in the locality of the Restaurant, (vi) equity interest in the Restaurant, (vii) conflicting interests, and
(viii) such other criteria and conditions as McDonald’s shall then apply in the case of an application for a new
franchise to operate a McDonald’s restaurant. McDonald’s consent shall also be conditioned each upon such
transferee’s execution of an agreement by which transferee personally assumes full and unconditional liability for
and agrees to perform from the date of such transfer all obligations, covenants, and agreements contained in this
Franchise to the same extent as if transferee had been an original party to this Franchise. Franchisee and each
transferor shall continue to remain personally liable for all affirmative obligations, covenants, and agreements
contained herein for the full term of this Franchise or for such shorter period as McDonald’s may, in its sole
discretion, determine. Upon each assignment or other transfer of this Franchise to any person or persons under the
terms and conditions of this paragraph 15(d), the percentage royalty charge owing to McDonald’s after the date of
such assignment or transfer shall be automatically adjusted to the then prevailing percentage royalty charge required
under new Franchises issued by McDonald’s for similar McDonald’s restaurants at the time of such assignment or
transfer.

16. Franchisee Not an Agent of McDonald’s. Franchisee shall have no authority, express or implied,
to act as agent of McDonald’s or any of its affiliates for any purpose. Franchisee is, and shall remain, an independent
contractor responsible for all obligations and liabilities of, and for all loss or damage to, the Restaurant and its
business, including any personal property, equipment, fixtures, or real property connected therewith, and for all
claims or demands based on damage or destruction of property or based on injury, illness, or death of any person
or persons, directly or indirectly, resulting from the operation of the Restaurant. Further, Franchisee and
McDonald’s are not and do not intend to be partners, associates, or joint employers in any way and McDonald’s

shall not be construed to be jointly liable for any acts or omissions of Franchisee under any circumstances.



17. Insurance. Franchisee shall, upon taking possession of the Restaurant, acquire and maintain in
effect not less than the following coverages in the following minimum amounts:

(a) Worker’s Compensation insurance prescribed by law in the state in which the Restaurant
is located and Employer’s Liability Insurance with $1,000,000 minimum limit. If the state in which the Restaurant
is located allows the option of not carrying Worker’s Compensation Insurance, and Franchisee chooses to exercise
that option, Franchisee shall nonetheless carry and maintain other insurance with coverage and limits as approved

by McDonald’s.

(b) Commercial general liability insurance in a form approved by McDonald’s with a limit of
$10,000,000 per occurrence/$10,000,000 aggregate.
(©) All such insurance as may be required under the Master Lease.

All insurance policies required to be carried hereunder shall name McDonald’s USA, LLC,
the applicable Wal-Mart entity, and any party designated by McDonald’s as additional insureds, as their interests
may appear in this Franchise. All policies shall be effective on or prior to the date Franchisee is given possession
of the Restaurant premises for the purpose of installing equipment or opening the Restaurant, whichever occurs
first, and evidence of payment of premiums and duplicate copies of policies of the insurance required herein shall
be delivered to McDonald’s at least thirty (30) days prior to the date that Franchisee opens for business and/or thirty
(30) days prior to the expiration date of an existing policy of insurance. All policies of insurance shall include a
provision prohibiting cancellations or material changes to the policy thereof until thirty (30) days prior written
notice has been given to McDonald’s.

In the event Franchisee shall fail to obtain the insurance required herein, McDonald’s may,
but is not obligated to, purchase said insurance, adding the premiums paid to Franchisee’s monthly rent. (Franchisee
may authorize McDonald’s to purchase and to administer the required minimum insurance on Franchisee’s behalf.
However, McDonald’s, by placement of the required minimum insurance, assumes no responsibility for premium
expense nor guarantees payment for any losses sustained by Franchisee.) McDonald’s may relieve itself of all
obligations with respect to the purchase and administration of such required insurance coverage by giving ten (10)
days written notice to Franchisee.

All insurance shall be placed with a reputable insurance company licensed to do business
in the state in which the Restaurant is located and having a Financial Size Category equal to or greater than IX and
Policyholders Rating of “A+” or “A”, as assigned by Alfred M. Best and Company, Inc., unless otherwise approved
by McDonald’s.

18. Material Breach. The parties agree that the happening of any of the following events shall
constitute a material breach of this Franchise and violate the essence of Franchisee’s obligations and, without
prejudice to any of its other rights or remedies at law or in equity, McDonald’s, at its election, may terminate this
Franchise upon the happening of any of the following events:

(a) Franchisee shall fail to maintain and operate the Restaurant in a good, clean, wholesome

manner and in compliance with the standards prescribed by the McDonald’s System;
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(b) Franchisee shall be adjudicated a bankrupt, become insolvent, or a receiver, whether
permanent or temporary, for all or substantially all of Franchisee’s property, shall be appointed by any court, or
Franchisee shall make a general assignment for the benefit of creditors, or a voluntary or involuntary petition under
any bankruptcy law shall be filed with respect to Franchisee and shall not be dismissed within thirty (30) days
thereafter;

(©) Any payment owing to McDonald’s is not paid within thirty (30) days after the date such
payment is due;

(d) Any judgment or judgments aggregating in excess of $5,000.00 against Franchisee or any
lien in excess of $5,000.00 against Franchisee’s property shall remain unsatisfied or unbonded of record in excess
of thirty (30) days;

(e) Franchisee shall cause, suffer, or permit (voluntarily or involuntarily) Franchisee’s right of
possession as lessee or sublessee of the premises on which the Restaurant is located to be terminated prematurely
for any cause whatever;

® Franchisee shall acquire any interest in a business in violation of paragraph 11(a);

(2) Franchisee shall duplicate the McDonald’s System in violation of paragraph 11(c);

(h) Franchisee shall make or cause a disclosure of any portion of the McDonald’s System in
violation of paragraph 11(d) or shall make or cause a disclosure of part of the McDonald’s System business manuals;

) Franchisee shall violate paragraph 11(e) by use of any name, trademark, service mark, or
other intellectual property right exceeding the restrictions of said paragraph 11;

) Franchisee shall knowingly sell food or beverage products other than those designated by
McDonald’s or which fail to conform to McDonald’s System specifications for those products, or which are not
prepared in accordance with the methods prescribed by McDonald’s, or fail to sell products designated by
McDonald’s;

(k) Any assignment or other transfer of any interest of the Franchisee in this Franchise shall
occur in violation of paragraph 15(d) herein;

D Franchisee shall deny McDonald’s the right to inspect the Restaurant at reasonable times;

(m) Franchisee shall fail to make or make repeated delays in the prompt payment of undisputed
invoices from suppliers or in the remittance of payments as required by this Franchise;

(n) Franchisee makes any misrepresentations to McDonald’s relating to the acquisition and/or
ownership of this Franchise;

(o) Franchisee engages in public conduct which reflects materially and unfavorably upon the
operation of the Restaurant, the reputation of the McDonald’s System, or the goodwill associated with the
McDonald’s trademarks; provided that engaging in legitimate political activity (including testifying, lobbying, or

otherwise attempting to influence legislation) shall not be grounds for termination;
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(p) Franchisee is convicted of, pleads guilty or no contest to a felony, or any other crime that
is reasonably likely to adversely affect the McDonald’s System, the Restaurant, or the goodwill associated with the
McDonald’s trademarks;

) Franchisee intentionally understates Gross Sales reported to McDonald’s; or

(r) Any default under the Master Lease by the Franchisee.

19. Other Breaches. 1f Franchisee fails in the performance of any of the terms and conditions of this
Franchise (other than performance of the terms and conditions listed in paragraph 18), Franchisee shall be guilty of
a breach of this Franchise which shall not (except in the case of repeated breaches of the same or of different terms
and conditions of this Franchise) constitute grounds for termination of this Franchise. McDonald’s shall have the
right to seek judicial enforcement of its rights and remedies, including, but not limited to, injunctive relief, damages,
or specific performance. Notwithstanding any of the provisions of this paragraph 19, any uncured breach of the
terms of this Franchise (whether of paragraph 18 or 19) shall be sufficient reason for McDonald’s to withhold
approval of its consent to any assignment or transfer of Franchisee’s interest in this Franchise provided for herein.

20. Effect of Termination.

(a) In the event of any material breach of this Franchise, McDonald’s shall have an immediate
right to enter and take possession of the Restaurant in order to maintain continuous operation of the Restaurant, to
provide for orderly change of management and disposition of personal property, and to otherwise protect
McDonald’s interest.

(b) Upon termination of this Franchise due to any breach or breaches, Franchisee shall not,
without the prior written consent of McDonald’s, remove any furniture, fixtures, signs, equipment, other property,
or leasehold improvements from the premises either prior to or for a period of thirty (30) days following such
termination. McDonald’s shall have the option for thirty (30) days following any such termination to purchase
Franchisee’s furniture, fixtures, signs, equipment, other property, and leasehold improvements or any portion
thereof for a sum equal to the fair market value of such property. In the event of such a termination, there shall be
no payment by McDonald’s for intangible assets of Franchisee.

(©) Upon termination of this Franchise due to the expiration of its term or as a result of any
eminent domain proceedings affecting the premises upon which the Restaurant is situated, Franchisee shall not
remove any furniture, fixtures, signs, equipment, other property, or leasehold improvements within sixty (60) days
prior to the date specified for termination or the date specified for takeover by any public authority. McDonald’s
shall, upon written notice of its intention to purchase said property at least thirty (30) days prior to such date of
termination, have the option to purchase Franchisee’s furniture, fixtures, signs, equipment, other property, and
leasehold improvements or any portion thereof for a sum equal to the fair market value of such property. In the
event of such a termination, there shall be no payment by McDonald’s for intangible assets of Franchisee.

(d) Upon termination or expiration of this Franchise, Franchisee shall: (i) forthwith return to
McDonald’s the business manuals furnished to Franchisee, together with all other material containing trade secrets,

operating instructions, or business practices; (ii) discontinue the use of the McDonald’s System and its associated

12



trade names, service marks, and trademarks or the use of any and all signs and printed goods bearing such names
and marks, or any reference to them; (iii) not disclose, reveal, or publish all or any portion of the McDonald’s
System; and (iv) not thereafter use any trade name, service mark, or trademark similar to or likely to be confused
with any trade name, service mark, or trademark used at any time in the McDonald’s System.

21. Effect of Waivers. No waiver by McDonald’s or any breach or a series of breaches of this Franchise
shall constitute a waiver of any subsequent breach or waiver of the terms of this Franchise.

22. Notices. Any notice hereunder shall be in writing and shall be delivered by personal service or by
United States certified or registered mail, with postage prepaid, addressed to Franchisee at the Restaurant or to
McDonald’s at 110 N. CARPENTER STREET, CHICAGO, ILLINOIS 60607. Either party, by a similar written
notice, may change the address to which notices shall be sent.

23. Cost of Enforcement. 1f McDonald’s institutes any action at law or in equity against Franchisee
to secure or protect McDonald’s rights under or to enforce the terms of this Franchise, in addition to any judgment
entered in its favor, McDonald’s shall be entitled to recover such reasonable attorneys’ fees as may be allowed by
the court together with court costs and expenses of litigation.

24. Indemnification. 1f McDonald’s shall be subject to any claim, demand, or penalty or become a
party to any suit or other judicial or administrative proceeding by reason of any claimed act or omission by
Franchisee or Franchisee’s employees or agents, or by reason of any act occurring on the Restaurant premises, or
by reason of an omission with respect to the business or operation of the Restaurant, Franchisee shall indemnify
and hold McDonald’s harmless against all judgments, settlements, penalties, and expenses, including attorneys’
fees, court costs, and other expenses of litigation or administrative proceeding, incurred by or imposed on
McDonald’s in connection with the investigation or defense relating to such claim, litigation, or administrative
proceeding and, at the election of McDonald’s, Franchisee shall also defend McDonald’s.

25. Construction and Severability. All references in this Franchise to the singular shall include the
plural where applicable. If any part of this Franchise for any reason shall be declared invalid, such decision shall
not affect the validity of any remaining portion, which shall remain in full force and effect. In the event that any
material provision of this Franchise shall be stricken or declared invalid, McDonald’s reserves the right to terminate
this Franchise.

26. Scope and Modification of Franchise. This Franchise (including Exhibit A and any riders hereto)
constitutes the entire agreement between the parties and supersedes all prior and contemporaneous, oral or written,
agreements or understandings of the parties. Nothing in this Franchise or in any related agreement, however, is
intended to disclaim the representations made in the Franchise Disclosure Document furnished to Franchisee. No
interpretation, change, termination, or waiver of any of the provisions hereof shall be binding upon McDonald’s
unless in writing signed by an officer or franchising director of McDonald’s, and which is specifically identified as
an amendment hereto. No modification, waiver, termination, rescission, discharge, or cancellation of this Franchise
shall affect the right of any party hereto to enforce any claim or right hereunder, whether or not liquidated, which

occurred prior to the date of such modification, waiver, termination, rescission, discharge, or cancellation.
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217. Governing Laws. The terms and provisions of this Franchise shall be interpreted in accordance
with and governed by the laws of the state of Illinois.
28. Acknowledgment. Franchisee acknowledges that:

(a) The term of this Franchise is set forth in paragraph 2(b) hereof with no promise or
representation as to the renewal of this Franchise or the grant of a new franchise;

(b) Franchisee hereby represents that Franchisee has received a copy of this Franchise, has
read and understands all obligations being undertaken, and has had an opportunity to consult with Franchisee’s
attorney with respect thereto at least seven (7) calendar days prior to execution;

(©) No representation has been made by McDonald’s as to the future profitability of the
Restaurant;

(d) Prior to the execution of this Franchise, Franchisee has worked at a McDonald’s restaurant
and has had ample opportunity to contact existing franchisees of McDonald’s and to investigate all representations
made by McDonald’s relating to the McDonald’s System;

(e) This Franchise establishes the Restaurant at the location specified on page 1 hereof only

29 ¢

and that no “exclusive,” “protected,” or other territorial rights in the contiguous market area of such Restaurant is
hereby granted or inferred;

63} This Franchise supersedes any and all other agreements and representations respecting the
Restaurant and contains all the terms, conditions, and obligations of the parties with respect to the grant of this
Franchise; however, nothing in this Franchise or in any related agreement is intended to disclaim the representations
made in the Franchise Disclosure Document furnished to Franchisee;

(2) McDonald’s or its affiliates are the sole owner(s) of the trademarks, trade names, service
marks, and goodwill associated therewith, respectively, and Franchisee acquires no right, title, or interest in those
names and marks other than the right to use them only in the manner and to the extent prescribed and approved by
McDonald’s;

(h) No future franchise or offers of franchises for additional McDonald’s restaurants, other
than this Franchise, have been promised to Franchisee and any other franchise offer shall only be in writing,
executed by an officer or franchising director of McDonald’s, and identified as a Franchise Agreement or New
Term Offer Letter;

(1) Neither McDonald’s nor anyone acting on its behalf has made any representations,
inducements, promises, or agreements, orally or otherwise, respecting the subject matter of this Franchise, which is
not embodied herein or set forth in the Franchise Disclosure Document; and

) This Franchise is offered to Franchisee personally and to no others, and may not be

accepted by any other person, partnership, or corporation, or transferred by assignment, will, or operation of law.
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IN WITNESS WHEREOF, the parties hereto set their hands and seals, in duplicate, the day and year in

this instrument first above written.

McDONALD’S USA, LLC Franchisee
By:

Date
Prepared By:

Date
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The following changes are made to the Franchise Agreement in the following states:

Hawaii

Maryland

The following Rider is attached to the Franchise Agreement:

This Rider is made and entered into as of , 20 (this “Agreement”) by and
between , a (“Franchisee”) and McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement
dated ,20 . This Rider is annexed to and forms part of the
Franchise Agreement. This Agreement is being signed because (a) any of the franchise offer
or sales activity occurred in Hawaii, or (b) Franchisee is a resident of Hawaii.

2. Acknowledgements:

The acknowledgements in Sections 28(b), (c¢), (d), and (i) of the Franchise Agreement are
hereby deleted.

The following language is added to the end of Section 28 of the Franchise Agreement: No
statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in connection
with the commencement of the Franchise shall have the effect of (i) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by McDonald’s, or other person acting on behalf of
McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.

The following Rider is attached to the Franchise Agreement:
This Rider is made and entered into as of , 20 (this “Agreement”) by and

between , a (“Franchisee”) and McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”).

1. Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement dated
, 20 that has been signed concurrently with the signing of
this Rider. This Rider is annexed to and forms part of the Franchise Agreement. This Rider is
being signed because (a) Franchisee is a resident of Maryland, or (b) the Restaurant will be
located or operated in Maryland.

2. Governing Laws. The following sentence is added to the end of Section 27:

However, to the extent required by applicable law, Maryland law will apply to claims arising
under the Maryland Franchise Registration and Disclosure Law.

3. Acknowledgment. The following language is added to the end of Section 28 of the Franchise
Agreement:

Such acknowledgments are not intended to nor shall they act as a release, estoppel or waiver
of any liability incurred under the Maryland Franchise Registration and Disclosure Law.

No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the Franchise shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by McDonald’s, or other person acting on behalf



Minnesota

North Dakota

Washington

of McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.

The acknowledgements in Sections 28(b), (c), (d) of the Franchise Agreement are hereby
deleted.

Paragraph 27 continues with, “Nothing in this Franchise or the Franchise Disclosure Document
shall in any way abrogate or reduce any rights of the Franchisee as provided for in Minnesota
Statutes, Chapter 80C, or Franchisee’s rights to any procedure, forum, or remedies provided for by
the laws of the jurisdiction.”

A new Paragraph 28(h) is inserted (and remaining sub-paragraphs are renamed (i) through (k)) as
follows: “McDonald’s considers the trademarks, trade names, logo types, service marks, and
commercial symbols to be valuable property rights and continually protects against infringement
of these assets. It protects franchisees against claims of infringement or unfair competition to which
the franchisees might become subjected because of their authorized use of the trademarks, service
marks, logo types, or other commercial symbols in the United States.”

Paragraph 28(1) is added as follows: “With respect to franchises governed by Minnesota law,
McDonald’s will comply with Minnesota Statutes Section 80C.14, Subdivisions 3, 4, and 5 which
require, except in certain specified cases, that the Franchisee be given ninety (90) days notice of
termination (with sixty (60) days to cure) and 180 days notice for non-renewal of this Franchise;
and that consent to the transfer of this Franchise will not be unreasonably withheld.”

Paragraph 11(b) continues with, “Covenants not to compete such as those mentioned above are
generally considered unenforceable in the State of North Dakota. However, Franchisee and
McDonald’s agree to enforce these provisions to the extent allowed under law.”

Paragraph 27 continues with, “, except that North Dakota law will govern with respect to claims
arising under the North Dakota Franchise Investment Law.”

Paragraph 28(k) is added as follows: “In recognition of the requirements of the Washington
Franchise Investment Protection Act (the “Act”) and the rules and regulations promulgated
thereunder, this Franchise shall be modified as follows:

The State of Washington has a statute, RCW 19.100.180, which might supersede this Franchise in
Franchisee’s relationship with McDonald’s, including the areas of termination and renewal of this
Franchise. There also might be court decisions which supersede this Franchise in Franchisee’s
relationship with McDonald’s, including the areas of termination and renewal of this Franchise.

In the event of a conflict of laws, to the extent required by the Act, the provisions of the Act,
Chapter 19.100 RCW, shall prevail.

To the extent required by the Act, a release or waiver of rights executed by a franchisee shall not
include rights under the Act except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel. Provisions
such as those which unreasonably restrict or limit the statute of limitations period for claims under
the Act, rights or remedies under the Act, such as a right to a jury trial, might not be enforceable;
however, McDonald’s and Franchisee agree to enforce them to the maximum extent the law
allows.”

For California, Illinois, Indiana, Michigan, Minnesota, New York, North Dakota, Rhode Island, South
Dakota, Virginia, Washington and Wisconsin, the following Rider is attached to the Franchise Agreement:



This Rider is made and entered into as of , 20 (this “Agreement”) by and
between ,a (“Franchisee”) and McDonald’s
USA, LLC, a Delaware limited liability company (“McDonald’s”).

1.

Background. McDonald’s and Franchisee are parties to that certain Franchise Agreement dated
, 20__ that has been signed concurrently with the signing of
this Rider. This Rider is annexed to and forms part of the Franchise Agreement.

Acknowledgment. The following language is added to the end of Section 28 of the Franchise
Agreement: No statement, questionnaire, or acknowledgment signed or agreed to by
Franchisee in connection with the commencement of the Franchise shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by McDonald’s, or other person acting on
behalf of McDonald’s. This provision supersedes any other term of any document executed in
connection with this Franchise.




EXHIBIT E
NEW RESTAURANT RIDER

[CITY, STATE]
[Address]
L/C:
File #:
New Restaurant Rider

This Rider is attached to and incorporated into that certain Franchise Agreement, dated
(“Franchise”), by and between McDonald’s USA, LLC, a Delaware limited
liability company (“McDonald’s”) and and

(collectively “Franchisee”).

1. Franchisee represents and warrants that all of the financial terms relating to Franchisee’s
acquisition of the Restaurant have been disclosed in writing to McDonald’s and that McDonald’s grant of
the Franchise to Franchisee is based on its evaluation of these financial terms. Franchisee agrees that the
failure to disclose all financial terms to McDonald’s will constitute a material breach of the Franchise
pursuant, among other provisions, to paragraph 18(n) of the Franchise, thereby entitling McDonald’s to
all rights and remedies under the Franchise including, but not limited to, the right to terminate the
Franchise.

2. Prior to the opening date of the Restaurant, all construction extras ordered or authorized
by Franchisee for which McDonald’s has paid the parties constructing the Restaurant must be paid by
Franchisee to McDonald’s.

3. The amount of the monthly base rental payment in the Operator’s Lease (Exhibit A to
this Franchise) is computed based in part on McDonald’s total current real estate costs and its estimated
construction costs. If those costs increase within 180 days after the opening date of the Restaurant, the
monthly base rental payment will be recomputed and increased based on the increased costs, but only to a
maximum monthly base rental increase of $325.00. The corresponding monthly base sales will be
adjusted accordingly. The effective date of the increase will be 180 days after the opening date of the
Restaurant.

[Additional paragraph to be used for Co-investment, if applicable.]

4, On or before the opening date of the Restaurant, Franchisee will pay to McDonald’s a
one-time contribution in the amount of $ toward the costs of constructing the
Restaurant (“Improvement Costs”). Improvement Costs means in the aggregate any and all costs
associated with the design, permitting, materials, and construction of the building and site improvements
(the building and site improvements are collectively referred to in this Rider as the “Improvements”),
including, but not limited to, survey and design plans; zoning, subdivision, and other land use
assessments, applications, permits, and approvals; title and other legal reviews; soil borings,
environmental, and other physical studies and investigations; the demolition of the existing building and
site improvements and proper disposal of any resulting debris; any interest expense incurred by
McDonald’s; and all fees, expenses, overhead, and profit payable to outside consultants (including
attorneys, architects, engineers, contractors, suppliers, etc.) for services, labor, and materials in
connection with the design, permitting, and construction of the Restaurant.

[Additional paragraph to be used for Co-investment, if applicable.]

5. Franchisee and McDonald’s agree that Improvements attributable to Franchisee’s share
of total Improvement Costs will be treated for income tax purposes as lessee improvements; that
Franchisee will be entitled to any cost recovery, depreciation, or amortization deductions available under



applicable income tax laws for Improvements; and that McDonald’s will not claim any cost recovery,
depreciation, or amortization deductions with respect to Improvements. Franchisee and McDonald’s
agree that Improvements attributable to McDonald’s share of total Improvement Costs will be treated for
income tax purposes as owned by McDonald’s; that McDonald’s will be entitled to any cost recovery,
depreciation, or amortization deductions available under applicable income tax laws for Improvements;
and that Franchisee will not claim any cost recovery, depreciation, or amortization deductions with
respect to Improvements. Franchisee and McDonald’s further agree that any Franchisee’s share of total
Improvement Costs is not intended to be, and will not be treated as, in whole or in part, a substitute for
rent. Neither Franchisee nor McDonald’s will take any position on any tax return or in any tax
proceeding that is inconsistent with the tax treatment provided in this paragraph.

Franchisee and McDonald’s will each be treated as incurring a pro rata portion of each
cost item that constitutes an Improvement Cost. Franchisee’s pro rata portion will be equal to the ratio of
Franchisee’s share to total Improvement Costs. McDonald’s pro rata portion will be equal to the ratio of
McDonald’s share to total Improvement Costs. If Franchisee chooses to perform a cost segregation study
with respect to Franchisee’s share of Improvement Costs, Franchisee will be solely responsible for all
costs and expenses incurred in connection with performing the study. Notwithstanding the preceding
sentences, and except for any leasehold estate in the land granted Franchisee in connection with this
Franchise, McDonald’s will have the exclusive legal and equitable right, title, and interest in and to the
land and Improvements.

Franchisee is solely responsible for preparing and filing all personal property, sales and
use, and other tax returns and for paying all personal property, sales and use, and other taxes, if any,
associated with Improvement Costs.

[Additional paragraphs to be used for Co-investment, if applicable.]
6. In connection with Franchisee’s payment of a share of the Improvement Costs, Section
3.07 is hereby added to the Lease:

3.07  Allocations of Rent. Each payment of Basic Rent payable hereunder on a monthly basis
shall be allocated to and accrue during the calendar month in which such Basic Rent payment is due (i.e.,
the commencement date, in the case of the first payment, and thereafter the first day of each month). Each
payment of Percentage Rent payable hereunder shall be allocated to and accrue during the same period as
the Gross Sales period used to compute the amount of such Percentage Rent. Payments of rent with respect
to real estate taxes, assessments, other expenses and other charges shall be allocated to and accrue during
the periods to which such real estate taxes, assessments, other expenses and other charges relate. Any other
rent paid or deemed paid to Landlord and not otherwise appropriately attributable to a specific period shall
be allocated to and accrue during the period beginning on the date of such payment or deemed payment and
ending at the scheduled termination date of the term of this Lease.

[Additional paragraph to be used for Oil sites.]
7. Franchisee agrees to reimburse McDonald’s each year for the premium to obtain
pollution/environmental contamination insurance under the terms of Schedule A attached to this Rider.

Franchisee must obtain commercial general liability insurance as required by the
Operator’s Lease for the benefit of McDonald’s and name the oil partner as an additional insured.



[Schedule to be used for Oil sites.]
SCHEDULE A

Pollution Coverage (rev. 6/236/24)

The standard commercial general liability insurance purchased by owner/operators excludes pollution
and/or environmental contamination. Since the oil alliance sites have a pollution exposure if
contamination is caused by negligence of McDonald’s or the owner/operator, an Environmental
Impairment Liability Policy (Pollution) has been purchased by McDonald’s for the protection of the
owner/operators and McDonald’s.

This coverage is being purchased on behalf of the owner/operators because, individually, such insurance
is either not available or the cost is prohibitive.

All Oil Alliance sites are covered under this policy.

A brief summary of the coverage follows:

Insurance Company: Beazley Furlonge Ltd

Policy Period: 6/1/234-6/1/245 (renewed annually)

Limit of Liability: $10,000,000 each loss

Policy Aggregate Limit: $10,000,000

Deductible: $50,000 per occurrence

Annual Premium: $234.91176.80 per location (includes taxes)*

*This is the premium in effect as of the date of this Franchise and it may increase with the renewal of the
policy.

Insurance premiums will be collected via the base rent draft on the third workday of each month.

Owner/operator will be drafted one twelfth of the premium per month except for the first three months of
operation. During the first three months of operation, the following will occur:

The premium will not be charged for the month of store opening.

e The premium will be due but not drafted for the first full month of operation.
The second full month’s premium along with the first full month’s premium will be drafted on the
third workday of second month of operation.

Below is an example of how the premium will be drafted based on a June 15th open date and a
$234.91176.80 annual premium:

Amount Drafted on

Month Amount Due 3rd Workday
June $0 $0
July $49.5714.73 $0

August $19.5714.73 $39.1429.46

September $49:5714.73 $49:5714.73

THIS ADDITION TO THE DRAFT DOES NOT CHANGE BASE SALES CALCULATIONS.

Additional details of the coverage can be secured by contacting the McDonald’s Insurance Department at
630-623-6594. For questions on the premium collection procedures, contact a Home Office
Representative at 630-623-5319.



[CITY, STATE]
[Address]

L/C:

File #:

EXHIBIT F

BFL RIDER

BFL Rider

This Rider is attached to and incorporated into that certain Franchise Agreement, dated

(“Franchise”), by and between McDonald’s USA, LLC, a Delaware limited

liability company (“McDonald’s”) and and

(collectively “Franchisee™).

1. Franchisee is granted a conditional option to purchase the Business Facilities (as defined
in the Operator’s Lease, which is Exhibit A to this Franchise) for the Restaurant on the following terms:

[Alternate paragraph to be used for Fixed Option Price.]|

a)

After 12 months of operation of the Restaurant business and upon 60 days’ notice
to McDonald’s, Franchisee may purchase: (i) the Business Facilities excluding
real estate and building; (ii) the right to occupy the Restaurant premises and
building in accordance with the Operator’s Lease as amended by paragraph 1d);
and (iii) the right to use the McDonald’s System as defined in and in accordance
with this Franchise (including payment of the initial franchise fee), as amended
by paragraph 1d). The purchase price will be $

[Alternate paragraph and table to be used for Scale Option Price.]

a)

b)

After 12 months of operation of the Restaurant business and upon 60 days’ notice
to McDonald’s, Franchisee may purchase: (i) the Business Facilities excluding
real estate and building; (ii) the right to occupy the Restaurant premises and
building in accordance with the Operator’s Lease as amended by paragraph 1d);
and (iii) the right to use the McDonald’s System as defined in and in accordance
with this Franchise (including payment of the initial franchise fee), as amended
by paragraph 1d). The purchase price will be the greater of either

1)$ or 2) the amount determined by the following table:

If the trailing 12 months
gross sales are between: Purchase Price

$ or less $
$ and $ $
$ $

and up

Any amounts paid by McDonald’s for restaurant equipment or leasehold
improvements (collectively add-ons) from the opening date of the Restaurant to
the date of the exercise of the conditional option will be added to the purchase
price determined above.

Franchisee will be responsible for payment of all taxes, including, but not limited
to, state sales and bulk transfer taxes, which may be due as a result of the
exercise of the conditional option.



c) Franchisee may not exercise the conditional option unless McDonald’s has
determined to its satisfaction that: (i) Franchisee’s operation of the Restaurant
has been in compliance with this Franchise; (ii) Franchisee has complied with the
National Franchising Standards; (iii) Franchisee injects 25% of the purchase
price in unencumbered funds; and (iv) the cash flow from the operations of the
Restaurant is sufficient.

d) Upon exercise of the conditional option, this Franchise will be amended to
provide for the following term and rental:

) The term will expire 20 years after the opening date of the Restaurant,
unless terminated earlier in accordance with this Franchise.

(i1) A monthly rental payment equal to the basic rent amount, plus the
percentage of monthly gross sales in excess of the monthly gross sales
amount, as shown on Schedule B1 attached to this Rider.

(iiil)  The amount of the monthly base rental payment shown on Schedule B1
attached to this Rider is computed based in part on McDonald’s total
current real estate costs and its estimated construction costs. If those
costs increase within 180 days after the opening date of the Restaurant,
the monthly base rental payment will be recomputed and increased based
on the increased costs, but only to a maximum monthly base rental
increase of $325.00. The corresponding monthly base sales will be
adjusted accordingly. The effective date of the increase will be the date
of the exercise of the conditional option.

e) Upon exercise of the conditional option, Franchisee must execute a Business
Facilities Lease Option Exercise Agreement with McDonald’s on McDonald’s
standard forms.

f) The conditional option will not survive the original term of this Franchise and is
personal to Franchisee only.

[Additional paragraph to be used for Oil sites.]
2. Franchisee agrees to reimburse McDonald’s each year for the premium to obtain
pollution/environmental contamination insurance under the terms of Schedule A attached to this Rider.

Franchisee must obtain commercial general liability insurance as required by the
Operator’s Lease for the benefit of McDonald’s and name the oil partner as an additional insured.



[Schedule to be used for Oil sites.]
SCHEDULE A

Pollution Coverage (rev.-6/236/24)

The standard commercial general liability insurance purchased by owner/operators excludes pollution
and/or environmental contamination. Since the oil alliance sites have a pollution exposure if
contamination is caused by negligence of McDonald’s or the owner/operator, an Environmental
Impairment Liability Policy (Pollution) has been purchased by McDonald’s for the protection of the
owner/operators and McDonald’s.

This coverage is being purchased on behalf of the owner/operators because, individually, such insurance
is either not available or the cost is prohibitive.

All Oil Alliance sites are covered under this policy.

A brief summary of the coverage follows:

Insurance Company: Beazley Furlonge Ltd

Policy Period: 6/1/234-6/1/245 (renewed annually)

Limit of Liability: $10,000,000 each loss

Policy Aggregate Limit: $10,000,000

Deductible: $50,000 per occurrence

Annual Premium: $234.91176.80 per location (includes taxes)*

*This is the premium in effect as of the date of this Franchise and it may increase with the renewal of the
policy.

Insurance premiums will be collected via the base rent draft on the third workday of each month.

Owner/operator will be drafted one twelfth of the premium per month except for the first three months of
operation. During the first three months of operation, the following will occur:

e The premium will not be charged for the month of store opening.
The premium will be due but not drafted for the first full month of operation.

e The second full month’s premium along with the first full month’s premium will be drafted on the
third workday of second month of operation.

Below is an example of how the premium will be drafted based on a June 15th open date and a
$234.914176.80 annual premium:

Amount Drafted on

Month Amount Due 3rd Workday
June $0 $0
July $19.5714.73 $0

August $19.5714.73 $39-1429.46

September $49:5714.73 $49:5714.73

THIS ADDITION TO THE DRAFT DOES NOT CHANGE BASE SALES CALCULATIONS.

Additional details of the coverage can be secured by contacting the McDonald’s Insurance Department at
630-623-6594. For questions on the premium collection procedures, contact a Home Office
Representative at 630-623-5319.
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OPERATOR’S LEASE
THIS LEASE shall be considered effective the same date as the Franchise Agreement to which
it is attached (the “Franchise Agreement”). The term “Landlord,” when used in this Lease, shall

refer to McDonald’s USA, LLC, a Delaware limited liability company, and the term “Tenant,” when
used in this Lease, shall refer to the undersigned Tenant.

In consideration of the mutual promises contained in this Lease, the parties agree as follows:

ARTICLE 1 SUMMARY OF FUNDAMENTAL LEASE PROVISIONS

1.01 Term: (See Article 2.02) The term of this Lease will begin on and
end on :

1.02 Rent: See Article 3.01 and Schedule B, attached.

1.03 Legal Description: See Schedule A and Article 2.01.

1.04 Liability Insurance Limits: $5,000,000 per occurrence/$5,000,000 aggregate.

1.05 Attachments, Exhibits and Addenda: This Lease includes the following Attachments,
Schedules and Addenda which will take precedence over conflicting provisions (if any) of this
Lease, and they are made an integral part of this Lease and are fully incorporated into it by this
reference.

(i)  Schedule A — Legal Description
(i) Schedule B — Rent
(iii) Schedule C — Landlord’s Interest Addendum

(iv) Schedule D — Head Lease dated with amendments dated

(v) Schedule E -

References in this Article to the other Articles in this Lease are for convenience and to designate
some of the other Articles where references to particular Fundamental Lease Provisions will be
made. If there is any conflict between a Fundamental Lease Provision and the balance of the
Lease, the former will control.

ARTICLE 2 PREMISES AND TERM

2.01 Premises: Landlord leases to Tenant the real estate described in Schedule A, attached,
together with all easements and appurtenances and all buildings and improvements located on
the real estate (all of which are collectively referred to in this Lease as “the Premises”). The
Premises are subject to any easements, conditions, encumbrances, restrictions, and party wall
agreements, if any, of record and roads and highways and zoning and building code restrictions
existing on the date of this Lease.



2.02 Term: The term of this Lease will be as indicated in Article 1.01, subject, however, to
any rights set forth in this Lease for the earlier termination of the Lease term. At the request of
either party, a supplement establishing the beginning and ending dates of this Lease shall be
executed. Landlord may establish the beginning date by notifying the Tenant in writing of the date
it recognizes as the beginning date of the term.

2.03 Quiet Enjoyment: Landlord promises that Tenant, upon paying the rent and all other
charges provided for in this Lease, and upon observing and keeping all Tenant’s obligations, will
lawfully and quietly hold, occupy and enjoy the Premises during the term of this Lease, without
hindrance or interference by anyone claiming by, through or under Landlord, subject to the terms
of this Lease and any mortgage or encumbrance now or hereafter placed on the Premises by
Landlord.

2.04 Use of Premises: Tenant will use and occupy the Premises solely for a McDonald’s
Restaurant selling only such products and operating in a manner that may be designated by
McDonald’s USA, LLC. Tenant agrees to continuously occupy the Premises during the term of
this Lease and agrees not to vacate them. A breach of this provision will be deemed to be
substantial. If Tenant vacates the Premises during the term of this Lease, Landlord will have the
right, in addition to its other rights and remedies, to enter the Premises for the purpose of
continuing the operation of the McDonald’s Restaurant; and, if Landlord so elects, Landlord shall
be entitled to all profits, if any, from the operation of the restaurant. Tenant further agrees to
conduct its restaurant business in a manner that will maximize Gross Sales. Tenant agrees to
purchase, install and maintain, all at its own expense, signs and trade fixtures and equipment in
accordance with the plans, specifications and layouts of McDonald’s USA, LLC, or any of its
subsidiaries, unless these items have been furnished by Landlord.

2.05 Rule Against Perpetuities: If the term of this Lease or the accrual of rent have not
commenced within one (1) year from date of execution of this Lease, this Lease will become null
and void and of no further force and effect. The sole remedy of Tenant in such case is the return
of any monies paid to Landlord in anticipation of this Lease.

2.06 Construction and Delivery of Building and Other Improvements: Landlord will
construct or have others construct or remodel or otherwise prepare the Premises for a McDonald’s
Restaurant in accordance with the then current plans and specifications of McDonald’s USA, LLC.
The Premises will be delivered to Tenant when they are sufficiently completed to allow Tenant to
install, at Tenant’s sole cost and expense, the signs, trade fixtures, equipment and other personal
property and improvements necessary to complete the Premises for the operation of a
McDonald’s Restaurant, unless otherwise provided in Article 1.03. Tenant will promptly and
diligently perform its work in accordance with the plans and specifications previously submitted
by or to Tenant and approved by Landlord and in compliance with all applicable federal, state and
local statutes, codes and regulations. Tenant will do all that is reasonably necessary to promptly
open the restaurant as soon as possible after delivery of the Premises to the Tenant.

2.07 Acceptance of Premises: By taking possession of the Premises, Tenant
acknowledges that Tenant has inspected the Premises and the improvements thereon and found
them to be in a safe, satisfactory, and completed condition, ready for occupancy and the
installation of trade fixtures, equipment and signage. All warranties as to the condition of the
Premises or its fitness for use, either expressed or implied, are expressly waived by Tenant.
Tenant may, however, receive certain warranties and guarantees, by separate agreement, from
McDonald’s USA, LLC or one of its subsidiaries; but those warranties will be personal covenants,
only, and will not be binding upon the successors and assigns of Landlord.



2.08 Tenant’s Compliance With Various Requirements: Tenant may not use or permit
any person to use the Premises or any part of it for any use in violation of federal, state or local
laws, including, but not limited to, present and future ordinances or other regulations of any
municipality in which the Premises are situated. Tenant will not use or permit any person to use
the Premises or any building thereon for the manufacture or sale of intoxicating liquor of any kind
whatsoever. Except as provided below, Tenant may not operate any coin or token operated
vending or similar device for the sale of any goods, wares, merchandise, food, beverages or
services, including but not limited to, pay telephones, pay lockers, pay toilets, scales, amusement
devices, and machines for the sale of beverages, foods, candy, cigarettes or other commodities.
One coin operated newspaper vending machine, Playplace games and one pay telephone may
be installed, if they are in compliance with Landlord’s current written policy on the installation and
maintenance of these items. During the term of this Lease, Tenant will keep the Premises and
all buildings in a clean and wholesome condition and repair and will maintain the Premises so that
they fully comply with all lawful health and police regulations. Tenant will conduct the McDonald’s
Restaurant on the Premises strictly in accordance with the terms and provisions of the Franchise
Agreement. Tenant will minimize all cooking odors and smoke, maintain the highest degree of
sanitation and comply with all ordinances, orders, directives, rules and regulations of all
governmental bodies, bureaus and offices having jurisdiction over Tenant and over the Premises.
Landlord makes no warranties or representations as to the state of such ordinances, rules, orders
and directives, regulations, and Tenant acknowledges that Tenant has independently investigated
them and will comply with them. Landlord makes no warranties or representations that the
Premises, when accepted by Tenant, conform with the Federal, State or Industrial Safety Codes.
Tenant will obtain, keep in full force and effect, and strictly comply with, all governmental licenses
and permits which may be required for Tenant’'s use and occupancy of the Premises and the
operation of the McDonald’s Restaurant.

ARTICLE 3 RENT, TAXES, RECORDS AND REPORTS
3.01 Rent: Tenant promises to pay rent to Landlord, without offset or deduction, as follows:

A. Basic Rent and Pass Thru Rent: Tenant will pay monthly to Landlord the Basic Rent
and any Pass Thru Rent, if applicable, as indicated in Schedule B, attached. The first payment
of Basic Rent and Pass Thru Rent, if applicable, will be due and payable on the commencement
date of the term, and the subsequent monthly rental payments, including any Pass Thru Rent, will
be due thereafter, in advance, on or before the first day of every succeeding calendar month. If
the date of commencement of rent occurs on a day other than the first day of the month, the first
rental payment (of Basic Rent, Pass Thru Rent, if any, and Percentage Rent, if any) will be
adjusted for the proportionate fraction of the whole month so that all rental payments, other than
the first, will be made and become due and payable on the first day of each month.

B. Percentage Rent: In addition to the Basic Rent and Pass Thru Rent, if applicable,
Tenant promises to pay Percentage Rent to Landlord in the amount and during the periods set
forth in Schedule B, attached, on all Gross Sales from the Premises in excess of the Monthly
Base Sales set forth in Schedule B, attached. See Article 3.03 for the manner of payment of
Percentage Rent.

C. Definition of “Gross Sales”: For the purposes of this Lease, the term “Gross Sales”
will mean all receipts (cash, cash equivalent, credit or redeemed gift certificates) or revenue from
sales by Tenant, and of all others, from all business conducted upon or from the Premises,
whether such sales be evidenced by check, cash, credit, charge account, exchange or otherwise,



and will include, but not be limited to, the amount received from the sale of goods, wares and
merchandise, including sales of food, beverages and tangible property of every kind and nature,
promotional or otherwise, and for services performed at the Premises, together with the amount
of all orders taken or received at the Premises, all as may be prescribed or approved by the
Franchise Agreement. Gross Sales will not include sales of merchandise for which cash has been
refunded, or allowances made on merchandise claimed to be defective or unsatisfactory, provided
that such returned or exchanged merchandise will have been previously included in Gross Sales.
Gross Sales will not include the amount of any sales tax imposed by any federal, state or other
governmental authority directly on sales and collected from customers, provided that the amount
of the tax is added to the selling price and actually paid by Tenant to such governmental authority.
Each charge or sale upon installment or credit will be treated as a sale for the full price in the
month during which such charge or sale is made irrespective of the time when Tenant receives
payment (whether full or partial). In addition, Landlord may, from time to time, permit or allow
certain other items to be excluded from Gross Sales. However, any such permission or allowance
may be revoked or withdrawn at the discretion of Landlord and will not stop Landlord from
requiring strict compliance with the terms of this Lease.

D. Taxes and Assessments: In addition to the Basic Rent, the Pass Thru Rent, if
applicable, and the Percentage Rent, Tenant will pay directly to the taxing authority, when due,
all real estate taxes and special and general assessments that are levied or assessed against the
Premises during the term or any extension of this Lease. Tenant agrees to provide to Landlord,
if requested, copies of paid invoices and such other documentation evidencing payment of taxes
as may be reasonably requested by Landlord. If Tenant shall default in the payment of any
obligation herein required to be paid by Tenant, then Landlord may pay the same together with
any penalty or interest levied on the tax bill, and Tenant will be obligated to repay Landlord on
demand for such payment, together with interest on all past due obligations, including interest on
the penalty and interest levied under this provision.

(a) First and Last Year: All real estate taxes and general and special assessment
payments of every nature paid during the first and last year of the term of this Lease will be
prorated. This tax proration will be based upon the fiscal year of the taxing authority levying
the tax, using the percentage of the taxes payable during the first or last tax fiscal year that
Tenant actually occupies, or had the right to occupy, the demised Premises. The party paying
such taxes shall be entitled to reimbursement from the other party for its pro rata share upon
demand and the presentation of an itemized statement with copies of all appropriate
documentation evidencing payment.

(b) Rent Taxes: Tenant will also pay promptly, when due, any tax which is levied or
assessed against the rental, real or tangible personal property, whether or not called a rental
tax, excise tax, sales tax, gross receipts tax, tax on services or otherwise; and Tenant will
promptly reimburse Landlord for any similar tax which Landlord is required to pay or, in fact,
does pay. Such payment or reimbursement will not be deducted from Gross Sales.

(c) Personal Property Taxes: Tenant agrees to pay all personal property taxes levied
upon the fixtures, equipment and other improvements located on the Premises whether
installed and paid for by Tenant or Landlord. The personal property taxes for the first and last
year of the term of this Lease will be prorated in the same manner as the real estate taxes
and assessments.



(d) Appeal: Subject to Landlord’s rights, Tenant, at Tenant’s sole expense, is authorized
and hereby permitted to contest and appeal property tax assessments on the demised
Premises, and Landlord will cooperate with and assist Tenant in any reasonable manner.

E. Other Charges and Expenses: Any other charge or expense of any nature which
Landlord may be required to pay by virtue of Landlord’s interest in the Premises (including, but
not limited to, common area maintenance charges, merchant’s association’s dues, utility charges,
fees and taxes and security service fees — collectively referred to as “other charges”) will be
promptly paid by Tenant to the party to whom they are due as additional charges. Landlord will
provide Tenant with information necessary for Tenant to pay the other charges prior to, or as soon
as possible after, the commencement of the term of this Lease. Until Tenant receives this
information, Tenant will not be responsible for the other charges.

F. Method and Proof of Payment:

(@) Tenant shall, at all times, participate in Landlord’s automatic debit/credit transfer
program as specified by Landlord from time to time for the payment of all amounts due
Landlord pursuant to this Lease. Tenant shall execute and deliver to Landlord such
documents and instruments as may be necessary to establish and maintain said automatic
debit/credit transfer program.

(b) With respect to Articles 3.01(D) and (E), above, or any other provision in this Lease
which requires or contemplates Tenant first paying other charges or expenses, Landlord may,
at its exclusive option, elect to make such payments directly to the taxing authority, Head
Landlord (if applicable), utility company or other party due a payment for which Tenant is liable
under this Lease. If Landlord wishes to exercise this option, Landlord will notify Tenant in
writing of its election. From that time on, Landlord shall make such payments directly, and all
penalties and expenses thereafter accruing shall be the responsibility of Landlord. If Landlord
elects to make any payment directly, Tenant shall, nonetheless, be responsible for making
payment to Landlord for any payment Landlord will make, or makes, within ten (10) days of
Tenant’s receipt of a billing advice from Landlord.

3.02 Records: Tenant will keep and preserve upon the Premises complete written records
of all Gross Sales conducted in any calendar or business year for a period of three (3) years, in a
manner and form satisfactory to Landlord. Tenant will permit Landlord or Landlord’s
representatives to examine or audit the records at any and all reasonable times, and will, upon
Landlord’s request, explain the method of keeping records. The books and records will include
cash register tapes, properly identified, over-ring slips, sales journals, general ledger, profit and
loss statements, balance sheets, purchase invoices, bank statements with canceled checks and
deposit advices, corporate books and records, management company books, including, but not
limited to, minute books and stock certificate books, state sales tax returns, federal income tax
returns, retailer’s occupation tax returns or similar returns required to be filed by the state in which
the Premises are located.

3.03 Reports: By 11:00 a.m. Central Standard Time of the first business day of each month,
Tenant will deliver to Landlord, in the manner specified by Landlord from time to time, a statement
by Tenant or Tenant’s authorized representative, reflecting Gross Sales during the preceding
month. Tenant will pay to Landlord on or before ten (10) days after the end of each calendar
month during this Lease all sums due based upon Gross Sales as shown in the statement for the
period covered by the statement. Within thirty (30) days following the expiration of each calendar
year of the term of this Lease, Tenant will deliver to Landlord at the place last fixed for the payment



of rent, a statement of Gross Sales for the preceding calendar year (certified, at Tenant’s expense,
if requested by Landlord, by a Certified Public Accountant of good standing and reputation in the
state in which the Premises are located) which will show Gross Sales separately for each monthly
period during the preceding year.

A. Default in Reporting: Upon failure of Tenant to prepare and deliver promptly any
monthly or annual statement required by this Lease or to make any required payment, Landlord
may elect to treat Tenant’s failure as a substantial breach of this Lease entitling Landlord to
terminate this Lease and Tenant'’s right to possession of the Premises.

B. Inspection of Records by Landlord: |If Landlord is dissatisfied with statements
furnished by Tenant, Landlord may notify Tenant, and Landlord, at its option, may then examine
Tenant’s books or have a Certified Public Accountant selected by Landlord examine Tenant’s
books. If such examination discloses any underpayment of Percentage Rent, Tenant will promptly
pay the deficient amount. If Tenant contests such deficiency, Landlord will then appoint an
independent auditor to examine Tenant’s books and records. If the independent audit confirms
that there has been an underpayment exceeding two percent (2%) of the Percentage Rent, as
represented by Tenant, Tenant will, in addition to the above, reimburse Landlord for the cost of
the auditor’'s examination.

3.04 No Abatement of Rent: Except as provided in this Lease, damage to or destruction of
any portion or all of the buildings, structures and fixtures upon the Premises, by fire, the elements
or any other cause, whether with or without fault on the part of Tenant, will not terminate this
Lease or entitle Tenant to surrender the Premises or entitle Tenant to any abatement of or
reduction in the rent payable, or otherwise affect the respective obligations of the parties, any
present or future law to the contrary notwithstanding, subject to Article 6.05 in this Lease.

3.05 Interest on Delinquencies: If the Tenant is past due on the payment of any amount
due Landlord, under this Lease, including accrued interest, the Tenant shall be required, to the
extent permitted by law, to pay interest on the past due amount to the Landlord for the period
beginning with the original due date for payment to the date of actual payment at an annual rate
equal to the highest rate allowed by law or, if there is no maximum rate permitted by law, then
fifteen percent (15%). Such interest will be calculated on the basis of monthly compounding and
the actual number of days elapsed divided by 365.

3.06 Lien for Rent: Tenant grants to Landlord a lien upon all Tenant’s property located on
the Premises, from time to time, for all rent and other sums due from Tenant to Landlord under
the provisions of this Lease.

ARTICLE 4 OBLIGATIONS OF TENANT

4.01 Utilities: Tenant will pay directly all charges for gas, electricity, or other utilities, sewer
charges, taxes and driveway fees, if applicable, and for all water used on the Premises as such
charges become due. Tenant’s obligation to pay the foregoing charges will commence five (5)
days after Tenant’s equipment is delivered to the Premises.

4.02 Maintenance and Repair: Tenant will, at its expense, (a) keep the entire Premises, all
improvements, utility lines and Tenant’s or Landlord’s fixtures and equipment at all times in good
repair, order or condition; (b) replace all broken, damaged or missing personal property, fixtures
or equipment; and (c) at the expiration of the term of this Lease, whether by lapse of time or
otherwise, surrender the Premises in good repair, order and condition, ordinary wear and tear



excepted, and loss by fire and other casualty excepted to the extent that provision for such
exception may elsewhere be made in this Lease. Upon request of Landlord, Tenant will remove
all signs and other identifying features from the Premises. Tenant’s obligation to make repairs to
the Premises will include all repairs, whether ordinary or extraordinary, including structural repairs
to the foundation, floors, walls and roof.

4.03 Alterations: Tenant shall not make any change in, alteration of, or addition to any part
of the Premises, or remove any of the buildings or building fixtures without, in each instance,
obtaining the prior written consent of Landlord and complying with all governmental rules,
ordinances and regulations.

4.04 Surety: Before commencement of any construction or installation of any structure,
fixture, equipment or other improvement on the Premises, or of any repairs, alterations, additions,
replacement or restoration in, on or about the Premises, Tenant will give Landlord written notice
specifying the nature and location of the intended work and the expected date of commencement.
Tenant will deposit with Landlord, if requested by Landlord, a certificate or other evidence
satisfactory to Landlord that Tenant has obtained a bond or that Tenant’s building contractor, if
any, has furnished a bond in favor of Landlord, with a surety approved by Landlord, guaranteeing
the performance and completion of all work free and clear of all liens arising from such work.
Landlord reserves the right to withhold its approval of any proposed construction, improvement,
repair, alteration or replacement and, without limiting the generality of the foregoing, may require
as a condition of its approval that it be permitted to review and approve any contract entered into
by Tenant regarding such notices as may be necessary to protect Landlord against liability for
liens and claims.

4.05 Liens Against Property: Nothing in this Lease will authorize Tenant to do any act
which will in any way encumber the title of Landlord to the Premises. The interest or estate of
Landlord or the fee owner in the Premises, if Landlord is not the fee owner, will not in any way be
subject to any claim by lien or encumbrance, whether by operation of law or by virtue of any
express or implied contract by Tenant. Tenant will not permit the Premises to become subject to
any mechanics’, laborers’ or materialsmen’s lien for labor or material furnished to Tenant in
connection with work of any character performed or claimed to have been performed on the
Premises by or at the direction of, or sufferance of, Tenant.

If any lien is filed against the Premises or Tenant’s interest in this Lease, at Landlord’s option,
Tenant will either pay the amount of the lien in full or will, upon demand of Landlord, provide and
pay for a non-cancelable bond, placed with a reputable company, approved by Landlord, in an
amount deemed sufficient by Landlord, insuring the interest of Landlord and any mortgagee from
any loss by reason of the filing of such lien. Tenant will immediately pursue in good faith its legal
remedies to remove a lien on the Premises.

4.06 Assignment by Tenant: Tenant will not allow or permit any transfer of this Lease or
any interest in this Lease by operation of law, or assign, convey, mortgage, pledge or encumber
this Lease or any interest in this Lease, or permit the use or occupancy of the Premises or any
part thereof without, in each case, obtaining Landlord’s prior written consent. No assignment
(with or without Landlord’s consent) will release Tenant from any of its obligations in this Lease.
Notwithstanding the foregoing, Landlord shall consent to an assignment by Tenant of his rights
and interest in this Lease if the Tenant complies with the terms and conditions of the Franchise
Agreement pertaining to the assignment of the Franchise Agreement.



4.07 Franchise Agreement: Tenant will comply with and perform all covenants contained
in the Franchise Agreement. Tenant’s breach of any of the terms and covenants of the Franchise
Agreement will also constitute a breach of this Lease. Termination, expiration, default or
revocation of the Franchise Agreement for any reason, either in whole or in part, will also terminate
this Lease, without further notice being required.

ARTICLE 5 FIXTURES AND EQUIPMENT

5.01 Fixtures: All buildings and improvements and all plumbing, heating, lighting, electrical
and air conditioning fixtures and equipment and all other articles of property which, at the date
Tenant takes possession of the Premises, are the property of Landlord or of the fee owner of the
Premises are and will remain a part of the real estate and be considered to be leased in this
Lease. Any additions, alterations or remodeling of improvements made to the Premises will
immediately become the property of Landlord and will not be removed by Tenant at the
termination of this Lease by lapse of time or otherwise.

5.02 Removal of Tenant’s Property: At or prior to the termination of this Lease, whether by
lapse of time or otherwise, Tenant will, subject to any rights of Landlord under the Franchise
Agreement, remove all of its personal property and trade fixtures from the Premises and will repair
any damage to the Premises which may have been caused by such removal.

ARTICLE 6 INSURANCE AND DAMAGE TO PROPERTY

6.01 Liability Insurance: Tenant will pay for and maintain during the entire term of this
Lease the following insurance:

A. Worker's Compensation Insurance prescribed by law in the state in which the Premises
are located and Employer’s Liability Insurance with $100,000/$500,000/$100,000 minimum limit.
If the state in which the Premises are located allows the option of carrying no Worker’s
Compensation, and Tenant chooses to exercise that option, Tenant shall nonetheless carry and
maintain other insurance with coverage and limits as approved by the Landlord.

B. Commercial General Liability Insurance in a form approved by Landlord, on an
occurrence basis, with limits as described in Article 1.04.

C. Fire Legal Liability Insurance with minimum limits of $500,000 per occurrence.

6.02 Rental Insurance: Tenant will maintain and keep in force rental insurance in an amount
equal to not less than the total of one (1) year’s Basic Rent and Pass Thru Rent, if applicable, as
specified in Article 1.02 of this Lease.

6.03 Property Insurance: Tenant will maintain and keep in force, all risk insurance, including
flood, earthquake and earth movement coverage, upon the Premises, fixtures, operational
equipment, signs, furnishings, decor, plate glass and supplies, in a full replacement cost form
obligating the insurer to pay the full cost of repair or replacement. It is intended that neither
Landlord nor Tenant will be a co-insurer, and to that end, if the insurance proceeds are not
adequate to rebuild the building or other improvements located on the Premises, Tenant will be
obligated for the difference between the proceeds obtained and the actual cost of the restoration
of the Premises, fixtures, operational equipment, signs, furnishings, decor, plate glass and
supplies.



6.04 Placement and Policies of Insurance: All insurance policies required to be carried in
this Lease will name Landlord and any party designated by Landlord as additional insured. All
policies will be effective on or prior to the date Tenant is given possession of the Premises for the
purpose of installing equipment, and evidence of payment of Premiums and duplicate copies of
policies of the insurance required in this Lease will be delivered to Landlord at least thirty (30)
days prior to the date that Tenant opens for business or thirty (30) days prior to the expiration
dates of an existing policy of insurance. All policies of insurance will include as an additional
insured any mortgagee, as its interest may appear, and will include provisions prohibiting
cancellations or material changes to the policy until thirty (30) days prior written notice has been
given to Landlord.

If Tenant should fail to obtain the required insurance, Landlord may, but is not obligated to,
purchase the insurance, adding the premiums paid to Tenant's monthly rent. Tenant may
authorize Landlord to purchase and to administer the required minimum insurance on Tenant’s
behalf. However, Landlord, by placement of the required minimum insurance, assumes no
responsibility for premium expense nor guarantees payment for any losses sustained by Tenant.
Landlord may relieve itself of all obligations with respect to the purchase and administration of the
required insurance coverage by giving ten (10) days written notice to Tenant.

All insurance will be placed with a reputable insurance company licensed to do business in
the state in which the Premises are located and having a financial size category equal to or greater
than IX and a policyholders rating of “A +” or “A”, as assigned by Alfred M. Best and Company,
Inc., unless otherwise approved by Landlord. Tenant further agrees to increase the various
insurance coverages specified above from time to time upon the written request of Landlord to
meet changing economic conditions and requirements imposed upon Landlord under the
Landlord’s Head Lease (if applicable) and loan agreements, if any.

6.05 Repair and Replacement of Buildings: If the building on the Premises is damaged by
fire or any other casualty, Landlord will, within a reasonable time from the date of the damage or
destruction, repair or replace the building so that Tenant may continue in occupancy. Landlord’s
obligation to rebuild or restore the Premises will, however, be only to the extent of insurance
proceeds recovered. Basic Rent and any Pass Thru Rent required to be paid in this Lease will
not abate during the period of untenantability. If the building cannot be replaced or repaired within
a reasonable time due to the inability of Landlord to obtain materials and labor, or because of
strikes, acts of God or governmental restrictions that would prohibit, limit or delay the construction,
then the time for completion of the repair or replacement will be extended accordingly. However,
in any event, if the repair or replacement of the building has not been commenced within a period
of one (1) year from the date of the damage or destruction, Tenant or Landlord may, at their
option, terminate this Lease. If any damage or destruction occurs during the last five (5) years of
the term of this Lease to the extent of fifty percent (50%) or more of the insurable value of the
building, Landlord may, by notice to Tenant within forty (40) days after the occurrence of the
damage or destruction, in lieu of repairing or replacing the building, elect to terminate this Lease
as of the date of the damage or destruction. Tenant hereby expressly waives and releases any
and all claims against Landlord for damages in case of Landlord’s failure to rebuild or restore the
building in accordance with the provisions of this Article. Tenant’s sole remedy for any such failure
will be to elect to terminate this Lease as of the date of occurrence of the damage or destruction.
If the building and other improvements are not repaired, restored or replaced, for any reason, all
proceeds of the all risk coverage insurance applicable to the building and other permanent
improvements will be paid and given to Landlord. Tenant agrees to execute and deliver any
release or other document Landlord may request to obtain the release or control of the proceeds.



If Landlord repairs and restores the Premises, as required above, Tenant agrees to promptly
repair, replace, restore or rebuild Tenant’s leasehold improvements, equipment and furnishings
(“Tenant’s Improvements”) in accordance with the current standards and specifications for
McDonald’s Restaurants upon notice from Landlord that the Premises are ready for Tenant’s
Improvements. Tenant agrees to submit for Landlord’s approval, all plans and specifications for
Tenant’s Improvements to Landlord within thirty (30) days after Landlord delivers its plans and
specifications for the restored Premises to Tenant.

ARTICLE 7 RIGHTS OF LANDLORD

7.01 Inspection by Landlord: Landlord or any authorized representative of Landlord may
enter the Premises at all times during reasonable business hours for the purpose of inspecting
the Premises.

7.02 Indemnity for Litigation: If Landlord becomes subject to any claim, demand or penalty
or becomes a party to any suit or other judicial or administrative proceeding by reason of any act
occurring on the Premises, or by reason of an omission with respect to the business or operation
of the McDonald’s Restaurant, Tenant will indemnify and hold Landlord harmless against all
judgments, settlements, penalties, and expenses, including reasonable attorney’s fees, court
costs and other expenses of litigation or administrative proceeding incurred by or imposed on
Landlord in connection with the investigation or defense relating to such claim or litigation or
administrative proceeding. At the election of Landlord, Tenant will also defend Landlord.

Tenant will pay all costs and expenses, including reasonable attorney’s fees, which may be
incurred by Landlord in enforcing any of the covenants and agreements of this Lease. All such
costs, expenses and attorney’s fees will, if paid by Landlord, together with interest, be additional
rent due on the next rent date after such payment or payments.

7.03 Waiver of Claims: Landlord and Landlord’s agents and employees will not be liable
for, and Tenant waives claims for, damage to persons or property sustained by Tenant or any
person claiming through Tenant resulting from any accident or occurrence in or upon the
Premises or the building of which they are a part, including, but not limited to, claims for damage
resulting from: (a) equipment or appurtenances becoming out of repair; (b) Landlord’s failure to
keep the building or the Premises in repair; (c) injury done or occasioned by wind, water or other
natural element; (d) any defect in or failure of plumbing, heating or air conditioning equipment,
electric wiring or installation thereof, gas, water and steam pipes, stairs, porches, railings or walks;
(e) broken glass; (f) the backing up of any sewer pipe or downspout; (g) the bursting, leaking or
running of any tank, tub, washstand, water closet, waste pipe, drain or any other pipe or tank in,
upon or about such building or Premises; (h) the escape of steam or hot water (it being agreed
that all the foregoing are under the control of Tenant); (i) water being upon or coming through the
roof, skylight, trapdoor, stairs, walks or any other place upon or near such building of the Premises
or otherwise; (j) the falling of any fixture, plaster or stucco; (k) interruption of service of any utility.

7.04 Re-entry Upon Default: If (a) Tenant defaults in the payment of any installment of Basic
Rent, Pass Thru Rent or Percentage Rent or any additional sum due in this Lease; (b) Tenant
defaults in any of the covenants, agreements, conditions or undertakings to be performed by
Tenant other than the payment of rent (Basic Rent, Pass Thru Rent, Percentage Rent or additional
charges) and such default continues for ten (10) days after notice in writing to Tenant; (c) Tenant
defaults in any of the terms of the Franchise Agreement or if the Franchise Agreement should
terminate, whether by lapse of time or otherwise; (d) proceedings in bankruptcy or for liquidation,
reorganization or rearrangement of Tenant’s affairs are instituted by or against Tenant; (e) a

10



receiver or trustee is appointed for all or substantially all of Tenant’s business or assets on the
grounds of Tenant’s insolvency; (f) a trustee is appointed for Tenant after a petition has been filed
for Tenant’s reorganization under the Bankruptcy Act of the United States; (g) Tenant makes an
assignment for the benefit of its creditors; or (h) Tenant vacates or abandons the Premises, then
in any of the above events, Landlord, at its election, may declare the term of this Lease ended
and, either with or without process of law, re-enter, expel, remove and put out Tenant and all
persons occupying the Premises under Tenant, using such force as may be necessary in so
doing, and repossess and enjoy the Premises. Such re-entry and repossession will not work a
forfeiture of the rents to be paid or terminate the covenants to be performed by Tenant during the
full term of this Lease.

Upon the expiration of the term of this Lease by reason of any of the events described above,
or in the event of the termination of this Lease or right to possession by summary dispossession
proceedings or under any provision of law now or at any time in force, whether with or without
legal proceedings, Landlord may, at its option, relet the Premises or any part for the account of
Tenant and collect the rents therefor, applying them first to the payment of expenses Landlord
may have in recovering possession of the Premises, including legal expenses and attorney’s fees,
and for putting the Premises into good order or condition or preparing or altering the same for
re-rental, expenses, commissions and charges paid, assumed or incurred by Landlord in reletting
the Premises, and then to the fulfilment of the covenants of Tenant in this Lease. Any such
reletting may be for the remainder of the term of this Lease or for a longer or shorter period. In
any case and whether or not the Premises or any part thereof is relet, Tenant will pay to Landlord
the Basic Rent, Pass Thru Rent, if applicable, Percentage Rent, any additional charges, and all
other charges required to be paid by Tenant up to the time of termination of this Lease, or of
recovery of possession of the Premises by Landlord, as the case may be. Thereafter, Tenant
covenants and agrees, if required by Landlord, to pay to Landlord, until the end of the term of this
Lease, the equivalent of the amount of all the Basic Rent and Pass Thru Rent, if applicable,
reserved in this Lease, Percentage Rent, and all other charges required to be paid by Tenant,
less the net income of reletting, if any. These payments will be due and payable by Tenant to
Landlord on the rent days above specified. In any of the circumstances described above,
Landlord will have the election to recover against Tenant, as damages for loss of the bargain and
not as a penalty, an aggregate sum which, at the time of such termination of this Lease, or of such
recovery of possession of the Premises by Landlord, represents the then present worth of the
excess, if any, of the aggregate of the Basic Rent, Pass Thru Rent, if applicable, Percentage Rent,
and all other charges payable by Tenant in this Lease that would have accrued for the balance of
the term over the aggregate rental value of the Premises for the balance of the term. Percentage
Rent for purposes of this Article shall be deemed to mean the Percentage Rent which Landlord
can show could be generated from the Premises but in no event less than the greatest amount of
Percentage Rent paid by Tenant during any year. Nothing in this Lease contained will limit or
prejudice Landlord’s right to prove and obtain as liquidated damages arising out of such breach
or termination the maximum amount allowed by any statute or rule of law which may govern the
proceeding in which such damages are to be proved.

7.05 Holding Over: Tenant will not hold over beyond the expiration or sooner termination of
the term of this Lease. If Tenant does hold over, it will give rise to a tenancy at the sufferance of
Landlord upon the same conditions as are provided for in this Lease with a monthly rental for the
period of such holding over which is double the Basic Rent, Pass Thru Rent, if applicable, and
Percentage Rent last paid by Tenant during the term of this Lease, and interest thereon, as
liquidated damages, and not as a penalty. Landlord’s acceptance of any rent after holding over
begins does not renew this Lease. This provision does not waive Landlord’s rights of re-entry or
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any other right in this Lease resulting from Tenant’s breach of the covenant not to hold over or
any other breach in this Lease.

7.06 Remedies Cumulative: The remedies in this Lease granted to Landlord will not be
exclusive or mutually exclusive, and Landlord will have such other remedies against Tenant as
may be permitted in law or in equity at any time. Any exercise of a right of termination by Landlord
will not be construed to eliminate any right of Landlord to damages on account of any default of
Tenant.

7.07 Waiver: No delay or omission of Landlord to exercise any right or power arising from
any default will impair any such right or power or will be construed to be a waiver of any such
default or an acquiescence under this Lease. No waiver of any breach of any of the covenants
of this Lease will be held to be a waiver of any other breach or waiver, acquiescence in or consent
to any further or subsequent breach of the same covenant. The rights in this Lease given to
receive, collect or sue for any rent, monies or payments or to enforce the terms, provisions and
conditions of this Lease, or to prevent the breach or non-observance thereof, or to exercise any
right or remedy in this Lease, will not in any way affect the right or power of Landlord to declare
the term ended and to terminate this Lease because of any default in or breach of any of the
covenants, provisions or conditions of this Lease.

7.08 Accord and Satisfaction: No payment by Tenant or receipt by Landlord of a lesser
amount than the monthly rent in this Lease stipulated will be deemed to be other than on account
of the earliest stipulated rent, nor will any endorsement or statement on any check or any letter
accompanying any check or payment as rent be deemed an accord and satisfaction. Landlord
may accept such check or payment without prejudice to Landlord’s right to recover the balance
of such rent or pursue any other remedy provided for in this Lease.

7.09 Right to Perform for Tenant: If Tenant should fail to perform any of its obligations
under the provisions of this Lease, Landlord, at its option, may (but will not be required to) do the
same or cause the same to be done. In addition to any and all other rights and remedies of
Landlord, the cost incurred by Landlord in connection with such performance by Landlord will be
an additional charge due from Tenant to Landlord, together with interest thereon at the maximum
rate permitted by law in the state in which the Premises are located on the next rent date after
such expenditure or, if there is no maximum rate permitted by law, at fifteen percent (15%) per
annum.

7.10 Condemnation: If the entire Premises are condemned under eminent domain, or
acquired in lieu of condemnation, for any public or quasi-public use or purpose, all rentals and
taxes or other charges will be paid to that date, and Tenant will have the right to make a claim for
the value of its leasehold estate. Tenant will, also, have the right to claim and recover such
compensation as may be separately awarded for any and all damage to Tenant’s business by
reason of the condemnation and for any cost or loss to which Tenant might be put in removing
Tenant’s merchandise, furniture, equipment and other personal property. Tenant specifically
waives and releases any claim it may have, however, for the value of the building, fixtures and
other improvements on the Premises whether or not installed or paid for by Tenant. Tenant further
agrees to subordinate any claim it may have to Landlord’s claim for the value of the improvements.

If only a part of the Premises is taken or condemned and Landlord determines that the
operation of a McDonald’s Restaurant on the Premises is no longer economically feasible or
desirable, Landlord may at any time, either prior to or within a period of sixty (60) days after the
date when possession of the Premises will be required by the condemning authority, elect to
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terminate this Lease. If Landlord fails to exercise its option to terminate this Lease or will not have
any such option, Landlord will (1) with reasonable promptness, make necessary repairs to and
alterations of the improvements on the Premises for the purpose of restoring it to substantially the
same use as that which was in effect immediately prior to such taking, to the extent that may be
necessary by the condemnation; and (2) be entitled to the entire award for such partial taking. If
Landlord does not elect to terminate this Lease, Tenant’s Basic Rent and Pass Thru Rent, if
applicable, will be reduced by a fraction, the numerator of which will be the total condemnation
award or settlement and the denominator of which will be the fair market value of the Premises,
prior to the taking, as determined by an independent appraiser selected by the Landlord.

7.11 Subordination and Non-Disturbance: This Lease and all of Tenant’s rights, title and
interest under the Lease will be subject, subordinated and inferior to the lien of any and all
mortgages and to the rights of all parties under any sale and leaseback of the Premises and to
any and all terms, conditions, provisions, extensions, renewals or modifications of any such
mortgage or mortgages or sale and leaseback which Landlord or any grantee of Landlord
(collectively hereafter called “Fee Owner”) has or may place upon the Premises and the
improvements thereon, in the same manner and to the same extent as if this Lease had been
executed subsequent to the execution, delivery and recording of such mortgage or of the deed
and lease under the sale and leaseback. This provision is intended to include the right of any
grantee or Landlord under a sale and leaseback to further encumber the property with one or
more mortgages, all of which are declared to be superior to the interest of Tenant in this Lease.

If a mortgagee or any other person acquires title to the Premises pursuant to the exercise of
any remedy provided for in such mortgage, or in the event of the default under the Lease related
to a sale and leaseback of the Premises, Tenant’s right of possession will not be disturbed
provided (a) Tenant is not then in default under this Lease and (b) Tenant attorns to such title
holder. Tenant agrees that upon a mortgage foreclosure it will attorn to any mortgagee or
assignee or any purchaser at the foreclosure sale (collectively called “Purchaser”) as its Landlord
and in the case of a default under the terms of the lease used in a sale and leaseback, it will attorn
to the Fee Owner of the Premises as its new Landlord and, in either event, this Lease will continue
in full force and effect as a direct Lease between Tenant and such party under all of the terms of
this Lease. If there is a foreclosure of a mortgage placed on the property by a grantee under a
sale and leaseback, such attornment will be required only if, at the time of such foreclosure, the
Lease used in the sale and leaseback is also in default.

The subordination of this Lease to any mortgagee of Fee Owner provided for in this Lease or
to any Lease under a sale and leaseback arrangement will be automatic and self-operative, and
no special instrument of subordination will be necessary. Without limiting such automatic and
self-operative subordinations, however, Tenant will, on demand, at any time or times, execute,
acknowledge and deliver to Fee Owner, without expense to Fee Owner, any and all instruments
that may be necessary or proper to evidence the subordination of this Lease and all rights in this
Lease to the lien of any such mortgage, or to any such lease under a sale and leaseback
arrangement. If Tenant fails, at any time, to execute, acknowledge and deliver any such
subordination instrument within five (5) days after receipt of the notice, in addition to any other
remedies available, Landlord may execute, acknowledge and deliver the same as the
attorney-in-fact on Tenant’'s behalf, and Tenant hereby irrevocably makes, constitutes and
appoints Landlord, its successors and assigns, such attorney-in-fact for that purpose.
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ARTICLE 8 MISCELLANEOUS

8.01 No Agency Created: Tenant will have no authority, express or implied, to act as agent
of Landlord or any of its affiliates for any purpose. Tenant is, and will remain, an independent
contractor responsible for all obligations and liabilities of, and for all loss or damage to, the
Premises, including any personal property, equipment, fixtures or real property connected with
them and for all claims or demands based on damage or destruction of property or based on
injury, illness or death of any person or persons, directly or indirectly, resulting from the operation
of the McDonald’s Restaurant located on the Premises.

8.02 Recording of Lease: Tenant will not record this Lease without the written consent of
Landlord. However, upon the request of either party, the other party will join the execution of a
memorandum or a so-called “short-form” of this Lease for the purpose of recordation. The
memorandum or short form of this Lease will describe the parties, the Premises and the term of
this Lease and will incorporate this Lease by reference. The party requesting execution of the
memorandum will bear all costs for recording it.

8.03 Force Majeure: Whenever a period of time is provided in this Lease for either party to
do or perform any act or thing, except the payment of monies, neither party will be liable for any
delays due to strikes, lockouts, casualties, acts of God, war, governmental regulation or control
or other causes beyond the reasonable control of the parties, and in any event the time period for
the performance of an obligation in this Lease will be extended for the amount of time of the delay.
This Article will not apply to, or result in, an extension of the term of this Lease.

8.04 Paragraph Headings: Headings in this Lease are for convenience only and are not to
be construed as part of this Lease and will not be construed as defining or limiting in any way the
scope or intent of the provisions of this Lease.

8.05 Invalidity of a Provision: If any term or provision of this Lease will to any extent be
held invalid or unenforceable, the remaining terms and provisions of this Lease will not be
affected, but each term and provision of this Lease will be valid and be enforced to the fullest
extent permitted by law. If any material term of this Lease is stricken or declared invalid, Landlord
reserves the right to terminate this Lease at its sole option.

8.06 Law Governing: The terms and provisions of this Lease will be governed by the laws
of the State of lllinois.

8.07 Entire Agreement: This Lease and the Franchise Agreement will be deemed to include
the entire agreement between the parties, and it is agreed that neither Landlord nor anyone acting
in its behalf has made any statement, promise or agreement or taken upon itself any engagement
whatever, verbally or in writing, in conflict with the terms of this Lease, or that in any way modifies,
varies, alters, enlarges, or invalidates any of its provisions, or extends the term of this Lease, and
that no obligations of Landlord will be implied in addition to the obligations expressed in this Lease.
This agreement cannot be changed orally but only by an agreement in writing signed by Landlord
and Tenant. Nothing in this Lease or in any related agreement, however, is intended to disclaim
the representations made in the Franchise Disclosure Document furnished to Tenant.

8.08 Parties Bound: The terms of this Lease will extend to and be binding upon the

administrators, executors, heirs, assigns and successors of the parties, subject to the terms of
Article 4.06.
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8.09 Notices or Demands: All notices to or demands upon Landlord or Tenant given under
any of the provisions of this Lease will be in writing. Any notices or demands from Landlord to
Tenant will be deemed to have been duly and sufficiently given if a copy has been delivered
personally or mailed by United States registered or certified mail in an envelope properly stamped
and addressed to Tenant at the address of the Premises. Any notices or demands from Tenant
to Landlord will be deemed to have been duly and sufficiently given if mailed by registered or
certified mail in an envelope properly stamped and addressed to Landlord at 110 N. Carpenter
Street, Chicago, lllinois 60607, Attention: Director, U.S. Legal Department. Mailed notices shall
be deemed received three (3) business days after being deposited in the U.S. Mail. Either party,
by notice, may change the address to which notice will be sent, but all notices mailed to Tenant
at the address of the restaurant on the Premises will be deemed sufficient.

To indicate their consent to this Operator's Lease the parties, or their authorized
representatives or officers, have signed this document.

TENANT: LANDLORD: McDONALD’S USA, LLC

By:

Date Signed:

Location Code:

Prepared by:
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Addition to Schedule A if there is excess property:

[CITY, STATE]
[Address]
L/C:
File #:
EXCESS PROPERTY ADDENDUM

1. Landlord and Tenant acknowledge that the Premises includes excess property which will not be
used in the operation of the McDonald’s Restaurant developed on the Premises. The excess
property is included in the legal description described on Schedule A of this Lease.

2. If the Landlord, in its sole discretion, is able to sell or lease the excess property during the term of
this Lease, Tenant agrees to amend this Lease to accomplish the following:

A. The Premises shall be amended to delete the excess property so that it will no longer be leased
to Tenant.

B. The Premises will be made subject and subordinate to easements that may be needed for
access, utilities, drainage, signs or any other necessary use to properly or conveniently develop
the excess property. Landlord agrees that no such easements or reservations shall
unreasonably interfere with the continuing operation of the McDonald’s Restaurant, and all
costs, expenses and liabilities associated with the easements or any other use of the Premises
shall be assumed by the Landlord.

3. Notwithstanding the deletion of the excess property from the Premises, the Tenant’s rent shall
remain as stated in this Lease and shall not be reduced. However, Tenant shall be reimbursed by
Landlord for an amount equal to approximately all of Tenant’s costs for real estate taxes, insurance
and maintenance of the excess property up to an amount not to exceed the Landlord’s gain on any
sale or disposition of the excess property. The gain or loss on the disposition of the excess property
shall be determined by subtracting the net book value of the excess property from the net proceeds
of the Landlord’s sale or other disposition of the excess property. If the excess property is leased
by Landlord, the gain or loss shall be determined by subtracting the net present value of the rental
payments to be received by Landlord from the net present value of all of Landlord’s rental payments
or Landlord’s net book value associated with the excess property.

4. If the excess property is developed in such a manner as to provide for common access, parking,
utilities or other easements that benefit both the Premises and the excess property, Tenant agrees
to pay a pro rata share of the cost of maintaining and repairing such common access, parking,
utilities or other easements as set forth in the written agreements.

5. The effective date of the above-described amendment shall be the date of closing of the sale of the
excess property, if sold, or the date the rent commences, if it is leased.

SCHEDULE A
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SCHEDULE B



[CITY, STATE]
[Address]
L/C:
File #:
LANDLORD’S INTEREST ADDENDUM
(McDonald’s USA, LLC Leased Property)

1. LANDLORD’S INTEREST IN PREMISES: Landlord holds a leasehold interest in the Premises or
a portion of the Premises under the Head Lease described in Article 1.05.

2. COMPLIANCE WITH HEAD LEASE: Tenant acknowledges and agrees that the terms and
conditions of this Lease are subject and subordinate to the terms and conditions of the Head Lease
and any subsequent amendments to it. If there are any inconsistencies between this Lease and the
Head Lease, the more restrictive obligations of the Head Lease will prevail. Tenant will not, in its
use and enjoyment of the Premises, suffer or permit any condition to exist, or do, or omit to do,
anything which would give rise to any right of the landlord under the Head Lease (“Head Landlord”)
to terminate the Head Lease or any rights of Landlord. Tenant will perform, comply with and
discharge all obligations which Landlord is required to comply with and discharge under the Head
Lease, including, but not limited to, payment of all charges, costs and expenses as set forth in
Article 3.01 of this Lease. Such payments shall not, however, include payment of Landlord’s basic
monthly rental obligations under the Head Lease.

3. TENANT’S STATEMENTS AND CERTIFICATES: Without limiting the generality of the foregoing,
Tenant agrees to promptly provide to Landlord insurance policies or certificates, off-set statements,
statements of sales, mechanic’s lien waivers, notices, releases and any other statement, record or
document which may be required, from time to time, by the Head Landlord under the terms of the
Head Lease. All certificates or policies of insurance so required will also name the Head Landlord
as co-insured or additional insured, as the case may be.

4. ENFORCEMENT OF LANDLORD’S RIGHTS UNDER HEAD LEASE: It is acknowledged that the
Head Landlord may have certain obligations under the Head Lease to maintain and repair the
Premises and adjoining areas, pay real estate taxes, assessments and special charges and
impositions, restore, replace or rebuild the Premises and adjoining areas in the event of damage by
fire and other causes, carry and pay for certain types of insurance policies and perform other
obligations set forth in the Head Lease. If these obligations exist, Landlord agrees to make a good
faith effort to obtain the timely and faithful performance of Head Landlord’s obligations, but Landlord
will not be in default or breach of any of its covenants and duties under this Lease or be liable for
any resulting loss or claim of Tenant if Landlord is not able to enforce its rights under the Head
Lease. With respect to Landlord’s obligation to repair and restore the Premises in the event of
damage or destruction by fire or any other cause, Landlord’s obligations are conditioned upon
Landlord obtaining the cooperation and approval of the Head Landlord, as it may be required, and
the compliance of Head Landlord with all of Head Landlord’s duties under the Head Lease; and
Landlord will not be liable to Tenant for any damage, claim or injury resulting from Landlord’s inability
to repair or restore the Premises due to a default or breach of the Head Lease by the Head Landlord.

5. INTENT OF THE PARTIES: ltis the intent of the parties to enter into a sublease between Landlord
and Tenant and not to make an assignment of the Head Lease. The parties further acknowledge
that it is their intent that there be no merger of either Landlord’s or Tenant’s interest in this Lease
and fee title if either party acquires a fee interest in the Premises at any time after the execution of
this Lease. In such event, this Lease will remain in full force and effect and will determine the rights,
duties and obligations of the parties.

SCHEDULE C



[CITY, STATE]
[Address]

L/C:

File #:

1.

LANDLORD’S INTEREST ADDENDUM
(McDonald’s Corporation Leased Property)

LANDLORD’S INTEREST IN PREMISES: Landlord holds a leasehold interest in the Premises or
a portion of the Premises through an internal lease(s) with McDonald’s Corporation and/or its
affiliated companies (McDonald’s Corporation and/or its affiliated companies are hereafter referred
to as “McDonald’s”) (“McDonald’s Internal Lease Documentation”) as may be amended from time
to time. The McDonald’s Internal Lease Documentation does not increase Tenant’'s obligations
under this Lease. The McDonald’s Internal Lease Documentation requires Landlord to meet all of
the obligations of the tenant under the Head Lease described in Article 1.05.

COMPLIANCE WITH HEAD LEASE: Tenant acknowledges and agrees that the terms and
conditions of this Lease are subject and subordinate to the terms and conditions of the Head Lease
and any subsequent amendments to it. If there are any inconsistencies between this Lease,
McDonald’s Internal Lease Documentation and the Head Lease, the more restrictive obligations of
the Head Lease will prevail. Tenant will not, in its use and enjoyment of the Premises, suffer or
permit any condition to exist, or do, or omit to do, anything which would give rise to any right of the
landlord under the Head Lease (“Head Landlord”) to terminate the Head Lease or any rights of
Landlord and/or McDonald’s. Tenant will perform, comply with and discharge all obligations which
Landlord is required to comply with and discharge under the Head Lease, including, but not limited
to, payment of all charges, costs and expenses as set forth in Article 3.01 of this Lease. Such
payments shall not, however, include payment of the basic monthly rental obligations under the
Head Lease.

TENANT’S STATEMENTS AND CERTIFICATES: Without limiting the generality of the foregoing,
Tenant agrees to promptly provide to Landlord, insurance policies or certificates, off-set statements,
statements of sales, mechanic’s lien waivers, notices, releases and any other statement, record or
document which may be required, from time to time, by the Landlord or the Head Landlord under
the terms of the Head Lease. All certificates or policies of insurance so required will, in addition to
Landlord, also name the Head Landlord and McDonald’s as co-insureds or additional insureds, as
the case may be.

ENFORCEMENT OF LANDLORD’S RIGHTS UNDER HEAD LEASE: It is acknowledged that the
Head Landlord may have certain obligations under the Head Lease to maintain and repair the
Premises and adjoining areas, pay real estate taxes, assessments and special charges and
impositions, restore, replace or rebuild the Premises and adjoining areas in the event of damage by
fire and other causes, carry and pay for certain types of insurance policies and perform other
obligations set forth in the Head Lease. If these obligations exist, Landlord agrees to make a good
faith effort to obtain the timely and faithful performance of Head Landlord’s obligations, but Landlord
will not be in default or breach of any of its covenants and duties under this Lease or be liable for
any resulting loss or claim of Tenant if Landlord is not able to enforce the rights of tenant under the
Head Lease. With respect to Landlord’s obligation to repair and restore the Premises in the event
of damage or destruction by fire or any other cause, Landlord’s obligations are conditioned upon
Landlord obtaining the cooperation and approval of the Head Landlord, as it may be required, and
the compliance of Head Landlord with all of Head Landlord’s duties under the Head Lease; and
neither Landlord nor McDonald’s will be liable to Tenant for any damage, claim or injury resulting
from Landlord’s inability to repair or restore the Premises due to a default or breach of the Head
Lease by the Head Landlord.



5.

INTENT OF THE PARTIES: It is the intent of the parties to enter into a subleasing agreement
between Landlord and Tenant and not to make an assignment of the Head Lease or McDonald’s
Internal Lease Documentation. The parties further acknowledge that it is their intent that there be
no merger of either Landlord’s or Tenant’s interest in this Lease and fee title if either party acquires
a fee interest in the Premises at any time after the execution of this Lease. In such event, this Lease
will remain in full force and effect and will determine the rights, duties and obligations of the parties.

SCHEDULE C



[CITY, STATE]
[Address]
L/C:
File #:
LANDLORD’S INTEREST ADDENDUM
(McDonald’s Corporation or McRec Fee Owned Property)

1. LANDLORD'’S INTEREST IN PREMISES: Landlord holds a leasehold interest in the Premises or
a portion of the Premises through an internal lease(s) with McDonald’s Corporation and/or its
affiliated companies (McDonald’s Corporation and/or its affiliated companies are hereafter referred
to as “McDonald’s”) (“McDonald’s Internal Lease Documentation”) as may be amended from time
to time. The McDonald’s Internal Lease Documentation between McDonald’s and Landlord does
not increase Tenant’s obligations under this Lease. Tenant acknowledges and agrees that under
the terms of this Lease, Tenant will perform, comply with and discharge any and all obligations
related to the Premises and its use, including, but not limited to, the payment of all charges, costs
and expenses as set forth in Article 3.01 of this Lease.

2. TENANT’S INSURANCE POLICIES AND CERTIFICATES: All certificates and policies of
insurance so required under this Lease will, in addition to Landlord, name McDonald’s as an
additional insured.

3. INTENT OF THE PARTIES: It is the intent of the parties to enter into a subleasing agreement
between Landlord and Tenant and not to make an assignment of the McDonald’s Internal Lease
Documentation. The parties further acknowledge that it is their intent that there be no merger of
either Landlord’s or Tenant’s interest in this Lease and fee title if either party acquires a fee interest
in the Premises at any time after the execution of this Lease. In such event, this Lease will remain
in full force and effect and will determine the rights, duties and obligations of the parties.

SCHEDULE C



[CITY, STATE]
[Address]

L/C:

File #:

1.

LANDLORD’S INTEREST ADDENDUM - OIL
(Oil Partner as Head Landlord and McDonald’s USA, LLC is tenant
under a Ground Lease and Operating Agreement with an oil partner)

LANDLORD’S INTEREST IN PREMISES: Landlord holds a leasehold interest in the Premises or
a portion of the Premises under the Head Lease described in Article 1.05. The Head Lease provides
for the joint operation of a fuel facility, McDonald’s Restaurant and convenience store, and if
provided for in the Head Lease, the operation of a car wash, at the property as defined in the Head
Lease.

COMPLIANCE WITH HEAD LEASE: Tenant acknowledges and agrees that the terms and
conditions of this Lease are subject and subordinate to the terms and conditions of the Head Lease
and any subsequent amendments to it. If there are any inconsistencies between this Lease and the
Head Lease, the more restrictive obligations of the Head Lease will prevail. Tenant will not, in its
use and enjoyment of the Premises, suffer or permit any condition to exist, or do, or omit to do,
anything which would give rise to any right of the landlord under the Head Lease (“Head Landlord”)
to terminate the Head Lease or any rights of Landlord. Tenant will perform, comply with and
discharge all obligations which Landlord is required to comply with and discharge under the Head
Lease, including but not limited to, payment of all charges, costs and expenses set forth in
Article 3.01 of this Lease. Such payments shall not, however, include payment of Landlord’s
monthly basic rental obligations under the Head Lease.

TENANT’S STATEMENTS AND CERTIFICATES: Without limiting the generality of the foregoing,
Tenant agrees to promptly provide to Landlord insurance policies or certificates, off-set statements,
statements of sales, mechanic’s lien waivers, notices, releases and any other statement, record or
document which may be required, from time to time, by the Head Landlord under the terms of the
Head Lease. All certificates or policies of insurance so required will also name the Head Landlord
as co-insured or additional insured, as the case may be.

ENFORCEMENT OF LANDLORD’S RIGHTS UNDER HEAD LEASE: It is acknowledged that the
Head Landlord may have certain obligations under the Head Lease to maintain and repair the
Premises and adjoining areas, pay real estate taxes, assessments and special charges and
impositions, restore, replace or rebuild the Premises and adjoining areas in the event of damage by
fire and other causes, carry and pay for certain types of insurance policies and perform other
obligations set forth in the Head Lease. If these obligations exist, Landlord agrees to make a good
faith effort to obtain the timely and faithful performance of Head Landlord’s obligations, but Landlord
will not be in default or breach of any of its covenants and duties under this Lease or be liable for
any resulting loss or claim of Tenant if Landlord is not able to enforce its rights under the Head
Lease. With respect to Landlord’s obligation to repair and restore the Premises in the event of
damage or destruction by fire or any other cause, Landlord’s obligations are conditioned upon
Landlord obtaining the cooperation and approval of the Head Landlord, as it may be required, and
the compliance of Head Landlord with all of Head Landlord’s duties under the Head Lease; and
Landlord will not be liable to Tenant for any damage, claim or injury resulting from Landlord’s inability
to repair or restore the Premises due to a default or breach of the Head Lease by the Head Landlord.



5.

INTENT OF THE PARTIES: It is the intent of the parties to enter into a subleasing agreement
between Landlord and Tenant and not to make an assignment of the Head Lease. The parties
further acknowledge that it is their intent that there be no merger of either Landlord’s or Tenant’s
interest in this Lease and fee title if either party acquires a fee interest in the Premises at any time
after the execution of this Lease. In such event, this Lease will remain in full force and effect and
will determine the rights, duties and obligations of the parties.



[CITY, STATE]
[Address]

L/C:

File #:

1.

LANDLORD’S INTEREST ADDENDUM - OIL
(Oil Partner as Head Landlord and McDonald’s Corporation is tenant
under a Ground Lease and Operating Agreement with an oil partner)

LANDLORD’S INTEREST IN PREMISES: Landlord holds a leasehold interest in the Premises or
a portion of the Premises through an internal lease(s) with McDonald’s Corporation and/or its
affiliated companies (McDonald’s Corporation and/or its affiliated companies are hereafter referred
to as “McDonald’s”) (“McDonald’s Internal Lease Documentation”) as may be amended from time
to time. The McDonald’s Internal Lease Documentation does not increase Tenant’s obligations
under this Lease. The McDonald’s Internal Lease Documentation requires Landlord to meet all of
the obligations of the tenant under the Head Lease described in Article 1.05. The Head Lease
provides for the joint operation of a fuel facility, McDonald’s Restaurant and convenience store, and
if provided for in the Head Lease, the operation of a car wash, at the property as defined in the Head
Lease.

COMPLIANCE WITH HEAD LEASE: Tenant acknowledges and agrees that the terms and
conditions of this Lease are subject and subordinate to the terms and conditions of the Head Lease
and any subsequent amendments to it. If there are any inconsistencies between this Lease,
McDonald’s Internal Lease Documentation and the Head Lease, the more restrictive obligations of
the Head Lease will prevail. Tenant will not, in its use and enjoyment of the Premises, suffer or
permit any condition to exist, or do, or omit to do, anything which would give rise to any right of the
landlord under the Head Lease (“Head Landlord”) to terminate the Head Lease or any rights of
Landlord and/or McDonald’s. Tenant will perform, comply with and discharge all obligations which
Landlord is required to comply with and discharge under the Head Lease, including but not limited
to, payment of all charges, costs and expenses set forth in Article 3.01 of this Lease. Such
payments shall not, however, include payment of Landlord’s monthly basic rental obligations under
the Head Lease.

TENANT’S STATEMENTS AND CERTIFICATES: Without limiting the generality of the foregoing,
Tenant agrees to promptly provide to Landlord insurance policies or certificates, off-set statements,
statements of sales, mechanic’s lien waivers, notices, releases and any other statement, record or
document which may be required, from time to time, by the Landlord or the Head Landlord under
the terms of the Head Lease. All certificates or policies of insurance so required will, in addition to
Landlord, also name the Head Landlord and McDonald’s as co-insureds or additional insureds, as
the case may be.

ENFORCEMENT OF LANDLORD’S RIGHTS UNDER HEAD LEASE: It is acknowledged that the
Head Landlord may have certain obligations under the Head Lease to maintain and repair the
Premises and adjoining areas, pay real estate taxes, assessments and special charges and
impositions, restore, replace or rebuild the Premises and adjoining areas in the event of damage by
fire and other causes, carry and pay for certain types of insurance policies and perform other
obligations set forth in the Head Lease. If these obligations exist, Landlord agrees to make a good
faith effort to obtain the timely and faithful performance of Head Landlord’s obligations, but Landlord
will not be in default or breach of any of its covenants and duties under this Lease or be liable for
any resulting loss or claim of Tenant if Landlord is not able to enforce its rights under the Head
Lease. With respect to Landlord’s obligation to repair and restore the Premises in the event of
damage or destruction by fire or any other cause, Landlord’s obligations are conditioned upon
Landlord obtaining the cooperation and approval of the Head Landlord, as it may be required, and
the compliance of Head Landlord with all of Head Landlord’s duties under the Head Lease; and



neither Landlord nor McDonald’s will be liable to Tenant for any damage, claim or injury resulting
from Landlord’s inability to repair or restore the Premises due to a default or breach of the Head
Lease by the Head Landlord.

INTENT OF THE PARTIES: It is the intent of the parties to enter into a subleasing agreement
between Landlord and Tenant and not to make an assignment of the Head Lease or McDonald’s
Internal Lease Documentation. The parties further acknowledge that it is their intent that there be
no merger of either Landlord’s or Tenant’s interest in this Lease and fee title if either party acquires
a fee interest in the Premises at any time after the execution of this Lease. In such event, this Lease
will remain in full force and effect and will determine the rights, duties and obligations of the parties.



[CITY, STATE]
[Address]

L/C:

File #:

1.

CO-BRANDED DEVELOPMENT ADDENDUM

(McDonald’s entity is landlord under a Ground Lease and Operating Agreement with an oil partner)

GROUND LEASE AND OPERATING AGREEMENT: Tenant acknowledges that Landlord or
McDonald’s Corporation or an affiliated company of McDonald’s Corporation has entered into a
Ground Lease and Operating Agreement (“Agreement”) with that oil partner set forth in the
Agreement. The Agreement provides for the joint operation of a fuel facility, McDonald’s Restaurant
and convenience store, and if provided for in the Agreement, the operation of a car wash, at the
property as defined in the Agreement.

COMPLIANCE WITH THE AGREEMENT: Tenant acknowledges receipt of a copy of the
Agreement, will abide by its terms and agrees that Tenant is obligated to perform any and all
obligations of Landlord set forth in the Agreement. Tenant further agrees that these obligations are
in addition to any obligations that Tenant may have under the terms of this Lease or Franchise
Agreement with Landlord. If there are any inconsistencies between the Agreement and this Lease
or Franchise Agreement, the more restrictive obligations of the Agreement will prevail. If there are
any inconsistencies between the Agreement and the Head Lease, if any, as described in
Article 1.05, the more restrictive obligations of the Head Lease will prevail.



[CITY, STATE]
[Address]

L/C:

File #:

McDONALD’S INTEREST ADDENDUM
(McDonald’s USA, LLC holds interest in Master Agreement — interest is not a leasehold)

THIS McDONALD’S INTEREST ADDENDUM is attached to and made a part of the Operator’'s Lease
(“Agreement”) between McDONALD’S USA, LLC, a Delaware limited liability company (“McDonald’s”)

and

1.

(hereafter, for purposes of this Addendum, called “Grantee”).

McDONALD'’S INTEREST IN PREMISES: McDonald’'s has obtained the right to use the Premises
pursuant to the described in Article 1.05 (“Master
Agreement”).

COMPLIANCE WITH THE MASTER AGREEMENT: Grantee acknowledges and agrees that the
terms and conditions of this Agreement are subject and subordinate to the terms and conditions of
the Master Agreement and any subsequent amendments to it. If there are any inconsistencies
between this Agreement and the Master Agreement, the more restrictive obligations of the Master
Agreement will prevail. Grantee will not, in its use and enjoyment of the Premises, suffer or permit
any condition to exist, or do, or omit to do, anything which would give rise to any right of the grantor
of McDonald’s interest under the Master Agreement (“Master Grantor”) to terminate the Master
Agreement or to prejudice or limit any rights of McDonald’s under the Master Agreement. Grantee
will perform, comply with and discharge all obligations which McDonald’s is required to perform,
comply with and discharge pursuant to the Master Agreement including, but not limited to, the
payment of all charges, costs and expenses as set forth in Article 3.01 of this Agreement. Such
payments shall not, however, include payment of McDonald’s basic monthly fee obligation for its
interest under the Master Agreement.

GRANTEE’S STATEMENTS AND CERTIFICATES: Without limiting the generality of the
foregoing, Grantee agrees to promptly provide the insurance policies or certificates, off-set
statements, statements of sales, mechanic’s lien waivers, notices, releases and any other
statement, record or document which may be required from time to time by McDonald’s under the
terms of the Master Agreement. All certificates or policies of insurance so required will name the
Master Grantor as co-insured or additional insured, as the case may be.

ENFORCEMENT OF McDONALD’S RIGHTS UNDER MASTER AGREEMENT: It is
acknowledged that the Master Grantor may have certain obligations under the Master Agreement
to maintain and repair the Premises and adjoining areas, pay real estate taxes, assessments and
special charges and impositions, restore, replace or rebuild the Premises and adjoining areas in the
event of damage by fire and other causes, carry and pay for certain types of insurance policies and
perform other obligations set forth in the Master Agreement. If these obligations exist, McDonald’s
agrees to make a good faith effort to obtain the timely and faithful performance of the Master
Grantor’s obligations, but McDonald’s will not be in default or breach of any of its covenants and
duties under this Agreement or be liable for any resulting loss or claim of Grantee if McDonald’s is
not able to enforce its rights under the Master Agreement. With respect to McDonald’s obligation,
if any, to repair and restore the Premises in the event of damage or destruction by fire or any other
cause, McDonald’s obligations are conditioned upon McDonald’s obtaining the cooperation and
approval of the Master Grantor, as it may be required, and the compliance of the Master Grantor
with all of the Master Grantor’s duties under the Master Agreement; and McDonald’s will not be
liable to Grantee for any damage, claim or injury resulting from McDonald’s inability to repair or
restore the Premises due to a default or breach of the Master Agreement by the Master Grantor.



5.

INTENT OF THE PARTIES: It is the intent of the parties to enter into a sub-agreement between
McDonald’s and Grantee and not to make an assignment of the Master Agreement. The parties
further acknowledge that it is their intent that there be no merger of either McDonald’s or Grantee’s
interest in this Agreement and the fee interest if either party acquires the fee interest in the Premises
at any time after the execution of this Agreement. In such event, this Agreement will remain in full
force and effect and will determine the rights, duties, and obligations of the parties. In addition,
notwithstanding anything contained in this Agreement to the contrary, if McDonald’s does not hold
a leasehold interest in the Premises, this Agreement shall not be deemed a sublease but a
sub-conveyance allowed by McDonald’s rights under the Master Agreement. It is further agreed
that the designation of this document as an “Operator’s Lease” is merely for convenience and does
not purport to transfer greater rights to Grantee than those held by McDonald’s pursuant to the
Master Agreement.



[CITY, STATE]
[Address]

L/C:

File #:

McDONALD’S INTEREST ADDENDUM
(McDonald’s Corporation holds interest in Master Agreement — interest is not a leasehold)

THIS McDONALD’S INTEREST ADDENDUM is attached to and made a part of the Operator’'s Lease
(“Agreement”) between McDONALD’S USA, LLC, a Delaware limited liability company (“McDonald’s
USA”) and (hereafter, for purposes of this Addendum, called
“Grantee”).

1.

McDONALD’S USA’S INTEREST IN PREMISES: McDonald’s USA has obtained the right to use
the Premises through an internal agreement(s) with McDonald’s Corporation and/or its affiliated
companies (McDonald’s Corporation and/or its affiliated companies are hereafter referred to as
“‘McDonald’s”) (“McDonald’s Internal Agreement Documentation”) as may be amended from time to
time. The McDonald’s Internal Agreement Documentation does not increase Grantee’s obligations
under this Agreement. The McDonald’s Internal Agreement Documentation requires McDonald’s
USA to meet all of the obligations of McDonald’s under the Master Agreement described in
Article 1.05.

COMPLIANCE WITH THE MASTER AGREEMENT: Grantee acknowledges and agrees that the
terms and conditions of this Agreement are subject and subordinate to the terms and conditions of
the Master Agreement and any subsequent amendments to it. If there are any inconsistencies
between this Agreement, McDonald’s Internal Agreement Documentation and the Master
Agreement, the more restrictive obligations of the Master Agreement will prevail. Grantee will not,
in its use and enjoyment of the Premises, suffer or permit any condition to exist, or do, or omit to
do, anything which would give rise to any right of the grantor of McDonald’s interest under the Master
Agreement (“Master Grantor”) to terminate the Master Agreement or to prejudice or limit any rights
of McDonald’s under the Master Agreement. Grantee will perform, comply with and discharge all
obligations which McDonald’s is required to perform, comply with and discharge pursuant to the
Master Agreement including, but not limited to, the payment of all charges, costs and expenses as
set forth in Article 3.01 of this Agreement. Such payments shall not, however, include payment of
McDonald’s basic monthly fee obligation for its interest under the Master Agreement.

GRANTEE’S STATEMENTS AND CERTIFICATES: Without limiting the generality of the
foregoing, Grantee agrees to promptly provide the insurance policies or certificates, off-set
statements, statements of sales, mechanic’s lien waivers, notices, releases and any other
statement, record or document which may be required from time to time by McDonald’s USA,
McDonald’s or the Master Grantor under the terms of the Master Agreement. All certificates or
policies of insurance so required will, in addition to McDonald’s USA, also name the Master Grantor
and McDonald’s as co-insureds or additional insureds, as the case may be.

ENFORCEMENT OF McDONALD’S RIGHTS UNDER MASTER AGREEMENT: It is
acknowledged that the Master Grantor may have certain obligations under the Master Agreement
to maintain and repair the Premises and adjoining areas, pay real estate taxes, assessments and
special charges and impositions, restore, replace or rebuild the Premises and adjoining areas in the
event of damage by fire and other causes, carry and pay for certain types of insurance policies and
perform other obligations set forth in the Master Agreement. If these obligations exist, McDonald’s
USA agrees to make a good faith effort to obtain the timely and faithful performance of the Master
Grantor’s obligations, but McDonald’s USA will not be in default or breach of any of its covenants
and duties under this Agreement or be liable for any resulting loss or claim of Grantee if McDonald’s
USA is not able to enforce its rights under the Master Agreement. With respect to McDonald’s



USA’s obligation, if any, to repair and restore the Premises in the event of damage or destruction
by fire or any other cause, McDonald’s USA'’s obligations are conditioned upon McDonald’s USA’s
obtaining the cooperation and approval of the Master Grantor, as it may be required, and the
compliance of the Master Grantor with all of the Master Grantor's duties under the Master
Agreement; and neither McDonald’s USA nor McDonald’s will be liable to Grantee for any damage,
claim or injury resulting from McDonald’s USA’s inability to repair or restore the Premises due to a
default or breach of the Master Agreement by the Master Grantor.

INTENT OF THE PARTIES: It is the intent of the parties to enter into a sub-agreement between
McDonald’s USA and Grantee and not to make an assignment of the Master Agreement. The
parties further acknowledge that it is their intent that there be no merger of either McDonald’s USA’s
or Grantee’s interest in this Agreement and the fee interest if either party acquires the fee interest
in the Premises at any time after the execution of this Agreement. In such event, this Agreement
will remain in full force and effect and will determine the rights, duties, and obligations of the parties.
In addition, notwithstanding anything contained in this Agreement to the contrary, if McDonald’s
USA does not hold a leasehold interest in the Premises, this Agreement shall not be deemed a
sublease but a sub-conveyance allowed by McDonald’s rights under the Master Agreement. It is
further agreed that the designation of this document as an “Operator’s Lease” is merely for
convenience and does not purport to transfer greater rights to Grantee than those held by
McDonald’s pursuant to the Master Agreement.



OPERATOR EXTENSION OF TERM LANGUAGE

If Landlord extends its leasehold interest or acquires the fee interest in the Premises so that the

Landlord’s tenure extends beyond , the term of this Lease shall be
automatically modified for a term consistent with the Landlord’s real estate interest in the Premises, but
in no event beyond . This Lease shall also be amended to reflect any new

terms and conditions in the new or extended Lease or in the acquisition documents executed by
Landlord and its landlord or seller. The Basic Rent and Percentage Rent may be increased to reflect
Landlord’s total real estate acquisition and development costs for the Premises by applying Landlord’s
then current rental formula using the Percentage Rent then in effect for similar McDonald’s Restaurants.

EARLY TERMINATION DUE TO NO ADDITIONAL REAL ESTATE TENURE

Tenant acknowledges that Landlord is in negotiations with the party that controls the real estate
interest in the Premises (“Head Landlord”) to obtain additional real estate tenure for the Premises (as
defined below). As of the date of this Lease, Landlord does not have real estate tenure at the Premises,
but the Head Landlord has agreed to allow Landlord to occupy the Premises while negotiations
continue. The Head Landlord may revoke its agreement at any time; therefore, Landlord and Tenant
agree that, notwithstanding the term in this Article, Landlord may terminate this Lease upon the
following: (i) negotiations with the Head Landlord cease or (ii) the Head Landlord requires Landlord to
vacate the Premises. In either case, this Lease will terminate when McDonald’s right to occupy the
Premises terminates.



EXHIBIT H
ASSIGNMENT TO AN ENTITY

ASSIGNMENT AND CONSENT TO ASSIGNMENT

OF FRANCHISE TO A [CORPORATION/PARTNERSHIP/LIMITED LIABILITY COMPANY]

This Assignment and Consent to Assignment of Franchise to a [Corporation/Partnership/Limited
Liability Company], dated (“Assignment”), is between McDonald’s USA,
LLC, a Delaware limited liability company (“McDonald’s”); and
(collectively “Assignor”); and [Corporation/Partnership/LLC Name], a
[corporation/partnership/limited liability company] (“Assignee”)

Background

A. McDonald’s or its predecessor in interest issued to Assignor or its predecessor(s) in
interest a Franchise Agreement and an Operator’s Lease, both dated
(collectively “Franchise”), for the McDonald’s restaurant located at

[L/C: ] (“Restaurant”).
B. Assignor requests McDonald’s consent to transfer the rights in the Franchise to Assignee.
C. Assignor and Assignee acknowledge that McDonald’s consent to this Assignment is
required under the terms of the Franchise.
Agreement

The parties, intending to be legally bound and for good and valuable consideration, agree as
follows:

1. The effective date of this Assignment is (“Effective Date”).

2. McDonald’s consents to this Assignment subject to the provisions of the Franchise and
this Assignment.

3. On the Effective Date, Assignor assigns and transfers all the right, title, and interest of
Assignor in the Franchise to Assignee, subject to the provisions of the Franchise.

4. Assignee must pay all fees and royalties, and perform all obligations under the Franchise.

5. Assignor agrees to remain personally bound by, and personally liable for the breach of,
each and every provision of the Franchise, both monetary obligations and obligations to take or refrain
from taking specific actions or to engage or refrain from engaging in specific activities, and is not
released from any obligations to McDonald’s by this Assignment. After the date of this Assignment, all
references to Franchisee in the Franchise shall refer to both Assignor and Assignee both jointly and
severally.



[Alternate paragraph to be used for Assignment to Corporation.|
6. Without the prior written consent of McDonald’s, Assignor nor Assignee may not, either
voluntarily or by operation of law, make or permit:

a) any further transfer or assignment of the Franchise;

b) any pledge or encumbrance of the Franchise;

c) any assignment, transfer, or pledge of any equity interest in Assignee including,
but not limited to, transfers in any entity that is a Shareholder;

d) the creation of new or additional equity interests in Assignee; or

e) any amendment of the terms of any organizational documents relating to
Assignee.

Equity interests, as used in this Assignment, include direct or indirect equity or beneficial
interests in Assignee and the business risks associated with the Restaurant including, but not limited to,
interests stated as debt that include any type of risk-taking interest or any interest in the profits or
appreciation of the Restaurant.

[Alternate paragraph to be used for Assignment to Partnership.]
6. Without the prior written consent of McDonald’s, Assignor, Assignee, and Partners may
not, either voluntarily or by operation of law, make or permit:

a) any further transfer or assignment of the Franchise;

b) any pledge or encumbrance of the Franchise;

c) any assignment, transfer, or pledge of any equity interest in Assignee including,
but not limited to, transfers in any entity that is a Partner;

d) the creation of new or additional equity interests in Assignee;

e) the change of a limited partnership interest to a general partnership interest or of
a general partnership interest to a limited partnership interest; or

f) any amendment of the terms of any partnership agreement or other organizational

documents relating to Assignee.

Equity interests, as used in this Assignment, include direct or indirect equity or beneficial
interests in Assignee and the business risks associated with the Restaurant including, but not limited to,
interests stated as debt that include any type of risk-taking interest or any interest in the profits or
appreciation of the Restaurant.

[Alternate paragraph to be used for Assignment to Limited Liability Company.]
6. Without the prior written consent of McDonald’s, Assignor, Assignee, and Members may
not, either voluntarily or by operation of law, make or permit:

a) any further transfer or assignment of the Franchise;

b) any pledge or encumbrance of the Franchise;

c) any assignment, transfer, or pledge of any equity interest in Assignee including,
but not limited to, transfers in any entity that is a Member;

d) the creation of new or additional equity interests in Assignee; or

e) any amendment of the terms of any operating agreement or other organizational

documents relating to Assignee.

Equity interests, as used in this Assignment, include direct or indirect equity or beneficial
interests in Assignee and the business risks associated with the Restaurant including, but not limited to,



interests stated as debt that include any type of risk-taking interest or any interest in the profits or
appreciation of the Restaurant.

7. Assignor and Assignee represent and warrant that:
a) the attached Exhibit A reflects any and all persons or entities with equity interests
in Assignee and their ownership interests are as shown on Exhibit A; and
b) there is no obligation or intention to issue additional equity interests in Assignee.
8. If any [Shareholders/Partners/Members] of Assignee are trustees or trusts:
a) the beneficial interests in the trusts may not be assigned, transfers to successor

trustees or special trustees may not be made even if the transfer is provided for in
any trust agreement, and the trust agreement may not be amended without the
prior written consent of McDonald’s;

b) Exhibit A lists all persons who are trustees of any nature or have beneficial
interests in any [Shareholder’s/Partner’s/Member’s] trust(s);
c) this Assignment is not a consent to any future transfers of equity interest(s) of

Assignee to any [Shareholder’s/Partner’s/Member’s] trust beneficiaries based on
any condition including, but not limited to, attainment of a certain age or
occurrence of any event. All future transfers or vesting of equity interest(s) of
Assignee are subject to this Assignment; and

d) McDonald’s has not reviewed any trust documents of any
[Shareholder’s/Partner’s/Member’s] trust; therefore, this Assignment does not
constitute an approval by McDonald’s of any documents relating to any
[Shareholder’s/Partner’s/Member’s] trust. If any of those documents conflict
with or contradict the provisions of this Assignment or McDonald’s ownership
policies, McDonald’s will not be bound by those documents and the provisions
of this Assignment will control.

9. McDonald’s has not reviewed any of Assignee’s organizational documents; therefore,
this Assignment does not constitute an approval by McDonald’s of any documents relating to Assignee.
If any of those documents conflict with or contradict the provisions of this Assignment or McDonald’s
ownership policies, McDonald’s will not be bound by those documents and the provisions of this
Assignment will control.

10. Assignor and Assignee acknowledge that: (i) McDonald’s has not provided any tax or
other advice in connection with this Assignment; (ii) McDonald’s approval of this Assignment does not
constitute tax advice; and (iii) McDonald’s has not reviewed or evaluated the validity of Assignee or of
any trusts or entities with an equity interest in Assignee.

[Additional paragraph to be used for Assignment to Corporation.]
11. a) Assignor or Assignee must include the following legend on all issued and
outstanding shares of stock of Assignee:

This stock may not be pledged, sold, assigned or otherwise transferred, in whole
or in part, voluntarily or by operation of law, without the prior written consent of
McDonald’s USA, LLC. Any and all transfers are also subject to the terms of the
Franchise, including the Franchise Agreement and Operator’s Lease, or other
applicable agreements, for each McDonald’s restaurant operated by




b) If McDonald’s requests, Assignor or Assignee must send to McDonald’s a copy
of all outstanding certificates of stock of Assignee.

12. No [Shareholders/Partners/Members] are granted approved owner/operator status by this
Assignment. Assignee must abide by those provisions of the Franchise relating to the maintenance and
protection of the McDonald’s System (as defined in the Franchise) including, but not limited to, those
provisions requiring confidentiality and regulating involvement in other or similar restaurant businesses.
A breach of this covenant is a material breach of the Franchise and entitles McDonald’s to enforce all
remedies available including, but not limited to, the termination of the Franchise.

13. The parties’ respective successors, assigns, heirs, and personal representatives are bound
by this Assignment. All obligations, agreements, representations, and warranties made by more than one
party will be joint and several even if it is not so stated in the relevant paragraph.

14. At any time during normal business hours, McDonald’s may examine and copy any of
Assignor’s, Assignee’s, or any [Shareholder’s/Partner’s/Member’s] records, books, financial records, tax
returns, or other documents for the purpose of insuring compliance with the Franchise and this
Assignment.

15. If Assignor or Assignee breaches any of the conditions, representations, agreements, or
warranties contained in this Assignment, McDonald’s will be entitled to all relief and remedies available
by law, and to all relief and remedies granted to McDonald’s by the Franchise.

16. Assignor has notified all of Assignor’s lien holders and lenders of this Assignment.

17. The signatories below are duly authorized to execute this Assignment and to bind the
parties as set forth herein.

18. All terms and conditions of the Franchise remain in full force and effect except as
modified by this Assignment including, but not limited to, the terms and conditions of Paragraph 15(a) of
the Franchise Agreement in the event of the death or permanent incapacity of Assignor.
must continue to personally devote full time and best efforts to the
operation of the Restaurant business.

19. If Assignee’s name or the name of any trust or entity with an equity interest in Assignee
(collectively “Assignee’s Name”) contains “Mc”, “Mac”, a derivative of “Mc” or “Mac”, or any other
McDonald’s trademark, then Assignor, Assignee, and [Shareholders/Partners/Members] covenant and
agree (1) that if: (a) Assignee ceases to be a McDonald’s franchisee; or (b) Assignee or
[Shareholders/Partners/Members] are notified by McDonald’s that McDonald’s desires to use Assignee’s
Name as a trade name, trademark, or internet domain name on a nationwide basis but is prohibited by any
government authority or entity authorized to assign or register trade names, trademarks, or internet
domain names from using or registering that trade name, trademark, or internet domain name because it is
similar to Assignee’s Name, then they will cause Assignee’s Name to be changed, within 30 days of any
of the above occurrences, to delete any reference to “Mc”, “Mac”, a derivative of “Mc” or “Mac”, or any
other McDonald’s trademark, without further consideration from McDonald’s; (ii) that they will not
challenge McDonald’s use of any trade name, trademark, or internet domain name on the grounds that it:
(a) is similar to Assignee’s Name; (b) is likely to cause confusion; or (¢) dilutes the value of the trade
name; and (iii) that Assignee’s Name shall not be used in connection with any trade or business
conducted by Assignor, Assignee, or [Shareholders/Partners/Members] except the McDonald’s restaurant
business.



The parties have signed this Assignment evidencing that they have read, understand, and are
bound by the terms of this Assignment.

McDonald’s USA, LLC Assignor
By:
Assignee:
By:




EXHIBIT A

Listing of Equity Interests of Franchise

Percentage
Name Ownership



EXHIBIT I

ASSIGNMENT AGREEMENT
ASSIGNMENT AND CONSENT TO ASSIGNMENT

OF FRANCHISE TO AN INDIVIDUAL PURCHASER

This Assignment and Consent to Assignment of Franchise to an Individual Purchaser, dated
(“Assignment”), is between McDonald’s USA, LLC, a Delaware limited
liability company (“McDonald’s”); and
(collectively “Assignor”); and and
(collectively “Assignee”).

Background

A. McDonald’s or its predecessor in interest issued to Assignor or its predecessor(s) in
interest a Franchise Agreement and an Operator’s Lease, both dated , including
any amendments (collectively “Franchise”), for the McDonald’s restaurant located at
[L/C: ] (“Restaurant™).

B. Assignor requests McDonald’s consent to transfer the rights in the Franchise to Assignee
under the terms of the Purchase and Sale Agreement, dated , between Assignor
and Assignee, including all amendments (“Agreement”).

C. Assignor and Assignee acknowledge that McDonald’s consent to this Assignment is
required under the terms of the Franchise.

Agreement

The parties, intending to be legally bound and for good and valuable consideration, agree as
follows:

1. The effective date of this Assignment is ,at 12:01 a.m.
(“Effective Date”).

2. McDonald’s consents to this Assignment subject to the provisions of the Franchise and
this Assignment.

3. On the Effective Date, Assignor assigns and transfers all the right, title, and interest of
Assignor in the Franchise to Assignee, subject to the provisions of the Franchise and this Assignment.

4. On the Effective Date, the transfer of the Restaurant assets and assignment of the rights
and obligations under the Franchise will be effective and complete. Assignee must take possession of the
Restaurant assets and begin operation of the Restaurant business on the Effective Date.

5. Beginning on the Effective Date, Assignee (i) must pay all fees, (ii) assumes full and
unconditional liability under the Franchise, and (iii) must perform all obligations under the Franchise.
Beginning on the Effective Date, the royalty will be 4.0%. McDonald’s has elected not to adjust the
royalty for the Franchise for the Restaurant to the now prevailing percentage royalty rate of 5.0%.
McDonald’s does not waive, and hereby expressly reserves, its right to adjust the royalty rate to the then
prevailing rate upon any future assignment or transfer of the Franchise for the Restaurant.

6. McDonald’s grants approved owner/operator status to
for the Restaurant, and he/she must personally devote full time and best efforts to the Restaurant business
and adhere to the tenets of the McDonald’s System (as defined in the Franchise) which are the essence of
the Franchise.




7. On the Effective Date, Assignee assumes Assignor’s obligations listed on the attached
Exhibit A.

8. Without the prior written consent of McDonald’s, Assignee may not, either voluntarily or
by operation of law, make or permit:

a) any further transfer or assignment of the Franchise;

b) any pledge or encumbrance of the Franchise; or

c) the creation of new or additional interest in the Franchise.
9. Assignee represents and warrants that:

a) Assignee is the only person with an interest in the Franchise and Assignee’s

ownership interest is as shown on Exhibit B; and

b) there is no obligation or intention to issue additional interests in the Franchise.

10. If Assignor or Assignee breaches any of the conditions, representations, agreements, or

warranties contained in this Assignment, McDonald’s will be entitled to all relief and remedies available
by law or in equity, including injunctive relief, and to all relief and remedies granted to McDonald’s by
the Franchise.

11. Assignee is responsible for the Restaurant’s entire real estate tax bill due on the next
payment date. Assignee must pay the entire amount due to McDonald’s or, if on direct pay, to the
appropriate taxing authority upon receipt of the invoice for the real estate tax bill from either McDonald’s
or the appropriate taxing authority.

12. Assignor and Assignee each represents and warrants to McDonald’s that (i) the Agreement
is the entire agreement between Assignor and Assignee for the acquisition of the Restaurant by Assignee,
(i1) a complete and true copy of the Agreement has been delivered to McDonald’s, (iii) all of the financial
terms relating to Assignee’s acquisition of the Restaurant have been disclosed in writing to McDonald’s,
and (iv) the Agreement and this Assignment have been duly authorized, executed and delivered by such
party, and constitute the enforceable obligations of such party. Assignor and Assignee each agrees and
acknowledges that (i) McDonald’s consent to this Assignment is based on its evaluation of such financial
terms, and (ii) a failure to disclose all financial terms to McDonald’s will constitute a material breach of
the Franchise pursuant, among other provisions, to paragraph 18(n) of the Franchise, thereby entitling
McDonald’s to all rights and remedies under the Franchise including, but not limited to, the right to
terminate the Franchise.

13. If Assignee pays all business creditors, including McDonald’s, on a timely basis,
Assignor will be automatically discharged from all liability under the Franchise upon the earlier of:
(i) three years after the Effective Date or (ii) the end of the Franchise term.

14. Assignor agrees to pay all liabilities owed to McDonald’s relating to the Restaurant as
estimated on the attached Exhibit C, including, but not limited to, rent and royalties through the standard
automatic bank draft process. Assignor agrees to leave a designated bank account open for sixty (60)
days past the Effective Date and to ensure that sufficient funds remain in the bank account to satisfy all
liabilities. A partial payment of any receivable amount by Assignor to McDonald’s will not relieve the
parties from the obligation to pay to McDonald’s any and all receivables in full and McDonald’s
acceptance of any monies from Assignor will not waive Assignor’s obligation to make full payment or
waive any rights of McDonald’s. McDonald’s consent to this Assignment is expressly conditioned on
McDonald’s receipt from Assignor of all receivables owed to McDonald’s.

15. Assignor represents and warrants that neither Assignor, nor any member of the
immediate family of Assignor, and to the best knowledge of Assignor, any other member of Assignor’s
family:



a) owns, or has the right to use, directly or indirectly, any property used for or in
connection with the operation of the Restaurant which is not a part of the assets
being conveyed to Assignee;

b) owns, directly or indirectly, all or part of any business which is a party to any
business arrangements concerning the Restaurant; or
c) owns or has an interest in any real estate located within a radius of 500 yards of

the Restaurant, excluding real estate leased to Assignor by McDonald’s.

16. Assignee’s failure to comply with National Restaurant Building and Equipment
Standards (“NRBES”) at the Restaurant before may result in Assignee not
complying with the National Franchising Standards.

17. As of the Effective Date, Assignor agrees that if any Franchise contains a paragraph
entitled “Interference with Employment Relations of Others,” such Franchise is hereby amended to
eliminate Paragraph 14. If the Franchise does not contain a paragraph entitled “Interference with
Employment Relations of Others,” such Franchise shall remain unchanged.

18. Assignor and Assignee hereby represent and warrant that they have executed the Bigger,
Bolder Vision 2020 Commitment Letter, as amended (the “BBV2020 Letter”). Assignor and Assignee
agree to abide by and perform all terms, conditions, and obligations outlined in the BBV2020 Letter.

19. On the Effective Date, Assignor assigns, transfers, and sets over to Assignee all right,
interest, duties, and obligations of Assignor in any commitment letter, letter agreement, contract or other
similar agreement with McDonald’s for the Restaurant in connection with the BBV2020 Letter, the
Experience of the Future (“EOTF”) or other construction or development project or test at the Restaurant
(collectively, the “Commitment Letter”). Assignee accepts the assignment of the Commitment Letter and
agrees to abide by and perform all terms, conditions, and obligations outlined in the Commitment
Letter. Assignee also assumes full and unconditional liability under the Commitment Letter.

20. It is Assignor’s obligation to provide, and Assignee’s obligation to obtain, all project
costs and payment records for any construction projects that are in progress or completed at the
Restaurant(s). Assignee shall be responsible for any remaining construction payments owed to
McDonald’s related to the Restaurant(s).

21. The parties’ respective successors, assigns, heirs, and personal representatives are bound
by this Assignment. All obligations, agreements, representations, and warranties made by more than one
party will be joint and several even if it is not so stated in the relevant paragraph.

22. At any time during normal business hours, McDonald’s may examine and copy any of
Assignor’s or Assignee’s records, books, financial records, tax returns, or other documents for the
purpose of insuring compliance with the Franchise and this Assignment.

23. All Exhibits to this Assignment are a part of this Assignment.

24, This Assignment is not an approval by McDonald’s of the Agreement or any other
documents pertaining to it and McDonald’s is not a party to the Agreement or bound by it. Assignee
acknowledges that Assignee is acquiring the Restaurant and the Franchise pursuant to an arms-length sale
between operators in which Assignor and Assignee exercised their own, independent business judgment
in arriving at the purchase price for the Restaurant and the Franchise. McDonald’s neither established nor
negotiated that price. Assignee entered into the Agreement voluntarily, with the advice of any attorneys,
accountants, and valuation experts of its choosing, following a sales process that afforded Assignee a full
and fair opportunity to visually inspect the Restaurant and Franchise, discuss the condition with Assignor,
and conduct any other due diligence Assignee believed was necessary. In connection with the Agreement
and/or this Assignment, Assignee hereby acknowledges and agrees that McDonald’s has not made, and is
not making, any express or implied representations, warranties, guarantees, promises, or assurances,



whether orally or in writing, concerning the Restaurant or the Franchise, including without limitation the
value, condition, use, profitability, or future performance of the Restaurant or the Franchise, and Assignee
expressly disclaims any such representation, warranty, guarantee, promise or assurance (including
merchantability and fitness for a particular purpose). Accordingly, and for the avoidance of doubt,
Assignee hereby covenants not to sue McDonald’s for fraudulent inducement or to bring any other claim
or cause of action based in fraud, tort, equity, contract or otherwise against McDonald’s relating to any
alleged misrepresentations or omissions Assignee later may claim McDonald’s made about the Restaurant
or Franchise in connection with the sales process or the Agreement.

25. All terms and conditions of the Franchise remain in full force and effect except as
expressly modified by this Assignment.

26. McDonald’s and Assignee each acknowledge and warrant to each other that they wish to
have all terms of their business relationship defined in the Franchise and this Assignment. Neither
McDonald’s nor Assignee wishes to enter into a business relationship with the other in which any terms
or obligations are the subject of alleged oral statements or in which oral statements serve as the basis for
creating rights or obligations different from or supplementary to the rights and obligations in the
Franchise or this Assignment. McDonald’s, Assignor, and Assignee agree that the Franchise and this
Assignment supersede and cancel any prior and/or contemporaneous discussions or writings (whether
described as representations, inducements, promises, agreements, understandings, or any other term),
between McDonald’s or anyone acting on its behalf, Assignor or anyone acting on Assignor’s behalf, and
Assignee or anyone acting on Assignee’s behalf, with respect to the Restaurant or the relationship
between the parties. McDonald’s, Assignor, and Assignee each agree that they have placed, and will
place, no reliance on any such discussions or writings. The Franchise and this Assignment constitute the
entire agreement between the parties and contain all of the terms, conditions, rights, and obligations of the
parties with respect to the Restaurant an