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DOC GREEN’S GOURMET SALADS, INC.
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) is made and entered into this

day of , 200___ (the “Effective Date™), by and between DOC GREEN’S
GOURMET SALADS, INC.,, a Georgia corporation with its principal office at 1935 Peachtree
Road, Atlanta, Georgia 30309 (“Franchisor™), and ,a
with (its principal office) (his/her residence) at

(“Franchisee”).
WITNESSETH:

WHEREAS, Franchisor at a substantial expenditure of time, effort and money has
established a system of developing, opening, operating and promoting fast casual restaurants
offering gourmet salads and soups, other food products and beverages and related restaurant
services under the name “DOC GREEN’S GOURMET SALADS” (“Doc Green’s Restaurants™
or “Restaurants™) (the “Doc Green’s System™); and

WHEREAS, the distinguishing features of the Doc Green’s System, include, but are not
limited to, the name “DOC GREEN’S GOURMET SALADS” and all such other trade names,
trademarks, service marks, logos, emblems, insignia and signs developed for use with the Doc
Green’s System from time to time (collectively, the “Marks™); specially designed fixtures,
equipment, facilities, containers, and other items used in serving and dispensing food products;
products, methods, procedures, recipes, distinctive food products and the formula and quality
standards therefor; and instructional materials and training courses; all of which may be changed,
improved and further developed by Franchisor from time to time; and

WHEREAS, Franchisor has acquired knowledge and experience in the composition,
distribution, advertising and sale of food products by Restaurants using the Doc Green’s System
and with respect to the style of the facilities and signs used by said Restaurants and has
successfully established a reputation, demand and goodwill for the products sold by such
Restaurants; and

WHEREAS, Doc Green’s Restaurants and the products sold therein have a reputation for
quality that has been acquired and is being maintained by requiring all franchisees of the Doc
Green’s System to maintain high standards of quality and service; and

WHEREAS, Franchisee recognizes the value and benefits to be derived from utilizing the
Doc Green’s System and being associated with Franchisor, the Marks and other distinctive
features of the Doc Green’s System, and now desires to obtain a franchise from Franchisor to use .
the Doc Green’s System and to operate a Doc Green’s Restaurant at an approved location, and
Franchisor is willing to grant Franchisee the right to operate a Doc Green’s Restaurant, all
subject to the terms and conditions hereinafter set forth,

NOW, THEREFORE, for and in consideration of the covenants and agreements
hereinafter set forth, it is mutually understood, agreed and covenanted as follows:
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1. GRANT OF FRANCHISE

During the term of this Agreement, Franchisor hereby grants to Franchisee the non-
exclusive right and license, and Franchisee undertakes the obligation, to develop and operate a
Doc Green’s Restaurant and to use solely in connection therewith, the Marks and the Doc
Green’s System in accordance with the terms and conditions of this Agreement only at the
Franchised Site, as such term is hereinafter defined. Franchisee agrees to use the Marks and Doc
Green’s System, as they are changed, improved and further developed by Franchisor from time
to time. Unless otherwise agreed to by Franchisor, Franchisee has four months from the
Effective Date to complete the initial training as required by Section 14.1 and to commence
operation of the Restaurant. Franchisee must obtain Franchisor’s written approval prior to
commencing operation of the Restaurant.

2. TERM AND RENEWAL

2.1 Initial Term. Unless terminated earlier in accordance with the terms and
conditions set forth herein, this Agreement and the franchise granted hereunder shall have an
initial term of 10 years commencing as of the Effective Date (the “Initial Term™).

2.2 Renewal. Upon the expiration of the Initial Term, Franchisee shall have the right
to renew the franchise granted hereunder for an additional 10 year period provided that all of the
following conditions are met:

)] Franchisee gives Franchisor written notice of its election to renew the
franchise not less than six months prior to the expiration of the Initial Term;

(i1) Franchisee is not, when notice is given, and does not become prior to the
expiration of the Initial Term, in default of any provision of this Agreement or any other
agreement between Franchisee and Franchisor or its subsidiaries or affiliates or with any other
creditor or supplier of the Restaurant or lessor or sublessor of the Franchised Site, and Franchisee
shall have fully and faithfully performed all of its obligations under this Agreement and all such
other agreements throughout their terms;

(i)  Franchisee shall execute, at Franchisor’s option, Franchisor’s then-current
form of Franchise Agreement, which Franchise Agreement shall supersede in all respects the
terms and conditions of this Agreement and may contain terms and conditions substantially
different from those set forth herein, including, without limitation, an increase in Royality Fees or
Advertising Fees (as such terms are hereinafter defined); provided, however, the renewal
Franchise Agreement shall not provide for any additional renewal rights;

(iv)  Franchisee shall pay a renewal fee equal to the then-current Franchise Fee
(as such term is hereinafter defined) charged by Franchisor;

(v) Franchisee shall complete, at its own expense and to Franchisor’s
satisfaction, all maintenance, refurnishing, renovation, modernizing and remodeling of the
Restaurant as Franchisor shall reasonably require so as to reflect the current image and standards
of Doc Green’s Restaurants;
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(vi)  Franchisee shall be current in the payment of all obligations to Franchisor
and to any of its affiliates and subsidiaries as well as lessors, vendors and suppliers of the
Restaurant;

(vii) Prior to renewal, Franchisee and/or Franchisee’s supervisory and
operational manager(s) shall at Franchisee’s expense, attend and successfully complete to
Franchisor’s reasonable satisfaction any retraining program Franchisor may require;

(viii) Franchisee and its owners execute a general release, in a form satisfactory
to Franchisor, of any and all claims it may have against Franchisor, including any affiliates or
subsidiaries, and its and their officers, directors, shareholders, managers, members, partners,
employees and agents; and

(ix)  Franchisee provides Franchisor with evidence that Franchisee has the right
to remain in possession of the Franchised Site or to secure and develop a suitable alternative site
acceptable to Franchisee for the renewal term.

3. FRANCHISED SITE AND TERRITORY

3.1 Franchised Site. The rights granted to Franchisee hereunder shall be non-
exclusive and shall be restricted to the operation of a single Doc Green’s Restaurant to be located
at the address and location set forth on Exhibit A attached hereto (the “Franchised Site™). During
the term of this Agreement, the Franchised Site shall be used exclusively to operate a Restaurant.
In connection with the execution of the any lease or sublease for the Franchised Site, Franchisee
must exccute, and cause the lessor and/or sublessor of the Franchised Site to execute, the Lease
Addendum attached to the Market Development Agreement entered into between Franchisor and
Franchisee (the “Development Agreement”), in addition to complying with any other obligations
and conditions contained in the Development Agreement relating to the lease or sublease of the
Franchised Site and the development and construction of the Restaurant. The rights granted to
Franchisee are for the specific Franchised Site and cannot be transferred to any other location,
except with Franchisor’s prior written approval.

3.2 Territorial Protection. Franchisor will not establish for itself or grant a franchise
to any other party to establish a Restaurant within the territory specified on Exhibit A attached
hereto (the “Franchise Territory”). Notwithstanding anything herein to the contrary, if any
disagreement arises regarding the area comprising the Franchise Territory, then Franchisor’s
decision as to the definition of the Franchise Territory shall be final and binding. Except as
expressly provided in the first sentence of this Section 3.2, Franchisee acknowledges that the
franchise granted under this Agreement is non-exclusive and Franchisee has no territorial
protection and Franchisee has no right to exclude, control or impose conditions on the location or
development of other or future franchises under the Marks, or on any sales or distribution of
products under the Marks or other business activities of Franchisor or any other party licensed to
use the Marks.

33 Reservation of Rights. Franchisor retains the right, in its sole discretion, to:

() Establish and operate, and grant to other franchisees or licensees the right
to establish and operate, a Doc Green’s Restaurant or any other business using the Marks, the
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Doc Green’s System or any variation of the Marks and the Doc Green’s System, in any location
outside the Franchise Territory, on any terms and conditions that Franchisor deems appropriate;

(i) Develop, use and franchise anywhere (including within the Franchise
Terntory) the rights to any trade names, trademarks, service marks, commercial symbols,
emblems, signs, slogans, insignia, patents or copyrights not designated by Franchisor as Marks,
for use with similar or different franchise systems for the sale of similar or different products or
services than those constituting a part of the Doc Green’s System, without granting Franchisee
any rights therein;

(iif)  Offer, ship, sell and provide products or services identified by the Marks
or other trademarks, service marks, commercial symbols or emblems to customers located in the
Franchise Territory through any distribution channel or method, including grocery stores,
convenience stores, Internet (or any other existing or future form of electronic commerce), and
delivery services, irrespective of the proximity to the Restaurant without compensation to
Franchisee; provided, however, that any such sales will not be made from a Doc Green’s
Restaurant located in the Franchise Territory;

(iv})  Own, operate, franchise or license anywhere, even in close proximity to
the Restaurant licensed hereunder, restaurants of any other type whatsoever operating under
marks other than the Marks; and

(v) Engage in any other activity, action or undertaking that Franchisor is not
expressly prohibited from taking under this Agreement.

3.4  Catering and Delivery Services. Franchisor acknowledges and agrees that
Franchisee ‘may provide catering and delivery services within a reasonable distance from the
Franchised Site not to exceed 25 miles, within or without the Franchise Territory, but solely in
connection with providing such catering and delivery services and provided such services are
made by ground transportation. Subject to the foregoing maximum mileage restriction,
Franchisee may provide catering and delivery services in the exclusive territories of other Doc |
Green’s franchisees, and other Doc Green’s franchisees may provide the same services in the
Franchise Territory.

4. INITIAL FRANCHISE FEE

Upon the execution of this Agreement, Franchisee shall pay to Franchisor an initial
franchise fee in an amount set forth on Exhibit A (the “Franchise Fee”). In the event the
Development Agreement requires the payment of a development fee by Franchisee to
Franchisor, there shall be credited toward the payment of the Franchise Fee all or a portion of
those development fees in the manner and to the extent provided for in the Development -
Agreement. Franchisee acknowledges and agrees that the Franchise Fee is paid as consideration
for Franchisor granting Franchisee the right to develop, open and operate the Restaurant using
the Marks and the Doc Green’s System and that the Franchise Fee is fully earned by Franchisor
at the time this Agreement is executed, and the Franchise Fee shall not be refundable for any
reason.
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5. ROYALTY FEE; METHOD OF PAYMENT; LATE PAYMENT

5.1 Royalty Fee. In addition to all other amounts required to be paid hereunder,
during the term hereof, Franchisee agrees to pay to Franchisor for the rights granted hereunder a
royalty fee equal to 5% of the Gross Sales (as such term is hereinafter defined) of the Restaurant
(the “Royalty Fee). Payment of the Royalty Fee shall be made on or before Tuesday of each
week for Gross Sales of the Restaurant for the preceding week.

5.2 Definition of Gross Sales. Gross Sales shall mean the amount of sales of all
products and services sold in, on, about or from the Restaurant, together with any other revenues
derived from the operation of the Restaurant, whether by Franchisee or by any other person,
whether or not in accordance with the terms hereof, and whether for cash or on a charge, credit,
barter or time basis, including, but not limited to, all such sales and services (i) where orders
originate and/or are accepted by Franchisee in the Restaurant but delivery or performance thereof
is made from or at any place other than the Restaurant or (ii) pursuant to telephone or other
similar orders received or filled at or in the Restaurant. For purposes of determining the Royalty
Fee and Advertising Fee, there shall be deducted from Gross Sales: (a) the amount of refunds,
allowances or discounts to customers (including coupon sales) up to 5% of the Gross Sales,
provided the related sales have previously been included in Gross Sales; and (b) the amount of
any excise or sales tax levied upon retail sales and paid over to the appropriate governmental
authority.

5.3 Automated Bank Draft. Franchisee understands and agrees that Franchisor
reserves the right and may require, in its sole discretion, that all Royalty Fees, Advertising Fees,
Advertising Cooperative (as defined below) contributions and other fees or contributions
required to be paid to Franchisor or any Advertising Cooperative hereunder must be paid by
automated bank draft or other reasonable means necessary to ensure payment of such fees are
received by Franchisor or the appropriate Advertising Cooperative. Franchisce agrees to comply
with Franchisor’s payment instructions.

5.4  Late Payments and Insufficient Funds. All overdue payments for Royalty Fees,
Advertising Fees and other fees required to be paid hereunder shall bear interest from the date
due at the rate specified by Franchisor from time to time, up to the highest rate permitted by the
~ law, but in no event shall such rate exceed 18% per annum. [nterest shall accrue on all late
payments regardiess of whether Franchisor exercises its right to terminate this Agreement as
provided for herein. In addition to its right to charge interest as provided herein, Franchisor may
charge Franchisee a $100.00 late payment fee for all such overdue payments and a $100.00
msufficient funds fee for each check, automated bank draft payment, or other payment method
that is not honored by Franchisee’s financial institution. Franchisee acknowledges that
Franchisor has the right to set-off amounts Franchisee owes Franchisor against any amounts
Franchisor may owe Franchisee. ) ' ' '

5.5  Application of Payments. Notwithstanding dcsignétion by Franchi.see to the
contrary, all payments made by Franchisee hereunder will be applied by Franchisor at its
discretion to any of Franchisee’s past due indebtedness.
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6. RECORDS, REPORTS AND AUDITS

6.1 Bookkeeping and Recordkeeping. Franchisee agrees to establish a bookkeeping
and recordkeeping system conforming to the requirements prescribed from time to time by
Franchisor, relating, without limitation, to the use and retention of daily sales slips, coupons,
purchase orders, purchase invoices, payroll records, check stubs, bank statements, sales tax
records and returns, cash receipts and disbursements, payroll records, journals and general
ledgers. In establishing and maintaining Franchisee’s bookkeeping and recordkeeping system,
Franchisee shall use all form documents established by Franchisor in the Operations Manual (as
defined below) or otherwise. Franchisee acknowledges and agrees that if Franchisor is required
or permitted by statute, rule, regulation or any other legal requirement to disclose any
information regarding Franchisee or the operation of the Restaurant, including, without
limitation, earnings or other financial information, Franchisor shall be entitled to disclose such
information. In addition, Franchisee hereby expressly permits Franchisor to disclose any such
information to potential purchasers (and their employees, agents, and representatives) of
Franchisor in connection with the sale or transfer of any equity interests or assets of Franchisor
Or any merger, reorganization or similar restructuring of Franchisor.

6.2  Reporting, Franchisee must provide Franchisor with those financial reports

required by Franchisor from time to time. All such reports shall be prepared (i) using any form
documents established by Franchisor as set forth in the Operations Manual or otherwise and (i1)
in accordance with the generally accepted accounting principles of the United States, to the
extent applicable. Franchisee’s current reporting obligations include the following:

() A statement of relevant Gross Sales in the form required by Franchisor to
be delivered with each payment of the Royalty Fee and Advertising Fee no later than 5:00 p.m.
on each Tuesday;

(i1) A monthly unaudited balance sheet and profit and loss statement in a form
satisfactory to Franchisor covering Franchisee’s business for the prior month and fiscal year to
date, all of which shall be certified by Franchisee as true and correct and delivered to Franchisor
no later than the 21* day of each month:

(iif)  Annual financial statements compiled or reviewed by an independent
certified public accountant in a form satisfactory to Franchisor, which shall include a statement
of income and retained earnings, a statement of cash flows, and a balance sheet of Franchisee, all
for the fiscal year then ended. If Franchisee does not, in the ordinary course, obtain financial
statements compiled or reviewed by an independent certified public accountant, then Franchisee
may provide internally prepared financial statements which shall be certified as true and correct
by Franchisee or Franchisee’s principal executive officer or chief financial officer if Franchisee
is a partnership, corporation or limited liability company. Franchisor shall have the right at any
. time to require audited annual statements to be provided to it, at Franchisee’s expense;

(iv)  An annual copy of Franchisee’s signed 1120 or 11208 tax form (including
all supporting schedules) as filed with the Internal Revenue Service (or any forms which take the
place of those forms), and all other federal, state and local sales and use and income tax reports
Franchisee is required to file, all to be delivered within 30 days after filing;
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(v) A statement of local advertising expenditures made pursuant to Section
11.3 below for each calendar quarter and fiscal year to date, in a form satisfactory to Franchisor,
along with invoices documenting such expenditures (if required by Franchisor), to be delivered
within 15 days after the end of each calendar quarter;

(vi)  Insurance certificates upon the annual renewal of the policies and all
health and safety inspection reports; and

(vii)  Any other data, information and supporting records reasonably requested
by Franchisor.

All reports or other information required to be submitted under this Section 6.2 shall be
submitted to the attention of Franchisor’s franchise department. If any of the reports or other
information required to be given to Franchisor in accordance with this Section are not received
by Franchisor by the required deadline, Franchisor may charge Franchisee a late submission fee
equal to $100.00.

6.3 Audit.  Franchisee shall allow representatives of Franchisor to inspect
Franchisee’s books and records at all reasonable times in order to verify Gross Sales that
Franchisee reports as well as to verify Franchisee’s advertising expenditures required by Section
11.3 below and any other matters relating to this Agreement and the operation of the Restaurant.
Franchisor may require Franchisee to submit to Franchisor, or Franchisor's representatives,

~copies of Franchisee’s books and records for any offsite inspection that Franchisor or
Franchisor’s representatives conduct to audit the Restaurant. If an inspection reveals that Gross
Sales of Franchisee have been understated, Franchisee shall immediately pay to Franchisor the
amount of Royalty Fees and Advertising Fees overdue, unreported or understated, together with
interest as prescribed in Section 5.4 above. All inspections shall be at the expense of Franchisor;
provided, however, if the inspection results in a discovery of a discrepancy in the Gross Sales
reported by Franchisee of 5% or more, then Franchisee shall pay or reimburse Franchisor for any
and all reasonable expenses incurred by Franchisor in connection with the inspection, including,
but not limited to, attorneys’ and accounting fees and travel expenses, room and board and
compensation of Franchisor’s employees, as well as interest on the amounts owed at the highest
legal rates allowed from the date payment was due.

7. OPERATIONS MANUAL

During the term of this Agreement, Franchisor will loan to Franchisee one copy of, or
provide Franchisee with electronic access to, Franchisor’s confidential operations manual (the
“Operations Manual”), which may consist of printed manuals, computerized documents or
software, information provided on the internet or an extranet, audiotapes, videotapes, or any
other medium Franchisor adopts periodically for use with the Doc Green’s System and
designates as part of the Operations Manual. The Operations Manual will contain information
and specifications concerning the standards and specifications of the Doc Green’s System, the
development and operation of the Restaurant and any other information and advice Franchisor
may periodically provide to its franchisees. Franchisor may update and change the Operations
Manual periodically to reflect changes in the Doc Green’s System and the operating
requirements applicable to Doc Green’s Restaurants, and Franchisee expressly agrees to comply
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with each requirement within such reasonable time as Franchisor may require, or if no time is
specified, within 30 days after receiving notification of the requirement. Franchisee shall at all
times ensure that its copy of the Operations Manual and any other confidential materials supplied
by Franchisor to Franchisee are kept current and up to date. Franchisee must keep any printed
Operations Manual in a secure location at the Restaurant, and must restrict employee access to
the Operations Manual on a need to know basis, and take reasonable steps to prevent
unauthorized disclosure or copying of any information in any printed or computerized
Operations Manual. If Franchisor and Franchisee have any disagreement about the most current
contents of the Operations Manual, Franchisor’s master copy of the Operations Manual will
control. Upon the expiration or termination of this Agreement for any reason, Franchisee must
return all copies of the Operations Manual to Franchisor, and upon Franchisor’s request, certify
to Franchisor that Franchisee has not kept any copies in any medium. The Operations Manual is
confidential, copyrighted and Franchisor’s exclusive property.

8. MODIFICATION AND IMPROVEMENTS TO THE DOC GREEN’S SYSTEM

8.1 Modification by Franchisor. Franchisee recognizes and agrees that from time to
time hereafter, Franchisor may change, modify or improve the Doc Green's System, including,
without limitation, modifications to the Operations Manual, the menu and format, the processes
and systems to support the business, the menu items and other product ingredients, the products
offered for sale, the required equipment, the signage, the presentation and usage of the Marks,
and the adoption and use. of new, modified or substituted Marks or other proprietary materials.
Franchisee agrees to accept, use and/or display for the purposes of this Agreement any such
changes, modifications or improvements to the Doc Green's System, including, without
limitation the adoption of new, modified or substituted Marks, as if they were part of the Doc
Green’s System as of the Effective Date, and Franchisee agrees to make such expenditures as
such changes, modifications or improvements to the Doc Green’s System may require. For
purposes of this Agreement, ail references to the Doc Green’s System shall include such future
changes, modifications and improvements.

8.2 Modification by Franchisee. If Franchisee develops any new modification,
concept, process, improvement or slogan in the operation or promotion of the Restaurant or to
the Doc Green’s System, the same shall be deemed a work made for hire, and Franchisee shall
promptly notify Franchisor of, and provide Franchisor with all necessary information, regarding
such .modiﬁcation, concept, process, improvement or slogan, without compensation to
Franchisee. Franchisee acknowledges that any such modification, concept, process, improvement
or slogan shall become Franchisor’s sole and exclusive property and that Franchisor may use or
allow other franchisees to use the same in connection with the Doc Green’s System or the
operation of Doc Green’s Restaurants, without compensation to Franchisee,

9. OBLIGATIONS OF FRANCHISEE

Franchisee recognizes the mutual benefit to Franchisee, Franchisor and other franchisees
of the Doc Green’s System of the uniformity of the appearance, services, products and
advertising of the Doc Green’s System and acknowledges and agrees that such uniformities are
necessary for the successful operation of Doc Green’s Restaurants. Franchisee also
acknowledges and agrees that products and services sold under the Marks and at Doc Green's
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Restaurants have a reputation for excellence. This reputation has been developed and maintained
by Franchisor, and Franchisee acknowledges and agrees that it is of the utmost importance to
Franchisor, Franchisee, and all other franchisees of the Doc Green’s System that such reputation
be maintained. To this end, Franchisee covenants and warrants with respect to the operation of
the Restaurant that Franchisee and its employees and agents will comply with all of the
requirements of the Doc Green’s System and the Operations Manual and will throughout the
term of this Agreement:

(1) Operate the Restaurant and prepare and sell all products and services sold
therein in accordance with the specifications, standards, business practices and policies of
Franchisor now in effect or hereafter promulgated, and comply with all requirements of
Franchisor, the Doc Green’s System and the Operations Manual as they are now or hereafter
established, including, without limitation, any health, sanitation and cleanliness standards and
specifications. Franchisor and its duly authorized representatives shall have the right, if they so
elect, at all reasonable times, to enter and inspect the Restaurant to ensure that Franchisee is
complying with such specifications, standards, business practices, policies and requirements and
to test any and all equipment, systems, products and ingredients used in connection with the
operation of the Restaurant. If Franchisee in any way shall fail to maintain the standards of
quality for the products and services as established by Franchisor from time to time, Franchisor
shall notify Franchisee in writing of the failure and give Franchisee 10 days in which to cure
such failure. If Franchisee fails to cure such failure within such 10 day period, Franchisor shall,
in addition to any other remedy available to it, have the right to assign to the Restaurant such
persons as it deems necessary for the training of Franchisee’s employees to ensure that the
standards of quality for the products and services are maintained. Franchisee shall reimburse
Franchisor for all costs associated with providing such personnel, including costs of
transportation, meals, lodging, salaries, wages and other compensation (including fringe
benefits).

(ii) Maintain at all times, at its expense, the Restaurant and its machinery,
equipment, fixtures, furnishings, furniture, décor, premises, parking areas, landscape areas, if
any, and interior and exterior signs in an excellent, clean, attractive and safe condition in
conformity with the Operations Manual and Franchisor’s high standards and public image.
Franchisee shall promptly make all repairs and replacements thereto as may be required to keep
the Restaurant in the highest degree of sanitation, repair and condition and to maintain maximum
efficiency and productivity. However, Franchisee shall not undertake any alterations or
additions (but may perform maintenance and make repairs) to the buildings, equipment, premises
or parking areas associated with the Restaurant without the prior written approval of Franchisor.
If Franchisor changes its image or standards of operation with respect to the Restaurant,
Franchisee expressly agrees to comply with each change within such reasonable time as
Franchisor may require, or if no time is specified, within 30 days after receiving notification of
the change. Franchisee shall also maintain maintenance contracts and/or service contracts on all
equipment and machinery designated by Franchisor and Franchisor shall have the right to
designate the vendor(s) for such contracts and the requirements for the contracts.

(in}  Comply with all applicable laws, rules, ordinances and regulations that
affect or otherwise concern the Restaurant or the Franchised Site, including, without limitation,
zoning, disability access, signage, fire and safety, fictitious name registrations; sales tax
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