222  Obligations upon Termination or Expiration. Upon the termination or expiration
of this Agreement, whether by reason of lapse of time, default in performance, abandonment of
the Restaurant or other cause or contingency, Franchisee shall:

(1) forthwith return to Franchisor all material furnished by Franchisor
containing confidential information, operating instructions, business practices, or methods or
procedures, including, without limitation, the Operations Manual;

(i)  discontinue at the Franchised Site all use of the Marks, and the use of any
and all signs, products, paper goods and other items bearing the Marks. Any signs containing the
Marks which Franchisee is unable to remove within one day of the termination or expiration of
this Agreement shall be completely covered by Franchisee until the time of their removal which
shall be within 10 days of termination or expiration of this Agreement;

(i)  if Franchisee retains possession of the Franchised Site, at Franchisee’s
expense, make such reasonable modifications to the exterior and interior décor of the Restaurant
and the Franchised Site as Franchisor requires to eliminate its identification as a Doc Green’s
Restaurant and to avoid violation of the non-compete provision;

(iv)  refrain from operating or doing business under any name or in any manner
that may give the general public the impression that this Agreement is still in force or that
Franchisee is connected in any way with Franchisor or that Franchisee has the right to use the
Doc Green’s System or the Marks;

) refrain from making use of or availing itself to any of the confidential
information, Operations Manual or other information received from Franchisor or disclosing or
revealing any the same in violation of Section 20.3 hereof;

(vi)  take such action as may be required to cancel all assumed names or
equivalent registrations relating to the use of any Mark;

(vii) assign to Franchisor or its designee all of Franchisee’s rights, title, and
interest in the telephone numbers, telephone directory listings and advertisements, website
"URLs, e-mail addresses, store leases and governmental licenses or permits used for the operation
of the Restaurant. Simultaneously with Franchisee’s execution of this Agreement, Franchisee
will execute the Internet Web Sites and Listings Agreement attached hereto as Exhibit C and the
Telephone Listing Agreement attached hereto as Exhibit D; and

(viit) strictly comply with the terms and conditions of Section 20 above and any
other procedures in the Operations Manual that are established by Franchisor related to
discontinuing operations of the Restaurant.

22.3  Sale upon Expiration or Termination.

(i) Except in the case of a renewal under Section 2, if this Agreement expires
or is terminated or canceled for any reason, Franchisor shall have the option to purchase the
Restaurant, or a portion of the assets of the Restaurant (including fixtures, furniture, equipment
and improvements), and which may include at Franchisor’s option, all of Franchisee’s leasehold
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interest in and to the real estate upon which the Restaurant is located, but not including real
property (collectively, the “Assets”), to Franchisor. If Franchisor desires to purchase the Assets
but the parties are unable to agree as to a purchase price and terms of such sale, the fair market
value of the Assets (to be determined without goodwill or going concern value) shall be
determined by three appraisers. Franchisee and Franchisor shall each select one appraiser, and
the two appraisers so chosen shall select the third appraiser. The three appraisals shall be
averaged to determine the purchase price. Franchisor shall have the right, at any time within 15
days after being advised in writing of the decision of the appraisers as aforesaid, to purchase the
Assets at the purchase price as determined above. Each party shall be responsible for the costs
and expenses of the appraiser it selected and the cost of the third appraiser shall be shared
equally by the parties. Nothing contained in this Section shall be deemed to be a waiver by
Franchisor of any default by Franchisee under this Agreement nor shall the exercise of the option
to purchase the Assets contained in this Section affect any other rights or remedies granted to
Franchisor hereunder or otherwise available to it.

(i)  Notwithstanding the provisions set forth in Section 22.3(i) above, if,
within 45 days following the expiration of this Agreement, Franchisee shall receive a bona fide
offer for the purchase of the Assets, Franchisee shall offer the same in writing to Franchisor at
the same price and on the same terms or the monetary equivalent; which offer Franchisor may -
accept at any time within 15 days after receipt thereof. If Franchisor declines, or does not within
such 15 day period accept, such offer, then Franchisee may sell the Assets to such purchaser, but
not at a lower price nor on more favorable terms than have been offered to Franchisor.

(ili)  Any sale of the Assets hereunder shail close no later than 60 days after
delivery of written notice of Franchisor’s exercise of its option is given to Franchisee.
Franchisor has the right to assign its option hereunder and Franchisee must sign all documents of
transfer reasonably necessary for the purchase of the Assets. All Assets transferred shall be free
and clear of all liens and encumbrances, with all sales and transfer taxes paid by the Franchisee.
At the closing, Franchisee and its owners shall execute general releases, in a form satisfactory to
Franchisor, of any and all claims against Franchisor and its owner, officers, employees, directors,
agents, successors and assigns.

22.4 Effect of Expiration or Termination. Upon the expiration or termination of this
Agreement for any reason, any and all rights granted to Franchisee hereunder shall be
extinguished immediately, and Franchisee shall not be relieved of any of its obligations, debts or
liabilities hereunder. The expiration or termination of this Agreement for any reason will be
without prejudice to the rights of Franchisor against Franchisee and will not destroy or diminish
the binding force and effect of any of the provisions of this Agreement that expressly, or by
reasonable implication, come into or continue in effect on or after the expiration or termination
hereof.

+23.  RIGHT OF FIRST REFUSAL

If during the term of this Agreement, Franchisee shall receive a bona fide offer from a
prospective purchaser for any interest in Franchisee or the Restaurant (whether by sale of assets,
sale of equity interest, merger, consolidation or otherwise), it shall offer the same to Franchisor
in writing at the same price and on the same terms or the monetary equivalent; which offer
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Franchisor may accept at any time within 30 days after receipt thereof. If the parties cannot
agree on a reasonable monetary equivalent, an independent appraiser designated by Franchisor
shall determine the monetary equivalent and the appraiser’s determination will be final. If
Franchisor declines, or does not within such 30 day period accept, such offer, then Franchisee
may make such Transfer to such purchaser (provided Franchisor approves of such purchaser in
accordance with Section 19.2 and subject to compliance with Section 19.4), but not at a lower
price nor on more favorable terms than have been offered to Franchisor. If Franchisee fails to
complete such Transfer within 90 days following the refusal or failure to act by Franchisor, then
Franchisee may not complete such Transfer without first offering the same to Franchisor again as
provided above. The parties recognize that the terms of this Section 23 do not apply to a sale and
subsequent leaseback of the Franchised Site or any furnishings or equipment used thereon, or
any other Transfer of the Franchised Site or the furnishings or equipment thereon in connection
with any bona fide financing plan. In no event shall Franchisee offer any interest in this
Agreement, or such premises or any interest therein, or any interest in the business conducted
thercon, or in the equipment or furnishings located thereon, or in any interest of Franchisee or an
Equity Holder for Transfer at public auction, nor at any time shall an offer be made to the public
to Transfer the same, through the medium of advertisement, either in the newspapers or
otherwise, without having first obtained the written consent of Franchisor to such advertisement
or publication.

24. RESTAURANT CLASSIFICATION

Franchisee shall operate and maintain the Restaurant in a manner which will ensure that
the Restaurant will obtain the highest classification possible for restaurants of like kind from the
governmental authorities that inspect restaurants in the area where the Restaurant is operated. If
Franchisee is not able to obtain such classification, or if Franchisee fails to operate in accordance
with the general standards of quality, maintenance, repairs and sanitation required by Franchisor,
then Franchisor may, at its option, place such trained personnel in the Restaurant as Franchisor
deems necessary to train the managerial and operating personnel of the Restaurant until the
Restaurant can obtain the highest classification or meet such general standards. Franchisor’s
personnel shall remain at the Restaurant until the required classification is obtained or until
Franchisor, in its sole discretion, decides to remove them. Franchisee shall pay all costs
associated with providing such personnel, including costs of transportation, meals, lodging,
wages or other compensation, including fringe benefits.

25. OTHER BUSINESS

Franchisee agrees not to carry on or conduct or permit others to carry on or conduct any
other business, activity or operation at the Restaurant (other than the operation of the Restaurant
in conformity with this Agreement and the Operations Manual) without first obtaining the
written consent of Franchisor. '

26. OWNERSHIP OF FRANCHISEE

Attached hereto as Exhibit E is a description of the legal organization of Franchisee
(whether a corporation, limited, liability company, partnership or otherwise), the names and
addresses of each person or entity owning a 10% or greater interest in Franchisee (the “Principal
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Owners”) and the percentage of such interest owned by such person or entity. Franchisee agrees
to notify Franchisor in writing whenever there is any change in the organizational structure or
ownership interest of Franchisee as set forth on Exhibit E. At Franchisor’s request, Franchisee
shall provide to Franchisor a copy of all Franchisee’s governing and/or organizational documents
and any amendments thereto. Franchisor may require each Principal Owner to execute the
Guaranty Agreement attached hereto as Exhibit F.

27. SUCCESSORS AND THIRD PARTY BENEFICIARIES

This Agreement and the covenants, restrictions and limitations contained herein shall be
binding upon and shall inure to the benefit of Franchisor and its successors and assigns and shail
be binding upon and shall inure to the benefit of Franchisee and its permitted heirs, successors
and assigns. Except as contemplated by Section 18.1, nothing in this Agreement is intended, nor
is deemed, to confer any rights or remedies upon any person or legal entity not a party hereto.
This Agreement is, however, intended to bind the Bound Parties to the extent set forth in this
Agreement.

28, CONSTRUCTION

All terms and words used in this Agreement, regardless of the number and gender in
which they are used, shall be deemed and construed to include any other number, and any other
gender, as the context or sense of this Agreement or any provision hereof may require, as if such
words had been fully and properly written in the appropriate number and gender. All covenants,
agreements and obligations assumed herein by Franchisee shall be deemed to be joint and several
covenants, agreements and obligations of each of the persons named as Franchisee, if more than
one person is so named. Except where this Agreement expressly obligates Franchisor not to
unreasonably withhold its approval of any of Franchisee’s actions or requests, Franchisor has the
absolute right, in its sole and arbitrary discretion, to refuse any request Franchisee makes or to
withhold its approval of any of Franchisee’s proposed or effected actions that require
Franchisor’s approval.

29. INTERPRETATION AND HEADINGS

The parties agree that this Agreement should be interpreted according to its fair meaning.
Franchisee waives to the fullest extent possible the application of any rule which would construe
ambiguous language against Franchisor as the drafter of this Agreement. The words “include,”
“includes” and “including” when used in this Agreement will be interpreted as if they were
followed by the words “without limitation”. References to section numbers and headings will
refer to sections of this Agreement unless the context indicates otherwise. Captions and section
headings are used herein for convenience only. They are not part of this Agreement and shall not
be used in construing it.

30. NOTICES

Whenever notice is required or permitted to be given under the terms of this Agreement,
it shall be given in writing, and be delivered personally, by certified, express or registered mail,
or by an overnight delivery service (e.g., Federal or Airborne Express), postage prepaid,
addressed to the party to be notified at the respective address first above written, or at such other
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address or addresses as the parties may from time to time designate in writing. Notices shall be
deemed delivered on the date shown on the return receipt or in the delivery service’s records as
the date of delivery or on the date of first attempted delivery, if actual delivery cannot for any
reason be made.

31. GOVERNING LAW AND ENFORCEMENT

31.1 Governing Law. All matters relating to arbitration will be governed by the
Federal Arbitration Act (9 U.S.C. §§ et seq.). Except to the extent provided by the Federal
Arbitration Act as required hereby, the United States Trademark Act of 1946 (Lanham Act, 15
U.S.C. §1051 et seq.) or other applicable federal law, the terms of this Agreement shall be
interpreted and construed in accordance with the laws of the State of Georgia without regard to
its conflicts of laws provisions; provided, however, that the law of the state in which the
Restaurant is located shall apply to the construction and enforcement of the obligations set forth
in Sections 20.]1 and 20.2 hereof, without regard to its conflicts of laws. For actions that are not
subject to mandatory arbitration under Section 31.2, Franchisee hereby submits and irrevocably
consents to the exclusive jurisdiction of the Federal and state courts for the district where
Franchisor's principal executive office is located on the date of the filing of the action, and
agrees not to raise and hereby irrevocably waives, to the fullest extent permitted by law, any
objection based upon forum non conveniens or any other objection it may now have or hereafter
have to such jurisdiction or venue. Further, nothing herein contained shall bar Franchisor’s right
to obtain injunctive relief against threatened conduct that will cause irreparable harm, under the
usual equity rules including the applicable rules for obtaining specific performance, restraining
orders and preliminary injunctions.

31.2 Arbitration. Except to the extent Franchisor seeks injunctive or other equitable
relief to enforce provisions of this Agreement, and except for controversies, claims or disputes
based on Franchisee’s failure to pay any fees due hereunder when due; Franchisee’s violation of
any health or safety law; or Franchisee’s use of the Marks, all controversies, claims or disputes
between Franchisor and Franchisee arising out of or relating to (i) this Agreement or any other
agreement between Franchisor and Franchisee, (ii) the relationship between Franchisee and
. Franchisor, or (ii1) the validity of this Agreement or any other agreement between Franchisor and
Franchisee shall be determined by arbitration with the American Arbitration Association
(“AAA™) at the office of the AAA closest to Franchisor’s principal executive office on the date
of submission of the matter to the AAA. Such arbitration shall be conducted before three
arbitrators (unless the parties agree to one arbitrator) chosen as follows: Franchisor and
Franchisee shall each select one arbitrator. These two arbitrators shall mutually agree on one
other arbitrator to act as the third arbitrator. The decision of the arbitrators shall be final and
binding upon all parties concerned. Such decision shall be rendered within 30 days of the close
of the arbitration hearing record. The arbitration proceeding shall be conducted at the office of
the AAA closest to Franchisor’s principal executive office on the date of submission of the
matter to the AAA. In any arbitration proceeding, Franchisor and Franchisee agree that each
must submit or file any claim which would constitute a compulsory counterclaim within the
same proceeding as the claim to which it relates. Any claim not submitted or filed as required is
forever barred. The arbitrator may not consider any settlement discussions or offers that might
have been made by either party. The arbitration will be conducted on an individual, not a class-
wide basis, and the arbitration proceeding may not be consolidated with any other arbitration
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proceeding between Franchisor and any other person. The Federal Rules of Civil Procedure, as
they relate to pretrial discovery, and the Federal Rules of Evidence shall apply to the arbitration.
In all other respects, the rules of the AAA and the United States Arbitration Act shall control.
Judgment upon the award rendered by the arbitration may be entered in any court having
competent jurisdiction thereof.

31.3 DAMAGES AND TIMING OF CLAIMS. THE PARTIES AGREE THAT
NEITHER PARTY SHALL HAVE THE RIGHT TO RECEIVE OR COLLECT
PUNITIVE OR EXEMPLARY DAMAGES FROM THE OTHER PARTY. ANY AND
ALL CLAIMS AND ACTIONS ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR,
OR THE OPERATION OF THE FRANCHISE AND THE RESTAURANT BROUGHT
BY ANY PARTY TO THIS AGREEMENT AGAINST ANOTHER PARTY TO THIS
AGREEMENT, SHALL BE COMMENCED WITHIN ONE YEAR FROM THE
DISCOVERY OF THE FACTS GIVING RISE TO ANY SUCH CLAIM OR ACTION, OR
SUCH CLAIM OR ACTION SHALL BE BARRED; PROVIDED, HOWEVER, THAT
THIS TIME LIMITATION SHALL NOT APPLY TO ANY UNPERFORMED
FINANCIAL OBLIGATION OF FRANCHISEE TO FRANCHISOR. THE PARTIES
UNDERSTAND THAT SUCH TIME LIMIT MAY BE SHORTER THAN OTHERWISE
ALLOWED BY LAW. FRANCHISEE AND THE BOUND PARTIES AGREE THAT
THEIR SOLE RECOURSE FOR CLAIMS ARISING BETWEEN THE PARTIES SHALL
BE AGAINST FRANCHISOR AND ITS SUCCESSORS AND ASSIGNS. FRANCHISEE
- AND THE BOUND PARTIES AGREE THAT THE OWNERS, DIRECTORS,
OFFICERS, EMPLOYEES AND AGENTS OF FRANCHISOR AND ITS AFFILIATES
SHALL NOT BE PERSONALLY LIABLE NOR NAMED AS A PARTY IN ANY
ACTION BETWEEN FRANCHISOR AND FRANCHISEE AND ANY BOUND PARTY.

32. COSTS AND ATTORNEYS’® FEES

If Franchisor incurs any expenses in connection with Franchisee’s failure to pay any
amounts it owes when due, submit any required reports when due or otherwise comply with this
Agreement, Franchisee agrees to reimburse Franchisor for any of the costs and expenses which
Franchisor incurs, including, without limitation, reasonable accounting, attorneys’, arbitrators’
and related fees.

33. WAIVER

No waiver, delay, omission or forbearance on the part of Franchisor to exercise any right,
option, duty or power arising from any default or breach by Franchisee shall affect or impair the
rights of Franchisor with respect to any subsequent default of the same or a different kind; nor
shall any delay or omission of Franchisor to exercise any right arising from any such default
affect or impair Franchisor’s rights as to such default or any future default,

34. SEVERABILITY

If any term, restriction or covenant of this Agreement is deemed invalid or unenforceable,
all other terms, restrictions and covenants and the application thereof to all persons and
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circumstances subject hereto shall remain unaffected to the extent permitted by law; and if any
application of any term, restriction or covenant to any person or circumstance is deemed invalid
or unenforceable, the application of such terms, restriction or covenant to other persons and
circumstances shall remain unaffected to the extent permitted by law.

35. FORCE MAJEURE

Neither Franchisor nor Franchisee will be liable for loss or damage or deemed to be in
breach of this Agreement if Franchisor’s or Franchisee’s failure to perform any obligation results
from: (i) transportation shortages, inadequate supply of equipment, products, supplies, labor,
material or energy or the voluntary foregoing of the right to acquire or use any of the foregoing
in order to accommodate or comply with the orders, requests, regulations, recommendations or
instructions of any federal, state or municipal government or any department or agency thereof;
(it) acts of God; (iii) fires, strikes, embargoes, wars or riots; or (iv) any other similar event or
cause beyond the control of the affected party. Any delay resulting from any of said causes will
extend performance accordingly or excuse performance, in whole or in part, as may be
reasonable, except that said causes will not excuse payments of amounts owed by Franchisee to
Franchisor hereunder.

36. DELEGATION BY FRANCHISOR

Franchisor shall have the right to delegate performance of any or all of its obligations and
duties hereunder. Franchisee hereby agrees to such delegation.

37. REVIEW OF AGREEMENT

Franchisee acknowledges that it has had a copy of the Franchisor’s uniform franchise
offering circular for not less than 10 business days and this Agreement in final complete form in
its possession for not less than five business days. Franchisee has had the opportunity to have
this Agreement and the business offered hereunder reviewed by professionals of Franchisee’s
choosing prior to executing this Agreement.

38. NORIGHT TO SET OFF

Franchisee agrees that it will not set off or withhold payment of any amounts it owes
Franchisor on the grounds of Franchisor’s alleged nonperformance of any of Franchisor’s
obligations under this Agreement or for any other reason. Franchisee agree that all such claims
will, if not otherwise resolved, be submitted to arbitration as provided in Section 31.2.

39. CUMULATIVE RIGHTS

The rights granted hereunder are cumulative, and no exercise or enforcement by either
party of any right or remedy hereunder will preclude the exercise or enforcement of any other
right or remedy to which either Franchisor or Franchisee are entitled.
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40. ENTIRE AGREEMENT

This Agreement and any addendum, schedule or exhibit attached hereto contains the
entire agreement between the parties hereto relating to the operation of the Restaurant and the
franchised business and no representations, inducements, promises, agreements, arrangements or
undertakings, oral or written, have been made or relied upon by the parties other than those set
forth herein. No agreement altering, changing, waiving or modifying any of the terms and
conditions of this Agreement shall be binding upon either party unless and until the same is made
in writing and executed by all interested parties.

41. COUNTERPARTS

This Agreement may be signed in multiple counterpart copies, each of which will be
deemed an original.

42, FRANCHISEE’S ACKNOWLEDGMENTS

42.1 Success Depends on Franchisee and No Warranties. Franchisee assumes sole
responsibility for the operation of the business franchised hereunder and acknowledges that,
while Franchisor may furnish advice and assistance to Franchisee from time to time during the
term of this Agreement, Franchisor has no legal or other obligation to do so except as
specifically set forth herein. In addition, Franchisee acknowledges that Franchisor does not
guarantee the success or profitability of the business franchised hereunder in any manner
whatsoever and shall not be liable therefor; in particular, Franchisee understands and
acknowledges that the success and profitability of the business franchised hereunder depend on
many factors outside the control of either Franchisor or Franchisee (such as interest rates,
unemployment rates, demographic trends and the general economic climate) and there are
significant risks in any business venture, but principally depend on Franchisee’s efforts in the
operation of the business and the primary factor in Franchisee’s success or failure in the business
franchised hereunder will be Franchisee’s own efforts. IN ADDITION, FRANCHISEE
ACKNOWLEDGES AND AGREES THAT FRANCHISOR AND ITS REPRESENTATIVES
HAVE MADE NO REPRESENTATIONS OR WARRANTIES TO FRANCHISEE OTHER
THAN OR INCONSISTENT WITH THE MATTERS SET FORTH IN THIS AGREEMENT,
AND THAT FRANCHISEE HAS UNDERTAKEN THIS VENTURE SOLELY IN RELIANCE
UPON THE MATTERS SET FORTH HEREIN AND FRANCHISEE’S OWN INDEPENDENT
INVESTIGATION OF THE MERITS OF THIS VENTURE.

422  Anti-Terrorism Laws.

(1) Franchisee and its owners agree to comply with and/or to assist Franchisor
to the fullest extent possible in Franchisor's efforts to comply with Anti-Terrorism Laws. In
~ connection with such compliance, Franchisee and its owners certify, represent, and warrant that
none of their property or interests is subject to being "blocked" under any of the Anti-Terrorism
Laws and that Franchisee and its owners are not otherwise in violation of any of the Anti-
Terrorism Laws.

(i)  “Anti-Terrorism Laws” means Executive Order 13224 issued by the
President of the United States (“Executive Order 13224”), the Terrorism Sanctions Regulation
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(Title 31, Part 595 of the U.S. Code of Federal Regulations), the Foreign Terrorist Orgamizations
Sanctions Regulations (Title 31, Part 597 of the U.S. Code of Federal Regulations), the Cuban
Assets Control Regulations (Title 31, Part 515 of the U.S. Code of Federal Regulations), the
USA PATRIOT Act, and all other present and future federal, state and local laws, ordinances
regulations, policies, lists and any other requirements of any governmental authority (including,
without limitation, the United States Department of Treasury Office of Foreign Assets Control,
and any other government agency with jurisdiction over the parties to this Agreement and/or
their actions) addressing or in any way relating to terrorist acts and/or acts of war.

(ili)  Franchisee and its owners certify that none of them, their respective
employees, agents, bankers, affiliates or anyone associated with them is listed in the Annex to
Executive Order 13224. Franchisee agrees not to hire (or, if already employed, retain the
employment of) any individual who is listed in the Annex. (A copy of the Annex can be accessed
on the internet at the following address:
http://www.treasury.gov/offices/enforcement/ofac/sanctions/terrorism.html.)

(iv)  Franchisee certifies that it has no knowledge or information that, if
generally known, would result in (a) Franchisee, (b) Franchisee's owners, employees, agents,
bankers or affiliates or (c) anyone associated with Franchisee to be listed in the Annex to
Executive Order 13224,

(v) Franchisee is solely responsible for ascertaining what actions it must take
to comply with the Anti-Terrorism Laws, and Franchisee specifically acknowledges and agrees
that Franchisee's indemnification responsibilities set forth in Section 18 above of this Agreement
pertain to Franchisee's obligations under this Section 42.2.

(vi)  Any misrepresentation under this Section or any violation of the Anti-
Terrorism Laws by Franchisee or Franchisee's owners, agents, bankers, employees and affiliates
shall constitute grounds for immediate termination of this Agreement and any other agreement
Franchisee has entered with Franchisor or an affiliate of Franchisor, in accordance with Section
21.2(xvi) above.

[Signatures Appear on Following Page]
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IN WITNESS WHEREOQOF, the undersigned have executed or caused their duly
authorized representatives to execute this Agreement as of the Effective Date.

FRANCHISOR:
DOC GREEN’S GOURMET SALADS, INC.
By:

Name:
Title:

FRANCHISEE:

If an Individual:

Signature:
Printed Name:

If other than an Individual:
[INSERT ENTITY NAME]
By:

Name:
Title:
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