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February 15, 2012
By HAND DELIVERY

Anthony Herman, Esq.
General Counsel

Fedaral Election Commission
999 E Street, N.W.
Washington, D.C. 20463

Re: Advisery Opinion Request on Behalf of Dunkin’ Brands, Inc.

Dear Mr. Herman:

Pursuant to 2 U.S.C. § 437f, we seek an advisory opinion on behalf of our client Dunkin’ Brands,
Inc. (“Dunkin’ Brands”) concerning the application of the Federal Election Campaign Act of 1971, as
amended (“the Act”), and Commission regulatlons to the proposed solicitation of contributions to a
separate, segregated fund.

Dunkin’ Brands spansors a separate, segregated faad, the Dunkin’ Brands, Iac. Political Action
Committce (“Dunkin’ PAC”), which was created in 2007. To date, Dunkin’ PAC has solicited and
accepted voluntary political contributions from executive and administrative employees of Dunkin’
Brands. In this advisory opinion request, Dunkin’ Brands seeks confirmation that it may solicit
contributions to Dunkin’ PAC from executive and administrative employees of Dunkin’ Brands
franchisees and licensees, as well as from the franchisees and licensees themselves, if they are not
corporations (e.g., if they are individuals or partnerships).

| Background

Dunkin’ Brands is one of the world’s leading franchisors of quick service restaurants with more
than 16,500 Dunkin’ Donuts and/or Baskin-Robbins restaurants in 56 countries worldwide. The two
brands are franchising pioneers. In 1945, two California brothers-in-law, Burt Baskin and Irv Robbins,
opened an ice cream store that would lead to Baskin-Robbins. The first franchise was awarded in 1948.
The first Dunkin’ Donuts shop was openod in Massachusetts in 1950, with the initial Dunkin’ Donuts
franchises licensed in 1955.

Today, nearly 100 percent of the Dunkin’ Brands restaurants are franchised units, owned and
operated by individual franchisees and licensees. Dunkin’ Brands maintains two wholly-owned indirect
subsidiaries, Dunkin’ Donuts Kranchising LLC and Baskin-Robbins Franchising LLC, threugh which
Dunkin’ Brands emtors into contractual arrangements using three standardized franchise agreements: one
for Dunkin’ Donuts restaurants, one for Baskin-Robbins restaurants, and one for restaurants that combine
the two franchised concepts.
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The franchise agreements require franchisees to follow comprehensive systems developed by
Dunkin’ Donuts and Baskin-Robbins (the “Dunkin’ Doniits System” and the “Baskin-Robbins System™)
which involve the conceptualization, design, specification, development, operation, marketing,
franchising, and licensing of the associated stores and related concepts. The requirements of each system
are included in the franchise agreements, along with corresponding standards made available through
manugls and other forms of communication. A breach of an obligation under the franchise agreements
results in prompt default. Examplee of the speciflc requirements imposed an franchisees are owilieed
belaw.

IL. Analysis

Under the Commission’s regulations with respect to separate segregated funds, “a corporation
may solicit the executive or administrative personnel of its subsidiaries, branches, divisions, and affiliates
and their families.” 11 C.F.R. § 114.5(g)(1).

In a series of advisory opinions beginniag inoro tilan 30 years ago, Uswe Federal Election
Conmission ilas considered and approved proposals from franchisors similar to Dunkin’ Brands which
sought to solicit contributions from executive and administrative employees of their franchisees and
licensees to the fomohisors’ separate segreguted funtis. A nuuber of the Comimission’s opinians havo
involved othar rertourants, including McDonald’s (Advisery Opinian 1977-74), Long Iohn Silver’s and
Jerry’s (Advisory Opinion 1978-61), Hardee’s (Advisary Opinion 1979-38), and Sizzler (Advisory
Opinion 1988-46). Other opinions have considered franchise arrangements in other industries (e.g.,
Advisory Opinion 1992-7, concerning H&R Block franchises).

In its opinions, the Commission has considered whether the control and direction exercised by the
franchisor through its policies, practices, and agreements makes the franchisor and the franchisees or
licensees affiliates within the mearting of th: Commission’s regulations. Those regulations provide a
series of factors to be considered when examining one entity’s possible affiliation with another, including
“whether an organization has the authority ur abiiity to tiiract ar participute in the govenance of snather
organizatian tbrougir provisions of constitutions, bylaws, contracts, or other rules, er thcough fermal ar
informal practices or proceriures.” 11 C.F.R. § 100.5(g)(4)(ii){B).

As the Commission has recognized in the above-mentioned opinions, franchise agreements
typically afford the franchisor substantial control and direction over the policies, practices, and
procedures of the franchisees and licensees, in accordance with the “system”
establish by the franchisor. The Commission’s opinions have eited a variety of policies that are fairly
standard in franchise agreements, including those used by Dunkin’ Brands. Below are a series of such
provisions, noted by the Commission i= the opinions, and the curresponding provisions in the Dunkin’
Brsanis franahisc ageeements.
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Provisions Cited in Prior AOs

Provisions in Dunkin’ Brands Franchise Agreements

Comprehensive system of policies,
restrictions and procedures governing
daily operations (AOs 1977-70, 1978-
61, 1979-38, 1988-46, 1992-7)

Dunkin’ Brands requires that franchisees follow a particular
system that involves the conceptualization, design, specification,
development, operation, marketing, franchising, and licensing of
restaurants and associated concepts for the sale of proprietary
and non-proprietary food and beverage products.

Dunkin’ Brands requires that franchisees fotlow established
standards including location, physical characteristics and
operating systems, products, qualification of suppliers,
organization and training of franchisees and persoanel, and
marketing of products and each brand.

Requirements with respect to use of
name, service mark, trademark, etc.
(AOs 1988-46, 1992-7)

Dunkin’ Brands owns ang licenses trademarks, service marks,
logos, emblems, trade dress, trade names, as well as patents and
copyrights. Franchisees agree to use only those proprietary
marks the corepany designates and approves and to do s0 in
compliance with estbiished standards.

Requirements with respect to use of
design, décor, and style (AO 1988-46)

Dunkin’ Brands requires that each store be designed, laid ont,
constructed, furnished, and equipped to meet the company’s
standards and specifications. Any deviations from the
company’s plans, specifications, and requirements must have the
company’s prior written approval.

Requirements as to standard products
(AO 1988-46)

Dunkin’ Brands requires that franchisees 3ell only approved
products aral maiirtain a sufficient supply of all eppraved
products to meet customer damands at all times.

Required supplies and equipment (AO
1992-7)

Dunkin’ Brands requines that franchisees: install and use only
approved equipment, furnishings, fixtures, and signage, sourced
from approved suppliers; use a retail information system that the
company approves; use only supplies, materials, and other items
that the company approves, sourced from approved suppliers;
and place orders with the companmy or its designated supplier at
such times and in such nraimer as the company or its designated
supplier prescribes.
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Provisions Cited in Prior AOs

Provisions in Dunkin’ Brands Franchise Agreements

Training (AOs 1988-46, 1992-7)

Dunkin’ Brands requires that franchisees and their management
and other employees timely and successfully complete
mandatory training regarding the company’s standards.

Food preparation and handling (AO
1978-61)

Dunkin’ Brands requires thai franchisees comply with all of the
company’s requirements relating to health, safety, and sanitation.

Requirements on building and
operation of facilities (AOs 1977-70,
1978-61, 1979-38, 1988-46)

Dunkin’ Brands requires that each store be designed, laid out,
constructed, furnished, and equipped to meet the company’s
standards and specifications. Deviations require prior written
approval.

Dunkin’ Binnds reqrires that franchisees maintrin each siare and
premises in the degree of cleanliness, orderliness, sanitation, and
repair as prescribed by the company’s standards.

Dunkin’ Brands requires that each store be refurbished and
remodeled by particular dates in accordance with current
standards.

Hours of operation (AO 1992-7)

Dunkin’ Brands requires that franchisees keep stores open and in
continuous operation for hours prescribed by the company.

Coordination of marketing and
advertising (AO 1988-46)

All advertising, marketing, and promotions programs are
administered by Dunkin’ Brands via its Advertising and Sales
Promotion Furid. Advertisiag and promeotional material propared
by a franchisee must be submitted for prior written approval by
Dunkin’ Brands in advance of any use and nsust be discontinued
when required.

Restrictions on transferability of
franchises (AOs 1977-70, 1978-61,
1988-46, 1992-7)

Under the Dunkin’ Brands franchise agreements, any direct or
indirect transfer of interest requires prior written approval by
Dunkin’ Brands, which also has the right of first refusal to be the
purchaser in any proposed direct or indirect sale.
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III. Conclusion

We believe that the many factors cited above establish that Dunkin’ Brands, through the
contractual obligations included in its franchise agreements, maintains continuing control and direction
over the business policies, practices, and procedures of its franchisees and licensees. Consistent with the
Advisory Opinions noted above, we believe those franchisees and licensees would therefore be
considered affiiiates of Dunkin’ Brands within the ineaning of the Act and Commission regulations.
Accerdingly, we urge the Commission to conclude that Dunkin’ Brands may saliclt contribwnions to its
sepatate, segregated fund from the uxecative and ndministrative personnel of its franchisees and licensees,
as well as the franchisees and licensees themselves, if they ace not corporations.

We thank the Commission for its attention to this request. Please let us know if we can provide
any additional information.

Respectfully submitted,
DLA Piper LLP (US)

William H. Minor
Partner

EASTWY7683750.1
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Subject Dunkin' Brands AOR

Mr. Buckley,

As we discussed, please find attached to this e-mail sample copies of the franchise agreements of
Dunkin' Brands, Inc. discussed in our Advisory Opinion Request dated February 15, 2012 and submitted
in conjunction with that Request. Thare are three agreements attached, one for Dunkin' Donuts stares,
one for Baskin-Rabbins stores, and ane for the stores that combine the two restaurant concepts.

Please let me know if you have any questions or if we can provide any additional information.

Regards,
William Minor

. !DLAPIPER

William H. Minor
Partner

DLA Piper LLP (US)

500 8th Street, NW
Washington, DC 20004
202.799.4312 T
202.799.5312 F
william.minor@dlapiper.co

m
www.dlapiper.com | MyBio

The information contained in this email may be confidential and/or legally privileged. It has been sent for the sole
use of the intended recipient(s). If the reader of this message is not an intended recipient, you are hereby notified
that any unauthorized review, use, disclosure, dissemination, distribution, or copying of this communication, or
any of its contents, is strictly prohibited. If you have received this communication in error, please reply to the
sender and destroy all copies of the message. To contact us directly, send to postmaster@diapiper.com. Thank
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_ . Exhibit B-2
SDA# PC#

FRANCHISE AGREEMENT

This Franchise Agreement, dated , 201__, is made by and between
DUNKIN' IFONUTS FRANCHISING LLC (“Dunkin’ Donuts") and BASKIN-ROBBINS FRANCHISING
LLC (“Baskin-Robbins"), Delaware Linsited Liability Companies and indirect, whollysowned subsidiaries
of Dunkin’ Brands, Inc., with principal offices in Canton, Massachusetts (for tha sake of convenienoe

callectively, “we”, “us” or “our”), and the following individual(s) and/or entity:

(inaividually or cohectively Teferred to as "Franchiseg,” “you” or “your').
CONTRACT DATA SCHEDULE

A. Location of the Restaurant:

(number) (street) (city or town) (state) (zip code)
B. Term: ( ) years from the first date the Restaurant opens to serve the
general public, or, in the ¢ase of an existing Restaurant, until
C. Initial Franchise Fee: dollars ($ )
Marketing Start-Up Fee: dqllars ($ )
for current event; per Brand Standards for all subsequent branding or re-branding events
E.1  Continuing Franchise Fee Rate: percent (___ %) of Gross Sales
E.2. Continuing Training Fee: dollars ($ )
F. Continuirig Advertising Fee Rate: FIVE-- percent (5.0%) of Gross Sales
G. Ramodel Date: In the case of a new Restaurant, the date ten (10) years after the first date the

Restaurant opens to serve the general public, or, in the case of an existing Restaurant, on

'Refurbishment Date: In the case of a new Restaurant, the date five (5) years and fifteen (15)
years after the first date the Restaurant opens to serve the general public; ar, in the case of an
existing Restaurant, on .

H. Address for notice to FRANCHISEE shall be at the Restaurant, unless another address is
inserted here: __

l. Permitted Financing: no more than 90% of (i) the initial investment in the building, site and
additional development, equipment, fixtures and signs for new restaurants or (ii) the purchase
price for existing restaurants. (Initial)

Addenda: [ 1]

K. The approved source of bakery supply for this Restaurant is:
(If this is a non-prodnicing Restaurant insert PCi# of praduding restaurant; atherwise insert PC# for this Restaurarif)
You cannot change your source of bakery supply without our priar written approval.

Form last revised 03252011



TERMS AND CONDITIONS
© MARCH 2011

SECTION 1. PARTIES

1.0 This Agreemeht is a non-exclusive license to operate a Dunkin' Donuts/Baskin-Robbins
business granted by us and to you. The franchisee, location and term are as specified in the
accompanying Contract Data Schedule.

SECTION 2. GRANT OF THE FRANCHISE

2.0 As a result of the expenditure of time, effort and money, we have acquired experience and
skill in the continued development of the Dunkin' Donuts and Baskin-Robbins Systems (each a
“System” and collectivaly, tha “Syalsmt”"), whish itvolyes ihti conoephialiaatioa, Hesign,
specificotion, devalopment, operatioa, marketing, franohising and licensing of restaurants and
assaciatad concepts far the sale of proprietary and non-proprietary food anrl beverage products.

2.1 In connection with each System, we own or have the right to. license certain intellectual
property. This property includes trademarks, service marks, logos, emblems, trade dress, trade
names, including Dunkin' Donuts®, Baskin-Robbins® and other indicia of origin (collectively, the
“Proprietary Marks"), as well as patents and copyrights. The Proprietary Marks include
trademarks on flle Prinsipal Register of the Unlted Stutes Patent and Trademark Office. From
time to time wa may supploment or modify the list of Proprietary Marlts assasiated with each
System.

2.2 Ao franchisor, Dunkin’ Denuts and Baskin-Robbins each have the right to aestablish
“Standards” for various aspects of their respective System that include the location, physical
characteristics and quality of operating systems of restaurants and other concepts; the products
that are sold; the qualifications of suppliers; the qualifications, organization and training of
franchisees and their personnel; the timely marketing of products and each brand, including
execution of marketing windows; and all ofher things affecting the experience of consumets who
patronize oach System. We make thoce Standards available to you in our Manuals and in ather
fonna of scommanhioatton, which we may update fiom time to tinie. Complete uniformity may rot
be passibie on pragtioal thiraaghaot each System, and we oy fram ticne to time vary Standerds
as wa deem necessary ar desirable for the Systems.

2.3. As franchisee, you are responsible for the conduct of your employees and for otherwise
exercising day-to-day control over your franchised business. You also have the responsibility to
adhere to the Standards of the System as they now exist and may from time to time be
modified, and you acknowledge that at the heart of each System and this franchise relationship
is your commitment to that responsibility. Furthermore, you acknowledge that your commitment
is important {0 us, to you, and to othor franchicees ir order to promete the goadwill esseciated
with our Systems and Proprietary Mavks, and that this Agreemeot should be interpreted to giva
full effect to this paragraph.

2.4 (a) Accordingly, for the Term of this Agraeament, we grant yau the license, and yon accapt
the obligation, to operate a Restaurant (the “Restaurant”) within our Systems, using our
intellectual property, only in accordance with our Standards and the other terms of this
Agreement. This license is non-exclusive and relates solely to the single Restaurant location set
forth in the Contract Data Schedule. We retain the right to operate or license others to operate
Dunkin’ Donuts and Baskin-Robbins restaurants and other concepts, and to grant other licenses
relating to the Proprietary Marics, at such locatiens and on such terme as we choose. We may

2



use or license others to use the Proprietary Marks in ways that compete with your location and
that draw customers from the same area as your Restaurant.

2.4 (b) Conditional Renewal of Franchise. This Agreement shall not automatically renew upon
the expiration of the Term. You have an option to renew the Franchiae upan the expiration of
the Teun for nne (1) additional term of twanty (20) years (the “Rensewal Terma") if, and ouly if,
each and every one of the following canditions have heen satisfied:

(i) You give us written notice of your desire to renew the Franchise at least twelve
months, but not more than eighteen months (the “Renewal Notice Period") prior to the end of
the Term.

(ii} You have maintained the Standards and otherwise sustained compliance with
the terms and conditions of your Franchise Agreement (and lease with our affiliate or us, if
applicable) over the terma of the Franchiss Agreemant; you must nat have any unaured defauits
under this Agreement at the time you provide notice; all your debts and ohligations to us under
this Agreement (and any lease if we are your landlord) or otherwise must be current through the
expiration of the Term; including your Continuing Advertising Fee obligations to the Fund (as
defined in Section 6) and we have not issued more than three (3) Notices to Cure or other
default notices over the course of the ten ({0) year period directly preceding expiration of the
Term,;

(i) You must execarte and delivae to us, within 14 days (or any longer period requirad
by lew) after delivery to you, the then-current form of Franchise Agreement being offered to new
franchisees at the time of renewal, including all exhibits and our other then-current ancillary
agreements. The terms and conditions ond fee structurae in the then-current Franchise
Agreement may differ from this Agreement;

(v)  We approve the site and the terms of any lease extension or new lease covering
the Renewat Term, whether the lease for the Premises is with our afilliate or us or with a third
party, including a third party in which you have an interest.

(v) You pey us our then-carrent renewal fee;

(vi) You exmcuts and deliver a termination of franchise agreement and mutual
general release, in the form we prescribe from time to time that releases all claims that we may
have against each other, and our respective parents, affiliates and subsidiaries, and their
respective officers, directors, shareholders and employees in both their corporate and individual
capacities; provided, however, that each parties’ indemnification obligations for claims arising in
connection with this Agreement shall survive termination of this agreenient and shall not be
subject te the general release;

(vii) Yau Reroadel the Rastaurant on or befern the expiratiom of the Terrn, in
accerdanae with Sectien 8.1 of this Agreethent;

(vill) If you Ipane the Premises from our affiliate or us, you agree that we have no
obligation to exercise any lease option, if available, or otherwise extend the term of any prime
lease for the Renewal Term to accommodate this Conditional Renewal Term, however, in the
event we decide not to exercise our lease option, we will use reasonable efforts to effect a
transfer of thie lease to you as prime tenant;



2.5 We will maintain a continuing advisory relationship with you by providing such assistance
as we deem appropriate regarding the developiaent and eperation of the Restawanf. We may
require that you designate a fully-traimed person as aur primary centact. We will advise sn the
seleetivn of the Restaurant’'s site as well as ito censtruction, design, lsyoat, equipment,
maintenanoe, repair and remadeling. We will advise on the training of managers and crow
personnel; on marketing and merchandising; on inventory eantral anr record-keeping; and on all
aspects of Restaurant operations. In support of our advisory relationship, we will make available
to you our then-current Manuals setting out our Standards, together with explanatory policies,
procedures and other materials to assist you in complying with those Standards. We shall
continue our efforts to mmaintain higit and uniform standards of quallty, cleanliness, appearance
and service at all Dunkin’ Donuls and Baskin-Robbiris stores.

2.6 We have estaviished a franchisae asvisory council comprised of members elected by
franchisees in accordance with an election process prescribed by us as well as members
appointed by us. We will cacosult with this groap from time to time. This cauncil will serve salaly
in an advisory capacity.

SECTION 3. DEVELOPMENT OF THE RESTAURANT

3.0 You agree that the Restaurant and any real estate_controlled by you and appurtenant to
the Restaurant (the “Premises”) must be designed, laid out, constructed, furnished, and
equipped to meet our Standards and specifications, and you must satisfy any conditions to our
approval of the development. Any dewiations fream bun plann, apecifications and cequiraments
must have car prier written appraval. Any pians thet we provide te yeu, and or zpprovel of any
plans you submit to us, relato aaldly to compiliance with our Stendards and should not be
construed as a reprasentation or warranty that the plans comply with applicable laws and
regulations. That responsibility is solely yours. At our written request, you must promptly correct
any unapproved deviations from our Standards in the development of the Restaurant or
Premises. If you lose the use and enjoyment of the premises before the end of the Term, this
Agreement will automatically terminate without further notice.

SECTION 4. TRAINING

4.0 Before the Reostaurant openg for business, and frotn time ta time thereafter, we will make
various mandatory and optional training programs regarding Standards that we have developed
or obtained available to you, your management and other Restaurant personnel to assist you in
meeting Standards. We will conduct training programs regarding Standards, and we may
require you to conduct training programs through your own properly certified (by us) trainers or
supervisors. These programs may be conducted, at our option, in a Restaurant or other site, or
through the Internet or other electronic medla. You agree to timely and successfully complete,
and to require your management and other employees to tirrely and successfully comnplete, all
training that we designate as nmiandatory regarding Standards. Some training programs er
systems may require the payrent df fees.

4.1 You are responsible fer yaur costs incarrad in reaeiving any Standarde training and in
conduoling your own training, including the cost of any matarials and the salaries and travel
expanses of yaurself, your management, and your employees. In the event that the Restaurant
repeatedly fails to meet Standards, in addition to whatever other remedies we may have, we
may require you, your management and other Restaurant personnel to participate in additional
training programs at your expense, and you may be required to reimburse us for the costs of
providing such training.



4.2 If you are a new franchisee and you are entering the Baskin-Robbins System through the
acquisition of an existing location or you need to have additiooal individuaic attend training, you
will need to pay the Initial Training Fee set forth in the Contract Data Bchedule.

SECTION 5. FEES, PAYMENTS AND REPORTING OF SALES

5.0 Initial Franchise Fee. The amount and timing of payment of the Initial Franchise Fee is
specified in the Restaurant Development Agreement (“SDA”) relating to the location. If there is
no SDA, the amount is specified in the Contract Data Schedule, and payment is due upon the
signing of this Agreement, which must occur prior to commencing construction of the
Restaurant.

5.1 Marketing Start-Up Fee. In connection with a material branding or re-branding event
such as the opening, re-opening or remodel of the Restaurant or any other event set forth in our
Standards, you rgree to undertake promntional sclivities in the manner and to the extant that
we prescribe in accardance with our Standards. We will advise you in writing of the manner and
timing of payment of such activities. If we have established a minimum dollar expenditure for
your Restaurant opening promotional activities, that amount will be set forth on the Contract
Data Schedule.

5.2 Continuing Franchise Fees. You agrec to pay us a Continuing Franchise Fee on or
before Thursday of each week, for the seven-day period ending at the close of business on
Saturday, twelve days previous. The amount due should be calculated by multiplying (a) the
Gross Sales of the Restaurant fer that seven-tlay padod by (b) the Continuing Franchise Fae
pereentage stated in the Contract Data Schedule. Waei will specify the mearrs nnd manner of
payment from time to ime, in writing.

5.3 Continuing Advertising Fee. You agree to pay us a Continuing Advertising Fee on or
before Thursday of each week, for the seven-day period ending at the close of business on
Saturday, twelve days previous. The amount due should be calculated by multiplying (a) the
Gross Sales of the Restaurant for that seven-day period by (b) the Continuing Advertising Fee
percentage stated in the attachod Contract Data Schedule. The Continuing Adverising Foo
should be peid at the same time and in the same manner as the Centinuing Franctise Fee,
unless we specify céerwise, in writing.

5.4 Additional Advertising Fee. if two-thirds of the Restaurants in the Designated Market
Area (“DMA") in which the Restaurant is located, or two-thirds of the restaurants in the
continental United States, vote to support payment of Additional Advertising Fees for,
respectively, a market-based or nationally-based program, you agree to pay such fees and your
Restaurant will participate in that program. Any Additional Advertising Fees will be used only for
the related program voted on by the rustaurants. We will specify the means and maniver of
payment from time to time, in writing.

5.5 “Grcss Sales” meens all revenue relaied to the sale of approved praducts and servicac
through the operation nf the Restaurant, but does not ineiuge money received for the sala of
storad valie cards and depcasited into a central account maintained for the benefit of each
System; taxes callected from customers on behalf of a governmental body; or the sale of
approved products to another entity franchised or licensed by us for subsequent resale. All
sales are considered to have been made at the time the product is delivered to the purchaser,
regardless of timing or form of payment. Revenues lost due to employee theft are net deducitible
from Gross Sales. Saies made to appreved Dunkin' Donuts wholesale accounts are included in
Gross Sales for purposes of calealating the Continuing Franchise Fea but not the Continuing



Advertising Fee. You must submit any wholesale account for our prior approval using the
procedure we specify from time tb time. We may withdraw our approval at any time.

5.6 Taxes on Fees. If any tax or fee other than federal or state income tax is imposed on us
by any govarnmental agency due to uur receipt of fees that you pay to us under this Agreemeant,
then you agres te pay us the amouot of such tax as an additiensl Continuing Franchise Fee.

5.7 Late Fees, Interest and Costs. If you are late in paying all or part of a fee due to us, then
you must also pay us our then-current late fee and interest on the unpaid amount calculated
from the date due until paid at the rate of one and one-half percent (1.5%) per month, or the
highast rate allowed by law, whichever is less. Ycu must aiso pay all collection charges,
including reasonable attorneys' fees, incurred by us to collect fees that are due.

5.8 8olas Reportieg end Electrnonie Funt Transfer (“EFT”). Yoiiagros te perticipate in our
specified program or procedure for sales reporting and payment of fees that are due, whether it
is electronic fund transfer or some succassar program, in accordance with our Standards. You
agree to assume the costs associated with maintaining your capability to report sales and
transfer funds to us. In no event will you be required to pay any sums before the date they are
due, as described above.

SECTION 6. ADVERTISING

6.0 We have established and administer an Advertising and Sales Promotion Fund (the
“Fund”) for each System, and direct the development of all advertising, marketing and
promotional programs for the System. We may use up to twenty percent (20%) of Continuing
Advertising Fees but nons of Additional Advertising Fees for the administrative expenses of
each Fund and for programs designed to increase sales and further develop the reputation and
image of each brand. The balance, including any interest earned by each Fund, will be used for
advertising and related expenses. The content of all activities of each Fund, including the media
selected and employed, as well as the area and restaurants targeted for such activittes, will be
determined by us.

6.t We are net obligatad to make sxpenditores for you thac are equivalent or proportioaato
yauc enntributions te each Funtl, pe tn ensurt that you benebt diractly or on a pro rata basis fremn
eanh Funi's activitias. Upon your request, we will provide you with an audited statement of
receipts and disbursements for each Fund that is audited by an independent, certified public
accountant, for each fiscal year of the Fund.

6.2 If you wish to use any advertising or promotional material that you have prepared or
caused to be prepared, thien you must submit the material and the proposed use for our prior
written approval in advance of any use, and discontinue such use when we require. Our prior
wntten approval may take tho form of guldelines.

6.3  With respsot ta the Eiaskin-Robbink uriit, fram time to tima, we may crante n national or
local promational program(s) that, for a limited time, involves the giveawiay of a specified
product, or its sale at sone specified price. We also may nraate programs for frequsncy and
loyalty cards, and redemption of gift certificates, coupons, and vouchers the duration of which
will be determined by us. If we designate any such program as mandatory, you agree to
participate fully in that program.



SECTION 7. OPERATIONS

7.0 Operating in Accordance with Our Standards. You agree to operate the Restaurant in
accordance with all of our Standards, some of which ang set forth in this secizon. Aareng other
things, yeu agree to:

7.0.1 Keep the Restaurant open and in continuous operation for hours we prescribe, and use
the Restaurant and Premises only as a Dunkin' Donuts/Baskin-Rchbins business, unless we
give written approval to do otherwise; '

7.0.2 Install and use only equiptnent, fumishings, fixtures, and signage that we approve,
replace them as we may require, and source them from approved suppliers, of which we may
be one;

7.0.3 Install and use a retail information system that we approve and whose information is
continuously accessible to us through polling or other direct or remote means that we may
specify. Unless we approve in writing, you will be required to tse the retail information system
approved for the Dunkin' Donuts brand;

7.8.4 Use only supplies, materials, and other items that we approve, and source them from
approved suppliers, of which we niay be one;

7.0.5 Sell all requirod products, ol anly approved products, and soarca thom from suppliors
that we appreve, af whinh wa may be one, and maintain a sufficient supply of all approved
products to meet customer demands at all times, unless you receive our written approval to do
otherwise;

7.0.5.1 You will ptace orders with us or our designated supplier at such times and in euch
manner a3 we ar oor dasignatori suppilar praseribee from ticne te time. You will provide a8 ar our
designated supplier with a means of access to the Restaurant’s frozen storage facility for delivery
in accordance with regular route schedules as we or our designated supplier prescribes from time
to time. We or our designated supplier may refuse to process orders or impose a reasonable late
or additfenal delivery charge for oiders tnat are not placed timoly.

7.0.6 Use best efforte to hife emnployees of good character. Malhtain a sufficient number of
preperly trained monageo and employees to randuf glliok, cemnpotent antl courteone sonlice to
Rastaurant custmsners in aecordanoa with our Standards. Neither pssty will, during the term of
this Agreement, directly or indirectly solicit or employ any person who is employed by the other
or any of their affiliated companies.

7.0.7 Use only employees that have literacy and flueney in the Engfish language sufficient, in
our reasonable opinion, to adequatély communicate with customers if their duties include
customer service;

7.0.8 Comply with all of our requirements relating to health, safety and sanitation,;

7.0.9 Sell any products to a third party for subsequent resale only with our prior written
approval;

7.0.10 Keep our confidential Manuals up-to-date and accessible in the Restaurant, and make
them available only to those of your employees who need access to them in order tc operate
the franchised business; and



7.0.11 Timely execute marketing windows.

7.1 Obey All Laws. You agree to comply with all civil and criminal laws, ordinances, rules,
regulations and ordars of public authorities parteining to the nccupancy, operation and
maintenanca of the Restaurant and Premises.

7.2 Right of Inspection. You agree that our employees and agents have the right to enter the
Restaurant and Premises without notice during business hours to determine your compliance
with Standards and this Agreement. During the course of any such inspection, we may
photograph or video any part of the Restaurant. We may select ingredlents, produets, supplies,
equipmerit end olher items from the Restaurant to evaluate whether they comply with our
Staadaads. We may regquire yau to immadiately remove non-confonining items at yeur eoipense,
and we may remove them at yeur expense if you da not eamove them upon saquest.

7.3 Detarmination of Prices. Except as we may be parmitted by law to require a particutar
price, you are free to determine the prices you charge for the products you sell.

7.4 Conditions of Employment. You are solely responsible for ail employment decisions,
including hiring, promoting, discharging, and setting wages and terms of employrnent.

7.5 Suppliers. Wa have the right to approve or disapprove any supplier to your Restaurant or
to each Systsm. Froth time to tine, we olay eater inlu er require national or regional exclusive
supply arrangements with one or more independent suppliers for certain approved products. In
evaluating the nerd for an exclusive supplier, we may take into acaount, among ether things,
the uniqueness of the prodiist; the projected price and required volume of the product; the
investment required and the ability of the supplier to meet the required quality and quantity of
the product; the availability of qualified, alternative suppliers; the duration of the exclusivity; and
the desirability of competitive bidding.

7.8 Complaints. You must submit to us coptes of any customer complaints relating to the
Restaurant or Premises. You must oubmit to us any communications from public authoritios
about aciual or potentinl vidlatione of laws or regulations relating to the operation or occupancy
of the Restaurant or Premises. We will specify from time to time the manner of submission of
this information fa us.

7.7 Courtesy. The parties will continuously strive to treat each other with courtesy and respect
in all aspects of the franchise relationship.

SECTION 8. REPAIRS, MAINTENANCE, REI\=URBISHMENT AND REMODEL

8.0 Repairs and Muintenance: You agree to nontinuougly meintain the Restaurant ond
Prentigas, including all fixtures, furnishinge, signs and equipment, in the degree of cleanliness,
orderliness, sanitation and repair, as prescribed by our Standards. You agree to make needed
repairs (and replacements) tb the Restaurant and Premises, including all fixtures, furnishings,
signs and equipment, on an ongoing basis to ensure that your use and occupancy of the
Restaurant and Premises conform to our Standards at all times. You are responsible for tho
costs associated with maintenance, repairs and replacements, alterations and additions.

8.1 Refurbishment and Remodel: No later than the Refurbishment Dates described in the

Contract Data Schedule, you rnust refurbish tiie Restaurant in accordance with our then-cunent
refurbishmant Staridards as geherally described belew. No later than the Remodel Daios
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described in the Contract Data Schedule, you must remodel the Restaurant in accordance with
our then-current romodel Standards ae generally described below, including those relatihg to
fixtures, fumishings, signe and equipment. You am responaiole for the costs of Refurbishments
and Remodals.

Our refurbishment Standards generally include, but are not limited to, enhancements,
improvements or upgrades to: exterior lighting and signage, pre-order board or other drive-thru
equipment and signage, landscape design, new style wall covering and ceuntertops, current
seating and guest experience packages and/or production equipment or technology.

Our remedel Standards generally include, but ‘arg riot limited to, enhancements, improvernents
or upgrades to the: site, building, equipment, technology and operational systems as necessary
to bring the Restaurant up to the then-ourrent Brand image and staridards.

8.2 You may not defer your angoing obligation to maintain, repair and replane because of a
forthcoming refurbishment or remodel.

SECTION 9. PROPRIETARY MARKS

9.0 You agree to use only the Proprietary Marks we designate and in the manner that we
approve. You may use and display such Proprietary Marks only in connection with the operation
of the Restaurant and in compliance with our Standards.

9.1 You may not use the Prophatary Marks to advertise or sell proidocts or servicas through
tha mail or by any slectronic or other mediuro, including the Internet, without our prior written
approval. Our right of approval of any Internet usage of our Proprietary Marks includes approval
of the domain names and Internet addresses, website materials and content, and all links to
other sites. We have the sole right to establish an Internet “home page” using any of the
Proprietary Marks, and to regulate the establishment and use of linked home pages by our
franchisees.

9.2 You agree not to use the Proprietary Marke or the nramea "Dunkin’ Donuts”, “Dunkin’,
“DDr, “Dunk”, “Baskin-Robbins”, “Baskin”, "BR”,"31 Flavors’, or anything eonfuslhgfy similar as
part of yaur corporate or other legal name, or as part of any e-mail address, domain name, or
other identification of you or your business, in any medium. In all approved uses of the
Proprietary Marks on your business forms such as your lettorhead, invoices, order forms,
receipts, and contracts, you must identify yourself as qur franchisee and your business as
independently owned and operated.

9.3 You have no rights in the Proprietary Marks or our Systems other than those explicitly
grarited in this Agreement, and you may not sublicense the Proprietary Marks.

9.4 You agreo to notify us promptly of any litigation relating to the Proprietary Marks. In the
event we undertake the defense or prosecution of any such litigation, you agree to execute any
and all doeuroents and do cuch aote and things as may be necessary, in the opinion of our
counsal, to carry out such defense ar prosecution.

9.5 We will save, defend, indemnify and hold you and your successors and assigns harmless,
from and against (i) any and all claims based upon, arising out of, or in any way related to the
validity of your approved use of the Proprietary Marks and (ii) any and all expenses and costs
(including reasonable attorney's fees) incurred by cr on behalf of you in fhe defense against any
and &ll such claims.



SECTION 10. RESTRICTIVE COVENANTS

10.0 You acknowledge that as our franchisee, you will receive specialized training, including
operations training, in eaoh System that ie beynnr yonr presuut skits end those ef yaur
managomn end employeer. You further ackeowlerge thet you will recoive nccass to our
confidential and proprietary infermation, including methods, practiess and products, which will
provide a competitive advantage to you. As a cendition of training you, shsaring our confidential
and proprietary information with vou and granting you a license to operate the Restaurant within
each System and use our intellectual property, we require the following covenants in order to
protect our legitimate business interests and the interests of other franchisees in the Dunkin’
Donuts and Baskin-Robbins Systems:

10.1 During the tenn of this Agreentent, neither you nor any shareholder, member, partner,
officer, director or guarantor of yours, or any person or entity who is in active concert or
participation with you or wha has a direet or indisect baeneficial interast in the franchieed
business, may have a direct or indirect interest in, perform any activities for, provide any
assistance to, sell any approved products to, ar receive any financial or other benefit fram any
business or venture that sells products that are the same as or substantially similar to those sold
in Dunkin' Donuts or Baskin-Robbins restaurants, except for i) other Dunkin’ Donuts and Baskin-
Robbins restaurants that we franchise to you or ii) real property owned by you; provided,
however, no business lbcated en the real property may either a) be a coffee, baked goods, ice
cream or frozen treat store or b) derive more that 15% of its overall revenue from products that
are the same as or substantially similar tu thoae sold in Dunkin' Donuts or Baskin-Robbina
restaurants; divert ar attemipt te divert any Duakin’ Donuts or Bankin-Rabbina business or
custooer away from the Resteurant or either System; oppose the isauanoe of a building permit,
zoning variance or other gevnrrmental approval raquired fer the development ef another
Dunkin' Danuts or Baskin-Robbins restaurant; or perform any act injurious or prejudicial to the
goodwill associated with the Proprietary Marks or Systems.

10.2 For the first twenty-four montfis followirig the expiration or terrtiination of this Agreement or
transfer of an interest in the franchised business (fne “Post-Term Period), neithver you nor any
shareholder, smmember, pafner, officer, director or guarantor of yours, or any person or entity
who is in active concert or participation with you or who has a direct or indirect beneficial
interest in ths franchised business, may have any dirnct or indiract interest in, perfoten any
activities for, provide any assistanoe te or receive any financiel or nther benefit from any
busimesa cr venture (other than an ownership intareet in real property ) that sells products that
are the same as or substantially similer to those sold in Dunkin’ Donuts or Baskin-Robbins
restaurants and located within five (5) miles from the Restaurant or any other Dunkin' Donuts
or Baskin-Robbins restaurant that is open or under development. The restriction in the previous
. sentence does not apply to your ownership of less than two percent (2%) of a company whose
shares are listed and (raded on a national or regional seeurities exohange. The Post-Term
Period begins to run upon your cornplionee with all of yeur obligations in this Sectlon.

10.3 During the tenn of this Agreement and at any time thereafter, neither yeu ner any
sharehclder, mamher, partner, officer, director br guarantor of yours, or any person or entity
who is in active eoncert or participation with you or who has a direct or indiract beneficial
interest in the franchised business, may contest, or assist others in contesting, the validity or
ownership of the Proprietary Marks in any jurisdiction; register, apply to register, or otherwise
seek to use or in any way control the Proprietary Marks or any confusingly similar form or
variation of the Proprietary Marks; or reproduce, communicate or share any Confidential
Inforniation with anyone, or use for the benefit of anyene, except in carrying out your obligations
undar this Agreement.
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10.4 You agree that a breach of the covenants contained in this Section will be deemed to
threaten immedinte and substential irreperable injury te us arvl give us the right to obtain
immediaie injunctinie refief withoe limiting any tther rights wa might have. If @ ceurt or ether
tribunal heving punsdictian to determine the validity or enforceability of this Section
detarminas ¢hat, strictly applied, it would be invalid or unenforsasabls, than the fime,
geographical area and scope of activity restrained shall be deemed modified to the minimum
extent necessary such that the restrictions in the Section will be valid and enforceable.

10.5 For purposes of this Agreement, the term “Confidential Information” means infonnation
relating to us or the Dunkin’ Donuts or Baskin-Robbins Systems that is not generally available to
the public, Including Marualls, recipes, products, other trade secrets and all other Inforivation
and know-how relating to the methods of developing, operating and marketing Me Restaurant
and each System. You must use best efforte to pratect the Cenfidential Inforrndtian.

10.6 If Franchisae is a legal entity, suoch entity’s organizing documents shall provide that its
purpose is limited to the following:

10.6.1 To develop, acquire, own and operate one or more Dunkin’' Donuts and/or Baskin-
Robbins franchises, and fo conduct all business and financing activities related to those
franchises;

10.6.2 To deveinp, acquire, own artd [ease afny real or persanal proporty used in connection
with aoch fminchises, including the financing of same;

10.6.3 To guarantes, co-sign or lend cradit, and to secure auch obligations by mortgaging,
pledging, or otherwise transferring a eecurity inferest in your assets (excluding the Franchise
Agreement, except and only to the extent and for so long as any applicable law requires that a
franchisor permit a franchisee to grant a security interest in the Franchise Agreement) with
respect to each of the following:

a. anether DuAkin' Donuts and/or Baskin-Rbbbins franchised busiress or Dunkin’ Donuts
menagnment gommipany that qualifies as art Atilizie (ae dafined irt (10.6.4) below);

B. an entty, ef which you are a member, that operates or owns or leases real estate or
equipment to a Dunkin' Donuts central kitchen;

c. a real estate entity that both: (i) is an Affiliate or is directly er indirectly owned eor
controlled by you, by an Affiliate, by one or more of your shargholders, or by any
person or organization that directly or indirectly owns shares in an Affiliate of yours,
and (ii) owns, acquires and/or develops real estate used for Dunkin’ Donuts and/or
Baskin-Robbins restaurants approved by us (for real estate that includes a Dunkin’
Donuts and/or Baskin-Robbins as part of a multi-use project, in addition to an Option to
Assume, wg require 2 non-dfsturbance agraement acceptable to uc that permits us to
oporate or refranchise tite restaurant in the event of a defaull under your loan, pledge,
moripege or sirniar instrumnant | Netwithstanriing anything te the esnhtrary, in ho event
may Franchiscs guarantee, co-sign, lend credit, mortgage, pledge or ntherwise transfer
a security intersst in yaur assels with respect to seal estate that doas net inclitde a
Dunkin’ Danuts and/or Baskin-Robbins business).

10.6.4 For purposes of this Agreement, an Affiliate means a corporation, partnership or limited
liability company whose equity is owned in whole in parl by (a) one or more or yeur
shareholders, (b) one or more parent, spouse, sibling, child or grandchild or another blood
relation of a sharehotder(s) of yours, (c) a ttust, family limited partnership or ainilar organization
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that we have approved as a shareholder and of which at least one of your shareholders is a
settior, trustee ur beneficlary (er equivalent), or (d) or another entity that wo have approved to
hold an equity interast in you.

10.7 We have the exclusive right to use and incorporate into each System all modifications,
changes, and improvoments develeped cr discovered by your employeas, agents or you in
cannection with the franchised business, without any liability or obligation to your emplayees,
agents or you.

SECTION 11. MAINTENANCE AND SUBMISSION OF BOOKS, RECORDS AND REPORTS

11.0 You are required to keep business records in the manner and for the time required by law,
and in accordance with generally accepted accounting principles. You are required to keep any
additional busioess records that we specify from tirao to time, in the mennnr ang ter the tiens we
speeify. All rccorde must he in English, and whetaer cn paper ar in an electronic form, must be
capable of being reviewed by us without special hardware or software. You must retain oopias
of each state and fedsral tax return for the franchised business for a period of five years.

11.1 You must submit profit and loss statements to us on a monthly basis, and balance sheets
for your fiscal haif-year and year-end, all in the format and by ttle means that we specify from
time to time. If we specify additional records for periodic reporting, you agree to submit those
records as raquired.

11.2 Within fifteen days frem qur request and at our option, you agreo to (a) photooopy and
daliver to us thosa utquired records that we specify, or (b) at a location acceptable to us,
provide us access to any required records that we specify for examination and photocopying by
us. You agree io grant us the right to examine the records of your purchases kept by any of
yaur suppliers or distributors, including the National DCP or any successor entities, and hereby
authorize those suppliers and distributors to allow us to examine and copy those records at our
own expense. If after we review your business records, which include your business tax returns,
we believe that ihtentiondl underrepoeting of Gross Sales may have cccurred, then upen
request, you and any signatery and guarantor of this Agreement must provide us with personal
federal and stair tax retume and personal bank stataments for tho periode requested.

11.3 We will keep any recards you provide to tis that contain confidential informetion of yours
confidential, provided such records are marked confidential and, by their nature, would be
cansidered by a reasonable person to be confidential, but wa may release information to any
person entitled to it under any lease, to a prospective transferee of the Restaurant, in
connection with anonymous general information disseminated to our franchisees and prospective
franchisees, in the formulation of plans and policies in the interesf of each System, or if required
by law or any legal proceeding.

SECTION 12. INSURANCE

12.0 Prior tn opeming or operaiing the Restaurant far business, and prior ta aonstructing the
Restaurant in the event you ara developing the Restaurant, you agree to acquire insurance
coverage of the type and in the amounts required by law, by any lease or sublease, and by us,
as prescribed in our Standards. You must maintain such coverage in full force and effect
throughout the duration of this Agreement. We have the right to change requirements from time
to time. All insurance must be placed and maintained with insurance companies with ratings that
meet or exceed our Standards. At our request, you must provide us with proof of required
insuranoe toverages.
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12.1 We and any affiliated party we designate must be named as additional insureds as our
respective intorasts appear, aad all policies mast contain provisions denying to the Insurer
acaquisidon of rigbis of recovory agninst any named iiosured hy subrogetion. All pelicies shall
inglude a provigien prahibiting oanaellatiens or materinl changes without thirty days priar written
natice fo all named insureds. Policies may not be limited in any way by reason of any insurance
that we (or any named party) may maintain. Upon our request, you must produce proof that you
currently have the insurance coverage described in this Agreement, with all of the
aforementioned provisions. In the event that such insurance coverage is not in effect, we have
the right to purchase the necessary coverage for the Restaurant at your expense and to bill you
for any premiums.

12.2 Both you and we waive any and all rights of recovery against each other and our
respective officers, employees, agents, and representatives, for damage to the waiving party or
for loss of its property or the property af others umiler its control, to the extent that tho tsss or
damage is covered by insurance. To obtain the benefit of our waiver, you must have the
required insurance coverage in effect. Whean yau are ebtaining the palicies of ineurance required
by this subsection, you must give notice to your insurance carriers that the above mutual waiver
of subrogation is contained in this Agreement. This obligation to maintain insurance is separate
and distinct frorn your obligation to indemnify us under the provisions of Section 14.9.

SECTION 13. TRANSFERS

13.0 Transfer by Us: This Agreement inures to the benefit of our successors and assigns, and
we may assign our rights to any person or entity that agrees in writing to assume all of our
obligations. Upon transfer, we will have no further obligation under this Agreement, except for
any accrued liabilities.

13.1 Transfer by You: We entered into this Agreement based on the qualifications of your
owners and you. Any direct or indirect transfer of interest in this Agreement requires our prior
written comnsent, which we will not unreasonably withhold. We may withhold consent if a
proposed transferee does not meet our then-current criteria, if you have not satisfied all of your
outstanding obligations to us, if the Restaurant and Pramtises are not in compliance with our
Standaeds, oc if we beliave tbet the sale price of the iniereaf to be aonveyed is eo high, er the
teros of sale so aneroas, that it is likely the tranaferae woulti be unable to properly operate,
maintain, upgrade and promote tha Restaurant and mest all financial and othar ebligationa to us
and to third parties. At the time of transfer, you and all of your shareholders, partners and
members must execute a general release of us and our parent and affiliates, in our then-current
standard form. If after an approved transfer, a shareholder, member or partner no longer has an
interest in the franchised business, then such party is relieved of further obligations to us under
the tenms of this Agreement, except fer money obligations through the date of transfer and
obligations under Section 10.

13.2 Tranofee Fee. At transfor, yoa most nay ns a Transier iFoe as foilows, whether or not we
exemiae our rigbts in Section 13.4:

13.2.1 If you have not operated the Restaurant for at least three full years before the transfer
occurs, then the Transfer Fee will be the greater of: (i) thirteen thousand five hundred dollars
($13,500); or (ii) five percent (6%) of the Adjusted Sales Price of the Restaurant. “Adjusted
Sales Price® means the total consideration to be received by you upon transfer of the
Restuurant, less the amount, if any, you paid for the Restaurant, when purchased as an ongoing
business from another franchisee or from us. No adjustment shall be made for amounts paid in
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connection with the development of a new Restaurant. The Adjusted Sales Price includes
censldesation in any form (includfng without limitation & covenant not to compete or porsonal
selvices centraat), however designéted, and excludes only amounts reascnably allecated to
lane and buildiag if owned by you. Fdr purpeses of detarmihing ihe eorrect Transfer Fee, we
reserve the right tn realocate amounts you have aliscatad io the variooe aesets if, in aur
opinion, the sllocatien is unreasonaktle in relation to the value of the business.

13.2.2 If the transfer occurs after the third full year of operation, you will pay the Transfer Fee
stated below. We reserve the right to select another period or to make appropriate adjustments
to such Gross Sales in the event extraordinary occurrences (e.g., road construction, fire or other
casuatty, etc.) materially affected the Resfaurant's sales during the trailing twelve month period.

Gross Suius for the Trailing 12 Month Period Transte?r Fee
Less than $400,000.00 $12, 500.00
$400,060.00 nr more, but {eas than $600,000.00 $13,500.00
$600,000.00 or more, but less thnn $1,060,000.00 $ 15,500.00
$1,000,000,00 or more, but less than $1,400,000.00: $19,500.00
$1,400,000.00 or more $27,500.00

13.2.3 In lieu of the Transfer Fee, we will only charge our then-current Fixed Documentation
Fee if the original signatories to the Franchise Agreement retain more than fifty percent (50%) of
the shares after the transfer, or if all of the interests transfer to the spouse(s) or children of the
original signatories ar to heogficiaries or heirs of an owner who dles or beearnes raentaiiy
incapacitated.

" 13.3 Transfer on Death: Within twelve monthe from the death of you or any of your owner(s)
and notwithstanding any agreement to the contrary, the deceased'’s legal representative must
propose to us in writing to transfer the interest of the deceased in this Agreement to one or more
transferees. Any such transfer must occur within twelve months from such individual's death,
and is subject to our prior written consent, which we will not unreasonably withhold, in
accordance with this Sectien. This Agreement shdll auiornatically terminate W the trandfer Hus
not occurred within twelve menths, unless we grant an extension in writing.

13.4 Right of First Refusal: We have a right of first refusal to be the purchaaer in the event
of any proposed diexct or indirect sake of interest in this Agreesment, under the sams terms and
conditions contained in the offer ar purchase and sale documsent. Only one franchisor will
exercise the right of first refusal. As between the two franchisors, the brand that generated the
most sales at the Restaurant in the twelve months preceding receipt of the offer or purchase
and sale document will have the right to exercise the right of first refusal as to both brands. You
must provide us with a fully-executed copy of any offer or purchase and sale document
(including any réferenced documents) for the sale, and we will have sixty days frori our receipt
to notify you whether we are exorcising our right. We may purchase the intersst oursefves ar
assign our right witfiout recourse to a nemmninee who will parchese: the interest diractly from yeu.
in the ovent you medify the offer or tarme of sale in any way, you must resrbmit tho modified
offer or purchase and sale document, as mecdified, and we will again have aixty days to exerciea
the right of first refusal.

SECTION 14. DEFAULT AND REMEDIES

14.0 You will be in default under this Agreement under the following conditions:

14



14.0.1 You breach an obligation under this Agreement, or an obligation under another
agreement, which agreement ie necessary to the operation of the Restaurant.

14.0.2 You file a petition in bankruptcy, are adjudicated a bankrupt, or a petition is filed against
you and is eithes sonsenter to by yon or not dismissed within thirty days; or yau became
insolvent or make an assignment for the benefit of creditors; or a bill in equily or other
proceading for the appointment of a receiver or other custodian for your business assets is filed
and is either consented to by you or not dismissed within thirty days; or a receiver or other
custodian is appointed for your business or business assets; or proceedings for composition
with creditors is filed by or against you; or If your real or personal property is sold at levy.

14.0.3 You or your owners are convicted of or plend guilty or no eontest te a feldny or crime
involving moral turpitude, or any other crime or offense that is injurious to either System or the
goodwill enjoyed by sur Propriehary Marks.

14.0.4 You ar your owners cammit a fraud upon us or a third party relating to a business
franchised or licensed by us.

14.0.5 You use or permit the use of any business franchised or licensed by us, including the
Restaurant or Premiises, for an unauthorized purpose.

14.0.6 We terminate any other flanchise agree:nent with you or any attiliated entity by reason of
a defoult under sections 14.0.3, 14.0.4 or 14.0.5.

14.1 You will rave the follewing epportunities to cure a default under this Agreement.

14.1.1 Thirty-Day Cure Period. Except as otherwise provided, you must cure any default
under this Agreement within thirty days after delivery of notice of default to you in our then-
standard form or forms of communication.

14.1.2 Seven-Day Cure Period. If you do rot pay the money owed to ue er the Advertising
Fund when due, or if you fail to maintain the inewance coverage required by this Agieeraent,
you must cure that default within seven days aher delivery of notice of default to you in our then-
standard form or forms of communication.

14.1.3 Twenty-Four Hoiir Cure Period. If you violate any law, regulation, order on Standard
relating to health, sanitatien or safety, or if you cease to operate the restaurant far a pariod of
forty-eight hours withouf our prior written consent, you must cure that default within twenty-four
hours after delivery of notice of default to you in our then-standard form or forms of
communication.

14.1.4 Curs on Demand. You must destroy any produet or cora any situation that, in our
opinicn, poees an immiceot risk to public hiealth and safety, at the time we damand you do so.

14.2 No Gure Pariod. No cure period will be available if you are in default under paragraphs
14.0.2 through 14.0.6; if you abandon the Restaurant; if you intentionally under-report Gross
Sales or otherwise commit an act of fraud with respect to your acquisition or performance of this
Agreement; or if your lease for the Restaurant is terminated. In addition, no cure period will be
available for any default if you already have received three or more previous notices-to-cure for
the same or a substantially similar default (whether or not you have cured the default), within the
immediately preceding twelve-month period.
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14.3 Statutory Cure Period. If a default is curable under this Agreement, and the applicable
law in the state in which the premibes is located requires a longer oure period than (hat specified
in Drig Agreement, the longer poriod will apply.

14.4 In addition to all the remedies provided at law or by statute for the breach of this
Agreement, we also have the following remedies:

14.4.1 If we believe a condition of the Premises or of any product pose a threat to the health or
safety of your customers, employees or other persons, we have the right to take such action as
we deem necessary to protect these persons, and the goodwill enjoyed by our Proprietary
Marks and Systems. Such actions may include any or all of the following: we may require you to
immediataly close and suepeod operation of the Ruetaurant and comect such cenditions; we
may irnroedliately romove or dostroy arry products that we suspect ure contaniinated; and, if you
fall to correct a hnzarriaus coodiien on riemiand, end within a teasceable iéime, we and
contractors we hire may anter the Rostaurant without being guiky of, or liable for, tfrespase er
tort, and corract the condition. Yau are solely responsible for all losses or expanses incurred in
complying with the provisions of this subsection. Further, if you should discover a hazardous
candition as described above, you agree to notify us immediately.

14.4.2 If after proper notice and opportunity to cure, you have not complied with a Standard
involving the cdndition of the Restaurant, Including maintenance, repair, and cleanliness, we
and contractors we hire may enter the Restaurant without being guilty of, or liable for, trespass
or tert, and correct the ocndition at your expanse.

14.4.3 If you are repeatndly in defewi of this Agreameant, wa may disapprova your participation
in tha sale cf new produnts or new programs until you cure your defaults and demonstrate to our
reasonable satisfaction that you can maintain compliance with Standards.

14.4.4 You will pay to us all costs and expenses, including reasonable payroll and travel
expenses for our employees, and reasonable investigation and attorneys' fees, Incurred by us in
successfully enforcihg (which includes achieving a settlement) any provisions of this Agreement.

14.5 Because of the impodanoe vf yoor complianco with Staadards to protect our Systeras,
other fianchisees, and the goodwill emjoyaed by our Preprietary Morks, you agree that tho
remedies described elsewhere in this Agreemant, as well ae mnnetary damages or temmination
at a future date, may be insufficient remedy for a breach of our Standards. Accordingly, you
agree not to contest the appropriateness of injunctive relief for such breachas, and consent to
the grant of an injunction in such cases without the showing of actual damages, irreparable
harm or the lack of an adequate remedy at law. In order to obtain an injunction, we must show
only that the Standard in issue was adopted In good faith, that it is a Standard of general
applicabltity in that DMA er “region” (as that lerm is défined by us), and that you are violating or
are ebout to violgto that Standard. A Standard of general applicabllity is one that applies te all
franohisees in the BMA ar ceglon, or throognout the Durkin’ Doauts and Baskin-Robbins
Systems.

14.6 Termination ard Expiration. If you commit a default referenoed in section 14.2 or if ycu
fail to timely cure any default that may be cured, we may terminate this Agreement. Termination
will be effective immediately upon receipt of a written notice of termination unless a notice
period. is required by law, in which case that notice period will apply. Upon termination or
expiration of this Agreement, you no longer have any rights granted by this Agreement. If we
suffer your continued operation of the Restaurant while we seek judicial enforcement of our
election to terminate, corducting business as if the Agreement had not baen tenninated in order
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to preserve the reputation of our Systems and goodwill associated with the Proprietary Marks,
our adherence to the judicial process is nefther a waiver dt our election to terminste nor aa
extension df the termination date.

14.7 In the event of termination or expiration of this Agreement:

14.7.1 You must pay all monies owed under this Agreement, including any fees and interest,
within ten days.

14.7.2 You must immediately cease operation of the Restaurant and no longer represent
yourself to the public as our franchisee.

14.7.3 You must immediatoly nease dll use of our Proprietary Marks, trade secrets, conﬁdential
information, and manuals, and cease to participate directly or indirectly in the use or benefits of
our System.

14.7.4 You must, within ten days, return all originals and copies of our operating manuals,
plans, specifications, and all other materials of ours in your possession relating to the operation
of the Restaurant, all of which you acknowledge to be our property. The remaining materials are

your property.

14.7.6 Upon our request within thirty days fromn the date of termination due to defdR, you agree
to sell to us any or all of the fumiture, fixtures, and equipment at its then-current fair market value,
less any indebtedness on the equipment, and indebtedness to us;

14.7.6 Upon our request within thirty days from the date of termination or saxpiration, you must
assign ta us any leasehold interest you have in the Restsurant and Premises or any other
agreement related to the Premises.

14.7.7 Upon our request within thirty days from the date of termination due to default or
expiration, you must remove from the Restaurant and Premises and retum to us all indicia of
our Preprietary Marks. Further, you must make such modifications or alterations to the
Restaurant and Premises as we require in accordance with our Standards to distinguish the
Restaurant and Premicas from the premises of other restaurahts in the Syatern. Yoo must also
disconnect any telephone listings that cootain our name, and withdraw aay fictitious name
registration containing any part ef aur Proprietary Marks. You hereby appoint us as your
attornay-in-fact, and in your name, to do any act neceseary to accomplish the intent of this
section. In the event you fail or refuse to comply with the requirements of this section, we have
the right to enter upon the Premises, without being guilty of trespass or any other tort, for the
purpose of making such changes as may be required, at your expense, which you agree to pay
upon demand.

14.ft You agree that the existence of ény claims against us, whether or not arising from ihis
Agreement, shall nat conetitole a daefunse to tho oenfemement by tis af aoy provision sf this
Agrasment

14.9 Indemnification. You will indemnify and hold us, our parent, subsidiaries and affiliates,
including our and their respective members, officers, directors, employees, agents, successors
and assigns, harmless from all claims related in any way to your operation, possession or
ownership of the Restaurant or the Premises, or any debt or obligation of yours. This
indemnification covers all fees (including reasonable attorneys’ fees), costs and other expenses
incurred by us or on our behalf in the defense of any claims, and shall not be limited by the
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amount of insurance required under this Agreement. Our right to indemnity shall be valid
notwithatanaing that joint or conicurrent liability may be impoted on us by statute, ordinance,
regulatioa or other law. We will notlfy you of any claime covered by thie paragraph, md yeu
sheil lkave te opperturiity to assotne the defense of the roatior. We ehall have the right te
participate in any defenae that is assumed by you, at our own ceet and expense. Nn settlement
of any claim against ua shall be made withaut our prior written consent if we would be subjected
to any liability not caverad by you or your insursr.

SECTION 15. DISPUTE RESOLUTION

15.0 Waiver of Rights: Both we and you waive and agree not to include in any pleading or
arbitration demand: class action claims; demand for trial by jury; claims for lost profits; or claims
for punitive, muitiple, ar exemplary damages. If any pleading is filed that cantains any of these
claims or a jury cdemand, or if @ court deieurineu tha ail pr any part of ihe waivere sre
ineffective, then the pleading shall be disniissed with prejudice, leaving the pteaeing party to its
arbitration remedy. No claim by either of us ¢an he consolidated with the claims of any other
party. If such claims and demands cannot be waived by law, then the parties agree that any
recovery will not exceed two (2) times actual damages.

15.1 Arbitration: Elther of us, as plaintiff, may choose to submit a dispute to & court or to
arbitration administered by the American Arbitraticn Association (“AAA") under its Commercial
Arbitration Rules (or by another nationally established arbitration association acceptable to you
and us) and under ttie Federai Rales of Evidenico. The plaintiffe election te arbitrate or to submit
tho dioputa to the court system, including any compulsory countatclaims, is binding on the
patties except that we shell have the optien to submit ta a cnurt any of the following actiens: ta
colieat foes due under this Agreement; for injunclive relief; to pratect our intellsctual property,
inch:ding Proprietary Marks; and te terminate this Agreement for a default. For any arbitration,
the arbitrator(s) shall issue a reasoned award, with findings of fact and conclusions of law. The
arbitration award and the decision on any appeal will be conclusive and binding on the parties.
Actions to enforce an express obligation to pay money may be brought under the Expedited
Procedures of the AAA's Commercial Arbitration Rules. The place of arbitration shall be in the
state in which the Restaurant is tecated. The IFederal Arbitretion Act shall govorn, sxcluding all
state arbitration law. Messashueetts's law dhall govee: all other issuns.

15.2 Soupe of Arttitration: Disputes connaming the validity or scope of this Section, including
whether a dispute ia subject to arbitratian, are beyond the authority of the arbitratnr(s) and shall
be determined by a court of competent jurisdiction pursuant tq the Federal Arbitration Act, 9
U.S.C. §1 et seq., as amended from time to time. The provisions of this Section shall continue in
full force and effect subsequent to any expiration or termination of this Agreement.

15.3 Appeals: Either of us may appeal the final award of the arbltrator(s) to the appropriate
U.S. District Court. The Court's review of the arbitrator's findinge of fact shall bu under the
clearly erronepue standard, and tne Court's review of ell legat rolings shall be de nowo. If it is
defenrnineri that this provision for fcdarat caurt raview is hot enforceable, thest eithen party may
appeal the arbitrator’s final award to a panel of three arbitrators chosen under AAA procedures,
employing the same standards of review stated immediately above.

SECTION 16. MISCELLANEOUS
16.0 If you direclly or indirectly acquire ownership or contrul of the Premises, you must promptly

give us written notice of such ownership cr control and execute our then-stantard agreement
giving us the option lo lease the Premiset from you if you default upder this Agreement or under
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any lease relating to the Restaurant or Premises. The lease will be for the then-remaining term
of this Agreement, including any extensien or renewal, at “triple-net” fair market value rent for
comparable Dunkin® Donats/Baskin-Robbins lopatiens with arme-length leases. If the partiee
cannat agree on the fair »narket value, they will cenault a mateally-aocentahle real estate
profeasianal.

16.1 You are an independent contractor of ours and not our agent, partner or joint venturer.
Neither party has the power to bind the ather. Nothing in this Agreement contemplates a
fiduciary relationship. Neither party is liable for any act, omission, debt or any other obligation of
the other, and you and we agree to indemnify and save each other hannless from any such
claim and the cost of defending such cliint.

16.2 Our waiver of yoar breaosh of any term of this Agreement applies only to that one breach
and that one term, and not to any subsequent breach of any term. Acceptance by us of any
payments due undor this Agreoment shall not be deameo to be a waiver by us of any preceding
breach by you of any term. If we accept payments from any percon or entity other than you,
such payments will be deemed made by such person as your agent and not as your successor
or assignee. We may waive or modify any obligation of other franchisees under agreements
similar to this Agreement, without any obligation to grant a similar waiver or modification to you.
If, for any reason, any provision of this Agreement is determined to be invalid or to conflict with
an existing or future law, then the remaining provisions will continue to bind the parlles and the
invalid or conflicting provision will be deeired not to be a part of this Agreornent.

16.3 The parties’ righis and romecties are cimnudative. Naiiher you nor your successor may
create or assert any security interest or lien in this Agreement, witheut our pirior written approval.
You represent and warrant that you have established your operating agreement, by-laws or
partnership agreement in accordance with the requirements of this Agreement. In the event of
any conflict between a provision in this Agreement and a provision in your operating agreement,
by-laws or partnership agreement, the provision of this Agreement will control.

16.4 Captions, paragraph designations and seetlon or subsection headings are included In this
Agreemont for convenienco only, and in no way defifre or limit the acope ar intant ot the
provigions. Whrrever we ose tire word “incltiding”, it means “iaclurling but not limited to."

16.5 Notiees. All naotives shall be sent by prepaid private courier or cortified mail to the
addresses sat forth in the Cantract Rata Schedule, or to sueh other addressec as you and we
provide each other in writing. All natices to us shall ba sent to “Attention: l.egal Department.”

16.6 This Agreement and the documents referred to herein shall be the entire, full and complete
agreement between you and us concerning the subject mélter of this Agreement, which
supersedes all prior agreements. Nothing in this Section, however, is intended to disclaim the
representallons we made in the franchlse disclesure doournent that we furriished to you. This
Agreement is made in the Commonwealth of Massachusetts, USA, and shall be interpreted,
construed and govsmed by the lawe nf the Commonwealth of Maesachusette. Thin Agreament
mey ba executed in muitiple oounter-parts by fecaimile er otheomse. This Agreemant may only
ba modified in a writing signed by you and us.

16.7 Your success Iin this business is speculative and depends, to an important extent,
upon your abllity as an independent business owner. We do not represent or warrant that
the Restaurant will achieve a certain level of sales or be profitable, notwithstanding our
approval of the tocation. By your signature belcw, you acknowledge that you hawve
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entered into this Agreement after making an independent investigation of the Dunkin’
Donuts and Baskin-Robbliss Systems.

16.8 This Agreement grants you rights with respect to the Dunkin’ Donuts and Baskin-Robbins
brands. We have the right, at any time, to require you to execute and deliver separate cantracts
for each brand, each cantaining all of the terms of this Agreement pertaining to such braad.
You agree to execute and return such replacement contracts to us within thirty (30) days after
receipt thereof. If you fail to do so, we have the right to execute such instruments on your
behalf and deliver a copy to you.

(The remainder of this page is intentionally left blank.)

20




Intending to be legally bound hereby, the parties have duly executed and delivered this
agresment In duplicate, as of tHe dete and year first writlen above. You hereby acknowledge
reoeipt of this Franchise Agreoment, incloding any addenda referenced in Itam J, at least seven
(7) calendar days (er such longer period as is reguirad by state law) priar to the daie heredaf.
You further acknowledge having carefully read this agreement in its entirety, including ali
addenda identified above and the Personal Guarantee below (if applicable).

DUNKIN’ DONUTS FRANCHISING LLC
BASKIN-ROBBINS FRANCHISING LLC

By:

Assistant Secretary

This Agreement is not binding upon the above entity(ies) until executed by an authorized
representative.

YOU ACKNOWLEDQGE SECTION 18 OF THEE TERMS & CONDITIONS, WHIOH PROVIDEY
FOR YOUR EXPRESS WAIVER OF RIGHTS TO A JURY TRIAL, TO PARTICIPATE IN
CLASS ACTION LAWSUITS, TO OBTAIN PUNITIVE, MULTIPLE OR EXEMPLARY
DAMAGES, ANB TO BRING ANY CLAIM GR ACTION LATER THAN TWO YEARS AFTER
THE DISCOVERY OF THE FACTS GIVING RISE TO SUCH QLAIM OR ACTION.

FRANCHISEE
WITNESS/ATTEST: Entity

By:

Print Name: Print Name:
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PERSONAL GUARANTEE

The undersigned represent and warrant that they hold a direct or an indirect interest in FRANCHISEE
ENTITY NAME (“Franchisee”) arganized undar the laws of the State/Province of .

Waiving demand and notice, the undersigned hereby, jointly and severally, personally guarantee the full
payment of Franchisee’'s money obligations to us (and our parents or affiliates) under Section 5 and the
performance of all of the Franchisee’s other obligations under this Franchise Agreement, including, without
limitution, Section 10 in its entirety relative to the restrictions on activities. The undersigned personally
agree that the Franchise Agreement shall be binding upon each of them personally. Thoe undersigaed,
jointly and severally, agres that we nmay, without nutice to or coneent ef the undersigned, (a} extond, in
whole or in part, the time for paymont of Franchisee’s money obligations under Section 0; (b) modify, with
the conasent af Franchisee, Franchisen’s mnney or athar obligations undar this Agraament; and (c)
setHe, waive or campromise any claim that wa havc against Franchisee or any or aHl of the undarsigned, all
without in any way affacting this personal guarantee, which is intended to take effect as a sealed
instrument.

Witness , individually
Print Name:

Witness , individually
Print Name:

Witness , individually
Print Name:

Witness , individually
Print Name:
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PC #
City and State

CERTIFICATION OF AGREEMENT

By signing below, you acknowledge that you received our Franchise Disclosure Document (“FDD") and have
had the opportunity to review it and obtain the advice of an attorney. Your answers to the questions below will
provide us with an opportunity to correct any possible misunderstandings prior to entering into this agreement
with you (“Agreement”). Therefcre, your certification is important and we will act in reliance upon your answers
below in signing this Agreement.

Other than whai is written in this Agreement or FDD, describe below any information provided by any
employee or agent of our company that has influenced your decision to sign this Agreement.

If the answer is “none,” please write “NONE" below.

Other than the historical information that is provided in items 7 or 19 (including the Notes sections) of our FDD,
describe below any information provided by any employee or agent of our company about your future financial
performance, including sales, costs or profits, that has influenced your decision to sign this Agreement.

If the answer is “none,” please write “NONE" belbw.

If you do not complete and sign this page, we will not counter-sign this Agreement (or, if that has already taken
place, we have the right to void this Agreement).

| certify that the above information is true, as of the same date as that on which this Agreement was signed.

FRANCHISEE:
Witness/Attest:
By:
Witness , individually
Print Name:
Witness , individually
Print Name:
Witness , individually

Print Name:







Exhibit B-1
SDA# PC#

FRANCHISE AGREEMENT

This Franchise Agreement, dated , 201___, is made by and between
DUNKIN' DONUTS FRANCHISING LLC, a Delaware Limited Liability Company and an indirect, wholly-
owned subsidiary of Dunkin' Brands, Inc., with principal offices in Canton, Massachusetts (“Dunkin’
Donuts”, “we”, “us” or “our”), and the following individual(s) and/or entity:

(individually or collectively referred to as "Franchisee,” “you” or “your”).

CONTRACT DATA SCHEDULE

A. Location of the Restaurant:
(number) (streetf (city or town) (state) (zip code)
B. Term: ( ) years from the first date the Restaurant opens to serve the
general public, or, in the case of an existing Restaurant, until
C. Initial Franchise Fee: dollars ($ )
D. Marketing Start-Up Fee: dollars ($ )
for current event; per Brand Standards for all subsequent branding or re-branding events
E.1. Continuing Franchise Fee Rate: percent (___%) of Gross Sales
E.2. Continuing Training Fee: dollars ($ )
F. Continuing Advertising Fee Rate: FIVE-- percent (5.0%) of Gross Sales

G. Remodel Date: In the case of a new Restaurant, the date ten (10) years after the first date the
Restaurant opens to serve the general public, or, in the case of an existing Restaurant, on

Refurbishment Date: In the case of a new Restaurant, the date five (5) years and fifteen (15)
years after the first date the Restaurant opens to serve the general public; or, in the case of an
existing Restaurant, on .

H. Address for notice to FRANCHISEE shall be at the Restaurant, unless another address is
inserted here:

. Permitted Financing: no more than 90% of (i) the initial investment in the building, site and
additional development, equipment, fixtures and signs for new restaurants or (ii) the purchase
price for existing restaurants. (Initial)

J. Addenda: il

K. The approved source of bakery supply for this Restaurant is:
(If this i3 a non-producing Restaurant insert PC# of producing restagrant; otherwise insert PC# for this Restauranl}
You cannot change your source of bakery supply without our prior written appreval.

Form last revised 03252011



TERMS AND CONDITIONS
©MARCH 2011

SECTION 1. PARTIES

1.0 This Agreement is a non-exclusive license to operate a Dunkin’ Donuts business granted
by us and to you. The franchisee, location and term are as specified in the accompanying
Contract Data Schedule.

SECTION 2. GRANT OF THE FRANCHISE

2.0 As a result of the expenditure of time, effort and money, we have acquired experience and
skill in the continued development of the Dunkin’ Donuts System (the “System®), which involves
the conceptualization, design, specification, development, operatioa, marketing, franchising and
licensing of restaurants and associated concepts:foer the sale aof proprietary and non-proprietary
food and baverage praducts.

2.1 In connection with the System, we own or have the right to license certain intellectual
property. This property includes trademarks, service marks, logos, emblems, trade dress, trade
names, including Dunkin’ Donuts®, and other indicia of origin (collectively, the “Proprietary
Marks"), as well as patents and copyrights. The Proprietary Marks include tradernarks on the
Prihcipal Register pf the United States Patent and Trudemark Office. From time to time we may
suppiement or modify the iist of Preprietary Marks associaiod with the Syaiem.

2.2 As franchisor, we have the right to establiah “Standards” for various aspects of the System
that include the locatian, physical characteristics and quality of operating systems of restaurants
and other concepts; the products that are sold; the qualifications of suppliers; the qualifications,
organization and training of franchisees and their personnel; the timely marketing of products
and our brand, including execution of marketing windows; and ali other things affecting the
experience of consumers who pédironize our Syster. We make those Standards available to
you in our Manuals and in oihor forms of communication, which we may update frem time to
time. Complete uniformity may not be possiblo or practical througtiout the Systerm, and we may
frora tiroe # tiine vary Standirds as we doent nenpssary or dasirable for the System.

2.3. As franchisee, you have the right and responsibility to exercise day-to-day ocontrol over
your franchised business to meet those Standards, and the heart of the System and this
franchise relationship is your commitment to that respansibility. Furthermore, you acknowledge
that your commitment is important to us, to you, and to other franchisees in order to promote the
goodwill associated with our System and Proprietary Marks, and that this Agreement should be
interpreted to give full effect to this paragraph.

2.4 (a) Aseordingly, for the Tenn of this Agreement, we grorit you the license, and you acoept
the obligation, to aeerate a Restawrant (the “Restonrant”) within oor System, usisg our
intellectual proparty, only in accordence with our Standards and the other terms of this
Agrasment. This licerse is non-oxclusive and relates solely to the single Restaurant location set
forth in the Contract Data Schedule. We retain the right to operate or license others to operate
Dunkin' Donuts restaurants and other concepts, and to grant other licenses relating to the
Proprietary Marks, at such locations and on such terms as we choose. We may use or license
others to use the Proprietary Marks in ways that compete with your location and that draw
customers from the same area as your Restaurant.



2.4 (b) Conditional Renewal of Franchise. This Agreement shall not automatically renew upon
the expiration of the Term. You have an option to renew the Franchioe upon the expirafion of
tha Term for aoe (1) additional ternn of twonty (20) yeams (the “Renewal Terra®) if, and aaly if,
each and every one of the following conditions have heen satisfied:

(i) You give us written notice of your desire to renew the Franchise at least twelve
months, but not mare than eighteen months (the “Renewal Notice Period") prior to the end of
the Term.

(i) You have maintained the Standards and otherwise sustained compliance with
the terms and conditions of your Franchise Agreement (and lease with our affiliate or us, if
applicable) over the terrn of the Franchise Agraement; you muast not kave agy uncured defaults
under this Agreeanent at the time yon provide notioe; all your debts and obligations te os ander
this Agreement (and any lease if we are yeur landlord) or atherwiso must be oursent through the
expiration of the Term; includiog your Centinuing Advertising Fee obligations to the Fund (as
defined in Section 6) and we have not issued mare than three (3) Notices to Cure or ather
default notices over the course of the ten (10) year period directly preceding expiration of the
Term;

(li)  You must execute and deliver to us, within 14 days (or any longor period required
by law) after delivery to you, the then-current form of Franchise Agreement being offered to new
franchisees at the time of renewal, including all exhibits and our other then-current ancillary
agreements. The terms and arrodéions aad fes stractures in the then-cutrent Franchise
Agreement roey diffar frora this Agroereent;

(iv)  We approve the site and the terms of any lease extension or naw lease covering
the Renewal Term, whether the lease for the Premises is with our affiliate or us or with a third
party, including a third party in which you have an interest.

(v) You pay us our then-current renewal fee;

(vi)  You exocute and deliver a termination of franchise agreement and mutual
general release, in the form we prescribe from time to time that releases all claims that we may
have against each nther, and our reepaotive parents, effiiates and subsidiaries, and their
respective officers, directors, shareholders and employees in both their corporate and individual
capacities; providad, however, that each parties’ indemnification obligations for claims ariging in
connection with this Agreement shall survive termination cf this agreement and shall not be
subject to the general release;

(vii)  You Remodel the Restauremt on or before the expiration of the Term, in
accordance with Section 8.1 of this Agreement;

(vlii) If you ieage the Premises from our affiliate or us, you agree that we have no
obligation to exercise any lease option, if available, or otherwise extend the term of any prime
lease for the Renewal Term to sccemmmodate this Conditional Renewai Term, however, in tie
event wa decide not to axercise qur lease option, we will use reasonable efforts to effect a
transfer of the lease to you as prime tenant;

2.5 We wili maintain a continuing advisory relationship with you by providing such assistance
as we deern appiopriate regarding the development and operation of the Restaurant. We may
require that you designate a fully-trained person a¢ our primary contact. We will advise on the



selection of the Restaurant's site as well as its construction, design, layout, equipment,
mairtenanoe, repair and ramodsling. We will advise on the training of managers and crew
pensonnel; en marketing anti morenandizing; on inventory control and recond-keepieg; and en all
aspeots of Restaurant eperational In suppnrt of eur advisory raletionship, we will make aveilabte
to you aur then-current Manuals setting out our Siandards, together with explanatory palicies,
precedures and other materials to assist you in complying with these Standards. We shall
continue our efforts to maintain high and uniform standards of quality, cleanliness, appearance
and service at all Dunkin’ Donuts restaurants.

2.6 We have established a iranchisee advisory council comprised of members elected by
franchisees in accordance with an election process prescribed by us as well as members
appointed by us. We will copsult with thie geoup fromn tirne to time. This enuncil will serve solely
in Bn advisory capaoity.

SECTION 3. DEVELOPMENT OF THE RESTAURANT

3.0 You agree that the Restaurant and any real estate controlled by you and appurtenant to
the Restaurant (the “Premises”) must be designed, laid out, constructed, fumished, and
equipped to meet our Standards and specifications, and you must satisfy any conditions to our
approval of the development. Any deviations from our plans, specifications and requirements
must have our prior written appreval. Any plans that we provide to you, and our approvel of any
plans you submit to us, relate solely to compliance with eur Standardo and should not be
conttroed as a represaoletign ior watranty that the plans comply witle applionbie laws and
regulations. That respansibility is solely yours. At our writton raquest, yeu must promptly correct
any unappreved deviations fram our Standards in the develgpment of the Restaurant or
Premises. If you lose the use and enjoyment of the premises before the end of the Term, this
Agreement will automatically tarminate without further notice.

SECTION 4. TRAINING

4.0 Before the Restaurant opens for business, amd from time to time thereafter, we will make
various mandatory and optional training programs regarding Standards that we have developed
or obtained available to you, your management and other Restaurant personnel to assist you in
meeting Standards. We will conduct training programs regarding Standards, and we may
require you to cenduct treining programs through your own properly certéfied (by ris) trainers or
supervisors. These programs may be conducted, at our option, in a Restaurant or ather site, or
through the Internet or other electronic media. You agree to timely and successfully complete,
and to require your management and other employees to timely and successfully complete, all
training that we designate as mandatory regarding Standards. Some training programs or
systems muay require the payment of fees.

4.1 Yau are responsible for your costs Incamred in receiving any Standards training and in
conduotlng yaut own fraining, ircluding the cost of any metarials end the salarios &etd travol
exponaes of yeurself, your monagement, and yeur emnpioyees. In the event that the Rosataurant
repeatedly fails to meet Standards, in addition to whatever other remedies we may have, we
may require you, your management and other Restaurant personnel to participate in additional
training programs at your expense, and you may be required to reimburse us for the costs of
providing such training.



SECTION 5. FEES, PAYMENTS AND REPORTING OF SALES

5.0 Initial Franchise Fee. The amount and timing of payment of the Initial Franchise Fee is
specified inn the Stnto Development Agreement (“GDA”) relating to the lecation. If there is no
SDA, the amount is specified in the Contract Date Schedule, and payment ie due upnn the
signing of this Agrcement, which must occur prior to commencing censtructian af the
Restaurant.

5.1 Marketing Start-Up Fee. In connection with a material branding or re-branding event
such as the opening, re-opening or remodel of the Restaurant or any other event set forth in our
Standards, you agree to undertake promotioiial activities in the manner and to the extent that
we prescribe in acoordance with our Stendarde. We will advice you in writihng of the manaer and
timiag ef payment of seech activities. If we bave establishad a minimurh dailar enpenditure fer
your Rsstaurant opening promotionel activitiee, that amount will be set farth on the Contract
Data Schedule.

5.2 Continuing Franchise Fees. You agree to pay us a Continuing Franchise Fee on or
before Thursday of each week, for the seven-day period ending at the close of business on
Saturday, twelve days previous. The amount due should be calculated by multiplying (a) the
Gross Sales of the Restaurant for that seven-day period by (b) the Continuing Franchise Fee
peroentage stated in fhe Contract Data Schedule. We will specify the means and manner of
payment frem tirne io time, in writing.

5.3 Continuing Adlvertising Fee. Ypu agree fo pay ss a Continuing Advertising bee on ar
before Thatrsday ef each wesak, for the seven-day period ending at the close of business on
Saturday, twelve days previous. The amount due should be calculated by multiplying (a) the
Gross Sales of the Restaurant for that seven-day period by (b) the Continuing Advertising Fee
percentage stated in the attached Contract Data Schedule. The Continuing Advertising Fee
should be paid at the same time and in the same manner as the Continuing Franchise Fee,
unless we specify olherwise, in writing.

5.4 Additional Advertising Fee. H two-thirds of tho Restaurarts in tHe Designated Market
Area ("DMA") in which tho Restaorent is located, or two-irirde of the restaurants in the
continantat Unitad Staiea, vote to support payment of Additional Advertising Fees for,
respectively, a market-based or nationally-based program, you agree to pay such fees and your
Restaurant will participate in that program. Any Additianal Advertising Fees will he used only for
the related program voted on by the restaurants. We will specify the maans and manner of
payment from time to time, in writing.

5.5 “Gross Sales” means all revenue related to the sale of approved products and services
through the uperation of the Restaurant, but does not include 1noney received for the sale of
storod vatus carde amd deposited into a contsl account maintained for ths benofit of the
Sysdtem; taxes collorted from castomere on behalf of a governmental body; or the sale of
approved products to another entity franchised or licensed by us for subsequent resale. All
sales are considered to have been made at the fime the preduct is delivered to the purchaser,
regardless of timing or form of payment. Revenues loat dus o omployee theft are not deductible
from Gross Sales. Sales made to approved wholesale accounts are included in Gross Sales for
purposes of calculating the Continuing Franchise Fee but not the Continuing Advertising Fee.
You must submit any wholesale account for our prior approval using the procedure we specify
from time to time. We may withdraw our approval at any time.



5.6 Taxes on Fees. If any tax or fee other than federal or state income tax is imposed on us
by any governnental agency due to our receipt of feas that you pay to as under this Agreement,
then you agrae to pay ac the amouet of such tax as so odditional Continuing Franchiso Fee.

5.7 Late Fees, Interest and Costs. If you are late in paying all or part of a fee due to us, then
you must also pay us eur then~current late fee and interest on the unpaid amount calculated
from the date due until paid at the rate of one and one-half percent (1.5%) per month, or the
highest rate allowed by law, whichever is less. You must also pay all callection charges,
including reasonable attorneys' fees, incurred by us to collect fees that are due.

5.8 Sules Reporting und Electronlo Funt Transfer (“EFT”). You aglose to participate in our
specified program or procedure for sales reporting and payment of fees that are due, whether it
is electronic fund tranefer or some soucesear program, ia accordance with our Stanoards. You
agres to assume the costs cssooiated with maintaihing yeur oapability to 1eport saloe and
transfer funde ta us. In ne event will yeu be required to pay any sums bafore the dote they are
due, as described above.

SECTION 6. ADVERTISING

6.0 We have established and administer The Dunkin' Donuts Advertising and Sales Promotion
Fund (the “Fund”), and direct the development of all advertising, marketing and promotional
programs for the System. We may use up to twenty percent (20%) of Continuing Advertising
Fees but none of Additional Advectising Foea for the adroiniotrative expensoo af the Fund aad
for pragrame designed to incraase sdiss and frirther develop the reputation and ismage of the
brand. The balarme, including any interest earned by the Fund, will ha used for advertising and
related expenses. The content of all activitieos ef the Fund, including the media selected and
employed, as well as the area and restaurants targeted far sugh activities, will be determined by
us.

6.1 We are not obligated to ntake expenditures for you that are equivalent or proportionate to
your contributiens to the Fund, or to ensure that you benefit directly or on a pro rata basis from
the Fund's activities. Upon your request, we will provide you with an audited statement of
receipts and disbursements for the Fund that is audited by an independent, certified public
accountant, for each fiscal yoar of the Fund.

6.2 If you wish to use any advertising or promotional material that you have prepared or
caused to be prepared, then you must submit the material and the proposed use for our prior
written approval in advance of any use, and discontinue such use when we require. Our prior
written approval may take the form of guidelines.

SECTION 7. OPERATIONS

7.0 Operating in Aocordance with Qur Standords. Yoo agroe tp aperate tha Restautant in
accordance with all of our 6tandards, aome of which are set forth in this section. Among other
things, you agree to:

7.0.1 Keep the Restaurant open and in continuous operation for hours we prescribe, and use
the Restaurant and Premises only as a Dunkin’ Donuts business, unless we give written
approval to do otherwise;



7.0.2 Install and use only equipment, furnishings, fixtures, and signage that we approve,
replace them as we may require, and source them from approved suoppliers, of which we may
be ane;

7.0.3 Install and use a retail information system that we approve and whose information is
continuously accessible to us thraugh polling or other diraet or remote means that we may

specify;

7.0.4 Use only supplies, materials, and other items that we approve, and source them from
approved suppliers, of which we may be one;

7.0.5 Sell all requlred products, sell only approved products, and source them from suppliers
that we approve, of which we may be one, and maintain a sufficient supply of all approved
preducts to meet customer demande at all times, unless yau receiva eur written appravsl to do
otherwise;

7.0.6 Use best efforts to hire employees of good character. Maintain a sufficient number of
properly trained managers and employees to render quick, competent and courteous service to
Restaurant customers in accordance with our Standards. Neither party will, during the term of
this Agreement, directly or Ihdirectly solicR or employ any person who is employed by the other
or any of their afflliated companies.

7.0.T Use only ompioyees that havo literacy and fluency in the Engiish language sufficlent, in
our reasonadble: opinlan, to adequetsly communicate with customers if their duties include
customer service;

7.0.8 Comply with all of aur requirements relating to health, safety and sanitation;

7.0.9 Sell any products to a third party for subsequent resale only with our prior written
approval;

7.0.10 Keep our confidential Manuals up-to-date and accessible in the Restaurant, and make
them availaole eoly in those of your employepe whn need atcess to iham in order to operate
the franchised business; and

7.0.11 Timely execute marketing windows.

7.1 Obey All Laws. You agree to comply with all civil and criminal laws, ordinances, rules,
regulations and orders of public authorities pertaining to the occupancy, operation and
maintenance of the Restaurant and Premises.

7.2 Right of Inspection. You agree that our employees and agents have the right to enter the
Restaurant and Premises without natite deithg biasiness hours ta determine your cempliance
with Standards and this Agrcement. During the course of any such inspeetien, we may
photograph or video any part of the Restaurant. We may select ingredients, products, supplies,
equipment and other items from the Restaurant to evaluate whether they comply with our
Standards. We may require you to immediately remove non-conforming items at your expense,
and we may remove them at your expense if you do not remove them upon request.

7.3 Deteimination of Prices. Except as we may be permitted by law {o require a parttcuiar
price, you are free to determino the prices you charge for the products you sef.



7.4 Conditions of Employment. You are solely responsible for all employment decisions,
including hiring, promating, dischiarding, and setting wages anti terms af empioyment.

7.5 Suppliers. We have the right to approve or disapprove any supplier to your Restaurant or
to the System. From time to time, we may enter into or require national or regional exclusive
supply arrangements with one or more independent suppliers for certain approved products. In
evaluating the need for an exclusive supplier, we may take into account, among other things,
the uniqueness of the product; the projected price and required volume of the product; the
investment required and the ability of the supplier to meet the required quality and quantity of
the product; e availabliity of qualified, altemative suppliers; the duration of the oxclusivity; and
the dosirabflity of comnpetitive bidding.

7.0 Complaints. You must subhmit {a us copies of any customer complaints relating to the
Restaurant or Premises. You must submit to us any communications from public authorities
about actual or potential viclations of laws or regulations relating to the operation or occupancy
of the Restaurant or Premises. We will gpecify from time to time the manner of submission of
this information to us.

7.7 Courtesy. The paties will cortinuously strive to treat each other with courtesy and respect
in all aspects of the franchise relationship.

SECTION 8. REPAIRS, MAINTENANCE, REFURBISRMENT AND REMODEL

8.0 Repairs and Maintenance: You agree to continuously maintain the Restaurant and
Premises, including all fixtures, furnishings, signs and equipment, in the degree of cleanliness,
orderliness, sanitation and repair, as prescribed by our Standards. You agree to make needed
repairs (and replacements) to the Restaurant and Premises, including all fixtures, furnishings,
signs and equipment, on an ongoing basis to ensure that your use and occupancy of the
Restaurant and Premises conform to our Standards at all times. You are responsible for the
cosls associated with meintananee, repairs and replacements, alteraliens and additians.

8.1 Reforbishmnnt imd Remodel: Na leter than the Rafarbishmant Detes desodbed in the
Contract Data Scheduls, ynu must refurbish the Restancant in accardance with eur then-currant
refurbishment Standards as generally dascribed holow. No later than the Remodel Daies
described in the Contract Data Schedule, you must remodel the Restaurant in accordance with
our then-current remodel Standards as generally described below, including those relating to
fixtures, furnishings, signs and equipment. You are responsible for the costs of Refurbishments
and Remodels.

Our refurbishment Stardarfs generaity intlude, but are net limited to, enhancements,
improvernents or upgrades to: etortor lighting and signage, pre-order bioard or other drive-thsu
equinrnnst end signage, langdscape design, new siyle wall coviidng imd countertops, currant
seating and goest experience packages and/or production equipment or technology.

Our remodel Standards generally include, but are not limited to, enhancements, improvements
or upgrades to the: site, building, equipment, technology and operational systems as necessary
to bring the Restaurant up to the then-current Brand image and standards.

8.2 You may not defer your ongoing obligation to malntain, repair and replace because of a
forthcoming refurbishment or remodel.




SECTION 9. PROPRIETARY MARKS

9.0 You agree to use only the Proprietary Marks we designate and in the manner that we
approve. You may use and display such Propriatary Marks only in conineaticn with the operaticn
of the Restaurant and in comphance with our Standards.

9.1 You may not use the Proprietary Marks to advertise or sell products or services through
the mail or by any electronic or other medium, including the Internet, without our prior written
approval. Our right of approval of any Internet usage of our Proprietary Marks Includes approval
of the domain nsmes and Internet addresses, website materlals and content, and ail links to
other sites. We have the sole right to establish an Internet “home page” using any of the
Proprietary Marks, and in rogulate the establisnment and nee of linllad hohe pagaes by out
franchisees.

9.2 You agree not to use the Proprietary Marks or the names “Dunkin’ Donuts”, “Dunkin”,
‘DD’, “Dunk” or anything confusingly similar as part of your corporate or other legal name, or as
part of any e-mail address, domain name, or other identification of you or your business, in any
medium. In aii approved uses of the Proprietary Marks on your business forms such as your
letterhead, Invoices, order fonns, receipts, and contracts, you must identify yourself as our
franchisee and your business as indeperidently owned end operated.

9.3 You have no dgits in the Proprielttry Nsarks or our Syateen other then thtse expliciily
granted in this Agresment, and you nray net sublicense the Proprietary Marks.

9.4 You agrse to natify us promp8y of any lifigation relating to the Praprietary Marks. In the
event we undertake the defense ar prosecution of any such litigation, you agree to execute any
and all documents and do such acts and things as may be necessary, in the opinion of our
counsel, to carry out such defense or prosecution.

9.5 We will save, defend, Indemniify and hold you sad your successors and assigns Harmleus,
from and againct (i) any and all claims bosed opon, olising out of, or in .any way related to the
validity of yeur approved une of the Proprietary Matks and (ii) any and all expenses and costs
(including reasonable attorney's fees) incurred by or on behalf of you in the defense against any
and all such claims.

SECTION 10. RESTRICTIVE COVENANTS

10.0 You acknowledge that as our franchisee, you will receive specialized training, including
operations training, in the System that is beyond your present skills and those of your managers
and employees. You further acknowledge that you will receive access to our confidential and
proprietary information, including methods, practices and products, which will provide a
competitive advantage to you. As a condition of training you, sharing our confidential and
proprietary information with yeu and granting you a license to operete the Restatsrant within our
System and us2 our intelleciual praperty, we require the following covaenants in order to protect
our legitimate husiness interests and the interests of other franchisees in the Dunkin’ Donuts
System:

10.1 During the term of this Agreement, neither you nor any shareholder, member, partner,
officer, director or guarantor of youis, or any person or entity who ie In active concert or
participation with you or whc has a @dlreet or indirect ‘beneficial interest in the franchised



business, may have a direct or indirect interest in, perform any activities for, provide any
assistance to, soll any approved products to, or receive any finaacial or ctner benefit from any
buesess ur veeature that sells products inat are the Barme as or substaatially aimilar to those
sold in Dunldn’ Donuts rastaurante, exaept for i) other Dunkin’ Denuts restaurants that we
franahise to you or ii) real property owned by you; provided, however, nc businesa looaied on
the real property may either a) be a coffee or bakad goods stare or b) derive more that 15% of
its overall revenue from products that are the same as or substantially similar to those sold in
Dunkin' Donuts restaurants; divert or attempt to divert any Dunkin’ Donuts business or customer
away from the Restaurant or the System; oppose the issuance of a building permit, zoning
variance or oftver governmental approval required {or the development of another Dumnkin’
Donute restaurant; or perforra any act injurious or prejudicial to the goodwill asseciated wtth the
Proprietary Marks or System.

10.2 For the first twenty-four manths following the expiration or termination of this Agreement or
transfer of an interest in the franchised business (the “Post-Term Period), neither you nor any
shareholder, member, partner, officer, directar or guarantor of yours, or any person or entity
who is in active concert ar participation with you or wha has a direct or indirect beneficial
interest in the franchised business, may have any direct or indirect interest in, perform any
activities for, provide any assistance to or receive any financial or other benefit fram any
business or venture (other than an ownership interest in real property ) that sells products that
are the sante as or substantially similar to thosa sold in Dunkin’ Donuts restaurants and located
within fiva (5) miles from the Recfaurant or any other Dankin' Donuts restaurant that is open or
under tisvelanmaat. The rastriction in the previous sentirioe daes net aoply tn your ownaughip
of loes than two percent (2%) of a eompany whese ehares nce listed and tradad or: a netional or
regieng} securities exchange. The Poet-Term Period begins to run upion your compliance with all
of your obligatians in this Section.

10.3 During the term of this Agreement and at any time thereafter, neither you nor any
shareholder, member, partner, officer, director or guarantor of yours, or any person or entity
who is In active concert or participation with you or who has a direct or indirect beneficial
interest in the franchised business, may contest, or assist others in contesting, the validity or
ownership of the Propriztary Marks in any jurisdiction; registor, apply to register, or otherwise
saek to use vur in any wvay cantroi ihe Proprietnor Marks ar any ronfusingly similar form or
varistion af the Proprietary Marks; or repmaduce, communicate or share any Confidentin
Informatian with anyone, or use for tha benefit of anyans, except in carrying out your abligatians
under this. Agreement.

10.4 You agree that a breach of the covenants contained in this Section will be deemed to
threaten immediate and substantial irreparable injury to us and give us the right to obtain
immediate injunctive relief withcut limiting any other rights we inight hava. If a court or other
tribunal having juriediction to determine the validity or enforceability of this Section
determines that, strictly applied, it would be invalid or unenforceable, then the time,
geographinal ares ant stepe of activity reetrainad shall be daemed raoctfied io the minimum
extent necassary anch that the reatrielions in tho Section wilt be valid end enforceable.

10.5 For purposes of this Agreament, the term “Confidential Information® means information
relating to us or the Dunkin' Donuts System that is not generally available to the public,
including Manuals, recipes, products, other trade secrets and all other information and know-
how relating to the methods of developing, operating and marketing the Restaurant and the
System. You must use best efforts to protect the Confidential Infonnation.
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10.6 If Franchisee is a legal entity, such entity’s organizing documents shall provide that its
purpose is limitad to the following:

10.6.1 To develop, acquire, own and operate one or more Dunkin’ Donuts and/or Baskin-
Robbins franchices, and to conduct all businass and financing sctivitios related to those
franchises;

10.6.2 To develop, acquire, own and lease any real or personal property used in connection
with such franchises, including the financing of same;

10.6.3 To guarantce, co-sign or lend credit, and to secure such obligations by mortgaging,
pledging, or otherwise transferring a security interest in your assets (excluding the Franchise
Agreament, except and enly to the exterii end for so long as any appiicabla law requites that a
frannhisar permit a franchisec to grant a security interect in the Franchise Agreemant) with
respect to eanh of the following:

a. anather Dunkin’ Danuts and/or Baskin-Robbins franchised business or Dunkin' Donuts
management company that qualifies as an Affiliate (as defined in (10.6.4) below);

b. an entity, of which you are a member, that operates or owns or leases real estate or
equipnient to a Dunkin' Doruts central kitchen,;

c. a real estate entity that both: (i) is an Affiliale or is directly or indirectly owned or
controliod by you, by an Affiliate, by one or thore of your sharoholders, or by any
pefson er organization that directly or indiroctly owirs shares in an Affiliate of yours,
and (i) owns, aaquires andiar develops real estate used for Dunidn’ Donute anefor
Baskin-Rahbins restaurants approved py us (for raal estate that includes a Dankin’
Dontuits and/or Baskin-Robbins as part of a multi-use project, in addition to an Option to
Assume, we require a non-disturbance agreement acceptable to us that permits us to
operate or refranchise the restaurant in the event of a default under your loan, pledge,
mortgage or similar instrument. Notwithstanding anything to the contrary, in no event
may Franchisee guarantee, co-sign, lend credit, mortgage, pledge or otherwise transfer
a security interest in your assets with respect to 1eal estate that does net include a
Durikin' Donuts and/or Baskin-Roebbins business).

10.6.4 For purposes of thia Agresment, an Affiliate means a corporation, partnership or limited
liability company whose equity is owned in whale in part by (a) one or more or your
shareholders, (b) one or more parent, spause, sibling, child or grandchild or another blood
relation of a shareholder(s) of yours, (c) a trust, family limited partnership or similar organization
that we have approved as a shareholder and of which at least one of your shareholders is a
settlor, trustee or beneficiary (or equivalent), or (d) or another entity that we have approved to
hold an equity interest in you.

10.7 We havo the exclusive right to use and incorporate into our System &ll modifications,
changes, ano improvismonts develfoped or discovered by yeur emiployeos, agente or ydu in
canaestion with the franchised business, withaurt any liability or obligation te yoor employees,
agenis or you.

SECTION 11. MAINTENANCE AND SUBMISSION OF BOOKS, RECORDS AND REPORTS
11.0 You are required to keep business records in the manner and for the time required by law,

and in accordance with generally accepied accounting principles. You are required to keep any
additional busihess records that we specify from time to time, in the manner and for the time we

11



specify. All records must be in English, and whether on paper or in an electronic form, must be
capabte of being raviewed by us withoat special hardware or softwanz. You must retain copies
of each state and federal tax return for the franchised business for a geribd of five yeans.

11.1 You must submit profit and loss statements to us on a monthly basis, and balance sheets
for your fiscal half-year and year-end, sll in the format and by the means that we specify from
time to time. If we specify additional records for periodic reporting, you agree to submit those
records as required.

11.2 Within fifteen days from our request and at our option, you agree to (a) photocopy and
deliver to us those required records that we specify, or (b) at a location acceptable to us,
provide us access to any required recerds that we specify for examfnatien and photocopying by
us. You apree to grant us the right to examino the renonds of your purehasae kept by any of
your suppliers or distributors, including tha National DCP cr any successor entities, and hereby
authorize those suppliers and distributors te allow us ta examine asd copy thase records at our
own expense. If after we review your business records, which include your business tax returns,
we believe that intentional underreporting of Gross Sales may have ocaurred, then upon
request, you and any signatory and guarantor of this Agreement must provide us with personal
federal and state tax returns and personal bank statements for the periods requested.

11.3 We will keop ny records you provide to us that cortain confidental infermation of yeurs
confidential, provided such records are marked cenfideat@al and, by their nature, would be
considered by a reasonable person to be confidential, but we may release information to any
person entitled to it under any laaes, io a prospeative transferac of the Restautant, in
connection with anonymnas general information disseminated to aur franchisses and prospective
franchisaes, in the formulation of plans and policies in the interast of the System, or if raquired by
law or any legal proceeding.

SECTION 12. INSURANCE

12.0 Prior to opening or operating the Restaurant for business, and prior to constructing the
Restaurant in the event you are developing the Restaurant, you agree to acquire insurance
coverage of the type and in the amounts required by law, by any lease or sublease, and by us,
as prescribed in our Standards. You must maintain such coverage in full force and effect
throughout the duration of this Agreement. We have the right to changp requirements from tima
to time. All insurance must be placed and maintained with insurance companies with ratings that
meet or exceed our Standards. At our request, you must provide us with proof of required
insurance coverages.

12.1 We and any afflliated party we designate must be named as additional insureds as our
respective interests appear, and all policies mudl conlaln provisions denying to the insurer
acqoleitian of rights of recovery against any named insured by subregation. All policies shall
inclute a prevision p:chibiting cancellations or material changes without thirty days prior written
notice to all named insureds. Policies may not be limited in any way by reason of any insurance
that we (or any named party) may maintain. Upon our request, you must praduce pnoof that you
currantly have the insurance coverage described in this Agreement, with all of the
aforementioned provisions. In the event that such insurance coverage is not in effect, we have
the right to purchase the necessary coverage for the Restaurant at your expense and to bill you
for any premiums.
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12.2 Both you and we waive any and all rights of recovery against each other and our
respective officers, employees, agents, and ropresentatives, for damage to the waiving party or
for less of its praporiy er tha property of athers unrler its sontrol, to tbe extent that the toss or
damage is coverod by Insurance. To ebttain the henefit of our waivar, you tmuet have the
required insurance coverage in sffect. When you are obtainiog the policies of insurance required
by this subsection, you must give notice to your insurance carriers that the above mutual waiver
of subrogation is contained in this Agreement. This obligation to maintain insurance is separate
and distinct from your obligation to indemnify us under the provisions of Section 14.9.

SECTION 13. TRANSFERS

13.0 Transfer by Us: This Agreement inures to the benefit of eur successors and assigns, and
we may assign our rights to any person or entity that agrees in writing to assume all of our
obligations. Upan transfer, we will heve ne fudiier obligatinn under thie Agranroent, except fer
any accrued liabilities.

13.1 Transfer by You: We entered into this Agreement based on the qualifications of your
owners and you. Any direct or indirect transfer of interest in this Agreement requires our prior
written consent, which we will not unreasonably withhold. We may withhold. consent if a
proposed transferee does not meet our then-current criteria, if you have not satisfied all of your
outstarding obligations to us, If the Restaurant and Premises ate adt in complianee wih our
Standards, or if we believe that the sale price of the intetest to be conveyed is so high, er the
teone of sale so anzmus, toet it is likeiy the fransfome would be unabie to preporiy operaio,
meintein, upgrade and promotn the Restaurant and meet all financiat and other abligatinns te us
and to third parties. At the time of trensfer, you and all of your shareholders, partners and
mambers must execute a general release of us and our parent and affiliates, in our then-current
standard form. If after an approved transfer, a shareholder, member or partner no longer has an
interest in the franchised business, then such party is relieved of further obligations to us under
the terms of this Agreement, except for money obligations through the date of transfer and
obligations under Section 10.

13.2 Transfer Fee. At trunsfer, you must pay us a Transfer Fes as follows, whether or not we
exercioe our rights in Section 13.4:

13.2.1 If you have not operated the Restaurant for at least three full years before the transfer
occurs, then the Transfer Fee will be the greater of: (i) six thousand dollars ($6,000); or (ii) five
percent (5%) of the Adjusted Sales Price of the Restaurant. “Adjusted Sales Price” means the
total consideration to be received by you upon transfer of the Restaurant, less the amount, if
any, you paid for the Restaurant, when purchased as an ongoing business from another
franchisee or from us. No adjustment shall be made for amourts_paid in connection with the
development of a4 new Restaurarit. The Adjusted Sales Price includes cunsideration in any form
(including without limitation a covenant not to compete and personal services eontract), however
designated, and exoizidas only arolints reasonably ailoceted to land ond bufiding if owned by
you. For purposes af datarmining the oorrect: Tranafer Fae, we resarve the dght tn rosliacate
amounts you have allocated to the various assets if, in our opinion, the allocation is
unreasonable in relation to the value of the business.

13.2.2 If the transfer occurs after the third full year of operation, you will pay the Transfer Fee
stated below. We reserve the right to select ancther period or to make appropriate adjustments
to such Gross Sales if the event extraerdinary occurrences (e.g., road construction, fire or other
casualty, etc.) materlelly afected 1he Rostaurant's sales dursing the tralling twelve frionth period.
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Gross Sales for the Trailing 12 Month Period Transfer Fee
Less than $400,000.00 $ 5,000.00
$400,000.00 or mare, buit less than $600,000.00 $ 6,000.00
$600,000.00 ur more, but less than $1,000,000.00 $ 8,000.00
$1,000,600.00 or more, but less than $1,400,000.00 $12,000.00
$1,400,000.00 or more $20,000.00

13.2.3 In lieu of the Transfer Fee, we will only charge our then-current Fixed Documentation
Fee if the original signatories to the Franchise Agreement retain more than fifty percent (50%) of
the shares after the transfer, cr i all of the intereste transfer to the spsuse(s) or children of the
origihal gignatories or to benefioigries or heirs of an owner who diae ur becomes mentally
insapaciteted.

13.3 Transfer on Death: Within twelve months from the death of you or any of your owner(s)
and notwithstanding any agreement to the contrary, the deceased'’s legal representative must
propose to us in writing to transfer the interest of the deceased in this Agreement to one or more
transferees. Any such transfer must occur within twelve months from such individual's death,
and is subject to our prior wriften consent, which we will not unreasonably withhold, in
accordance with this Section. This Agreement shell autornaticeily terminate if the trunsfer has
not occurred within twelve menths, unless we grant an extension in writing.

13.4 Right of Firet Refusal: We have o right of first refusal 1o be the purcheeer in the event of
any proposed direst er indirect sale of interest ie this Agreement, under the same terms and
conditions contained in the offer or purchase and sale document. You must provide us with a
fully-executed copy of any offer or purchase and sale document (including any referenced
documents) for the sdle, and we will have sixty days from our receipt to notify you whether we
are exercising our right. We may purchase the interest.ourselves or assign our right without
recourse to a nominee who will purchase the interest directly from you. In the event you modify
the offer or terns of sale in any way, you must resubmit the modified effer or purchase and sale
document, as modified, and we will again have sixty days to exercise the right of first refuaal.

SECTION 14. DEFAULT ANRD REMEDU:S
14.0 You will be in default under this Agreement under the fellowing conditions:

14.0.1 You breach an obligation under this Agreement, or an obligation under another
agreement, which agreement is necessary to the operation of the Restaurant.

14.0.2 You file a petition in bankruptcy, are adjudicated a barkrupt, or a petdion is filed against
you and is either consented to by you or not dismissed within thirty days; or you become
insolvent or maka an assignrnent fat the benetit of creditors; or a bill in equity or other
preceeding fer the appointment ef a reneiver or othec custodiaa for yourc busineac asaets is filed
and is either consented to by you or not dismissed within thirty days; or a receiver or other
custodian is appointed for your business or business aseets; or proseedings for composition
with creditors is filad by or against you; or if your real or personal proparty is sold at levy.

14.0.3 You or your owners are convicted of or plead guilty or no contest to a felony or crime

involving moral turpitude, or any other crime or offense that is injurious to our System or the
goodwill enjoyed by our Froprietary Marks.
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14.0.4 You or your owners commit a fraud upon us or a third party relating to a business
franchised ot liconseo by us.

14.0.5 You use or permit the use of any business franchised or licensed by us, including the
Restaurant or Premises, for an unauthorized purpose.

14.0.6 We terminate any other franchise agreement with you or any affiliated entity by reason of
a default under sections 14.0.3, 14.0.4 or 14.0.5.

14.1 You will have the following opportunities te cure a default under this Agreement.

14.1.1 Thivty-Day Core Period. Except as otherwike provided, you must eure any deisolit
under this Agreement within thirty days after delivery of notice of default to you in our then-
standard form or forms of communication.

14.1.2 Seven-Day Cure Period. If you do not pay the money owed to us or the Advertising
Fund when due, or if you fail to maintain the insurance coverage required by this Agreement,
you must cure that default within seven days after delivery of notice of default to you in our then-
standard form or forms of communication.

14.1.3 Twenty-Four Hoar Cure Period. If you violate any law, ragulation, order or Btandard
relating to health, sanlietian gr safety, or if you cease to operate the restaurant for a period of
forty-eight hours without our prior written consent, you must cure that default within twenty-four
haurs after delivery ef notice ef default to you in our thenrstandard form or forms of
commiinication.

14.1.4 Cure on Demand. You must destroy any product or cure any situation that, in our
opinion, poses an imminent risk to public health and safety, at the time we demand you do so.

14.2 No Cure Period. No cure period will be available if you are in default under paragraphs
14.0.2 through 14.0.6; If you abandon the Restaurant; if yoa intentionally under-report Gross
sales ar otherwise .commit an act of froud with respeet to yoar adequisition or purformance of thie
Agreement; or if your lease for the Restaurant is terminated. In addition, no cure period will be
available for any default if you already have c:ceived three or more previous notiaes-to-cure for
the same or a substantially similar default (whether or nat you have cured the default), within the
immediately preceding twelve-month period.

14.3 Statutory Cure Period. If a default is curable under this Agreement, and the applicable
law in tive state in which the premises is located requires a longer cure period than that specified
in this Agreement, the longer period will apply.

14.4 In addition to all the remedies provided at law or by statute for the breach of this
Agreement, wo also hava the follawing remsdies:

14.4.1 If we believe a condition of the Peemises or of any product pose a threat to the health or
safety of your customers, employees or other persons, we have the right to take such action as
we deem necessary to protect these persons, and the gaodwill enjoyed by our Proprietary
Marks and System. Such actions may include any or atl of the following: we may require you to
immediately close and suspend operation of the Restaurant and correct such conditions; we
may immediately remove or destroy any products that we suspect are contaminated; and, if you
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fail to correct a hazardous condition on demand, and within a reasonable time, we and
contractors we hire may enter the Restaurent without bsing guilty of, or liable for, traspass or
tort, and correct tha aendition. Yoa are soleiy sespongible fer all lospes ur expenaes inouereé in
complying with the provisiona of this subsaetian. Furthar, if you shauld disaover & hazsrdous
condition as deseriboil above, yati agree to notify us immediately.

14.4.2 If after proper notice and opportunity to cure, you have not complied with a Standard
involving the condition of the Restaurant, including maintenance, repair, and cleanliness, we
and contractors we hire may enter the Restaurant without being guilty of, or liable for, trespass
or tort, and correct the condition at your expense.

14.4.3 If you are vepeatedly in dofault of this Agreamant, we may disapprove your participation
in the sale of new products or new programs until you cure your defaults and demonstrate to our
reasonable satisfaction that you can maintain compliance with Standards.

14.4.4 You will pay to us all costs and expanses, including reasonable payroll and travel
expenses for our employees, and reasonable investigation and attorneys' fees, incurred by us in
successfully enforcing (which includes achieving a settlement) any provisions of this Agreement.

14.5 Because of the importarice of your conipllance with Standards tc protect our System, other
franchisess, and the goodwill enjoyed by eur Proprietazy Marks, you agree that the remedies
described elsewhere in this Agreement, as well as monetary damages or termination at a future
date, may bo meuidiicient remedy for a breauh of oor Stardarite. Aeaordingly, you egrbe not tn
caoniest the sppropriateness af injunctive relief for such breachas, and consent tn the grant of an
injunction in such cases without the shewing of actuel damagas, irreparable harm ac the lack of
an adequate remedy at law. In order to obtain an injunction, we must show only that the
Standard in issue was adopted in gaod faith, that it is a Standard of general gpplicability in that
DMA or “region” (as that term is defined by us), and that you are violating or are about to violate
that Standard. A Standard of general applicability is one that applies to all franchisees in the
DMA or region, or throughout the Durlkin' Denuts Systern.

14.6 Termination and Expirarion. If you commit a default referenced in section 14.2 or if yon
fail to timoly eore any default ibnt may be nared, we may teminaia thio Agreeinent. Termioation
will be effective immaoiately upon receipt of a written notiae of termination unless a notice
period is required by law, in which case that notice period will apply. Upon termination or
expiration of this Agreement, you no longer have any rights granted by this Agreement. If we
suffer your continued operation of the Restaurant while we seek judicial enforcement of our
election to terminate, conducting business as if the Agreement had not been terminated in order
to preserve the reputation of our System and goodwill associated with the Proprietary Marks,
our adherence to the judicial process is neither a waiver of our election to terminate nor an
extension of the termination date.

14.7 In $te eveni of torminaiion ar expiratian of this Agreemeat:

14.7.1 Yoeu must pay all monies owad under this Agreement, ineluding any fees and interest,
within ten days.

14.7.2 You must immediately cease operation of the Restaurant and no longer represent
yourself to the public as our franchisee.
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14.7.3 You must immediately cease all use of our Proprietary Marks, trade secrets, confidential
information, and raonuals, and cease to pasticipate direotly or indtractly in the use or benefits of
our Systetr:. :

14.7.4 You must, within ten days, return all originals and copies of our operating manuals,
plans, specifications, and all other materials of ours in your possession relating to the operation
of the Restaurant, all of which you acknowledge to be our property. The remaining materials are
your property.

14.7.5 Upon our request within thirty days from the date of termination due to default, you agree
to sell to us any or all of the fumniture, fixtures, and equipment at its then-current fair market value,
less any indebitodness on tita equipment, ant indebtedneses to us;

14.7.6 tJpoa our requoset within thirty days from the date nf termiaation or expiration, you must
assign to us any leasehold interest you have in the Restaurant and Premises or any other
agreament related to the Premises.

14.7.7 Upon our request within thirty days from the date of termination due to default or
expiration, you must remove from the Restaurant and Premises and return to us all indicia of
our Proprietary Marks. Further, you must make such modifications or alterations to the
Restaurant and Premises as we requir2 in accordance wilh our Standards to distiguish the
Restaurant and Premises from the premises of oliter reotaonmts lu tho Systom. You must also
disaannect any telephone listings that cantain aer name, and withdraw any: fictdloue neme
regietration oontaining eny part of our Proprietary Merks. Yeu hareby appoirit us as your
attornay-in-fart, and in your name, 1o do any aet neceesary to accomplish the intent of this
section. !n the event you fail or rafuse to comply with the requirements of this section, we have
the right to enter ypon the Premises, without being guilty of trespass or any other tort, for the -
purpose of making such changes as may be required, at your expense, which you agree to pay
upon demand.

14.8 You agree that the existence of any claims against us; whether or not arising from this
Agreement, shall not constitute a defense to the enforcement by ae of any provision af this
Agraament

14.9 Indemnification. You will indemnify and hold us, our parent, subsidiarias and affiliates,
including our and their respective members, officers, girectors, amployees, agents, successors
and assigns, harmless from all claims related in any way to your operation, possession or
ownership of the Restaurant or the Premises, or any debt or obligation of yours. This
indemnification covers all fees (including reasonable attorneys’ fees), costs and other expenses
incurred by us or on our behalf in the defense of any claims, and shall not be limited by the
amount of insurance required under this Agreemont. Gur right te indemnity shell be valid
notwithstanding that jsint or concurrent liability mey be impoaed oa ue by siatute; ordinance,
regulativa or other law. We will netify yau pf any claims caverad by this paragraph. and you
shall have the appartunity to assame the dsferae of the matier. We ahadl have the right te
participate in any defenae that is assumed by you, at our own cost and expense. No settlement
of any claim against us shall be made without our prior weitten consent if we would be subjected
to any liability not covered by you or your insurer.
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SECTION 15. DISPUTE RESOLUTION

15.0 Waiver of Rights: Both we and you waive and agree not to include in any pleading or
arbitration demmand: class aotion cleims; damand for trial by jary; claitos for lost profits; nr claims
for punitive, maltiple, ur exemplary damages. If any pleading is filed that contains any of theae
claims or & jury demand, or if a caurt detarmines that all or any part of the waivers are
ineffective, then the pleading shall be dismissed with prejudice, leaving the pleading party to its
arbitration remedy. No claim by either of us can be consolidated with the claims of any other
party. If such claims and demands cannot be-waived by law, then the parties agree that any
recovery will not exceed two (2) times actual damvages.

15.1 Arpitratlon: Eithen of us, as plaintiff, may choose o submit a dispute to a court or to
arbitration administered by the American Arbitration Association (“AAA") under its Commercial
Arbitration Ru'ae (or by annther nationally estabiished arbitmition association acceptabis to you
and uo) and under the Fedaral Ruies of Evidenee. The phaintiff's election to arbitrate or to submit
the dispute to the court system, including any compiilsary counterclaims, is binding an the
parties except that we shall have the option to submit to a court any of tha following actions: to
collect fees due under this Agreement; for injunctive relief; to protect our intellectual property,
including Proprietary Marks; and to terminate this Agreement for a default. For any arbitration,
the arbitrator(s) shall issue a reasoned award, with findings of fact and corncluslions of law. The
arbitratioen award and the decision on any appeal will be conclusive and binding on the parties.
Actions to enforce an exprass obligation to pay money may be brought undee the Expedited
Pradgedtras of the AAA’'s Commorcial \Arbitration Rules. The alace of arbitraiibn shall be in the
stote In which tbe Reataurant is locaiod. The Fedarel Arbitration Act shell gevern, excitiding all
stote arbitration law. Massachusetts’s law shall govern all other issues.

15.2 Scope of Arbitration: Disputes conceming the validity or scope of this Section, including
whether a dispute is subject to arbitration, are beyond the authority of the arbitrator(s) and shall
be determined by a court of competent jurisdiction pursuant to the Federal Arbitration Act, 9
U.S.C. §1 et seq., as amended from time to time. The provisions of this Section shall continue in
full force and effect subsequent to any expiration er termination of this Agreement.

15.3 Apsiaals: Either of us wnay apseal the final award of the aebitrator(s) to the appropriate
U.S. District Cnurt. The Coort'a review of the arbitrator's findings of fact shall he undec the
claarly erroneous staniard, and the Gourt’s review of all legal rulings shali be de aavo. if it is
determined that this provision for federal court review is not enforceable, then either party may
appeal the arbitrator's final award to a panel of three arbitrators chosen under AAA procedures,
employing the same standards of review stated immediately above.

SECTION 16. MISCELLANEGUS

16.0 I you directly or indirectly acquire ownership or control of the Preshises, you mast promptly
give as written notioe of sauh ownership ar pentiol ané exncute our then-standard agreement
giving us the option to lease the Premises from you if you default under this Agreement or under
any lease relating to the Restaurant or Premises. The lease will be for the then-remaining term
of this Agreement, including any extension or renewal, at “triple-net” fair market value rent for
comparable Dunkin’ Donuts locations with arms-length leases. If the parties cannot agree on the
fair market value, they will consult a mutually-acceptable real estate professional.

16.1 Yeu are an independent contractor of ours and not our agent, partner or joint venturer.
Neither party has the power te bind the bther. Nothing in this Agreemont tontemptates a
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fiduciary relationship. Neither party is liable for any act, omission, debt or any other obligation of
the other, end you and we agree tb Indemnify and save cach other harmless from any such
clairn and the onst of defending such ociaim.

16.2 Our waiver of your breach of any term of this Agreement applies only to that one breach
and that one term, and not to any subsequent breach of any term. Acceptance by us of any
payments due under this Agreement shall not be deemed to be a waiver by us of any preceding
breach by you of any term. If we accept payments from any person or entity other than you,
such payments will be deemed made by such person as your agent and not as your successor
or assignee. We may waive or modify any obligation of other franchisees under agreements
similar to this Agreement, without any obligation to grant a similar waiver or modification to you.
If, for any reason, any provision of this Agreement is determined to be invalid or to oonflict with
an existing or future law, tnen the remaiaing pravisiane will continue to bind the perties and the
invalid or conflicting provision will be deemed not te be a part of this Agreement.

16.3 The parties’ rights and remedies are cumulative. Neither you nor your successor may
create or assert any security interest or lien in this Agreement, without our prior written approval.
You represent and warrant that you have established your operating agreement, by-laws or
partnership agreement in accordance with the requirements of this Agreement. In the event of
any conflict between a provision in this Agreement and a provision in your operating agreement,
by-laws or partnership agresrnent, the provision of this Agreement wilt cootrol.

16.4 Captione, paragtaph deaigriatinns and sectian br gubseetion headirtgs ere inclaridd in this
Agreamant for canwsniance only, :and In no way define or limit the scopa ar intent of the
provisions. Wherever we use the word “including”, it means “including but not limited to.”

16.5 Notices. All notices shall be sent by prepaid private courier or certified mail to the
addresses set forth in the Contract Data Schedule, or to such other addresses as you and we
provide each other in writing. All notices to us shall be sent to “Attention: Legal Department.”

16.6 This Agreement and the documents referred te herein shall be the entire, full and complete
agreement betwcen you and us conceming the subjsct matter of this Agreement, whict
suparsedes Bl prior egreomenia. Nothing in thic Sectien, howeinar, is intended to disolaim the
representations we made in the franchise disclosure document that we furnished to you. This
Agreement is made in the Commanwealth of Messachusstis, USA, and shall be interpreted,
construed and governed by the laws of the Commonwesith of Massachusetts. This Agreement
may be executed in multiple counter-parts by facsimile or atherwise. This Agreement may only
be modified in a writing signed by you and us.

16.7 Your success in this business is speculative and depends, to an important extent,
upon your ability ao an independent business owrer. We do ndt represont or wirrant that
the Regtawnrant will achluve a cerinin levol of saea or be prdfiiable, notwithstandirng eur
aperovel of the locatiea. 3y your signofure below, you acknowledge that you have
entered into this Agreement after making an independent investigation of the Dunkin’
Donuts System.
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Intending to be legally bound hereby, the parties have duly executed and delivered this
agreement in duplicate, as of tHe date and year first written above. You hereby ecknowledge
reeeipt of tdis Franchise Aareement, iircluding any addenda referenced in itam J, at leaist seven
(7) catendar days (er such longar period as is renuired by state law) priar to the date hereof.
You further acknowledge having carefully read this agreement in its entirety, including a#
addenda identified above and the Persanal Guarantee below (if applicable).

DUNKIN' DONUTS FRANCHISING LLC

By:

Assistant Secretary

This Agreement is not binding upon the above entity(ies) until executed by an authorized representative.

YOU ACKNOWLEDGE SECTION 15 OF THE TERMS & CONDITIONS, WHICH PROVIDES
FOR YOUR EXPRESS WAIVER OF RIGHTS TO A JURY TRIAL, TO PARTICIPATE IN
CLASS ACTION LAWSUITS, TO OBTAIN PUNITIVE, MULTIPLE OR EXEMPLARY
DAMAGES, AND TO BRIKG ANY CLAIM QR ACTION LATER THAN TWO YEARS AFTER
THE DISCOVERY OF THE FACTS GIVING RISE TO SUCH GLAIM OR ACTION.

FRANCHISEE
WITNESS/ATTEST: Entity

By:

Print Name: Print Name:
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PERSONAL GUARANTEE

The undersigned represent and warrant that they hold a direct or an indirect interest in FRANCHISEE
ENTITY NAME (“Franchisee”) orgenized under the laws of the State/Province of .

Waiving demand and notice, the undersigned hereby, jointly and severally, personally guarantee the full
payment of Franchisee's money obligations to us (and our parents or affiliates) under Section 5 and the
performance of all of the Franchisee’s other obligations under this Franchise Agreement, including, without
limitation, Section 10 in its entirety relative to the restrictions on activities. The undersigned personally
agree that the Franchise Agreement shall be binding upon each of them personally. The undersigned,
jointly and severally, agree that we reay, without Rotice to or consent of the undersigned, (a) extend, in
whele or in part, the tirne for payment of Franchisae's moitey obligations under Section 5; (b) modify, with
the consant of Franchisee, Franehisen’s money or othar ontligatiens unriwy this Aghanment; and (c)
settle, waive or compromise any claim tbat we have against FRANCHISEE or any or all ef the undersigned,
all withaut in any way affecting this persenal guarantee, whiah is intended te take effect as a saaled
instrument.

Witness , individually
Print Name:

Witness , individually
Print Name:

Witness , individually
Print Name:

Witness , individually
Print Name:
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PC #
City and State

CERTIFICATION OF AGREEMENT

By signing below, you acknowledge that you received our Franchise Disclosure Document (“FDD") and have
had the opportunity to review it and obtain the advice of an attorney. Your answers to the questions below will
provide us with an oppertunity to correct any possible misunderstandings prior to entering into this agreement
with you (“Agreement”). Therefore, your certification is important and we will act in reliance upon your answers
below in signirg this Agieement.

Other than what is written in this Agreement or FDD, describe below any information provided by any
employee or agent of our company that has influenced your decision to sign this Agreement.

If the answer is “none,” please write “NONE" below.

Other than the historical information that is provided in Items 7 or 19 (including the Notes sections) of our FDD,
describe below any information provided by any employee or agent of our company about your future financial
performance, including sales, costs or profits, that has influenced your decision to sign this Agreement.

if the answer is “none,” please write “NONE" below.

If you do not complete and sign this page, we will not counter-sign this Agreement (or, if that has already taken
place, we have the right to void this Agreement).

| certify that the above information is true, as of the same date as that on which this Agreement was signed.

FRANCHISEE:
Witness/Attest:
By:
Witness , individually
Print Name:
Witness , individually
Print Name:
Witness , individually
Print Name:
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Exhibit B-1
SDA # PC#

FRANCHISE AGREEMENT

This Franchise Agreement, dated , 201___, is made by and between
BASKIN-ROBBINS FRANCHISING LLC, a Delaware Limited Liability Company and an indirect, wholly-
owned subsidiary of Dunkin’ Brands, Inc., with principal offices in Canton, Massachusetts (“Baskin-
Robbins”, “we”, “us” or “our”), and the following individual(s) and/ar entity:

m—

(individually or collectively referred to as "Franchisee,” “you” or “your”).

CONTRACT DATA SCHEDULE

A. Location of the Restaurant:
(number) (street) (city or town) (state) (zip code)
B. Term: ( ) years from the first date the Restaurant opens to serve the
general public, or, In the case of an existing Restaurarit, until
C.1 Initial Fcanchise Fee: dollars ($ )
C.2  |nitial Training Fee: dollars ($ )
D. Marketing Start-Up Fee: dollars ($ )
for current event; per Brand Standards for all subsequent branding or re-branding events
E.1. Continuing Franchise Fee Rate: percent (___%) of Gross Sales
E.2. Continuing Training Fee: dollars ($ ]
F. Continuing Advertising Fee Rate: FIVE-- percent (5.0%) of Gross Sales

G. Remodel Date: In the case of a new Restaurant, the date ten (10) years after the first date the
Restaurant opens to serve the general public, or, in the case of an existing Restaurant, on

Refurbishment Date: In the case of a new Restaurant, the date five (5) years and fifteen (15)
years after the first date the Restaurant opens to serve the general public; or, in the case of an
existing Restaurant, on .

H. Address for notice to FRANCHISEE shall be at the Restaurant, unless another address is
inserted here:

l. Permitted Financing: no more than 90% of (i) the initial investment in the building, site and
additional development, equipment, fixtures and signs for new restaurants or (ii) the purchase
price for existing restaurants. (Initial)

J. Addenda: [ 1]

Form last revised 03252011



TERMS AND CONDITIONS
© MARCH 2011

SECTION 1. PARTIES

1.0 This Agreement is a non-exclusive license to operate a Baskin-Robbins business granted
by us and to you. The franchisee, location and term are as specified in the accompanying
Contract Data Schedule.

SECTION 2. GRANT OF THE FRANCHISE

2.0 As a result of the expenditure of time, effort and money, we have acquired experience and
skill in the continued development of the Baskin-Robbins System (the “System”), which involves
the conceptualization, design, speolfication, development, operatian, marketing, franchising and
licansing af restaurarts and ascociates coneepts for the sale uf propristary snd non-proprietary
food and baverags preducts.

2.1 In connection with the System, we own or have the right to license certain intellectual
property. This property includes trademarks, service marks, logos, emblems, trade dress, trade
names, including Baskin-Robbins®, and other indicia of origin (collectively, the “Proprietary
Marks"), as well as patents and copyrights. The Proprietary Marks inslude tradematks on the
Principal Register pf the United States Patent and Trademark Office. From time to time we may
supplemient or mndify the list of Proprietary Merks agsociatnd with the Syaier.

2.2 As franchisor, we have the right to establiah “Standards” for various aspects of the System
that include the locatian, physical characteristics and quality of operating syetems of rastaurants
and other concepts; the products that are sold; the qualifications of suppliers; the qualifications,
organization and training of franchisees and their personnel; the timely marketing of products
and our brand, including execution of marketing windows; and all other things affecting tlie
experience of consurners who patronize our System. We make those Slandards available to
you in cur Manrudls and in other forms of ceremunication, which we may update from time to
time. Complste unfformity rmay mot be possible or prastical throaghout the System, and we may
from time to time vary Standards as we deem neonssary or dasirable for the Systam.

2.3. As fianchiseo, you are respeesibla for the canduot of yaur emplayees and for otherwise
exercising day-to-day control over your franchised business. You also have the responsibility to
adhere to the Standards of the System as they now exist and may from time to time be
modified, and you acknowledge that at the heart of the System and this franchise relationship is
your commitment to that responsibility. Furthermore, you acknowledge that your commitment is
important to us, to you, and to other franchisees in order to promota the goodwill associated
with our System and Proprietary Marks, and thet this Agreoment should be interpreted to give
full offact to this paragraph.

2.4 (a) Accordingly, for the Term af this Agreemant, we grant you the licanse, anrl you accept
the obligation, to operate a Restaurant (ihe “Restasuraat”) within our System, using our
intellectual property, anly in acsordance with our Standards and the ather terms aof this
Agreement. This license is non-exclusive and relates solely to the single Restaurant location set
forth in the Contract Data Schedule. We retain the right to operate or license others to operate
Baskin-Robbins restaurants and other concepts, and to grant other licenses relating to the
Proprietary Marks, at such locations and on such terms as we choose. We may use or license



others to use the Proprietary Marks in ways that compete with your location and that draw
customers from the same area as your Restaurant.

2.4 (b) Conditional Renewal of Franchise. This Agreement shall not automatically renew upon
the expiration ef the Term. You have an option to renew the Franchisa upan the expiration of
the Term for one (1) additional term of twenty (20) years (the “Renawal Term") if, and cnly if,
each and every one of the following conditions have been satisfied:

(i) You give us written notice of your desire to renew the Franchise at least twelve
months, but not more than eighteen months (the “Renewal Notice Period”) prior to the end of
the Term.

(i) You have maintained the Standards and otherwise sustained compliance with
the terms and conditions of your Franchise Agreement {(and lease with our affiliate or us, if
applicable) over the term of the Franchise Agraemant; you must not have any uncured defaults
under this Agreement at the time you provide notice; all your debts and obligations to us under
this Agreement (and any lease if we are your landlord) or otherwise must be current through the
expiration of the Term; including your Continuing Advertising Fee obligations to the Fund (as
defined in Section 6) and we have not issued more than three (3) Notices to Cure or other
default notices over the course of the ten (10) year period directly preceding expiration of the
Term;

(i)  You raust execuie ané delivae to us, within 14 days (nr any longest period rectuired
by law) after delivery to you, the then-current form of Franchise Agreement being offered to new
franchisees at the time of renewal, including all exhibits and our other then-current ancillary
agreements. The terms and conditions and fee structurae in the then-current Franchise
Agreemant may differ from this Agreement;

(iv) We approve the site and the terms of any lease extension or new lease covering
the Renewal Term, whether the fease for the Premises is with our affiliate or us or with a third
party, including a third party in which you have an interest.

(v) You pey us oar then-current renenval fee;

(vi)  You cxecuts and deliver a termination of franchise agreement and mutual
general release, in the form we prescribe from time to time that releases all claims that we may
have against each other, and our respective parents, affiliates and subsidiaries, and their
respective officers, directors, shareholders and employees in both their corporate and individual
capacities; provided, however, that each parties’ indemnification obligations for claims arising in
connection with this Agreement shall suivive termindtion of this agreement and shall not be
subject te the general release;

(vii) You Rernndel the Restaurant on or befera the expiration of the Tetm, in
accerdance with Sectien 8.1 of this Agreement;

(viii) i you lease tha Premises from our affiliate or us, you agree that we have no
obligation to exercise any lease option, if available, or otherwise extend the term of any prime
lease for the Renewal Term to accommodate this Conditional Renewal Term, however, in the
event we decide not to exercise our lease option, we will use reasonable efforts to effect a
transfer of the lease to you as prime tenant;



2.5 We will maintain a continuing advisory relationship with you by providing such assistance
as we deem appropriale regarding the developaent and operation of the Restaurant. We may
require that you designate a fully-trained persan as aur primary coniaot. We will advisa on toe
selection of the Restaurant's nite as well as HKa censtruction, design, leyout, equipment,
maintenance, repair and temadeiing. We will adviso on the training of managers and crew
personnel; on marketing and merchandising; on inventory control and recard-keeping; and on all
aspects of Restaurant operations. In support of our advisory relationship, we will make available
to you our then-current Manuals setting out our Standards, together with explanatory policies,
procedures and other materials to assist you in complying with those Standards. We shall
continue our efforts to maintain high and uniform standards of quallty, cleanliness, appearance
and service at all Baskin-Robblhs restaurants.

28 Wuy heve established a fraechises advieory council comprised of members elected by
franchisees in accordance with an election process prescribed by us as well as members
appointed by us. We will consult with this group from time to time. This council will serve
solely in an advisory capacity.

SECTION 3. DEVELOPMENT OF THE RESTAURANT

3.0 You agree that the Restaurant and any real estate controlled by you and appurtenant to
the Restaurant (the “Premises”) must be designed, laid out, constructed, furnished, and
equipped to meet our Standards and specifications, and you must satisfy any conditions to our
approval af the develagmenti. Any devintioas fran¢ par plans, specifications and requirements
must have our orinr written approval. Any pians that we provide to you, and our approval of any
plans you submit to us, reibte eaiely te cempliance with our Standards and shouid not ks -
construad as a representation or warranty that the plans cemply with applicahle laws and
regulations. That responsibility is solely yours. At our written request, you must promptly correct
any unapproved deviations from our Standards in the development of the Restaurant or
Premises. If you lose the use and enjoyment of the premises before the end of the Term, this
Agreement will automatically terminate without further notice.

SECTION 4. TRAINIAG

4.0 Bafore the Restaurant opens for business, aad froin ime to time thereafter, we will make
various mandatory and optional training programs regarding Standards that we have developed
or obtained available to you, your management and other Restaurant personnel to assist you in
meeting Standards. We will conduct training programs regarding Standards, and we may
require you to conduct training programs through your own properly certified (by us) trainers or
supervisors. These programs may be conducted, at our option, in a Restaurant or other site, or
through the Internet or other electronic medla. You agree to tirely and successfully complete,
and to require your management and other employees to tirrely and suecesslully cornplete, all
training that we designate as mandatory reygarding Standasls. Some training proyrams or
systema may require the payrnent of feos.

4.1 You are raspansible for yaur aosts incurred in receiving any Standarde draining and in
canducting your own training, including the cost of any materials and the salaries and travel
expenses of yourself, your management, and your employees. In tha event that the Restaurant
repeatedly fails to meet Standards, in addition to whatever other remedies we may have, we
may require you, your management and other Restaurant personnel to participate in additional
training programs at your expense, and you may be required to reimburse us for the costs of
providing such training.



4.2 [f you are a new franchisee and you are entering the System through the acquisition of
an existing laoatien or yoo need to have additionul individuals attend training, yeu will need to
pay the Initial Training Fae sat forth in the Caniraat Datr Schedule.

SECTION 5. FEES, PAYMENTS AND REPORTING OF SALES

5.0 Initial Franchise Fee. The amount and timing of payment of the Initial Franchise Fee is
specified in the Store Development Agreement (“SDA") relating to the location. If there is no
SDA, the amount is specified in the Contract Data Scheduls, and payment is due upon the
signing of this Agreensent, which must occur prior to commencing construction of the
Restaurant.

5.1 Marketing Start-Up Fee. In connection with a material branding or re-branding event
such as the opening, re-opening or remodel of the Restaurant or any other event set forth in our
Standards, you agree to undertake promotional activities in the manner and to the extent that
we prescribe in accordance with our Standards. We will advise you in writing of the manner and
timing of payment of such activities. If we have established a minimum dollar expenditure for
your Restaurant opening promotional activities, that amount will be set forth on the Contract
Data Schedule.

5.2 Continuing Pranchise Fees. You agree ta pay us a Continuing Franchise Feo on or
befare Thuratay of each week, for the seven-day period ending at the close of business on
Saturday, twelve days previous. The amount due should be calculated by multiplying (a) the
Gross Sales of the Restaurant for that seven-day petied by (b) the Centinuing Franchisa Fea
percentage stated in the Contract Data Schedule. We will specify the means and manner of
payment from time to time, in writing.

5.3 Continuing Advertising Fee. You agree to pay us a Continuing Advertising Fee on or
before Thursday of each week, for the seven-day period ending at the close of business on
Saturday, iwelve daye previous. The amount due should be calculated by multiplying (a) the
Gross Sales of the Restaurant for that seven-day period by (b) the Continuing Advertising Fee
percentape stated in the attached Contract Data Sohedule. The Continuing Advertisiag Fee
should be paid at the saroe time and in the same manner as the Cantinuing Franchiso Fee,
unless we specify otherwise, in writing.

5.4 Additional Advertising Fee. If two-thirds of the Restaurants in the Designated Market
Area (“DMA") in which the Restaurant is located, or two-thirds of the restaurants in the
continental United States, vote to support payment of Additional Advertising Fees for,
respectively, a market-based or nationally-based program, you agree to pay such fees and your
Restaurant will participate in that program. Any Additional Advertising Fees will be used only for
the related program vated Bn by the nsstaurants. We will specify the means and manner of
payment from time to time, in wrifing.

5.5 "Gress Sales” means all revenue related to tha sala of approvad products and sendces
through the operation of the Restaurant, but does not include money recaived far the sale of
stored value cards and deposited into a central account maintained for the benefit of the
System; taxes collected from customers on behalf of a governmental body; or the sale of
approved products to another entity franchised or licensed by us for subsequent resale. All
sales are considered to have been made at the time the product is delivered to the purchaser,
regardless of timing or form of payment. Revenues lost due to employee theft are nat deductible



from Gross Sales. You must submit any wholesale account for our prior approval using the
procedure we speeify from fime to time. We may withdraw our approval at any time.

5.6 Taxes on Fees. If any tax or fee other than federal or state income tax is imposed on us
by any governmental agancy due to our receipt ot faadg that you pay to us under this Agreement,
then you agree to.pay us the amount of such tax as an additional Continuing Franchise Fee.

5.7 Late Fees, Interest and Costs. If you are late in paying all or part of a fee due to us, then
you must also pay us our then-current late fee and interest on the unpaid amount calculated
from the date due untH paid at the rate of one and one-half percent (1.5%) per month, or the
highest rate allowed by law, whichever is less. Ycu mwust alse pay all colleetian charges,
including reasonable attorneys' fees, incurred by us to collect fees that are due.

5.8 Selas Reporting and Elantrania Fund Traasfer (“6GFT”). You agrea ta porticipate in our
specified program or procedure for sales reporting and payment of fees that are due, whether it
is electronic fund transfer or some successor program, in accordance with our Standards. You
agree to assume the costs associated with maintaining your capability to repcrt sales and
transfer funds to us. In no event will you be required to pay any sums before the date they are
due, as described above.

SECTION 6. ADVERTISIRG

6.0 We have established and administer The Baskin-Robbins Advertising and Sales
Promotion Fund (the “Fund"), and direct the development of all advertising, marketing and
promotional programs for the System. We may use up to twenty percent (20%) of Continuing
Advertising Fees but rane of Additional Advertising Fees far the administrativa expenses of the
Fund and for programs designed to increase sales and further develop the reputation and image
of the brand. The balance, ‘including any interest eamed by the Fund, will be used for
advertising and related expenses. The content of all activities of the Fund, including the media
selected and emptoyed, as well as the area and restaurants targeted for such activities, will be
detesnined by us.

6.1 \We are not obligated to make expenditures for you that are equivalent or proportionate to
yauir contributians to the Fund, or to ensure that you benafit direotly on on a pro rata basis from
the Fund's activities. Upon your request, we will provide you with an audited statement of
receipts and disbursements for the Fund that is audited by an independent, certified public
accountant, for each fiscal year of the Fund.

6.2 From time to time, we may create a nafional or local promotional program(s) that, for a
limited time, involves the giveaway ot a specified product, er its sale at some specified price.
We also may create programs for froquency and loyalty cards, and redemption of gift
cerfificates, coupons, and vouchers the duration of which will be determined by us. If we
designate any such program as mandatory, you agree to participate fully in that program.

6.3 i you wdsh to use any advertising or pramotional material that you hava propared or
caused ta be prepared, then you must submit the material and the proposed use for our prior
written approval in advance of any use, and discontinue such use when we require. Our prior
written approval may take the form of guidelines.



SECTION 7. OPERATIONS

7.0 Operating in Accordance with Our Standards. You agree to operate the Restaurant in
accordance with all of our Stes)dards, soine of which are set forth in this oection. Among other
things, you agree to:

7.0.1 Keep the Restaurant open and in continuous operation for hours we prescribe, and use
the Restaurant and Premises only as a Baskin-Robbins business, unless we give written
approval to do otherwise;

7.0.2 Install and use only equipment, furnishings, fixtures, and signage that we approve,
replace them as we may require, and source them from approved suppliers, of which we may
be one;

7.0.3 Install and use a retail information system that we approve and whose information is
continuously accessible to us through polling or other direct or remote means that we may

specify;

7.0.4 Use only supplies, materials, and other items that we approve, and source them from
approved suppliers, of which we may be one;

7.0.5 Sell all requirod products, aell anly approved products, and sourca them from suppliere
that we apgrove, of whinh we may be one, ané maintain a sufficient supply of all approved
products to meet customer demands at all times, unless you receive our written approval to do
otherwise;

7.0.5.1 You will place orders with us or our designated supplier at such times and in such
manner as we or our designated supplier prescribes from time to time. You will provide us or our
designated supplier with means of access to the Restaurant's frozen storage facility for delivery in
accordance with regular route schedules as we or our designated supplier prescribes from time to
time. We or our designated supplier may refuse to process orders or to impose a reasonable late
or delivery charge for erders that are ndt placed timely.

7.0.6 Usc best effdrts te hire employaas of gaod nharacter. Maintain a suffiadlent number of
propexly trained managers and employees to render quick, competent and courteous service to
Restaurant customers in accordance with our Standards. Neither party will, during the term of
this Agreement, directly or indirectly solicit or employ any person who is employed by the other
or any of their affiliated companies.

7.0.7 Use only employees that have literacy and fluency in the Engfish language sufficient, in
our reaschable opinion, to adequately communicate with customers if their duties include
customer service;

7.0.8 Comply with all of our requirements relating to health, safety and sanitation;

7.0.9 Sell any products to a third parly for subsequent resale only with aur prior written
approval;

7.0.10 Keep our confidential Manuals up-to-date and accessible in the Restaurant, and make
them available only to those of your employees who need access to them in order to operate
the franchised business; and



7.0.11 Timely execute marketing windows.

7.1 QObey All Laws. You agree to comply with all civil and criminal laws, ordinances, rules,
regulations and orders of public authorities pertaining to the oacupancy, ceperation and
maintenance of the Restaurant and Premises.

7.2 Right of Inspection. You agree that our employees and agents have the right to enter the
Restaurant and Premises without notice during business hours to determine your compliance
with Standards and this Agreement. During the course of any such inspection, we may
photegraph cr video any part of the Restaurant. We may select ingredients, products, supplies,
equipment and other tems from the Restaurant to: evaluate whether they comply with our
Stasdards. We may require yau to immediately iemove nait-canfotmihg items at your expense,
and we may temove thsar at yeur expense if you do not z2move tham upon request.

7.3 Determination of Prices. Except as wa may be permitted by law te requira a particular
price, you are free to determine the prices you charge for the products you sell.

7.4 Conditions of Employment. You are solely responsible for all employment decisions,
including hiring, promoting, discharging, and seting wages and terms of employment.

7.5 Suppliers. We have the right to approve or disapprove any supplier to your Rectaunant or
to the System. From time to time, wet may enier inte or tequire naiinnal nr regional exclasive
supply arrangements with one or more independent suppliers for certain approved products. In
evaluating the need for an exclusive sspplier, we may take into account, among ether things,
the uniqueness of the product; the projected price and required volume of the product; the
investment required and tha ability of the supplier to meet the required quality and quantity of
the product; the availability of qualified, alternative suppliers; the duration of the exclusivity; and
the desirability of cornpetitive bidding.

7.6 Complaints. You must submit to us coples of any custemer complaints relating to ihe
Restaurant or Premises. You must oubmit to ue any cornmacications from public authorities
abkeut actusl or potenénl vialetione of laws or regulations relating to the operation or occupancy
of the Restaurant or Premises. We will specify from time to time the manner of submission of
this informetion ta us.

7.7 Courtesy. The parties will continuously strive to treat each other with courtesy and respect
in all aspects of the franchise relationship.

SECTION 8. REPAIRS, MAINTENANCE, REFURBISHMENT AND REMODEL

8.0 Repaire and Maintenance: You agree to oontihuously maintain the Restaurant and
Premises, including sll fixtures, farnishings, signs and equipment, in the degree of cleanliness,
orderliness, sanitation and repair, as prescribed by our Standards. You agree to make needed
repairs (and replacaments) to the Restaurant and Premises, including all fixtures, furnishings,
signs and equipment, on an ongoing basis to ensure that your use and occupancy of the
Restaurant and Premises conform to our Standards at all times. You are responsible for the
costs associated with maintenance, repairs and replacements, alterations and additions.

8.1 Refurbishmerit and Remodel: No later than the Refurbishment Dates described Ih the
Contract Data Schedule, you must refurbish fhe Reslaurant in accordance with our then-current



refurbishment Standards as generally described below. No later than the Remodel Dates
deocribed in the Contract Data Schedulo, you must remodel the Restaurant in accordance with
our then-aorrent ramodei Btandards ae ganerully deseribed below, including those relating te
fixtures, furniashings, signs and equipment. Yau are nesponaibtie for the aosts of Refurbishments
and Remedels.

Our refurbishment Standards generally include, but are not limited to, enhancements,
improvements or upgrades to: exterior lighting and signage, pre-order board or other drive-thru
equipment and signage, landscape design, new style wall covering and countertops, current
seating and guest experience packages and/or production eguipment or te¢hnology.

Our rernedel Stendands generally include, bat are not limited to, ehharcements, itnprovereents
or upgrades to the: site, building, equipment, technology and operational systems as necessary
to bring the Restaurant up to the then-ourrent Brand énage and stahdards.

8.2 You may not defer your ongoing obligation ta maintain, repair and replace because of a
forthcoming refurbishment or remodel.

SECTION 5. PROPRIETARY MARKS

9.0 You agree to use only the Proprietary Marks we designate and in the manner that we
' approve. You may use and display such Proprietary Marks only in connection with the operation
of the Restaurant and in compliance with our Standards.

9.1 Yeau may not use the Proprietary Marks to advertise or sell products or services thraugh
the mail or hy any electronic aor other medium, including the Intemet, without our prior written
approval. Our right of approval of any Internet usage of our Proprietary Marks includes approval
of the domain names and Internet addresses, website materials and content, and all links to
other sites. We have the sole right to establish an Internet “home page” using any of the
Proprietary Marks, and tc regulate the establishment and use of linked home pages by our
franchigees.

9.2 You sgree nct te use tire Proprielary Matis or the namps “Aeskin-Rabbins®, “Baskin’,
“BR’, "31 Flavors” ar anything coafuningly similar as part of yaur carporate or othar legal nome,
oras part of any e-mail address, domain name, or other identification of you or your business,
in any medium. In all approved uses of the Proprietary Marks on your business forms such as
your letterhead, invoices, order forms, receipts, and contracts, you must identify yourself as our
franchisee and your business as independently owned and operated.

9.3 You have no rights i the Proprietary Marks or our System other than those explicitly
granted in this Agreement, antl you may not sublloense the Proprietary Marks.

9.4 You agree to noiify ns promptly ef any litigntion relating te the Prondetary Marks. In the
event we undertake the defense or prosecution of any such litigation, you agree to execute any
and all daeuments and do such aots and things as may be necessary, in the opinian of our
counsel, to carry out such defanse or prosecution.

9.5 We will save, defend, indemnify and hold you and your successors and assigns harmless,
from and against (i) any and all claims based upon, arising out of, or in any way related to the
validity of your approved use of the Proprietary Marks and (ii) any and all expenses and costs



(including reasonable attorney’s fees) incurred by or on behalf of you in the defense against any
and all such olatins.

SECTION 10. RESTRICTIVE COVENANTS

10.0 You acknowledge that as our franchisee, you will receive specialized training, including
operations training, in the System that is beyond yaur present skills and those of your managers
and employees. You further acknowledge that you will receive access to our confidential and
proprietary information, including methods, practices and products, which will provide a
competitive ativantage to you. As a condition of training you, sharing our confidentiaf and
proprietary information with you and granting you a liconse te cperate the Restaurant within our
System and use our intellectual property, we require the follewing covenants in order to pretoct
out iegitimate biusiness interasts and the intnrests of other frahoaiseea in the Baskin-Robioine
Sysipm:

10.1 During the term of this Agreement, neither you nor any shareholder, member, partner,
officer, director or guarantor of yours, or any person or entity who is in active concert or
participation with you or who has a direct or indirect beneficial interest in the franchised
business, may have a direct or indirect interest in, perform any activities for, provide any
assistance to, sell any approved produots to, or receive any financial or other benefit from any
business or venturas that sells produets that are tha samoe & or substantially similar fo tlose sold
in Baskin-Robbins restaarants, except for i) other BasitiniRobbins restaurants that we franehise
to yoa or i) real preperty ownod by you; provided, bewever, no dusinbes locaied on the resl
praperty may either a) be an ice cn2am or frozee freat store or b) derive more that 15% of its
overall revenue fram products thet are the same a8 or subetantially similer to those seld in
Baskin-Robbins restaurants; divert or attempt te divert any Baskin-Robbins business or
customer away from the Restaurant or the System; oppose the issuance of a building permit,
zoning variance or other governmental approval required for the development of another
Baskin-Robbins restaurant; or perform any act injurious or prejudicial to the goodwill associated
with the Proprietary Marks or System.

10.2 For the first twenty-foar moaths following the expiration or termination of this Agreement or
traneier of an inteosst in the itanchined businese (the “Fost-Tera1 Period), neitHer you bar any
shareholder, membher, partner, officer, director or guarantor of yours, or any person or entity
who is in active concert or participation with you or who has a direct or indirect beneficial
interest in the franchised husiness, may have any direct or indirect interesat in, perform any
activities for, provide any assistance to or receive any financial or other benefit from any
business or venture (other than an ownership interest in real property ) that sells products that
are the same as or substantially similar to those sold in 'Baskin-Robbins restaurants and located
within five (5) miles from the Restaurant or any dther Baskin-Robbins restaurarit that is open or
under development. The restriction in the previeus sentence does not apply te your ownership
of less than two percent (2%) of a company whese sharec are lisfed and traded on a nationat or
regional sacutities exonange. Tha Pest-Term Period begins to run open yaur compliance wito 2il
of youe obliaations in thie Seatian.

10.3 During the term of this Agreement and at any time thereafter, neither you nor any
shareholder, member, partner, officer, director or guarantor of yours, or any person aor entity
who is in active concert or participation with you or who has a direct or indirect beneficial
interest in the franchised business, may contest, or assist offiers in contesting, the validity or
ownership of the Proprietary Marks in any jurisdiction; register, apply to register, or otherwise
seek to use or in any way control the Proprietary Marks or any confusingly similar form or

10



variation of the Proprietary Marks; or reproduce, communicate or share any Confidential
Information with anyone, or uge for the benefit of anyone, except in canying ouat your obligations
under this Agreemont.

10.4 You agree that a breach of the covenants contained in this Section will be deemed to
threaten immediate and substantial irreparable injury to us and give us the right to cbtain
immediate injunctiva relief without limiting any other rights we might have. If a court or other
tribunal having jurisdiction to determine the validity or enforceability of this Section
determines that, strictly applied, it would be invalid or unenforceable, then the time,
geographical area and scope of activity restrained shall be deemed modified to the minimum
extent rrecessary such that the restrictions in the Section will be valid and enferceable.

10.5 Fot purposes of this Agreercent, the term "Canfidentiat Information® means iofarntaiion
relating to us or the Baskin-Robbins System that is not generally available to the public,
including Manuals, reoipes, products, other trade secrets and all ather informatian and know-
how relating to the methods of developing, operating and marketing the Restaurant and the
System. You must use best efforts to protect the Confidential Information.

10.6 If Franchisee is a legal entity, such entity's organizing documents shall provide that its
purpose is limited to the following:

10.6.1 To develop, acquire, ewa and operate onc of more Durnkin’ Donuts and/or Baskin-
Robbins franchiseo, and to eonduct all business and financing activities related to those
franchises;

10.6.2 To develop, acquire, own and lease any real or personal property used in cannection
with such franchises, including the financing of same;

10.6.3 To guarantee, co-sign or lend credit, and to secure such obligations by mortgaging,
pledging, or otherwise transferring a security interest in your assets (excluding the Frarchise
Agreement, except and only to the extent and fer so long &s any applicable law requires that a
franchisor permit a franchisee to grant a security interest in the Franchise Agreement) with
respect to each of tiae following:

a. another Dunlkdn’' Donuts and/or Baskin-Rebbins franchisad buainess or Duokin’ Donsts
rmanagement company that qualifies as an Affiliate (aa defined in (10.6.4) below);

b. an entity, of which you are a member, that operates or owns or leases real estate or
equipment to a Dunkin’ Donuts central kitchen;

c. a real estate entity that both: (i) is an Affiliate or is directly or indirectly owned or
controlled by you, by an Affiliate, by one or more of your shareholders, or by any
person er organization that directly er ir@irsotly owns shares in an Affiliate of yours,
and (ii) owns, acquires and/or develops real estate used fer Dunkin’ Donute andler
Baskin-Robbins teataurants approved by us (far real estate that includes a Dunkin'’
Donuts and/or Baskin-Robbins as part of a multi-uge praject. in addition to an Optian 4p
Assume, we require a non-disturbance agmeemant acceptable to us that permits us to
operate or refranchise the restaurant in the event of a default under your loan, pledge,
mortgagea or similar instrument. Notwithstanding anything to the contrary, in no event
may Franchisee guarantee, co-sign, lend credit, mortgage, pledge or otherwise transfer
a security interest in your assets with respect to real estate that does not include a
Dunkin' Donuts and/or Baskin-Robbins busiriess).

11



10.6.4 For purposes of this Agreement, an Affiliate means a corporation, partnership or limited
liability compaey whoso equity is owned in whole i pan by (a) ono or more or your
shareltnlders; (b) one or niwore parent, spouse, Bibling, ahidd or grendchild ot another blead
reiation of a sharreheldss(s) of yours, (c) a trust, family timited partnership or sirelar arganizatinn
that we have approved as a shareholder and of which at least ane of your shareholders is a
settlor, trustee or beneficiary (er equivalent), or (d) or another entity that we have approved to
hold an equity interest in you.

10.7 We have the exclusive right to use and incorporate into our System all modifications,
changes, and improvements developed or discovered by your employees, agents or you in
connection with the franchised business, without any liagbillty or obligation to yoar employees,
agents er you.

SECTION 11. MMAINTENANCE AND SUBMISSION OF BOOKS, RECORDS AND REPORTS

11.0 You are required to keep business records in the manner and for the time required by law,
and in accordance with generally accepted accounting principles. You are required to keep any
additional business records that we specify from time to time, in the manner and for the time we
specify. All records must be in English, and whether on paper or in an electronic form, must be
capable of being reviewed by us without special hdrdware or software. You must retain copies
of each state and federal tax retumn for the franchised business for a period of five years.

11.1 You mnet oubmit profit and less stataments to us on a manthly basis, and balaate shuets
for yoor fiseal half-year nod year-end, all in the farmat and by tite means thai we specify from
time to time. If we specify additional records for periodic reporting, you agree to submit those
recards as required.

11.2 Within fifteen days from our request and at our option, you agree to (a) photocopy and
deliver to us those required records that we specify, or (b) at a location acceptable to us,
provide us access to any required records that we specify for examination and photocopying by
us. You agree to grant us the right to examine the records of your purchases kept by any of
your suppllers or distributors, including the National DCP or any suocessor entitles, and hereby
autharixse those soppliers ord distribotars te eflow us to examine and copy those n2oerds at onr
own expanse. If aftac we raview your busipass recards, which iacludo your businass tex returne,
we believe that intentional underreporting of Gross Saies may have oocurred, then upan
request, you and any signatory and guarantor of this Agreement must provide us with personal
federal and state tax returns and persanal bank statements for the periods requested.

11.3 We will keep any records you provide to us that contain confidential information of yours
confidential, provided such records are marked confidential and, by their nature, would be
considered by a reasenable person to be confidential, but we may release information to any
person entitled to it under ary lease, to a prespective transferee of the Resteurant, in
connection with anonymous general information disseminated to our franchisees and prospective
franchisees, in the fermulation of plans snd palicies i the interest of the System, or if raguired by
law or any lagal precaeding.

SECTION 12. INSURANCE
12.0 Prior to opening or operating the Restaurant for business, and prior ta constructing the

Restaurant in the event you are developing the Restaurant, you agree to acquire insurance
coverage of tha type and in the amounts required by law, by any lease or sublease, and by us,
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as prescribed in our Standards. You must maintain such coverage in full force and effect
throughout fhe daration of this Agree:nent. We have the right to change reguitexnents from time
to time. All insurance awst be placed and maintained with insacance compantas with radivgs that
maet oc exered eur Standards. At our request, yau rounst provide us with proof ef mquirad
insurance coverages.

12.1 We and any affiliated party we designate must be named as additional insureds as our
respective interests appear, and all policies must contain provisions denying ta the insurer
acquisition of rights of recovery against any named insured by subrogation. All policies shall
include a provision prohibiting canceltations or material changes without thirty days prior written
notice to all named insureds. Policies rray not be limited in any way by reason of any insurance
that we (or any named party) may mairtiain. Upon ocr request, you must produce proef that you
curertly have the insutanre coveregn daseribed in this Agreement, witii all of the
aftiremantiared provisions. o tbe event that sach insuranoe ceverage is not in effect, v have
the right o purchase the necessary coverage for the Restaurant at your expensa and to bill yeu
for any premiums.

12.2 Both you and we waive any and all rights of recovery against each other and our
respective officers, employees, agents, and representatives, for damage to the waiving party or
for loss of its property or the property of others under its control, to the extent that the loss or
damage is covered by insurance. To obtain the beneéfit of our waiver, yuu must have the
required insarance coverage in effoct. When yeu are pbtaining tfre policies of inserance required
by this anbsectlen, you must give natice v your mnuranae carriere theat the aove matual waiver
of subrogetion ie cantalned in this Agreement. This nbligation tn maintain insuranca is separate
and distinct from yeur obligation to indemnify us under tha provisions of &ection 14.9.

SECTION 13. TRANSFERS

13.0 Transfer by Us: This Agreernent inures to the benefit of our successors and assigns, and
we may assign our rights to any person or entity that agrees in writing to assume all of our
obligations. Upon transfer, we will have no further obligation under this Agreement, except for
any accrued liabilities.

13.1 Transfer by You: We entered into this Agreomant besed on the qualifications of your
ownars and you. Any direct ot indirect transfer of interest in this Agresment requires our prior
written consent, which we will not unreasonably withhold. We may withhold consent if a
proposed transferee does not meet our then-current criteria, if you have not satisfied all of your
outstanding obligations to us, if the Restaurant and Premises are not in compliance with our
Standards, or if we believe that the sale price of the interest to be conveyed is so high, or the
terms of sale so onerous, that it is likely the transferse would be unabie to properly operate,
maintzin, upgrade and promote the Restaurant and mieet all financial and other ebligaticns to ue
and te third partios. At the timae of transfer, you and all of your shareholdere, partners and
menibars must execute a general release of ps and vair parent and affiliates, in our there-current
standard ferm. {f after an approved tranefer, @ sharehoirfer, membar cr partoer aa longer has an
interest in the franchised business, then such pariy is rolisvad of further obligstiona to us under
the terms of this Agreement, except for monay obligations through the date of trensfer and
obligations under Section 10.

13.2 Transfer Fee. At transfer, you must pay us a Transfer Fee of seven thousand five
hundred dollars ($7,500.00), whether or not we exercise our rights in Section 13.4.
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13.2.1 In lieu of the Transfer Fee, we will only charge our then-current Fixed Documentation
Fee if the original signatories fo the Frenchige Agreement matain more #an fifty percent (50%) of
the shares after the tranafer, or if alt of éhe inierests transfer th tha spouse(s) or ahtidreir ef the
original signnteries or te beneficiasies or heite of an mwner whe dias er becomes maentally
incapacitated.

13.3 Transfer on Death: Within twelve months from the death of you or any of your owner(s)
and notwithstanding any agreement to the contrary, the deceased'’s legal representative must
propase to us in writing to transfer the interest of the deceased in this Agreement to one or more
transferees. Any such transfer must occur within twelve months from such Individual's death,
and is subject to our prior written cenaenl, which we will ot unareasonably withhold, in
accordarice with this Sectiort. This Agroement shall autornatically terminate If the transfor has
nat occurred wilhifi tvelve months, unlese we grant en extension ie writing.

13.4 Right of First Refusal: We have a right of first refusal to be the purchasar in the event of
any proposed direct or indirect sale of interest in this Agreement, under the same terms and
conditions contained in the offer or purchase and sale document. You must provide us with a
fully-executed copy of any offer or purchase and sale document (including any referenced
documents) for the sale, and we will have sixty days from our receipt to notify you whether we
are exerclsing our right. We may purchase the Interest ourselves or assign our right without
recourse to a rominge who will purchase the Interest directly irom you. th the event you modify
the dffer or terms of sale in any way, you must resubmit the inodified offer or purchase aed sale
document, as mndified, add we will aghin have sixty days ie exstcioe the right of finst refusal.

SECTION 14. DEFAULT AND REMEBIES
14.0 You will be in default under this Agreement under the following conditions:

14.0.1 You breach an obligation under this Agreement, or an obligation under another
agreement, which agreement is necessary to the operation of the Restaurant.

14.0.2 You file a petition in bankruptcy, are adjudicated a bankrupt, or a petition is filed against
you and is either aoneented fo by you or nut dismissed within thirty days; er yoa becorue
insolvent or make en assignment fer the benefit ef creditors; or a bill in equity or other
proceeding for the appointment of a receiver or other custodian for your business assets is filed
and is either consented to by you or not dismissed within thirty days; ar a receiver or other
custodian is appointed for your business or business assets; or proceedings for composition
with creditors Is filed by or against you; or if your real or personal property is sold at levy.

14.0.3 You or your owners are convicted of or pisad guilty or no contest to a felony or crime
involving nmional turpitude, or arsy other crime or offense that is Injurious to our Sysfem or the
goodwill enjoyed by our Proprietary Maris.

14.0.4 You or your owners commit a fraud upon us or a third party relating to a business
franchised or licensed by us.

14.0.5 You use or permit the use of any business franchised or licensed by us, including the
Restaurant or Premises, for an unauthorized purpose.

14.0.6 We terminate any other franchise agreement with you or any affiliated entity by reason of
a default under sections 14.0.3, 14.0.4 or 14.0.5.
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14.1 You will have the following opportunities to cure a default under this Agreement.

14.1.1 Thirty-Day Cure Period. Except as otherwise provided, you must cure any default
under this Agreement within thirty deys after delivery of notiee of defeult to you in eur than-
standard farm or farms of communication.

14.1.2 Seven-Day Cure Period. If you do not pay the money owed to us or the Advertising
Fund when due, or if you fail to maintain the insurance coverage required by this Agreement,
you must cure that default within seven days after delivery of: notice of default to you in our then-
standard fonn or forms of commiunication.

14.1.3 Twenty-Four Hour Cure Perict. If yau violate any law, regulation, order or Standard
relating to health, sanitation or safety, or if you cease to operate the restaurant for a period of
forty-eight hours without our prior written cansent, you must cure that default within twenty-four
hours after delivery of notice of default to you in our then-standard form or forms of
cammunication.

14.1.4 Cure on Demand. You must destroy any product or cure any situation that, in our
oplnion, poses an imminent risk to public health and safety, at the time we demand you do so.

14.2 No Cuie Period. No oure perded will be avatlable If you are in defauilt under pzragrapns
14.0.2 through 14.0.6; if you aebandon the Restaurant; if you inientioneily ooder-report Grose
Sales or otherwise commit an act of fraud with respect to your acquisition or performance of this
Agreement; or if your legee fer the Restaurant is terminated. In addition, no nure peried will he
available for any default if you already have received three or mare previcus notices-to-cure for
the same or a substantially similar default (whether or not you have cured the default), within the
immediately preceding twelve-month period.

14.3 Slatutery Cure Period. If a default is curable under this Agreement, and the applicable
law in the state in which the premises is located requires a longer cure period than that specified
in this Agreement, the longer pariod will apply.

14.4 In addition to all the remedies previded at lew or by etatuie for the breach af this
Agreement, we aiso have the following remedies:

14.4.1 If we believe a condition of the Premises or of any product pose a threat to the health or
safety of your customers, employees or other persons, we have the right to take such action as
we deem necessary to protect these persons, and the goodwill enjoyed by our Proprietary
Marks and System. Such actions may include any or all of the following: we may require you to
immediately close and suspend operation of the Restaurant and correct such conditions; we
may immediataly rémove or dostroy any products that we suspect are contaminated; and, if you
fail to correct & hazerdoce ceuditiec ao detirand, and within a reaisonable tiroe, we and
contracters we hite may enter the Restaurant without being guilty of, er liable for, trespass or
tort, and correat the condttien. You are solely responsible for ail losees or sxpsnses incurrad in
camplying with the provisions of this subsection. Further, if you should discover a hazardous
condition as described abave, you agree to notify us immediately.

14.4.2 if after proper notice and opportunity to cure, you have not complied with a Standard
involving the condition of the Restaurant, including maintenance, repair, and cleariliness, we
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and contractors we hire may enter the Restaurant without being guilty of, or liable for, trespass
or tort, and comrect the condition at vour expense.

14.4.3 If you are repeatedly in default of this Agreement, we may disapprove your participation
in the sale of new preducts aor cew programn uotil yeu cure your defaults and demonstrate to our
reasonable satisfaction that yeu can maintain compliance with Standards.

14.4.4 You will pay to us all costs and expenses, including reasonable payroll and travel
expenses for our employees, and reasonable investigation and attorneys' fees, incurred by us in
successfully enforcing (which includes achieving a settlemeit) any provisions of this Agreement.

14.5 Because of the importaroe of your complianoe with Standards to proteat our System, other
franchisees, and the goodwill enjoyed by our Proprietary Marks, you agree that the remedies
described elsewhero in this Agreement, as well os monetary damagen or {formination at a future
date, may be insufficient remady for a breach of our Standarrs. Accardingly, you agrea nat to
contest the appropriateness of injunctive relief for such breaches, .and consent to the grant of an
injunction in.such cases without the shawing of actual damages, irreparable harm or the lack of
an adequate remedy at law. In order to obtain an injunction, we must show only that the
Standard in issue was adopted in good faith, that it is a Standard of general applicability in that
DMA or “region” (as that term is defined by us), and that you are violatirig or are about to violate
that Standard. A Standard of general applidability is one that applies to all franchisees in the
DMA or reglon, or througtieut the Baskin-Robbing System.

14.6 Termination and Enpiration. If you coenmit a default refarenesd in section 14.2 or if you
fail to eimely cure any default that may be cured, we may terminate this Agreement. Termination
will be effective immediately upon receipt of a written notice of termination unless a notice
period is required by law, in which case that notice period will apply. Upon termination or
expiration of this Agreement, you no longer have any rights granted by this Agreement. If we
suffer your continued operation ‘of the Restaurant while we seek judicial enforcement of aur
election to terminale, conducting busihess as if the Agreement had not been terminated in order
to preserve the reputation of our System and goodwill associated with the Proprietary Marks,
our adheronce to the judicial process is neither a waiver of our élection to terminate nor an
extenston of the termination date.

14.7 In tho event of termination ar expiration of this Agreement:

14.7.1 You must pay all monies owed under this Agreement, including any fees and interest,
within ten days.

14.7.2 You must immediately cease operation of the Restaurant and no longer represent
yourself to the public as our franchisee.

14.7.3 Yau must immediately cease all use of our Proprietary Marks, trade secrets, confidential
information, and manuals, and cease to participate directly or indirectly in the use or benefits of
our System.

14.7.4 You must, within ten days, return all originals and copies of our operating manuals,
plans, specifications, and all other materials of ours in your possession relating to the operation
of the Restaurant, all of which you acknowledge to be our property. The remaining materials are

your property.
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14.7.5 Upon our request within thirty days from the date of termination due to default, you agree
to sell to us any er all of the fumniture, tixtures, and equipmant at its then-currant fafr market valbe,
lees: any intlabterirrests on tde equipmaertt, and indobtedress to us;

14.7.6 Upon our request within thirty days from the date of termination or expiration, you must
assign to us any leasehold interest yeu have in the Restaurant and Premises er any othar
agreement related to the Premises.

14.7.7 Upon our request within thirty days from the date of termination due to default or
expiration, you must remove from the Restaurant and Premises and return to us all indicia of
our Proprietary Merks. Further, you must make such modifications or alteratibns to thg
Restaurant and Premises as we require in acoordance with our Stanoards to aistinguish the
Rsittaurani antl Premises from the premisas of ether restauracts in the System. Yon muit also
discnunect @ny talephone listinga that ooninin eur nams, und withdraw any fictious nawne
registration contaihing any part of :our Proprietary Meeks. You hereby appcint ue as your
atterney-in-fact, and in your name, to do any act necessary to accomplish the intent of this
section. In the event you fail or refuse to comply with the requirements of this section, we have
the right to enter upon the Premises, without being guilty of trespass or any other tort, for the
purpose of making such changes as may be required, at your expense, which you agree to pay
upon deiviand.

14.8 Yoa agree thdt the existerrce of any claims againet us, whether or not arising froan this
Agradment, sitli not constitute a defense to the enforcement by us of any provision of this
Agreement .

14.9 Indemnification. You will indemnify and hold us, our parent, subsidiaries and affiliates,
including our and their respective members, officers, directors, employees, agents, successors
and assigns, harmless from all claims related in any way to your operation, possession or
ownership of the Restaurant or the Premises, or any debt or obligation of yours. This
indemnification covers all fees (including reasonable attorneys’ fees), costs and other expenses
incurred by us or on our behalf in the defense of any claims, and shal! not be fimited by the
arcount of insurance reqdired undsr this Agraement. Our right to indennity shall be valid
noiwithstaoding that joint ar conetirrent liability snay be imgosed on as by statate, «rdinanee,
regulatien or other law. We wiil notify you of any ofaims oovesed by ttiis paragraph, aed you
shall have tbe oppertunity tc assume the defense of the matter. We shall have the right to
participate in any defense that is assumsad by you, at our own cost and expense. No settiement
of any claim against us shall be made without our prior written consent if we would be subjected
to any liability not covered by you or your insurer.

SECTION 15. DISPUTE RESOLUTION

15.0 Walver of Riglits: Botls we and you waive and agree not te includo in any pieading or
arbitratien €aimand: elass aation clabns; demand far &al by jury; claims for lost profits; or claims
for punitive, multiple, or exemplary damages. If any pleading is filed that contains any of these
claims or a jury demand, or if a court determines that all or any part of the waivers are
ineffective, then the pleading shall be dismissed with prejudice, leaving the pleading party to its
arbitration remedy. No claim by either of us can be consolidated with the claims of any other
party. If such claims and demands cannot be waived by law, then the parties agree that any
recovery will not exceed two (2) tirnes actual damages.
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15.1 Arbitration: Either of us, as plaintiff, may choose to submit a dispute to a court or to
arbitration adininistered by the Amarican Arbitration Aamociation {“AAA”) under it Coramarcial
Arbittation Ruleo (ar anather natienally established arttitration asseciation aceeptable to you and
us) aad under tha Federal Rules of Evideace. The plointiff's elertion fo arbitrate er to submiit the
disputa to tha court system, including any compuleory counterciaims, is binding on the partion
except that we shall have the option to submit to a court any of the following actions: to collect
fees due under this Agreement; for injunctive relief; to protect our intellectual property, including
Proprietary Marks; and to terminate this Agreement for a default. For any arbitration, the
arbitrator(s) shall issue a reasoned award, with findings of fact and conclusions of law. The
arbitration award and the decision on any appeal will be conclusive and binding on the parlles.
Actions 1o enforce an express obligation to pay money rnay be brought under the Expedited
Prooedures of the AAA’'s Commareial Arbitratioa Rulés. The place of arbitraticn shall be in the
state In whion the Restatraat is iocated. The Federal Arbitratiaa Act shali govern, exclurling iall
state arbitration law. hMassachusetts's law nhatl gnvem ell other issuas.

15.2 Scope of Arbitration: Disputes concerning the validity or scope of this Section, including
whether a dispute is subject to arbitration, are beyond the authority of the arbitrator(s) and shall
be determined by a court of competent jurisdiction pursuant to the Federal Arbitration Act, 9
U.S.C. §1 et seq., as amended from time to time. The provisions of this Section shall continue in
full force and effect subsequent to any expiration ur termination of this Agreement.

15.3 Appeals: Either of ue meay appeal the final award of the arbitrator(s) to the eppropriate
U.S. Diselct Couct. The Csert's review ef ine arbitrator's findings of fact shall ba' undar the
clearly erroneous standard, and the Court’s review of all legal rulings shall be de novo. If it is
determined that this provisian for federal couit revisw is not enforcaable, than eithec party mezy
appeal the arhitrator's final award ta a panel of threg arbitratars chesen under AAA procacdures,
employing the same standards of review stated immediately above.

SECTION 16. MISCELLANEOQOUS

16.0 € you directly cr inditectly acquire ewnership or control of the Preonises, you must promptly
give us written notice of such ownership or control and execute our then-standard agreement
giving us the option to lease the Premises from you if you default under this Agreement or under
any lease relating to the Restaurant or Premises. The lease will be for the then-remaining term
of this Agreemont, including any extension or renewal, at “tripla-net” fedr markat value rant for
comparable Baskin-Robhins locations with arms-length leases. If the parties cannot agree on
the fair market value, they will consult a mutually-acceptable real estate professional.

16.1 You are an independent contractor of ours and not our agent, partner or joint venturer.
Neither party has the power to bind the other. Nothing in this Agreement contemiplates a
fiduciary rdlationship. Neither party is llable for any aut, emission, debt or any other cbligation ¢t
ths other, and you and wa agree to indemnify and save eachi other harnilees from any such
claim and the cost of defending such claim.

16.2 Our waivor of your hreach of aay iarro of this Agreement applies only ie that one breach
and that one term, and not to any subsequent breach of any term. Acceptance by us of any
payments due under this Agreement shall not be deemed to be a waiver by us of any preceding
breach by you of any term. If we accept payments from any person or entity other than you,
such payments will be deemed made by such person as your agent and not as your successor
or assignee. We may waive or modify any obligation of other franchisees under agreements
similar to this Agreement, without any bbligation to grant a similar waiver er modilfication to you.
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If, for any reason, any provision of this Agreement is determined to be invalid or to conflict with
an existing or fature law, thsn the rarnaining previsions will continue to bind the purties and the
invaiid or canflicting provision will be doetoed net te be a part of this Agreemunt.

16.3 The parties’ rights and remedies are cumulative. Neither you nor your successor may
create or assert any security intarest or lien in this Agreement, without aur prior written appraval.
You represent and warrant that you have established your operating agreement, by-laws or
partnership agreement in accordance with the requirements of this Agreement. In the event of
any conflict between a provision in this Agreement and a provision in your operating agreement,
by-laws or partnership agreement, the provision of this Agreement will control.

16.4 Captions, paragraph designations ana section or subsection hoadinys are included in this
Agreement for convenience only, and in no way define or limit the scope or intent of the
provisions. Wharevor we use the ward “including”, it meens “inchuding but not limited to.”

16.5 Notices. All notices shall be sent by prepaid private courier or certified mail to the
addresses set forth in the Contract Data Schedule, or to such other addresses as you and we
provide each other in writing. All notices to us shall be sent to “Attention: Legal Department.”

16.6 Tisis Agreement and the documents referred to Herein shall be the entire, full and comiplete
agreement betwean you and us coriceming the subject matter of this Agreement, whioh
supersedes all prior agreements. Nothing in this Section, however, is intended to disclaim the
representations we made in the franchise discloaure document that we fuanished to you. Thie
Agreemsent @ made in the Commenwealth of Massachasetts, USA, iand sheii be interpratad,
construed and gavemed by the laws of the Commonwealth of Masaachusetts. Thie Agrcement
may be executed in multiple counter-parts by facsimile or otherwise. This Agreemant may only
be maodified in a writing signed by you and us.

16.7 Your success in this business is speculative and depends, to an important extent,
upon your ability as an independent business owner. We do riot represent or warrant that
the Restauiant will achieva a cortain levél of sales or be profitable, notwithstanding our
approval of the location. By your signature below, you acknowledge that you have
entered inin this Afpnemert after making an independeant investigation ef the Baskin-
Robhins System.

(The remainder of this page is intentionally left blank.)
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Intending to be legally bound hereby, the parties have duly executed and delivered this
agreement in duplicate, as of the date end year fiost written above. You heroby ecknowledge
receipt of this Frarechise Agreoment, including any addenda referenced in Item J, at least seven
(7) calendar deys (or sueh longer period as is required by state law) prier ta the date hereof.
You further acknowledge having carefully read this agreement in its entirety, including all
addenda identified abote and the Personal Guarantee below (if applicable).

BASKIN-ROBBINS FRANCHISING LLC

By:

Assistant Secretary

This Agreement is not binding upon the above entity(ies) until executed by an authorized representative.

YOU ACKNOWLEDGE SECTION 15 OF THE TERMS & CONDITIONS, WHICH PROVIDES
FOR YOUR EXPRESS WAIVER OF RIGHTS TO A JURY TRIAL, TO PARTICIPATE IN
CLASS ACTION LAWSUITS, TO OBTAIN PUNITIVE, MULTIPLE OR EXEMPLARY
DAMAGES, AND TO BRING ANY CLAIM OR ACTION LATER THAN TWO YEARS AFTER
THE DISCOVERY OF THE FACTS GIVING RISE TO SUCH GLAIM OR ACTION.

FRANCHISEE
WITNESS/ATTEST: Entity

By:

Print Name: Print Name:
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PERSONAL GUARANTEE

The undersigned represent and warrant that they hold a direct or an indirect interest in FRANCHISEE
ENTITY NAME (“Franchisee”) organized under the laws of the State/Province of .

Waliving demand and notice, the undersigned hereby, jointly and severally, personally guarantee the full
payment of Franchisee’s money obligations to us (and our parents or affiliates) under Section 5 and the
performance of all of the Franchisee’s other obligations under this Franchise Agreement, including, without
limitation, Section 10 in its entirety relative to the restrictions on activities. The undersigned personally
agree that the Franchise Agreement shall be binding upon each of them personally. The undersigned,
jointly and severally, agree that we may, without notice to or consent of the undersigned, (a) extend, in
whele or in past, the time for payment of Franchisee's money obligations under Section 5; {b) modify, with
thu cangent of Franchisee, Franchiser’s money or ather oblligatierss untiur this Agresnrant; and (c)
settle, waive or eemntomise any claiin toat we hava againet FRANCHISEE or any or all ef the undersigned,
all withaut in any way affeoting this personal guerantee, which is intended to taka aeffeet as a sesled
instrument.

Witness , individually
Print Name:

Witness , individually
Print Name:

Witness ' , individually
Print Name:

Witness , individually
Print Name:

21



PC#
City and State

CERTIFICATION OF AGREEMENT

By signing below, you acknowledge that you received our Franchise Disclosure Document (‘FDD") and have
had the apportunity to review it and abtain the advice of an attorney. Your answers to the questions below will
provide us with an oppartunity to correct any possible misunderstandings prior to entering into this agreement
with you (“Agreement’). Therefore, your certification is important and we will act in reliance upon your answers
below in signiig this Agreement.

Other than what is written in this Agreement or FDD, describe below any information provided by any
employee or agent of our company that has influenced your decision to sign this Agreement.

If the answer is “none," please write “NONE” below.

Other than the historical information that is provided in Items 7 or 19 (including the Notes sections) of our FDD,
describe below any information provided by any employee or agent of our company about your future financial
performance, including sales, costs or profits, that has influenced your decision to sign this Agreement.

If the answer is “none,” please write “NONE” below.

If you do not complete and sign this page, we will not counter-sign this Agreement (or, if that has already taken
place, we have the right to void this Agreement).

| certify that the above information is true, as of the same date as that on which this Agreement was signed.

FRANCHISEE:
Witness/Attest:
By:
Witness , individually
Print Name:
Witness , individually
Print Name:

Witness , individually
Print Name: .




