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Quality IsOur Recipe, LLC

The franchisee will operate a Wendy’s quick-service restaurant (the “Wendy’s Restaurant” or the
“Restaurant”) which offers a limited menu of prepared to order food, including hamburgers, chicken
sandwiches, breakfast sandwiches, and complementary items.

The total investment necessary to begin operation of a Wendy’s Restaurant will vary depending upon
whether the property is purchased for cash, financed or leased, as well as other factors, but it normally
ranges from $1,187,5000 to $3,693,000 if you purchase for cash, $556,500 to $1,135,000 if you finance,
and $329,500 to $647,500 if you lease (see Item 7). This includes an amount between $0-$55,000 that
must be paid to the franchisor or its affiliates.

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

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

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

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

Issuance Date: March 25, 2022
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How to Use This Franchise Disclosur e Document

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

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should also try to
obtain this information from others, like current and
former franchisees. You can find their names and
contact information in Item 10 or ExhibitsS-1 or
S3.

How much will | need to invest?

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

Doesthe franchisor havethe
financial ability to provide
support to my business?

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

Isthefranchise system stable,
growing, or shrinking?

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

Will my business be the only
Wendy’s businessin my area?

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

Doesthe franchisor have a
troubled legal history?

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

What'sit liketo bea Wendy’s
franchisee?

Item 20 or ExhibitsS1 and S-3 list current and
former franchisees. You can contact them to ask
about their experiences.

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be

made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risksto Consider About This Franchise

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

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

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

About The Franchisor

The franchisor is Quality Is Our Recipe, LLC. To simplify the language in this disclosure document,
“Quality”, “we” or “us” means Quality Is Our Recipe, LLC, the franchisor. Quality is a Delaware limited
liability company formed in April 2015. Quality does business and intends to do business under the names
“Wendy’s” and “Wendy’s Old Fashioned Hamburgers.” Quality’s principal business address is One Dave
Thomas Boulevard, Dublin, Ohio 43017. Unless indicated differently, all dollar amounts referenced in this
disclosure document will refer to U.S. dollars.

One of our predecessors and intermediate corporate parents is Wendy’s International, LLC (“WIL”),
an Ohio limited liability company which has been doing business since November, 1969, when it opened
its first Wendy’s Restaurant in Columbus, Ohio. From its inception through December 31, 2013, WIL did
business as a corporation as “Wendy’s International, Inc.”; it converted from a corporation to a limited
liability company -- Wendy’s International, LLC -- on December 31, 2013. As a result, references in this
disclosure document to Wendy’s International, LLC, for events preceding December 31, 2013, are to
Wendy’s International, Inc. WIL’s principal business address is One Dave Thomas Boulevard, Dublin,
Ohio 43017. WIL offered franchises for Wendy’s Restaurants in the United States between 1971 and
June 1, 2015, the date the financing transaction described below became effective. We became the
franchisor of Wendy’s Restaurants in the United States on that date.

We also became the franchisor of Wendy’s Restaurants outside of the United States (except in
Canada) on June 1, 2015. Before that date, our predecessors Wendy’s Global, Inc. and Wendy’s Global
Restaurants, LLC granted franchises for Wendy’s Restaurants in countries other than the United States and
Canada. Both entities maintained their principal place of business at One Dave Thomas Boulevard, Dublin,
Ohio 43017.

The Wendy’s Company (“Wendy’s Co”) is our ultimate corporate parent and Wendy’s Restaurants,
LLC (“Wendy’s LLC”) (previously “Wendy’s/Arby’s Restaurants, LLC” until July 5, 2011) is one of our
intermediate corporate parents. Both entities are located at One Dave Thomas Boulevard, Dublin, Ohio
43017.

Wendy’s SPV Guarantor, LLC (“WSPVG”), a Delaware limited liability company that was formed
in April 2015 in connection with the financing transaction described below, is our other indirect corporate
parent. WSPVG’s principal business address is One Dave Thomas Boulevard, Dublin, Ohio 43017.

Our direct corporate parent is Wendy’s Funding, LLC, a Delaware limited liability company formed
in April 2015 in connection with the financing transaction described below. The principal business address
of Wendy’s Funding, LLC is One Dave Thomas Blvd., Dublin, Ohio 43017.

The Financing Transaction and the M anagement Agreement

On June 1, 2015, Quality’s predecessor, WIL, engaged in a securitization transaction which resulted
in repayment in full (or the funding of a deposit towards repayment in full) of its senior secured credit
facilities and the establishment of a new securitized financing facility (“Securitization Transaction”).

A securitization financing involving a franchisor, such as Quality’s predecessor WIL, requires a
franchisor to restructure itself and form new entities. Immediately upon the closing of the Securitization
Transaction, the new franchisor of Wendy’s Restaurants in the United States and internationally (except
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Canada) became Quality, which had contributed to it and became the owner of all existing and future
Wendy’s Franchise Agreements and Development Agreements, and began to serve as “franchisor” of the
Wendy’s franchise system, for Wendy’s Restaurants in the United States and all international jurisdictions
except Canada. Quality also had contributed to it and became the owner of substantially all existing and
thereafter acquired United States, Canadian and international Wendy’s intellectual property related to the
Wendy’s brand (including all trademarks, serve marks, patents, copyrights, trade secrets, confidential or
proprietary information, all social media account names or identifies and all registrations related thereto)
(see Items 13-14 of this disclosure document for detailed information regarding the Wendy’s trademarks,
service marks, patents, copyrights and proprietary information). Following the Securitization Transaction,
Quality, as franchisor of the Wendy’s brand, has received all Wendy’s franchisee payments (including
initial franchise fees, royalties and any payments paid or owed by Wendy’s franchisees related to financing
notes or other financing agreements entered into by them with WIL) from franchised Wendy’s Restaurants
in the United States and internationally (except Canada).

Following the closing of the Securitization Transaction, and under a Management Agreement
between WIL and Quality which was entered into at the time of the Securitization Transaction, WIL has, at
all times acting on Quality’s behalf, discharged all of Quality’s duties and obligations under Wendy’s
Franchise Agreements governing Wendy’s Restaurants in the United States, its territories and possessions
(and all international jurisdictions except Canada), including: discharging all of Quality’s obligations to
franchisees; managing the Wendy’s system; marketing, offering and negotiating new and renewal Wendy’s
Franchise Agreements (in WIL’s capacity as Quality’s “franchise broker”); furnishing assistance to
Wendy’s franchisees in the United States, its territories and possessions (and all international jurisdictions
except for Canada); implementing Quality’s quality assurance programs; and otherwise, on Quality’s
behalf, discharging and fulfilling all duties which Quality owes under franchise agreements governing
Wendy’s Restaurants in the United States, its territories and possessions (and all international jurisdictions
except Canada).

In connection with the closing of the Securitization Transaction, all of WIL’s senior officers were
appointed Quality’s senior officers (in the same capacities). As post-securitization manager of the Wendy’s
system, WIL has also continued to fulfill its duties to the Wendy’s national advertising governing entity,
WNAP (see Item 11 of this disclosure document under the subheading “Advertising and Promotion™).

Also following the closing of the Securitization Transaction, WIL has continued to employ all of
the persons who provide services to Wendy’s franchises on Quality’s behalf pursuant to the terms of the
Wendy’s Franchise Agreement (and who in the past provided services to franchisees when WIL served as
franchisor of the Wendy’s system). If WIL at any time fails to perform its obligations to Wendy’s
franchisees under the Management Agreement WIL entered into with Quality, then WIL may be replaced
as manager of the Wendy’s franchise system. However, as franchisor, Quality will always be ultimately
responsible for ensuring that all duties and obligations owed to Wendy’s franchisees under their Wendy’s
Franchise Agreements are fulfilled.

Following the closing of the Securitization Transaction, Quality became a direct, wholly-owned
subsidiary of Wendy’s Funding, LLC, a newly formed, special purpose Delaware limited liability company
and an indirect, wholly-owned subsidiary of WIL, which issued the securitization financing notes to
investors. Further, WSPVG, a newly formed, special purpose Delaware limited liability company and an
indirect, wholly-owned subsidiary of WIL, is the holding company of Wendy’s Funding, LLC. Certain
subsidiaries of WIL also contributed assets to the Securitization Transaction. Quality, Wendy’s SPV
Guarantor, LLC and any other subsidiaries of Wendy’s Funding, LL.C guarantee the financing indebtedness
assumed by Wendy’s Funding, LLC.
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As manager of the Wendy’s system following the closing of the Securitization Transaction, and
pursuant to the above-referenced Management Agreement entered into between WIL and Quality, WIL will
be responsible for the overall management of the business of all of the entities identified herein, including
administering collections, franchising, marketing, real property, intellectual property, and operating and
reporting services on their behalf. The businesses of these previously identified entities generally includes
the development and franchising of Wendy’s Restaurants.

On January 17, 2018, Wendy’s Funding, LLC completed a refinancing of the Securitization
Transaction. The proceeds from the refinancing transaction were used, in part, to repay certain notes issued
in connection with the June 2015 Securitization Transaction. The refinancing transaction did not result in
any changes to the structure of Wendy’s Co. or any of its subsidiaries, including WIL and Quality.

On June 26, 2019, Wendy’s Funding, LLC completed a second refinancing of the securitization
transaction. The proceeds from the refinancing transaction were used, together with cash from Wendy’s
Co.’s balance sheet, to repay certain notes issued in connection with the June 2015 securitization
transaction. The refinancing transaction did not result in any changes to the structure of Wendy’s Co. or
any of its subsidiaries, including WIL and Quality.

On June 22, 2021, Wendy’s Funding, LLC completed a third refinancing of the securitization
transaction. The proceeds from the refinancing transaction were used to repay certain notes issued in
connection with the June 2015 and January 2018 securitization transactions. Remaining funds will be used
for general corporate purposes, which may include funding for growth initiatives, return of capital to
shareholders, or additional debt retirement. The refinancing transaction did not result in any changes to the
structure of Wendy’s Co. or any of its subsidiaries, including WIL and Quality.

Our Franchises

Quality grants franchises for the operation of Wendy’s Restaurants, Quality and/or its affiliates also
own and operate Wendy’s Restaurants (“Company Restaurants™) and on occasion lease and sell Wendy’s
Restaurants as well as other real estate interests owned by Quality and/or its affiliates. The only franchise
currently offered by Quality is a franchise to own and operate Wendy’s Restaurants. Quality has not offered
franchises in any other line of business. As of January 2, 2022, there were 5,938 Wendy’s Restaurants
operating in the United States and 1,011 Wendy’s Restaurants operating outside the United States (including
U.S. territories). Of the total Restaurants in the United States, 5,535 are franchised and 403 are company
operated. R. Dave Thomas was the founder of Wendy’s.

The person (or persons) who signs a Franchise Agreement with Quality will be referred to in this
disclosure document as “you.” Certain provisions of the Franchise Agreement will also apply to your
partners (if you are a partnership), to your shareholders (if you are a corporation), to your members (if you
are a limited liability company), and to certain other parties involved in your business, like guarantors,
managers and operators. You will be required to operate your Wendy’s Restaurant in accordance with the
Franchise Agreement and Quality’s standards and specifications. The Franchise Agreement is attached to
this disclosure document as Exhibit B. A franchisee may be required to enter into either a Development
Agreement (Exhibit C-1) or a Groundbreaking Development Agreement (Exhibit C-2) (each a version of
Quality’s “Development Agreement”) in some situations, such as the purchase of a Company Restaurant
from Quality and/or one of its affiliates, or in other instances. In addition, a franchisee may be required to
sign a Relationship Agreement (Exhibit D) in some situations, including the purchase of a Company
Restaurant from Quality and/or one of its affiliates, significant transfers of interest, and joint capital and
market plans in which Quality and/or one of its affiliates is providing consideration or accommodations.
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The U.S. System Optimization Initiative

Quality supports a System Optimization initiative designed to facilitate franchisee-to-franchisee
transfers of Restaurants, as well as the evaluation of strategic acquisitions of franchised Restaurants and
strategic dispositions of Company Restaurants to existing and new franchisees to further strengthen the
franchisee base, drive new restaurant development and accelerate image activation adoption. Image
activation includes innovative exterior and interior restaurant designs, products, procedures and standards
(“Image Activation”).

As part of System Optimization, if Quality approves you to do so, you may participate in Quality’s
Franchise Flip program whereby you acquire your Wendy’s Restaurant(s) from a selling franchisee and
Quality facilitates the transfer of the Restaurant(s) to you. Franchise Flip transactions typically involve the
sale of multiple Restaurants by an existing Franchisee. In the Franchise Flip program, Quality’s appointed
management personnel assist in the transaction for the purchase of the Restaurants by providing due
diligence and valuation services as well as deal oversight and transition management. Approved buyer/new
franchisees receive new franchise agreements for the Restaurants and may be required to execute Quality’s
Relationship Agreement and a Development Agreement in connection with the transaction. The
Development Agreement provides for the development of a specified number of Wendy’s Restaurants
within a defined geographic area according to a development schedule. For each Restaurant opened under
the Development Agreement, the developing franchisee must sign Quality’s then-current franchise
agreement. Qualifying franchisees that are approved to acquire Restaurants through the Franchise Flip
program are determined based upon financial health, adequacy of infrastructure and resources, access to
capital, and minimal recent acquisition activity. Existing Wendy’s Franchisees are also evaluated based
upon brand engagement and leadership, compliance with brand initiatives, participation in brand-
recommended marketing initiatives, including promotions at brand-recommended pricing, operational
history (including facilities analyses and upkeep), and historical compliance with Wendy’s contractual
obligations.

Your Wendy’s Restaurant must be built to Quality’s current image specifications as to exterior trade
dress and interior decor. Most existing Wendy’s Restaurants are freestanding brick buildings which are
uniform in design and appearance, have single or double drive-through windows, and provide parking for
approximately 20 to 45 cars. Some are non-traditional locations, like delivery kitchens, hospitals, airports,
shopping malls, travel centers, and mobile vessels or carts. The typical freestanding Wendy’s Restaurant
has preparation and serving areas and a dining room with a capacity for 25 to 80 or more persons. Wendy’s
Restaurants are designed to serve food made to order, provide prompt service, and handle high volumes of
customers both inside the Wendy’s Restaurant and from the pick-up window.

If you build a new Freestanding Restaurant, an in-line or non-traditional Restaurant, you must build
the Wendy’s Restaurant with one of our approved Image Activation building designs. The Image
Activation standards include interior and exterior building designs, reimaging standards, and various
systems, equipment, and products, which are intended to enhance the total customer experience at Wendy’s
Restaurants. Image Activation standards are evolving as we and our affiliates continue to build and reimage
Wendy’s Restaurants under Image Activation and our franchisees also begin to complete reimaging and
new restaurant development under Image Activation standards. In 2022, the principal Image Activation
designs for new restaurant construction or for “scrape and rebuilds” are the Smart Family of designs. The
Smart Family of designs offers (4) seating capacities. The 65-seat design utilizes a double-line sandwich
station and the other designs include a single-line sandwich station. When you are reimaging your
Restaurant, the principal Image Activation designs are Remodel, Refresh, and the Refresh Lite designs, all
of which incorporate design elements borrowed from our Smart Family of designs. The designs that are
available for reimaging depend upon the sales levels at the Restaurant being reimaged (see this Item 1 and
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Item 6). You may choose to add various pre-approved upgrades to the Smart Family, Remodel, Refresh,
and Refresh Lite designs, which will increase the cost to build, scrape and rebuild, or reimage the Wendy’s
Restaurant. The Smart Family of designs and any available upgrades are described in Item 7 and on
WeConnect (defined below), in addition to Exhibits E, F, G, and H of this disclosure document.

Reinvestment and Restaurant Reimage Requirements

Wendy’s franchisees are required to reimage 70% of their existing Restaurants by the end of 2022,
85% by the end of 2023, and 100% of their Restaurants by 2024. Under the franchise agreement (Exhibit B
to this disclosure document), Quality requires that franchisees refurbish and remodel all of their Restaurants
once every ten years, and again before renewal.

All Restaurants must be reimaged under the Remodel, Refresh, or Refresh Lite designs. All 2022
Image Activation Remodels, Refresh, Refresh Lite, scrape and rebuilds, and gut and rebuilds are eligible
for an Image Activation Program Renewal, provided that the Restaurant is under construction on or before
January 1, 2023. Under this program, you may elect to renew your Franchise Agreement at the time your
Restaurant’s reimage is completed and receive a new Franchise Agreement (with a term of 20 years, plus
an additional renewal right), for approved Refresh, Refresh Lite, or Remodel work. If your reimage is a
scrape and rebuild or gut and rebuild and you elect to renew, the new Franchise Agreement’s initial term
will be, at your option, 20 or 25 years. A copy of the Renewal Agreement is set forth as Exhibit 1. You are
responsible for all renewal fees. You must elect to renew your Franchise Agreement within 12 months after
the reimaging of your Restaurant is completed to obtain an Image Activation Program Renewal.

Finally, if you participated in our joint capital plan program that ended December 31, 2021, you
have until June 30, 2022 to have one final reinvestment plan fully executed to apply any remaining banked
years. You may add up to five of your remaining “banked” years to your new franchise agreement (to a
maximum of 25 years total) and/or add up to two “banked” years to other franchise agreements (which may
be used to extend the term through 2024 at the latest). Image Activation Program Renewals are not available
for food court and airport locations, nor for TimWen reimages. More information about Image Activation
Program Renewals is available by contacting Wendy’s Franchise Development Department.

Quality will provide to each Wendy’s franchisee further information and a listing of its franchised
restaurants. The franchisee must select which of its Restaurants to reimage in order to fulfill the reimaging
requirement for 2022, and must timely communicate those selections to Quality.

In some cases, the number of your Restaurants to be reimaged may exceed the requirements set forth
above if there is a prior agreement with Quality (or its predecessor) which requires the completion of
reimage work at your Restaurants or if you have franchise agreements which are expiring.

Quality’s reinvestment and restaurant reimage requirements also govern those Restaurants acquired
by transfer from other franchisees, or by acquisition from Quality or its affiliates.

While the Refresh Lite reimaging design is only available for lower volume restaurants where AUV
are below $1,300,000, if you are offered, and execute, Quality’s Groundbreaking Development Agreement
as part of Quality’s Groundbreaking Incentive Program, or if you are offered an opportunity to participate
in the Groundbreaking Incentive Program and amend an existing Development Agreement to include the
terms of Quality’s Groundbreaking Development Agreement and add incremental restaurant units to your
development schedule (number of units is subject to our discretion taking into account such factors as the
DMAs in the development territory and your financial and operational support capabilities), you may utilize
the Refresh Lite reimaging design for all Restaurants in your portfolio of Restaurants as part of our
Groundbreaking Incentive Program. The ability to utilize Refresh Lite continues should you further amend
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an existing Groundbreaking Agreement to increase your development commitment by adding more
incremental units and additional development years. Your portfolio is identified by us according to your
combination number assigned internally to your affiliated entities.

Subject to Quality’s approval in its sole discretion, if your franchise term is expiring, you will also
have the option to “Sunset” your existing Franchise Agreement, extending its term for up to 5 years, and
closing the Restaurant at the expiration of the extended term. Also subject to Quality’s approval in its sole
discretion, if your franchise term is expiring and, for reasons beyond your control you cannot enter into a
full renewal term, you may be eligible for a “Sunrise Extension” through December 31, 2024 at the latest,
which will not terminate your renewal rights under your existing franchise agreement. If you elect (and
Quality approves) either the Sunrise option or the Sunset option, you must at your own cost have a current
Facility Evaluation (“FE”) with all work completed within the first three (3) months following execution of
the extension agreement. See Items 6 and 7 for more details.

Your Wendy’s Restaurant will offer a uniform limited menu. Currently offered are hamburgers,
chili, chicken sandwiches, chicken nuggets, chicken wraps, french fried potatoes, baked potatoes, frozen
desserts including Frosty™, soft drinks and other non-alcoholic beverages including Frosty-ccino™, pre-
prepared salads, kids’ meals, and select breakfast items (unless you are subject to an exception). Some
Wendy’s Restaurants also may offer fish sandwiches and various other optional and promotional menu
items.

Our Affiliates

Quality’s affiliate Wendy’s Restaurants of Canada Inc. (“WRC”) has granted franchises for
Wendy’s Restaurants in Canada since 1985. WRC is a corporation organized under the laws of the Province
of Ontario, Canada. WRC maintains its principal place of business at 5515 North Service Road, Suite 201,
Burlington, Ontario L7L 6G4. WRC has owned and operated Wendy’s Restaurants in Canada since 1975.
WRC has not offered franchises in any other line of business.

All Wendy’s Restaurants in Canada are owned by franchisees.

Quality also has affiliates that offer products and services to franchisees. These affiliates include:
Wendy’s Properties, LLC (“Wendy’s Properties”); Wendy’s Digital, LLC (previously Wendy’s of Denver,
LLC) (“Wendy’s Digital”); 256 Gift Card Inc. (“256 Gift”); Wendy’s Old Fashioned Hamburgers of New
York, LLC (“WOFHNY”); Wendy’s Restaurants of New York, LLC (“WRONY”); Wendy Restaurant, Inc.
(“WRTI”), Wendy’s Technology, LLC (“WETECH”), Wendy’s Restaurants of U.K. Limited (“WRUK”),
and Wendy’s Singapore Pte. Ltd. (“Wen Singapore”). None of these affiliates conduct a business of the
type to be operated by you, except for those which own and operate Wendy’s Restaurants, as indicated
below. Also, none of these affiliates have ever offered franchises in any line of business. The following
describes the activities of each of these affiliates (except as otherwise indicated, the affiliate maintains the
same principal office as Quality):

Wendy’s Properties, a Delaware limited liability company and an affiliate of Quality, owns the real
estate at certain Wendy’s Restaurants and leases Wendy’s Restaurants to franchisees.

Wendy’s Digital, a Delaware limited liability company, provides certain services to Wendy’s
franchisees.

256 Gift, a Colorado corporation, is a wholly-owned subsidiary of WNAP (described below) and
administers a gift card program for both company-owned and franchised Wendy’s Restaurants.
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WOFHNY, an Ohio limited liability company, leases Wendy’s Restaurant sites and provides certain
services to Wendy’s franchisees. WOFHNY also owns and operates Wendy’s Restaurants, as does WIL.

WRONY, a Delaware limited liability company, leases Wendy’s Restaurant sites.

WRI, a Delaware corporation, provides various consulting and other services to assist Wendy’s
franchisees in foreign countries with the development and ongoing operation of their Wendy’s Restaurants.

WETECH, a Delaware limited liability company, provides various technology-related products and
services, including foundational security services to assist franchisees in their obligations regarding PCI-
DSS compliance and other optional products and services.

WRUK, a company registered in England and Wales, provides various consulting and other services
to assist Wendy’s franchisees in the United Kingdom with the development and ongoing operation of their
Wendy’s Restaurants. WRUK also owns and operates Wendy’s Restaurants in the United Kingdom.

Wen Singapore, a Singapore private limited company, provides various consulting and other
services to assist Wendy’s franchisees in Asian-Pacific and European countries with the development and
the operation of their Wendy’s Restaurants.

In addition to the above, the following entities are engaged in national advertising programs on
behalf of the Wendy’s system in the United States and Canada respectively:

The Wendy’s National Advertising Program, Inc. (“WNAP”), a non-profit Ohio corporation, is a
national advertising program designed to enhance the image, reputation and value of Wendy’s trademarks
and trade names and to promote the sale of Wendy’s products in the United States.

Wendy’s Canadian Advertising Program Inc. (“WCAP”) is a federally registered corporation with
Industry Canada. WCAP’s principal office is located at 5515 North Service Road, Suite 201, Burlington,
Ontario L7L 6G4. WCAP is a Canadian national advertising program designed to enhance the image,
reputation and value of WRC’s trademarks and trade name and to promote the sale of Wendy’s products in
Canada.

Quality’s agents for service of process are listed on Exhibit J attached to this disclosure document.

The Market and Competition

The market segments in which Wendy’s Restaurants compete are highly competitive with respect
to, among other things, price, food, quality and presentation, service, location, convenience, and the nature
and condition of the restaurant facility. By operating a Wendy’s Restaurant, you will be competing with
other quick-service restaurants, full service restaurants, casual dining restaurants, deli sections and in-store
cafes, major grocery and specialty stores, and other items that are sold through convenience stores and
similar types of businesses. Wendy’s Restaurants compete with a variety of locally owned restaurants, as
well as competitive regional and national chains and franchises. Several of these chains compete by offering
menu items that are targeted at certain consumer groups or dietary trends. Additionally, many competitors
have introduced lower cost, value meal menu options.

L aws, Rules and Regulations

Each Wendy’s Restaurant is subject to licensing and regulation by health, sanitation, safety and
other agencies in the state and/or municipality in which the Wendy’s Restaurant is located, as well as to
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Federal laws, rules and regulations and requirements of non-governmental entities such as payment card
industry rules. State and local government authorities may enact laws, rules or regulations that impact
restaurant operations and the cost of conducting those operations.

ITEM 2
BUSINESS EXPERIENCE

Unless another location is specified, the location of the positions listed below is our headquarters
in Dublin, Ohio. In some cases, persons may perform their positions from a remote work location of their
choice.

Positions with The Company and

Name Principal Occupation or Employment
TOdq A. Penegor ' Mr. Penegor was appointed as our Chief Executive Officer in May 2016. He has
Pre§1dent and Chief Executive served as our President since January 2016 and has served as our Manager since
Officer, and Manager April 2015. He previously served as our Chief Financial Officer from April 2015

to May 2016. Mr. Penegor was also appointed as the Chief Executive Officer of
Wendy’s Co. and WIL in May 2016 and has also served as the President of WIL
and Wendy’s Co. since January 2016. Mr. Penegor has served as a Director of
Wendy’s Co. since May 2016, and as a Director of WIL since September 2013.

Gunther Plosch Mr. Plosch was appointed as our Chief Financial Officer in May 2016. He has
Chief Financial Officer and also served as our Manager since May 2016. He was also named the Chief
Manager Financial Officer of Wendy’s Co. and WIL in May 2016.

Kurt Kane Mr. Kane has served as our President, U.S. and Chief Commercial Officer and
President, U.S. and Chief held the same position with WIL, since June 2019. Prior to that, Mr. Kane
Commercial Officer became the Chief Concept and Marketing Officer of WIL in September 2015 and

of Wendy’s Co. in May 2016, and his title with both WIL and Wendy’s Co.
changed to Executive Vice President, Chief Concept and Marketing Officer in
July 2018. Prior to that, he served as the Chief Concept Officer of Wendy’s Co.
from June 2015 to May 2016.

Abi .a“ Pringle _ Ms. Pringle has served as our President, International and Chief Development
p r§s1dent, International gnd Officer, and held the same position with WIL, since June 2019. From October
Chief Development Officer 2018 to May 2019, Ms. Pringle served as our Chief Global Development Officer

& International since October 2018, and also held the same position with WIL
and Wendy’s Co. She previously served as our Chief Development Officer from
April 2015 to October 2018, and held the same position with Wendy’s Co. from
March 2016 to October 2018.

Kevin Vasconi Mr. Vasconi was named as Chief Information Officer of WIL and Wendy’s Co.
Chief Information Officer in October 2020, and was named to the same role with us effective in December
2020. Previously, Mr. Vasconi served as the Executive Vice President & Chief
Information Officer for Domino’s Pizza in Ann Arbor, Michigan since March

2012.
E.J. Wunsch Mr. Wunsch became our General Counsel and Secretary in October 2016 and his
Chief Legal Officer and title changed to Chief Legal Officer and Secretary in February 2017. He also
Secretary became the General Counsel and Secretary of Wendy’s Co. and WIL in October
2016, and his title with WIL changed to Chief Legal Officer and Secretary in
March 2017.
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Name

Positions with The Company and
Principal Occupation or Employment

Jorge Her nandez
Vice President - Quality
Assurance

Mr. Hernandez has served as Vice President - Quality Assurance with WIL since
January 2019, and of Wendy’s Co. since May 2020, but does not hold that
position with us. From January 2016 to January 2019 Mr. Hernandez served as
Chief Food Safety Officer of Wholesome International, located in Pittsburgh,
Pennsylvania.

Deepak Ajmani
U.S. Chief Operations Officer

Mr. Ajmani has held various roles with us and our affiliates since 1990. He has
served as our U.S. Chief Operations Officer since September 2020, and since
then has also held that position with WIL. Recently, he has served as Senior Vice
President - U.S. Company Operations (December 2018 — September 2020), and
Vice President of Restaurant Services (July 2016 — December 2018), and
Division Vice President (February 2009 — June 2016).

Matt Spessard
Vice President — Digital and

Restaurant Technology

Mr. Spessard has served as Vice President — Digital and Restaurant Technology
of Wendy’s Co. and WIL since June 2020, but does not currently hold a position
with us. From April 2014 to June 2020, he held several positions with Sonic
Corp. in Oklahoma City, Oklahoma (Director of Integrated Customer
Engagement July 2015 — May 2017; Senior Director of Implementation, June
2017 — May 2018; Senior Director of Retail Technology & Strategy, June 2018
— October 2019; Vice President and Head of Brand Technology, November 2019
— June 2020).

KrisA. Kaffenbarger

Vice President - Global System
Optimization, Franchise &
Portfolio Management

Mr. Kaffenbarger was appointed as our Vice President - Global System
Optimization, Franchise & Portfolio Management in September 2018, and was
also appointed to that role with WIL and Wendy’s Co. in September 2018. Prior
to that time, he served as our Vice President - System Optimization from
November 2015 to September 2018, and also held this position with WIL from
September 2015 to September 2018 and with Wendy’s Co. from May 2016 to
September 2018. He had previously served as our Vice President — Franchise
Development from April 2015 to January 2016.

Stephen Piacentini
Vice President - Restaurant
Development

Mr. Piacentini became our Vice President, Restaurant Development in
September 2018. Mr. Piacentini served as Chief Development Officer for Jimmy
John’s located in Champaign, Illinois from October 2017 to August 2018.
Mr. Piacentini previously was the Senior Director of Restaurant Development
with Taco Bell located in Irvine, California from January 2016 to September
2017.

Some of the individuals identified in this Item 2 may also be officers or directors of Quality’s other

affiliates listed in Item 1.

Pending Cases

ITEM 3
LITIGATION

James Graham, derivatively on behalf of nominal defendant, The Wendy’s Company v. Nelson

Peltz, Peter W. May, Emil J. Brolick, Clive Chajet, Edward P. Garden, Janet Hill, Joseph A. Levato,
J. Randolph Lewis, Peter H. Rothschild, David E. Schwab II, Ronald C. Smith, Raymond S. Troubh,
Jack G. Wasserman, Michelle “Mich’ J. Matthews-Spradlin, Dennis M. Kass, Matthew W. Peltz, Todd A.
Penegor, Robert D. Wright, and The Wendy’s Company (“Wendy’s Co.”) Case No. 1:16-cv-1153, U.S.

-9.-
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District Court for the Southern District of Ohio. On December 19, 2016, Plaintiff, owner of shares of
Wendy’s common stock and on behalf of Wendy’s, filed a putative shareholder derivative complaint.
Wendy’s Co. was also named as a nominal Defendant. The Complaint asserts claims of breach of fiduciary
duty, waste of corporate assets, unjust enrichment and gross mismanagement arising out of the credit card
incidents described in the Jonathan Torres (FL) and First Choice Federal Credit Union (PA) cases. The
Plaintiff seeks an accounting of all damages incurred or that will be incurred as a result of the alleged
wrongful acts or omissions, a judgment directing the Company to reform its governance and internal
procedures, restitution and disgorgement, attorneys’ fees and other costs. On or about April 17, 2017, the
following related action was filed: Thomas Caracci, derivatively and on behalf of The Wendy’s Company
v. Emil J. Brolick, Todd A. Penegor, Nelson Peltz, Peter W. May, Peter H. Rothschild, Joseph A. Levato,
Janet Hill, Michelle J. Matthews-Spradlin, Dennis M. Kass, Matthew H. Peltz, Edward P. Garden, David E.
Schwab II, Randolph Lewis, Jack G. Wasserman and Raymond Troubh and The Wendy’s Company (OH),
U.S. District Court, Southern District of Ohio. Case No.: 1:17-cv-00192 (the “Thomas Caracci (OH)
matter’”). The Thomas Caracci (OH) matter asserted claims of breach of fiduciary duty and violations of
Section 14(a) and Rule 14a-9 of the Securities Exchange Act of 1934 arising out of the credit card incidents
described in Jonathan Torres (FL) and First Choice Federal Credit Union (PA). In June 2017, the Court
consolidated this matter with the Thomas Caracci (OH) matter, recaptioned the case as In re The Wendy’s
Company Shareholder Derivative Action and stayed all deadlines pending appointment of Lead Counsel
and Lead Plaintiff in the consolidated action. In May 2018, a Motion for Preliminary Approval and a
Stipulation and Agreement of Settlement was filed with the Court by Graham’s counsel. On December 21,
2018, the Court issued an order naming Graham and his counsel as lead in this case, setting a deadline for
filing an amended and/or consolidated complaint by the lead counsel and plaintiff, and dismissing as moot
the May 2018 Motion for Preliminary Approval. On January 31, 2019, plaintiffs filed a Consolidated
Verified Shareholder Derivative Complaint, and on February 14, 2019, plaintiffs filed a Motion for
Preliminary Approval and a Stipulatution and Agreement of Settlement, which was subsequently
preliminarily approved by the Court on January 24, 2020. The settlement remains subject to notice and
objection and final court approval. Under the terms of the settlement agreement, if approved and finalized,
the Company will adopt and/or maintain certain Information Technology and governance reforms and will
pay up to $950,000 in attorneys’ fees, and the claims will be resolved and dismissed. An Order granting
final approval of the settlement was issued on September 15, 2021, with final Judgment entered on
September 24, 2021. On October 20, 2021, Plaintiff Caracci filed a Notice of Appeal.

B. Concluded Cases Involving Us

First Choice Federal Credit Union, on behalf of itself and all others similarly situated v. Wendy’s
Co., Wendy’s LLC, and WIL (collectively, the “Defendants’), Case No. 2:16-CV-00506-MBF-MPK, U.S.
District Court for the Western District of Pennsylvania (““Court”). The Defendants were named in a civil
complaint that was filed on April 25, 2016 by plaintiff First Choice Federal Credit Union. The complaint
asserted claims of common law negligence, negligence per se due to the alleged violation of Section 5 of
the Federal Trade Commission Act, and declaratory and injunctive relief. All of these claims were based
on the allegations arising from the Defendants’ alleged failure to safeguard customer credit card information
and the alleged failure to provide notice that credit card information had been compromised. The complaint
sought certification of a putative nationwide class of banks, credit unions, financial institutions and other
entities in the United States that alleged the plaintiff suffered financial losses as a result of the alleged
failures. The plaintiff sought monetary damages, a declaratory judgment, injunctive relief, attorneys’ fees
and other costs. The Defendants were also named in four other civil complaints filed by financial
institutions in the Court based on the allegations arising from the Defendants’ alleged failure to safeguard
customer credit card information and the alleged failure to provide notice that credit card information had
been compromised. These cases were consolidated into the First Choice Federal Credit Union case. An
amended civil complaint was filed in the consolidated proceeding in the Court on July 22, 2016 against the
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Defendants. The amended complaint was brought by 22 financial institutions and five association plaintiffs
(representing members who are credit unions and other similar financial institutions). The amended
complaint asserted claims of common law negligence, negligence per se due to the alleged violation of
Section 5 of the Federal Trade Commission Act, violation of the Ohio Deceptive Trade Practices Act, and
declaratory and injunctive relief, all based on the alleged failures described above. The amended complaint
also sought certification of a putative nationwide class of banks, credit unions, financial institutions and
other entities in the United States that allegedly suffered financial losses as a result of the alleged failures.
The plaintiffs sought monetary damages, a declaratory judgment, injunctive relief, attorneys’ fees and other
costs. On February 13, 2019, the parties reached an agreement to settle the matter, which was subsequently
approved by the Court on November 6, 2019. Under the terms of the settlement agreement, Defendants
and Defendants’ franchisees received a full release of all claims that had or could have been brought by the
financial institutions that did not opt out of the settlement agreement, and the financial institutions received
$50 million, inclusive of attorneys’ fees and costs. Final payments have been made and this case is
considered closed.

Thomas Caracci, derivatively and on behalf of The Wendy’s Company v. Emil J. Brolick, Todd A.
Penegor, Nelson Peltz, Peter W. May, Peter H. Rothschild, Joseph A. Levato, Janet Hill, Michelle J.
Matthews-Spradlin, Dennis M. Kass, Matthew H. Peltz, Edward P. Garden, David E. Schwab II, Randolph
Lewis, Jack G. Wasserman and Raymond Troubh and The Wendy’s Company (OH), U.S. District Court,
Southern District of Ohio on or about April 17, 2017. Case No.: 1:17-cv-00192. Plaintiff, owner of shares
of Wendy’s common stock and on behalf of Wendy’s, filed a putative shareholder derivative complaint.
The Complaint asserted claims of breach of fiduciary duty and violations of Section 14(a) and Rule 14a-9
of the Securities Exchange Act of 1934 arising out of the credit card incidents described in Jonathan Torres
(FL) and First Choice Federal Credit Union (PA). The plaintiff sought a judgment on behalf of Wendy’s
Co. for damages as a result of the alleged wrongful acts or omissions, a judgment directing Wendy’s Co. to
reform its governance and internal procedures, attorneys’ fees and other costs. On June 12, 2017, the Court
granted a Joint Motion to Consolidate this matter with the Graham lawsuit, directing all future pleadings to
be filed in the Graham action. Thus, the Court administratively dismissed this action. This matter is now
closed.

Jonathan Torres, Individually and on behalf of all others similarly situated v. Wendy’s International,
LLC, Case No. 6:16-cv-210-Orl-18DAB, U.S. District Court, for the Middle District of Florida. On
February 8, 2016, WIL was named as a defendant in a civil complaint that was filed by plaintiff Jonathan
Torres, on behalf of himself and similarly situated customers. The complaint asserts claims of breach of
implied contract, negligence and violations of the Florida Unfair and Deceptive Trade Practices Act arising
from the Company’s alleged failure to safeguard customer credit card information and the alleged failure
to provide notice that credit card information had been compromised. The complaint seeks certification of
a putative nationwide class of consumers impacted by the alleged failures. The plaintiff seeks monetary
damages, injunctive and equitable relief, attorneys’ fees, and other costs. In July 2016, the Court granted
the Company’s Motion to Dismiss without prejudice, after which Plaintiff filed an amended complaint
adding six additional named Plaintiffs and substituting Wendy’s International, LLC for The Wendy’s
Company as Defendant. In August 2016, the Company filed a Motion to Dismiss the Amended Complaint
and in March 2017, the District Court granted in part and denied in part the Company’s Motion to Dismiss
the Amended Complaint. Following that decision, Plaintiffs filed a Second Amended Complaint and, after
a variety of procedural moves by both parties, four named Plaintiffs remained in the action. On August 23,
2018, the Court preliminarily approved the settlement of this case. The settlement agreement included a
$3.4 million cap (claims made structure), including attorneys’ fees, costs and expenses, and excluding the
costs for notice and administration. The notice and objection process is complete and the court provided
final approval for the settlement agreement on February 26, 2019. Final payments have been made and this
case is considered closed.
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C. Concluded Cases Involving Our Predecessor

In the Matter of Wendy’s International, LL.C (Order No. S-17-2358-18-CO01), State of Washington
Department of Financial Institutions-Securities Division (“Securities Division”), entered March 26, 2018.
The Securities Division asserted that WIL violated the Washington Franchise Investment Protection Act
(the “Washington Act”) by offering and selling franchises on Quality’s behalf in the State of Washington
after WIL’s franchise broker registration had lapsed and had not been timely renewed. Without admitting
fault or the Securities Division’s conclusions, WIL waived its right to a hearing and judicial review and
voluntarily entered into a Consent Order with the Securities Division. Pursuant to the Consent Order, WIL
agreed not to violate Section RCW 19.100.140 of the Washington Act (the broker registration requirement)
and it agreed to pay $2,400 to the Securities Division for its investigative costs.

Juan Endara, on behalf of himself and all others similarly situated v. Automatic Data Processing,
Inc.; First Data Corporation; Meta Financial Group, Inc.®; Metabank™; Wendy’s Co.; Wendy’s LLC; WIL
Wendy’s of N.E. Florida (the Wendy’s entities are hereinafter collectively the “Wendy’s Defendants™), and
John Does #1-10 (collectively the Wendy’s Defendants and the other defendants are the “Defendants™),
Case No. 6:16-cv-1032-ORL-40DAB, U.S. District Court for the Middle District of Florida. On July 1,
2016, plaintiff, a former non-exempt crew member who had worked at a Wendy’s restaurant in Orlando,
Florida, on behalf of himself and all others similarly situated, filed a complaint alleging that the Defendants
were negligent and unjustly enriched, and had violated the Florida Deceptive and Unfair Trade Practices
Act and another Florida statute that regulates the use of payroll debit cards. The allegations arise from
plaintiff’s assertion that, starting in 2009 and through the time he left employment in 2012, and without
providing him with advance disclosure of the fees that he would be charged for use of a payroll debit card
and of the alternatives to use of a debit credit card, the Defendants deducted payroll debit card fees from
his wages. The plaintiff demanded class certification; declaratory judgment; restitution; compensatory,
statutory and punitive damages in an unspecified amount; and costs of suit and attorneys’ fees. On
October 14, 2016, the Defendants filed a Joint Motion to Compel Arbitration and a Motion to Dismiss -
Strike Plaintiffs First Amended Complaint. A mediation between the parties was conducted on
November 15, 2016. On November 29, 2016, the parties agreed to the mediation settlement proposal. In
settlement of the dispute, Wendy’s Co., Wendy’s LL.C, and WIL contributed $12,000 toward the $36,000
settlement amount. The matter has been dismissed by the Court with prejudice.

D. Franchisor Initiated Litigation Involving the Franchise Relationship in the Last Fiscal Year

None.

Other than the litigation disclosed above, no litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy proceedings are required to be disclosed in this item.

ITEM5
INITIAL FEES

If you are new to the Wendy’s system, you must sign the Preliminary Letter Agreement attached to
this disclosure document as Exhibit K, and you must pay an Application Fee of $5,000 to help defray some
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of the costs of processing the application and initial orientation. If you are already part of the Wendy’s
system, or in other unique, limited instances, Quality may waive the Application Fee. Quality is under no
obligation to refund the Application Fee under any circumstances.

Quality conducts a background investigation on all individuals who will become a named
franchisee, guarantor, or who will own 5% or more ownership interest in a franchisee entity. Quality
requires reimbursement for the $500 cost of each background investigation.

Whether you are new to the Wendy’s system or are an existing Wendy’s Franchisee, you must pay
a Technical Assistance Fee of $50,000 for each Wendy’s Restaurant at the time the Franchise Agreement
is executed. Quality is under no obligation to refund the Technical Assistance Fee under any circumstance.

If you have never built a Wendy’s Restaurant or your last new Restaurant was built before 2012,
you are considered a “First Time Builder”. If you are a First Time Builder and are participating in the
Groundbreaking Incentive Program, your Technical Assistance Fee may be reduced by 50% for the first
Restaurant you develop under Wendy’s Groundbreaking Development Agreement, in accordance with the
Groundbreaking Incentive Program. To receive this discounted Technical Assistance Fee, you must also
utilize Wendy’s Franchise Development Program, be offered and execute the Groundbreaking
Development Agreement (and/or modify an existing Development Agreement to reflect the terms in our
Groundbreaking Development Agreement and to add incremental Restaurant count in the development
schedule), and also execute the Groundbreaking Development Agreement’s Groundbreaking Incentive
Program Addendum (see Exhibit C of the Groundbreaking Development Agreement, at Exhibit C-2).
Additionally, if you have executed a Groundbreaking Development Agreement, and you open a Restaurant
in 2022 which is at least 12 months ahead of your development schedule, your Technical Assistance Fee
for that Restaurant will be waived. See Item 6 for additional information about the Groundbreaking
Incentive Program.

If you have not executed a Groundbreaking Development Agreement, and you build a new
Restaurant, which is opened before January 1, 2023, you will be eligible for the Base Incentive and your
Technical Assistance Fee for that Restaurant will be waived. See Item 6 for additional information about
the Base Incentive.

In some limited instances (like a reduced Franchise Agreement term or other unique circumstances),
Quality may charge a modified Technical Assistance Fee or may waive the Technical Assistance Fee
entirely. A Technical Assistance Fee of $25,000 is generally applicable to non-traditional sites with
characteristics like limited seating, a reduced Franchise Agreement term and unique real estate provisions.
The Technical Assistance Fee may be waived only in very unusual situations, and you should not anticipate
a waiver of the Technical Assistance Fee.

Under the Wendy’s Franchise Development Program (“FDP”’), Wendy’s franchisees who build a
new Wendy’s Restaurant or remodel an existing Restaurant will have the option of contracting with Quality
and/or one of its affiliates as an independent contractor, to perform project management services. Under
the FDP, you and Quality and/or one of its affiliates must sign the Project Management Agreement which
is attached to this disclosure document as Exhibit L. If you remodel your Restaurant under any remodel
design, the fee due under the Project Management Agreement, which is known as the “Project Fee”
(“Project Fee”) will be $20,000. For new restaurant construction, scrapes and rebuilds and guts and
rebuilds, the Project Fee will be $35,000. In addition to the Project Fee, you are responsible for all out-of-
pocket expenses incurred by Quality and/or its affiliates on each project, including travel expenses (see
Item 7). The Project Fee must be paid upon execution of the Project Management Agreement, attached as
Exhibit L to this disclosure document, and shall be applied to the final project fee as determined by the
scope of the project.
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Under Wendy’s Real Estate Procurement Program (“REPP”), you may elect to have Wendy’s select
and procure for you new Restaurant sites subject to your agreement and approval. If you use REPP to
obtain such real estate services, which include negotiation of a purchase contract or lease for the Restaurant
site, you are required to pay a Real Estate Services Fee of $12,500 and a Transaction Services Fee of
$17,500 to cover certain of Wendy’s costs. The Transaction Services Fee shall be refundable until the date
on which Wendy’s has approved the proposed site for the development of a new Wendy’s Restaurant. In
addition, you must sign a REPP Letter of Agreement, attached as Exhibit M to this disclosure document, as
well as a General Release of All Claims, which is attached as an exhibit to the REPP Letter of Agreement.
Prior to Wendy’s signing a prime lease with the landlord for the Restaurant premises, or signing a purchase
contract for Wendy’s acquisition of a fee simple interest in the Restaurant premises, franchisees must sign
and deliver to Wendy’s (i) a REPP Sublease Agreement or an Assignment and Assumption of Purchase
Agreement, (ii) a Guaranty of Sublease, and (iii) pay a Project Fee of $30,000 and sign the REPP Project
Management Agreement attached as Exhibit C to Exhibit M to this disclosure document. During
construction of the Restaurant and prior to the Restaurant opening, franchisees must sign and deliver to
Wendy’s (i) Wendy’s then-current franchise agreement, (ii) a Release of Claims, and (iii) pay the then-
current Technical Assistance Fee as required under the franchise agreement. If Wendy’s purchases a fee
simple interest in the Restaurant premises and Wendy’s will continue to own and lease the Restaurant to
you, a Wendy’s form of lease agreement will be used and will be substantially similar to the REPP Sublease
Agreement and the rental will be mutually determined between the parties.

Under Wendy’s Build-to-Suit program, Wendy’s franchisees will have the option to request that
Wendy’s locate and develop new Wendy’s Restaurants. Under the Build-to-Suit program, you must sign
the Build-to-Suit Letter of Agreement attached to this disclosure document as Exhibit N and pay the Real
Estate Procurement Services Fee of $30,000 (plus applicable taxes). A portion of the Real Estate
Procurement Services Fee (less certain costs and expenses incurred by Wendy’s) shall be refundable until
the date on which Wendy’s Executive Capital Committee approves the proposed opportunity. Wendy’s
will then perform the Real Estate Development Services described in the Build-to-Suit Letter of Agreement,
which include (i) locating a Wendy’s Restaurant site for franchisee’s consideration, (ii) obtaining all
required approvals, permits, environmental assessments, surveys and all other items necessary to commence
construction, (iii) constructing and building a Wendy’s Restaurant, (iv) installing and equipping the
Restaurant with furniture, fixtures, equipment, signage and restaurant technology in accordance with
Wendy’s then-current design plans, specifications, and standards, and (v) delivering the Wendy’s
Restaurant suitable for operation to Wendy’s franchisees. At the time that the Restaurant location has been
approved by Wendy’s Executive Capital Committee and by the franchisee, and contemporaneous with
Wendy’s signing a head lease with the landlord for the Restaurant premises, or signing a purchase contract
for Wendy’s acquisition of a fee simple interest in the Restaurant premises, franchisees must sign and
deliver to Wendy’s (i) Wendy’s then-current franchise agreement, (ii) Build-to-Suit Sublease Agreement
with a rent schedule determined by Wendy’s that will typically equate to the amount paid by Wendy’s under
the head lease, plus one percent (1%) of Gross Sales, (iii) a Sublease Guaranty, and (iv) a Release of Claims,
and pay a Real Estate Development Services Fee of $40,000 (plus applicable taxes). In addition to the Real
Estate Development Services Fee, you are responsible for all out-of-pocket expenses incurred by Quality
and/or its affiliates on each project, including travel expenses (see Items 6 and 7). Upon the franchisee
entering into (i) and (ii) above, the then-current Technical Assistance Fee due under the franchise agreement
will also be due. The Build-to-Suit Sublease Agreement, Sublease Guaranty, and Release of Claims are
attached as Exhibits to Exhibit N to this disclosure document. If you have executed a Groundbreaking
Development Agreement, a Build-to-Suit Restaurant may be used to fulfill your development commitments
under such Groundbreaking Development Agreement; however, the Restaurant will not be eligible to
receive the Groundbreaking Incentive or any other new build incentives such as the Base Incentive.
Additionally, if you participate in the Build-to-Suit Program, or you purchase a Restaurant which was
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originally constructed under the Build-to-Suit Program, your royalties due to Wendy’s under your Franchise
Agreement, including any renewal term(s), will be increased to six percent (6%) of Gross Sales. There is
a separate form of Build-to-Suit addendum attached to the Build-to-Suit Letter of Agreement as Exhibit C,
which you will execute at the time each Restaurant’s Franchise Agreement is executed.

If you acquire your Wendy’s Restaurant from another franchisee, and we consent to the transfer of
the Franchise Agreement to you and you are not participating in the Franchise Flip Program, no other initial
franchise fee or other initial payment (other than a transfer fee) is required to be paid by you to Quality. If
you acquire your Wendy’s Restaurant from Quality or one of its affiliates, there may be leasing or financing
costs as well as the reimbursement of various other costs due to Quality or its affiliates before opening, as
also discussed in Item 10. Specifically, these other costs may include Quality’s Technical Assistance Fee,
rent, inventory, working capital, training costs and other costs associated with opening a Wendy’s
Restaurant (see Items 6 and 7).

Finally, if you are approved to participate in Quality’s Franchise Flip program, which involves the
sale of Restaurants by an existing Franchisee and our provision of valuation and deal management services,
you will receive a new Franchise Agreement for each Restaurant, which will provide a 20-year term, and
you will pay a Franchise Flip TAF of $25,000 for each Restaurant at the time the Franchise Agreement is
executed.

If you previously executed a development agreement with us, the Technical Assistance Fee for the
Restaurant may be credited through the application of any previously-paid development fee. The current
forms of Development Agreements do not require an up-front fee.

ITEM 6
OTHER FEES
Type of Fee! Amount DueDate
Royalty 4% of “Gross Sales” 234 On the 15" day of the month
National Advertising > 3.50% of Gross Sales. 234367 On the 15" day of the month
Local and Regional .50% of Gross Sales. >+6.789 On the 15" day of the month
Advertising ®
Additional Training Will vary under circumstances.!” As incurred
Transfer $5,000 minimum, this amount increases Before consummation of transfer
based on number of affected restaurants.
Consent to Collateral As incurred 2
Assignment $10,000'"12
Renewal An amount which is not greater than 25% of | Before expiration of initial term of
the then-current Technical Assistance Franchise Agreement '
Fee 1314
Audit Costs and expenses of audit, including travel, | As incurred
lodging, wages, accounting and legal costs,
and interest on any understated amount. "
Late Fee/Interest $100 plus interest on the overdue amount As incurred
from the date it was due until paid, at the
(i) rate determined by Quality, or
(ii) maximum legal rate, whichever is less.'¢
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Type of Fee'!

Amount

Due Date

Costs and Attorneys Fees

Will vary."”’

As incurred

Continuous Operations Fees

Upon unapproved early termination of the
Franchise Agreement, the sum of the average
monthly royalty fee and the average
Advertising Contribution due under the
Agreement for the 12-month period prior to
termination (or the average monthly royalty
and the average Advertising Contribution
due under the Agreement if operating less
than 12 months) multiplied by the lesser of
(1) 36 or (ii) the number of months remaining
on the Term of the Franchise Agreement.'8

As incurred

Development Agreement -
Development Obligations Fee

Only applicable to development agreement.
Upon failure to open restaurant in
accordance with development schedule,
$5,000 monthly payment beginning in the
first month after required open date until
earlier of (a) actual open date of restaurant
and (b) 10 years from required open date of
restaurant and, if you previously paid a
development fee, $50,000 or the then-current
Technical Assistance Fee will be forfeited
from the amount paid.

As incurred

Exceptions/grace period extensions
exist for: 1) force majeure; 2) if you
have secured the real estate for the
new Restaurant through a binding
and bona fide purchase or lease
agreement; or 3) (if applicable) if
delay to open is caused through
Franchisor’s failure to identify
and/or secure suitable real estate
under a REPP program.

Indemnification

Will vary."”

As incurred

Review of Proposed Offering
Materials of Franchisee

$10,000 or a greater amount necessary to
reimburse Quality for its legal, accounting,
and other costs."

As incurred

Technology Fee?

$6,500 - $12,000 per restaurant per year

Paid quarterly, upon invoice

Cyber Insurance Policy
Premium Payment

A per restaurant fee of $875, which the per-
Restaurant amount is subject to change on an
annual basis according to overall policy
premiums

Paid quarterly, upon invoice

In-App Delivery Account
Settlement Services

A per-transaction fee of 3.5% of each in-app
delivery transaction amount?!

As incurred

Customer Care

A per restaurant fee of $85 per month

Paid quarterly, upon invoice

FSA Re-Assessment Visit Fee

$242%

As incurred

Rent

Varies??

Varies

' All fees are charged by Quality, and are payable to Quality or its subsidiaries or affiliates except for local and regional
advertising expenditures which are payable to advertising cooperatives and local advertising sources. These fees are non-

refundable and are incurred during the operation of the business.

2 “Gross Sales” includes all revenue from the sale of all services and products and all other income of every kind and nature
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related to the Franchised Business or premises, including proceeds of any business interruption insurance policies, and the sale
of any promotional or premium items, whether for cash or credit, and regardless of collection in the case of credit, but shall not
include (i) any sales taxes or other taxes collected from customers by you for transmittal to the appropriate taxing authority, (ii)
the amount of refunds made to customers, and (iii) any amounts from coupon or discount programs approved by Quality for
which you are not reimbursed. Gross Sales also excludes revenue you derive from selling, issuing or increasing the balance on




Wendy’s gift cards; however, revenue derived from purchases paid for with gift cards must be included in Gross Sales (see
Item 11).

3 You must pay the royalties and WNAP fees due under the Franchise Agreement electronically, by way of the Wendy’s
electronic payment system, known as “iReceivables.” Information about enrolling in the iReceivables payment system can be
found on WeConnect, the Wendy’s intranet system (see Items 8 and 11).

“1f you participate in the Build-to-Suit Program, your royalty rate will be six percent (6%) of Gross Sales. There is a separate
form of Build-to-Suit addendum attached to the Build-to-Suit Letter of Agreement as Exhibit C, which you will execute at the
time each Restaurant’s Franchise Agreement is executed. There are several development incentives available that may
temporarily reduce your royalty rate. See Exhibit O for the New Restaurant Development Incentive Program Addendum, which
you must execute if you are eligible. Under the 2021-22 New Restaurant Development Incentive Program, if you open a new
Wendy’s Restaurant or relocate an existing Wendy’s Restaurant between January 4, 2021 and December 31, 2022, you are
eligible for the following incentives, as applicable, which are applied at the combination level for existing franchisees:

Base Incentive: You may qualify for the “Base Incentive” with respect to a new Restaurant that you open during fiscal year
2022. This is a 24-month incentive: during which, National Advertising is reduced by 2%. The Base Incentive starts at the date
the new Restaurant is opened, and continues for the remainder of the 12-month period from opening. For nontraditional locations
such as airports and food courts, the reduction in National Advertising may be limited in full or in part at our discretion if the
base amount to be contributed is already set at a non-standard rate. This incentive may not be available for some Restaurants
developed through our system optimization program, or for which a Groundbreaking Incentive applies. If you qualify for the
Base Incentive, the Technical Assistance Fee will also be waived when the franchise grant is issued, and you will receive a
Franchise Agreement with a base 20-year term that may be extended at your option up to a 25-year term, except for certain non-
traditional locations. For certain types of approved conversions from existing building types, you may also be eligible for a
royalty reduction for a limited time-period as follows: during the first 12 months of the Base Incentive, royalties will be reduced
by 2%; and during the subsequent 12 month period, royalties will be reduced by 1%.

Groundbreaking Incentive: If you acquire company-owned Restaurants or Restaurants owned by an existing franchisee, and
you enter into a Groundbreaking Development Agreement with us, or agree to modify an existing Development Agreement to
be updated to our form of Groundbreaking Development Agreement, and with the modifications, agree to take on additional
restaurant count in the development schedule, the Restaurants that you newly develop under the terms of the new Groundbreaking
Development Agreement will be eligible for “Groundbreaking Incentive.” If you are entering into or agreeing to revise an
existing Development Agreement, the number of Restaurants that must be added to or required by your development schedule
are subject to our discretion and dependent upon a number of factors, including the development potential of the relevant DMA(s)
(“Designated Market Areas”), the number of franchisees developing within the relevant DMA, and your financial and operational
support capabilities. We reserve the right not to offer this incentive to any franchisee that does not meet our new franchisee or
development requirements. For each Restaurant opened during the existence of the Groundbreaking Development Agreement,
according to the schedule and terms contained therein, for the first 12 months of the Restaurant’s operation, royalties are reduced
by 3%, and WNAP fees are reduced by 3.5%, and during the next 12 months of the Restaurant’s operation, royalties are reduced
by 2%, and WNAP fees are reduced by 3%. Further, franchisees developing under the Groundbreaking Development Agreement
will receive additional incentives regarding reimaging and First Time Builders (if you have never built a Wendy’s Restaurant or
your last new Restaurant was built prior to 2011, you are considered a “First Time Builder”) will receive a 50% discount on their
first Technical Assistance Fee, subject to participation in our FDP program. For nontraditional locations such as airports and
food courts, the reduction in National Advertising may be limited in full or in part at our discretion if the base amount to be
contributed is already set at a non-standard rate. This incentive may not be available for some Restaurants developed through
our system optimization program. If the Restaurant receives a Groundbreaking Incentive, the Restaurant will not be eligible for
the Base Incentive. The then-current Technical Assistance Fee is payable in accordance with the terms of the Groundbreaking
Development Agreement (which may be credited through application of a previously paid development fee), when the franchise
grant is offered for each Restaurant, and you will receive a 20-year term that may be extended at your option up to a 25-year
term. However, if you have already executed a Groundbreaking Development Agreement prior to January 4, 2021, and you open
a Restaurant between January 4, 2021 and December 31, 2022, which opened on an accelerated basis that is at least 12 months
ahead of your development schedule, your Technical Assistance Fee for that Restaurant will be waived. If you are executing a
Groundbreaking Development Agreement, there is a separate form incentive addendum attached to that document at Exhibit C,
which you will execute at the time each Restaurant’s Franchise Agreement is executed in order for the Groundbreaking Incentive
to apply. If you have executed a Groundbreaking Development Agreement, a Build-to-Suit Restaurant may be used to fulfill
your development commitments under such Groundbreaking Development Agreement, however, the Restaurant will not be
eligible to receive the Groundbreaking Incentive or any other new build incentives such as the Base Incentive.

> This fee is payable to The Wendy’s National Advertising Program, Inc. (“WNAP”), a non-profit corporation, and the entity
engaged in a national advertising program on behalf of Quality and its affiliates in the United States, as described in Item 1.

 Under Section 13.2 of the Franchise Agreement, Quality has obtained an affirmative vote of more than 75% of all
Restaurants in the system operating in the United States in support of the “2021 Advertising Allocation Proposal,” so that the
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4% ““Advertising Contribution” set forth in Section 13.1 of the Franchise Agreement will be allocated as follows: (i) you must
contribute to WNAP on a monthly basis an amount equal to 3.50% of Franchisee’s Gross Sales during the preceding month, and
(i1) you must spend, for the purpose of local advertising and promotion, on a monthly basis, an amount not less than .50% of
Franchisee’s Gross Sales during the preceding month. This allocation of your Advertising Contribution will continue until a
proposal to modify the allocation has been approved by an affirmative vote of more than 75% of all Restaurants in the system
operating in the United States. For Restaurants operating under different forms of franchise agreement, this 4% may be allocated
differently. However, most franchisees with Restaurants operating under different forms of franchise agreement voted in favor
of the 2021 Advertising Allocation Proposal and have voluntarily elected to reallocate the 4% contribution in the same manner
as franchisees with Restaurants operating under the form of Franchise Agreement which is attached as Exhibit B.

" The national advertising fee and required expenditures for local and regional advertising could increase or decrease upon
an affirmative vote of 75% or more of all Restaurants operating in the United States voting to increase the total required
advertising expenditure to an amount not to exceed 5% of Gross Sales, or to change the allocation of the national advertising fee
and local and regional advertising fee.

8 On occasion, a local or regional advertising cooperative may, upon a vote of its members, establish local and regional
advertising fees at a percentage rate, which, when combined with the national advertising contribution, will exceed the total 4%
required Advertising Contribution. For example, the members of an advertising cooperative who operate a Restaurant under this
form of Franchise Agreement (which in 2014 established a 3.50% national advertising contribution) may decide to contribute
1.00% (instead of .50%) of their Gross Sales to its local advertising programs. This 1.00% local contribution, combined with
the 3.50% national advertising contribution results in a total Advertising Contribution of 4.50%. By joining an advertising
cooperative which has decided upon a contribution rate which results in a total Advertising Contribution in excess of 4%, you
may be required to contribute at that rate. Therefore, Quality encourages you to review the co-op agreement and speak with
other co-op members to determine the level of your required Advertising Contribution before signing the Wendy’s Franchise
Agreement.

° The local and regional advertising fee is payable to an advertising cooperative. If there is no advertising cooperative or if
the cooperative does not require contribution of the full local and regional advertising amount, expenditures are made directly
by you to local advertising sources. Quality may in the future require local and regional advertising fees payable to an advertising
cooperative be paid via the Wendy’s iReceivables payment system (see Item 11).

In those advertising cooperatives where Quality and/or one of its affiliates is a member, Quality and/or its affiliate, as
applicable, exercises a vote on fees along with Franchisee members.

10 Quality currently charges only for expenses incurred in additional training, like material costs, equipment rental and
meeting room costs. However, Quality reserves the right to charge an additional fee for this training. You are always responsible
for your (and your employees’) expenses for training, like transportation, lodging, meals, wages, and workers’ compensation.
Quality’s primary method of training is now by way of electronic learning tools, known as e-learning. Quality’s proprietary
version of e-learning is known as WeLearn. Your access to online training requires you to pay a per-Restaurant license fee. See
Item 7 and Item 11 for more information on training.

11 Should you seek to obtain our approval for a transfer of interest involving more than one Restaurant, $5,000 is the current
transfer fee payable for change in control transfers of interest for one (1) to five (5) restaurants, plus an additional $1,000 for
each additional restaurant in the same change of control transfer request; and $2,500 is the current transfer fee payable for partial
transfers of interest involving more than a combined 5% change in franchise ownership for one or more transfers but less than a
change of control, involving one (1) to five (5) restaurants, plus an additional $500 for each additional restaurant in the same
transfer request. At Quality’s discretion, these amounts may be increased up to $10,000 or more per Restaurant for complex
transfers involving trusts, mergers, reorganizations, restructurings, or other complex transactions, or if necessary to reimburse
Quality for its legal, accounting, and other expenses incurred in the transfer.

12 This fee is payable if you issue any securities, or when you transfer, pledge, or otherwise encumber the Franchise
Agreement, any of your rights or obligations under the Franchise Agreement, any direct or indirect interest in yourself, or any
material asset used in your Wendy’s Restaurant. In addition to the transfer fee, if the transferee is eligible and elects to renew
the franchise for a term approved by Quality, the transfer is also subject to Quality’s renewal requirements and the payment of
the renewal fee (see footnotes 15 and 16).

13 The Technical Assistance Fee is $50,000. In 2022, the renewal fee charged to franchisees who are renewing their franchise
is $12,500 for each Wendy’s Restaurant. If you execute a franchise agreement in 2022, your Technical Assistance Fee will be
$50,000 unless your TAF is waived under the Base Incentive or accelerated development incentives available to franchisees who
have executed a Groundbreaking Development Agreement prior to January 4, 2021.

14 Quality may extend the term of your existing franchise in order to allow you to comply with Quality’s requirements for
renewal. If you do not renew the franchise by the end of its term or by the end of an extension period, the franchise will expire.
In order to reinstate a franchise after its expiration date, you will be required to pay a new Technical Assistance Fee ($50,000)
(see Item 7). You are required to meet certain remodeling, equipment and operational standards in renewing your existing
franchise.
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Subject to Quality’s approval in its sole discretion, you may request a “Sunset Extension” of your existing franchise term.
If approved, your franchise term will be extended for up to 5 additional years, and the renewal provision of your franchise will
be terminated. If you are approved for the Sunset Extension, you will be required to sign an addendum to your franchise
agreement and pay a fee of $2,500 - $10,000 (depending on the length of extension approved). You must pay a nominal fee
($152.50) to have a current Facility Evaluation (“FE”) with all work completed within the first 3 months of the extended term,
and make improvements to the Restaurant as provided under the FE and must permanently close and de-identify the Restaurant
at the end of the Sunset Extension period (see Items 1 and 7). Also subject to Quality’s approval in its sole discretion, if your
franchise term is expiring and, for reasons beyond your control you cannot enter into a full renewal term, you may be eligible for
a “Sunrise Extension” of up to 3 years, but which will not terminate your renewal rights under your existing franchise agreement.
If approved, your franchise term will be extended for a short period, not to exceed December 31, 2024, but the renewal provision
of your franchise will not be terminated. If you are approved for the Sunrise Extension, you will be required to sign an addendum
to your franchise agreement and pay a fee of $2,500 - $7,500 (depending on the length of extension approved). You must also
pay a nominal fee ($152.50) to have a current Facility Evaluation (“FE”) with all work completed within the first 3 months of
the extended term, and make improvements to the Restaurant as provided under each FE.

15 Payable only if audit shows an understatement or underpayment of 2% or more.

16 Payable upon your failure to comply with various provisions of the Franchise Agreement.

17 You must reimburse Quality and/or its affiliate, as applicable, if Quality and/or its affiliates are sued or held liable for
claims resulting from the operation of your Wendy’s Restaurant.

18 The Continuous Operations Fee is due in the event you default the agreement by terminating it early without Quality’s
prior written approval to do so. A premature unapproved termination of the Franchise Agreement as a result of default, including
from a default caused by voluntary termination/abandonment, would cause substantial damage to Franchisor.

19 You must reimburse Quality for its costs in reviewing materials for any offer or sale of your securities.

20 Quality has partnered with certain suppliers for products and services that are part of the technology suite required at your
Restaurant, including foundational security services, point-of-sale and back-of-house support, mobile ordering,
implementation, ongoing HelpDesk, digital media, and centralized billing including for the applicable software maintenance
fees and hosting service fees for your Restaurant which Quality and/or its affiliates pays to NCR Aloha directly on an ongoing
basis. These fees relate to the Aloha point of sale software that you must install in your Restaurant (see Item 11). You will
pay WETECH one annual fee, billed in quarterly installments, for these technology services, by means of a flat fee dependent
on your Restaurant's Gross Sales during the trailing twelve months ending in September 2021 (the “Technology Fee”). If your
Restaurant’s Gross Sales were below $1.5 million, you will pay $6,500 annually. If your Gross Sales were $1.5 million or
higher, up to $1.9 million, you will pay $9,000 annually. If your Gross Sales were higher than $1.9 million, you will pay
$12,000 annually. If your Restaurant is newly built, you will pay $12,000 annually. For restaurants that do not use the Wendy’s
HelpDesk, the Technology Fee will be lowered by $1,000 annually to offset HelpDesk fees paid to a third party help desk
provider.

21 This fee is intended to cover the costs associated with Wendy’s Digital, LLC’s role as merchant of record on such
transactions, such as credit card processing fees, third party vendor transaction fees, and chargebacks.

221f your restaurant does not receive a passing score on its Food Safety Assessment, you will be charged for each re-
assessment required pursuant to Wendy’s Food Safety Escalation Policy.

2 If you lease or sublease your Wendy’s Restaurant from Quality and/or its affiliates, you will be charged rent, which will
vary on a case-by-case basis. You will sign a standard Lease or Sublease along with other documents required by Quality
and/or its affiliates, which will set forth the payment amount and timing of payments. In the event of a Build-to-Suit Sublease,
the rent will typically equate to the amount paid by Wendy’s under the head lease, plus one percent (1%) of Gross Sales, but
may vary. Additionally, if you sublease the premises on which your Wendy’s Restaurant is located from Wendy’s in connection
with the REPP or with respect to certain pre-existing Wendy’s Restaurants, Wendy’s may structure the rent under the Sublease
to include an additional amount, typically but not always $2,400 per year (payable $200 per month) over and above the base
rent due under the prime lease as an administrative fee to offset Wendy’s costs and expenses in managing the head lease and
sublease.
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ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Franchise Agreement

Type of Expenditures Estimated Method of When Due'! To Whom payment is
Amount Payment to be made?
Application Fee? $5,000 Lump Sum On Signing Quality
Preliminary Letter
Agreement
Training Expenses* $26,000-$100,000 | As Agreed As Incurred Third Parties
Initial Technical Assistance Fee? $50,000 Lump Sum On Signing Quality
Franchise Agreement
Real Estate, Permits, Construction of
Standard Prototype Restaurant and
Site Improvements: ©
Cash Purchase $1,147,000- As Agreed As Incurred Property Owner
$2,515,000 and Contractors
Financing (3 mos.) $271,000-$551,000| As Agreed As Specified in Lender
Financing Documents
Leasing (3 mos.) $24,000-$63,500 | As Agreed As Specified in Landlord
Lease or Sublease
Equipment: 7
Cash Purchase $331,000-$420,000( As Agreed As Incurred Vendors
Financing (3 mos.) $11,000-$18,000 | As Agreed As Specified in Lender
Financing Documents
Signage: 8
Cash Purchase $58,000-$100,000 | As Agreed As Incurred Vendors
Financing (3 mos.) $2,000-$4,000 As Agreed As Specified in Lender
Financing Documents
Technology: °
Cash Purchase $65,000-$100,000 | As Agreed As Incurred Vendors
Financing (3 mos.) $3,000-$4,000 As Agreed As Specified in Lenders
Financing Documents
Opening Inventory and Supplies '° $13,000-$18,000 | As Agreed As Incurred Vendors
Additional Funds!' - 3 Months $150,000-$192,000( As Agreed As Incurred Franchisee
Employees/Vendors
Grand Opening Advertising $7,500-$10,000 | As Agreed As Incurred Advertising Sources
Security Deposit, Utilities, Licensesand | $20,000-$165,000 | As Agreed As Incurred Landlord or Other
Other Prepaid Expenses Providers
I nsurance Cost $15,000-$35,000 | As Agreed As Incurred Third Parties
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Type of Expenditures Estimated M ethod of When Due'! To Whom payment is
Amount Payment to be made?
TOTAL ESTIMATED
INITIAL INVESTMENT 1 $1,887,500-$3,693,000 If you pay cash for Land, Building, Site Improvements,
Equipment, Signage and Technology
$556,500-$1,135,000 If you finance the Land, Building, Site Improvements,
Equipment, Signage and Technology
$329,500-$647.500 If you lease the Land, Building, Site Improvements, and
finance the Equipment, Signage and Technology

! None of the expenditures listed in Item 7 are refundable, except if you are participating in REPP, you may cancel your
REPP project and obtain a refund of the $17,500 Transaction Services Fee until the date on which Wendy’s has approved the
proposed site for the development of a new Wendy’s Restaurant, and under Wendy’s Build-to-Suit Program, a portion of the
Real Estate Procurement Services Fee (less certain costs and expenses incurred by Wendy’s) shall be refundable until the date
on which Wendy’s Executive Capital Committee approves the proposed opportunity.

21If you are purchasing a company-owned Wendy’s Restaurant, whether under the system optimization initiative (see Item 1)
or not, then Quality or its affiliates may be the recipient of the expenditures under some of the categories referenced in the table
below.

3 The current Application Fee is $5,000. Quality usually collects the Application Fee upon your signing a Preliminary Letter
Agreement. The Application Fee is applied toward the cost of initial orientation and the processing of the application. Quality
is under no obligation to refund the Application Fee under any circumstances; however, Quality may credit this fee if you are
part of a special program in certain limited circumstances.

“ There are no additional charges paid to Quality for the initial training (except for a portion of the Technical Assistance Fee
- see Item 5). However, if training occurs outside the market area of your Wendy’s Restaurant, you and your management staff
are responsible for personal expenses associated with room, board and transportation while attending franchise training, the scope
of which depends on your level of prior experience, and whether you have management staff available from existing Wendy’s
Restaurants. In that instance, your training expenses will be substantially less than the amounts shown here. The cost of living
expenses for meals, lodging and transportation will vary depending on the number of weeks in training, the distance traveled,
location of training, the mode of transportation chosen and other factors. The amounts included in the high range of this category
assume living expenses for 1 general manager for 24 weeks, and 3 assistant managers for 8 weeks. This item includes the
estimated salary for a general manager of the Wendy’s Restaurant during a 20 to 24 week period, and the estimated salary of 3
assistant managers for an 8-week period. This estimated range of costs for training expenses includes an amount for the Training
PC (see Item 11) required to be in each Wendy’s Restaurant See Item 11 for additional information on training requirements.

5 Currently, you must pay a lump sum of $50,000 upon signing the Franchise Agreement. Quality is under no obligation to
refund the Technical Assistance Fee under any circumstances. The Technical Assistance Fee may be reduced when developing
non-traditional restaurants, such as fuel stations, transportation centers, food courts, military bases, or delivery only units, or in
other unique circumstances (see Item 5). If you are approved to participate in our Franchise Flip program, the Franchise Flip
Fee is paid in lieu of the Technical Assistance Fee and is reduced to $25,000. As part of our Groundbreaking Incentive you will
receive a 50% discount on your Technical Assistance Fee for the first restaurant you develop under our current form of
Groundbreaking Development Agreement; you must also participate in Wendy’s FDP program to receive this discount (see
Item 5). Additionally, if you have executed a Groundbreaking Development Agreement and you open a Restaurant prior to
December 31, 2022, which is opened on an accelerated basis at least 12 months ahead of your development schedule, your
Technical Assistance Fee for that Restaurant will be waived. If you qualify for the 2021-2022 Base Incentive, your Technical
Assistance Fee will be waived. See Item 6 for additional information regarding our current development incentives.

% You will have the option of purchasing for cash, financing or leasing your acquisition, construction and improvements of
your Wendy’s Restaurant and premises. The Wendy’s Restaurant premises will typically be located in freestanding or in-line
locations but may, in appropriate circumstances, be located within an enclosed structure (for example, a shopping mall). During
2022, if you build a Wendy’s Restaurant, the approved building designs are known as the Smart Family of designs (see Item 1).
The Smart Family of designs represent the base level design for a new Restaurant. The cost to build a new Restaurant with the
Smart Family of designs are within the range of costs required to build a new Wendy’s Restaurant as described in this Item 7;
however, if you include multiple upgrades, your total cost could exceed the cost ranges described in this Item 7. You can elect
to add a number of upgrades to any design at your option, and at additional cost. The upgrades include such things as digital
menuboards, order station canopy, pickup window awnings, and covered and uncovered patios. The complete list of upgrades
can be found on WeConnect. The building and site construction cost estimates are based on development in Columbus, Ohio.
You will need to adjust your projected costs based on the location where you plan to build, as actual costs vary considerably
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according to local building and zoning ordinances, prevailing construction costs in the geographic region, size and condition of
the site. The Smart Family of designs includes multiple dining room capacities as well as two kitchen types: double line cook
center and single line cook center. You can find out about all available building types on WeConnect or by contacting our
Franchise Development Department. If you participate in our Drive Thru Only Early Adopter Program, and develop a drive thru
only Wendy’s Restaurant under one of our current drive thru only designs, your new restaurant design will differ from the typical
Wendy’s Restaurant, and in addition to the Franchise Agreement, you will be required to execute the Drive Thru Only and Drive
Thru Only+ Early Adopter Agreement (“DTO Agreement”) attached on Exhibit P-1. If you participate in our Global 2.0 Early
Adopter Program, and develop a Global 2.0 Wendy’s restaurant, your new restaurant design will differ from the typical Wendy’s
Restaurant, and in addition to the Franchise Agreement, you will be required to execute the Global 2.0 Early Adopter Agreement
attached on Exhibit P-2. The range of costs described in this table does not reflect the construction costs associated with a drive
thru only location or Global 2.0 design, or with certain types of nontraditional Restaurant locations such as delivery kitchens. If
you elect to contract with Quality to perform project management services for the reimaging of an existing Restaurant or
construction of a new Restaurant (including scrape and rebuild and gut and rebuild of your existing Restaurant) under the FDP,
you will be required to sign the corresponding form of Project Management Agreement attached as Exhibit L (for reimaging or
stand-alone projects) or Exhibit C to Exhibit M (for REPP projects) to this disclosure document, and pay the FDP Fee which is
$35,000 for new Restaurant construction or for a scrape and rebuild, or a gut and rebuild, $20,000 for Remodels, plus pay Quality
and/or its affiliates for all reimbursable expenses, including travel fees (see Item 5). A scrape and rebuild is a project in which
the building is completely demolished, and the site work is typically demolished as well, resulting in essentially a new building
on an existing site. A gut and rebuild is a project in which the interior of the building is gutted, with removal of one or more
external walls, but in which most of the building shell remains in place. Typically with a gut and rebuild, the site work remains
in place. The currently required components of the Smart Family, Remodel, Refresh, and Refresh Lite designs are set forth in
the current prototypical drawings and the respective New Build Minimum Requirements, Remodel Minimum Requirements,
Refresh Minimum Requirements and Refresh Lite Minimum Requirements listings which are Exhibits E-H to this disclosure
document. Updates to the prototypical drawings and Minimum Requirements will be posted to WeConnect and Information
Gateway when they occur. Many of the components are enumerated in the Equipment, Signage and Technology section and
footnotes of this Item 7. The square footage associated with the Smart Family designs generally ranges from 2,385 to 3,012
square feet. If you elect to have Wendy’s locate and develop your new Wendy’s Restaurant under Wendy’s Build-to-Suit
Program, you will be required to sign the Build-to-Suit Letter of Agreement attached to this disclosure document as Exhibit N
and must pay the Real Estate Procurement Services Fee of $30,000 (plus applicable taxes). A portion of the Real Estate
Procurement Services Fee (less certain costs and expenses incurred by Wendy’s) shall be refundable until the date on which
Wendy’s Executive Capital Committee approves the proposed opportunity. At such time that the Restaurant location is approved
by you and Wendy’s Executive Capital Committee and Wendy’s signs a head lease for, or a contract to purchase, the Restaurant
premises, you must sign the franchise agreement (Exhibit B to this disclosure document) and Build-to-Suit Sublease Agreement
(Exhibit N to this disclosure document) and must pay a Real Estate Development Services Fee of $40,000 (plus applicable taxes).
In addition to the Real Estate Development Services Fee, you are responsible for all out-of-pocket expenses incurred by Quality
and/or its affiliates on each project, including travel expenses. If you elect to use our real estate procurement services to locate
and select (subject to your approval) a site for a new Restaurant under the REPP, you will be required to pay a Real Estate
Services Fee of $12,500 and a Transaction Services Fee of $17,500 to cover certain of our costs, plus $50,000 to be applied to
the Technical Assistance Fee for the Restaurant. The Transaction Services Fee shall be refundable until the date on which
Wendy’s has approved the proposed site for the development of a new Wendy’s Restaurant. Under the REPP, you are also
required to pay a Project Fee of $30,000 and sign a REPP Project Management Agreement (see Item 5).

If you acquire existing Wendy’s Restaurants from Quality and/or one of its affiliates under the U.S. System Optimization
Initiative (see Item 1), you may be required to participate in the FDP and pay the required FDP fees up front for any Restaurants
which must be reimaged as described in the Asset Purchase Agreement to be entered into between you and Quality and/or one
of its affiliates. If you acquire an existing Wendy’s Restaurant, whether from Quality, one of Quality’s affiliates or from another
franchisee, your investment will depend on the price you negotiate with the seller. In that instance, you will be required to
reimage the existing Wendy’s Restaurant along with other of your Wendy’s Restaurants to come into compliance with Quality’s
reimage requirements whereby 100% of all Restaurants in your Wendy’s Restaurant portfolio must be reimaged by 2024 in
accordance with Quality’s then-current reimaging design plans, specifications and standards, with 70% reimaged by the end of
2022, and 85% reimaged by the end of 2023. In 2022, the cost to remodel a Wendy’s Restaurant in connection with transfers,
renewals, and under the Wendy’s System’s reimage requirement, as periodically required under the Franchise Agreement will
depend upon which upgrade options are selected. If you complete a full interior and exterior reimage based on the Ultra-Modern
Remodel designs, your estimated cost will range from $600,000 to $900,000. If you are reimaging what is known in the Wendy’s
system as a “Modern” Restaurant, the estimated cost range is from $640,000 to $900,000, and if you are reimaging what is known
in the Wendy’s system as an “Image” Restaurant, the estimated cost ranges from $600,000 to $900,000. The lower end of these
ranges represents the base level of the Remodel designs applicable to remodeled “Modern” or “Image” Restaurants, respectively,
while the higher end of the ranges may include a number of upgrades to the base design for each type of Restaurant you remodel.
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In addition, the city and state where the Restaurant is located may have a significant impact on the cost to remodel. If you
complete a scrape/ rebuild of your Restaurant, the estimated cost will range from approximately $1,147,000 to $2,515,000. The
Refresh design is inspired by Image Activation, but is not as extensive as a full exterior/interior remodel under the Remodel
designs. The currently required components of Refresh are set forth on the Refresh Minimum Requirements listing which is
Exhibit G to this disclosure document. The estimated cost for a Refresh is expected to range from $275,000 to $400,000. For
various reimage designs (Remodel, Refresh and Refresh Lite), you will likely have Facility Evaluation (“FE”) costs that will
range approximately from $20,000 to $275,000, which will vary based on the required repair and maintenance work needed. The
FE work is in addition to the reimaging work and costs, and you must pay a nominal fee ($152.50) to have an FE completed.
Further, if you have not previously installed water filtration or replaced or upgraded your grill, installed the exterior rotating
menuboard, rotating pre-sell board or freestanding order confirmation display system, you may incur additional costs to do so.
The cost of a POS system is also not included in the cost ranges above (see Item 11). If your franchise agreement is expiring
and you anticipate your Wendy’s Restaurant will be closing soon, subject to Quality’s approval, you may request extension of
your existing franchise term to December 31, 2025 at the latest. This is referred to as a “Sunset Extension,” which is not a
renewal option and terminates your renewal rights under your existing franchise agreement. After the expiration of the extended
term, the Wendy’s Restaurant must close and be de-identified. In certain circumstances, you may also be eligible for a shorter
“Sunrise Extension” extending your existing franchise term to December 31, 2024 at the latest, which will not terminate your
renewal rights under your existing franchise agreement. Both the Sunrise Extension and the Sunset Extension require that you
pay a nominal fee ($152.50) to have an FE completed at least once at the beginning of extended term, and complete all required
work under each FE as determined by Quality. The estimated cost of the required FE work ranges from $10,000 to $275,000.
The Sunset Extension also applies to transfers of interest (see Items 5 and 6 for more information about the 2022 renewal and
transfer requirements).

If you acquire an existing Wendy’s Restaurant by transfer from a Wendy’s franchisee, including if you are approved to do
so through our Franchise Flip program, your reimaging requirement for the Restaurant will be governed by Quality’s reimage
requirements which require that 100% of all Restaurants in your Wendy’s Restaurant portfolio be reimaged by 2024 in
accordance with Quality’s then-current reimaging design plans, specifications, and standards, with 70% reimaged by the end of
2022, and 85% reimaged by the end of 2023. All Restaurants transferred must have completed all FE work at the Restaurants
within a specified period of time from the date of transfer, which varies depending on how many Restaurants you acquire. See
Item 1.

If you purchase a newly-built Wendy’s Restaurant for cash, the cost of the real estate, site improvements and construction
should range from $1,147,000 to $2,515,000. Specifically, the land cost should range from $400,000 to $1,200,000. The
estimated cost for site improvements, such as paving curbs, sidewalks, lighting and landscaping, should range from $240,000 to
$500,000. This cost will vary depending on the size, condition and location of the premises as well as the demand for the
premises among prospective purchasers and municipal requirements for off-site improvements and utility connection fees. The
estimated cost for construction will range from $600,000 to $800,000. The estimated cost for plans and permits will range from
$100,000 to $200,000. For 2022, the estimated cost ranges for real estate, site improvements and construction of the Smart
Family of designs are expected to fall within the cost ranges described in this Item 7. However, if you choose to include multiple
upgrades to the standard Smart Family of designs, your costs for construction could exceed the ranges shown in this Item 7.

If you finance the purchase of a newly-built Wendy’s Restaurant, the cost of financing for a 3-month period should range
from $251,000 to $551,000, assuming 20% cash down payment, a 15-year amortization, an interest rate of 5.0%, and closing
costs. The costs shown in the ranges here include your 20% down payment, closing costs (paid up front) and 3 monthly payments.
This financing cost will vary significantly depending on your creditworthiness, the lender selected, interest rates, closing costs
and other factors. Based on the range of costs for real estate, site improvements and construction noted above, the down payment
will range from $229,400 to $503,000, and the monthly payment will range from $7,300 to $15,900.

If you lease the land, building and improvements, the amount of 3 months’ rent should range from $20,000 to $50,000 and
will depend on the size, condition and location of the premises and the demand for the premises among prospective lessees or
purchasers.

" You will have the option of purchasing for cash, or financing the equipment associated with the Wendy’s Restaurant. The
equipment will include sinks, counters, refrigerators, freezers, double-sided grill, ovens, bun toasters, Coca Cola® Freestyle or
(in limited cases) the Bevariety self-serve drink station, sandwich stations, fry station, Frosty™ machines, tables, chairs, cabinets,
desk and other related equipment and supplies that range in cost from $331,000 to $420,000. The cost range for equipment does
not include any ongoing monthly fee that may be associated with Coca Cola® Freestyle or Bevariety. If you finance the purchase
of equipment, the cost of financing for a 3-month period should range from $14,000 to $18,000 (including closing costs),
assuming no cash down payment, a 7-year amortization and interest rate of 5.0%. The costs shown in the ranges here also include
3 monthly payments. These costs will vary significantly, depending on your creditworthiness, the lender selected, interest rates,
closing costs and other factors. Based on the range of costs for equipment noted above, your monthly payment will range from
$4,700 to $5,900. With the exception of Coca Cola® Freestyle or Bevariety equipment, and a few other smaller pieces of
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equipment, Wendy’s Franchisees typically do not lease equipment. Therefore, the costs for equipment are described only in the
cash purchase and financing categories described above.

8 You will have the option of purchasing for cash or financing the signage associated with the Wendy’s Restaurant. Signage
includes the installed pylon sign, building signs, exterior rotating menuboard and rotating presell board, that range in cost from
$58,000 to $100,000. If you finance the purchase of signage, the cost of financing for a 3-month period should range from $2,000
to $4,000 (including closing costs), assuming no cash down payment, a 7-year amortization and interest rate of 5.0%. The costs
shown in the ranges here also include 3 monthly payments. These costs will vary significantly, depending on your
creditworthiness, the lender selected, interest rates, closing costs and other factors. Based on the range of costs for signage noted
above, your monthly payment will range from $800 to $1,400.

® You will have the option of purchasing for cash or financing the technology associated with the Wendy’s Restaurant.
Technology may include modern POS hardware and single source software, PC, Wi-Fi, music system, digital menuboards,
headsets, timers and outside order confirmation display, that range in cost from $65,000 to $100,000, which includes sales taxes,
local charges specific to individual Restaurants, and does not include travel costs of installers or shipping costs, which vary
according to a Restaurant’s location. The currently required technology components are set forth in the New Build Minimum
Requirements which is Exhibit E to this disclosure document. Quality also publishes and maintains Technology Buyers Guide,
which are available on WeConnect, which provide additional information about technology options available to current
franchisees. The range for technology does not include the ongoing annual maintenance costs associated with various technology
components. See Item 11 for those costs and for other requirements and specifications about technology. See Item 8 for a
summary of your required technology purchases. If you finance the purchase of technology, the cost of financing for a 3-month
period should range from $3,000 to $4,000 (including closing costs), assuming no cash down payment, a 7-year amortization
and interest rate of 5.0%. The costs shown in the ranges here also include 3 monthly payments. These costs will vary
significantly, depending on your creditworthiness, the lender selected, interest rates, closing costs and other factors. Based on
the range of costs for equipment, signage and technology noted above, your monthly payment will range from $900 to $1,400.

10 The range will vary depending upon the actual size of the Wendy’s Restaurant, its performance and the inventory required.

! This item estimates your additional expenses before operations begin and your ordinary recurring business expenses for a
3-month period which are in addition to the other expenditures listed in Item 7. The estimated amounts do not include royalties
and advertising fees, and assume that none of your expenses are offset by any sales generated during the initial 3-months of
operations. These expenses include items like management labor, crew labor, payroll costs, benefits, repairs and maintenance
and other service contracts and miscellaneous additional costs. These figures are estimates, and we cannot guarantee that you
will not incur additional expenses during the startup of your business. For example, if there is a federal or state mandated
minimum wage increase, you may incur an increase to the hourly rate paid for crew labor. Your costs will depend on a number
of additional factors such as your management skill, experience and business acumen, economic conditions, the local market for
your business, competition and the performance of your Wendy’s Restaurant.

12 This item estimates your miscellaneous opening costs and expenses, like installation of telephones, deposits for gas,
electricity and other services, business licenses, legal and accounting expenses.

13 The variances in the ranges contained in Item 7 are based on nearly 50 years of Quality and its predecessor’s experience
in the restaurant business and depend upon whether you purchase for cash, finance or lease the land, building, improvements,
equipment, signage and technology for the Wendy’s Restaurant. The totals listed may vary if you elect to use a combination of
these alternatives to acquire the assets needed for the Wendy’s Restaurant. For example, you may choose to lease the site of the
Wendy’s Restaurant, but purchase the necessary equipment, signage and technology package. You should review these figures
carefully with a business advisor before making any decision to acquire the franchise.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Franchise Agreement

You must operate your Wendy’s Restaurant according to Quality’s system standards. Quality may
regulate, among other things, the real estate, the type, model and brands of required fixtures, furnishings,
equipment, signs, technology, materials and supplies to be used in operating your Wendy’s Restaurant,
required or authorized products and product categories and the approved suppliers of each item. Under
Wendy’s Franchise Development Program to build your Restaurant, you may be required to utilize preferred
service providers approved by Wendy’s. In addition, you must adhere to the standards and specifications
established by Quality which may impose minimum requirements for delivery, performance, quality, safety,
security (including information security) and cost. Quality’s standards and specifications are for menu
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items, food products, packaging, advertising materials, supplies, ingredients, real estate, equipment, signs,
fixtures, technology, furnishings and other items used in the operation of your Wendy’s Restaurant. Quality
and some of its affiliates described in Item 1 are approved suppliers of real estate and equipment (whether
you purchase or rent your Wendy’s Restaurant). Unless you are acquiring a specific Restaurant from
Quality or its affiliates, you need not purchase (or lease) real estate or equipment from Quality or its
affiliates. In addition, in most instances, you must purchase or lease the various products or services
required for your Wendy’s Restaurant from a list of suppliers approved by Quality, or you must purchase
or lease products or services which conform to Quality’s specifications.

From 90%-95% of your total purchases associated with establishing your Wendy’s Restaurant and
from 90%-95% of your total purchases associated with the ongoing operation of your Wendy’s Restaurant
must either be purchased or leased from Quality, its affiliates, or Quality’s approved suppliers, or must
conform to Quality’s specifications. In Quality’s fiscal year ended January 2, 2022, affiliates of Quality
generated revenues of $254,895,166 from the sale and leasing of real estate and equipment to Wendy’s
franchisees. This represents 13.76%of Quality and its affiliate’s total revenues of $1,851,766,000 for that
period. This data was derived from Wendy’s Co.’s annual financial statement dated January 2, 2022, as
well as other work papers and accounting records related to that period.

Quality will provide you with an approved supplier list covering a great many of the products and
services you use in the operation of your Wendy’s Restaurant. The approved supplier list may be provided
to you electronically through the Wendy’s internet system, referred to as WeConnect (see Item 11), or may
be provided to you by other written communications, including Quality’s operations manuals, other manuals
or in Quality’s policy statements. (If you are an existing Wendy’s franchisee, you will have access to
WeConnect on an ongoing basis. If you are not an existing Wendy’s franchisee, you will not have access
to WeConnect but Quality will provide you with relevant information drawn from WeConnect on your
reasonable request and subject to confidentiality requirements.) This list may be changed by Quality at any
time. Coca-Cola® is the main supplier of soft drinks (and single-serve fruit juices) approved by Quality,
and while you must purchase your primary soft drink products from Coca-Cola®, you may also purchase
soft drink supply for up to 2 fountainheads from other soft drink suppliers approved by Quality depending
upon your type of beverage equipment and whether it is owned or leased, when it was installed, and the
number of valves on the equipment. Quality’s supplier list also includes sources of supply for meat, bakery
goods, produce, and other food products, paper products containing the Wendy’s logo, kids’ meal
premiums, cleaning supplies and materials, furniture, fixtures, equipment and technology used in your
Wendy’s Restaurant (including products and services that are designed to support more secure processing
of payment card information and assist you with PCI-DSS compliance), signage, uniforms, building
materials for your Wendy’s Restaurant, and a variety of other products and services. Some components of
technology for your Wendy’s Restaurant, including Aloha software for the POS system (supplied by NCR),
point-to-point encryption for payments, software for digital menuboards, television content, and customer
Wi-Fi, are available from only one supplier (see Item 11 and WeConnect). Except as described in this
Item 8, there are no products or services for which Quality and its affiliates are the only approved suppliers.
Although you are restricted in purchasing or leasing those products or services referred to above, and
Quality mandates that you purchase your primary soft drink products from Coca-Cola® and certain
technology components from specified suppliers, you are not restricted in purchasing or leasing some other
miscellaneous products or services, like non-Wendy’s logo paper products, some supplies, and some
materials and service contracts. Quality may mandate that you purchase other products or services from
specific suppliers in the future.

Since you must purchase a large number of different products for your Wendy’s Restaurant from
multiple suppliers, it is time and cost prohibitive to purchase all of those products directly from the approved
suppliers. As a result, you will likely purchase most products from the approved distributor in Quality’s
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distribution network as described below. A distributor purchases many of the products required to operate
Wendy’s Restaurants from Quality’s approved suppliers, and in turn, makes those products available to you
on a consolidated basis. The Wendy’s system has contracts of varying lengths with distributors throughout
the United States in order to ensure a broad distribution network for the Wendy’s system. These distribution
contracts are maintained and managed by Quality Supply Chain Co-op, Inc., a Delaware corporation
(“QSCC”), a purchasing cooperative described below. Quality’s distribution network is divided into
geographic areas based upon the Wendy’s Restaurants located within a specific grouping of DMAs
(“Designated Market Areas,” see Items 11, 16 and 17). At your request, QSCC will provide you with the
name and contact information for the distributor within your geographic area. One or more officers of
Quality may own nominal interests in certain of Quality’s suppliers or distributors which are publicly
traded.

Quality requires all suppliers and vendors that are approved to provide goods, products, equipment
or services to Wendy’s Restaurants in the United States to sign a supplier code of conduct on an annual
basis.

Quality’s approval of distributors is based on many of the same factors with respect to suppliers, as
described in this Item 8, along with other factors specific to distributors. Once approved by Quality, as
acceptable based on its considerations, QSCC performs a formal Request for Proposal (“RFP” process) in
order to select the distributor for a specific geographical area, at which time input is solicited from both
Wendy’s franchisees and company-owned store management. You can request that QSCC consider a
Quality-approved distributor in your geographic area at any time. QSCC will consider a distributor you
propose in the context of the expiration or renewal of a QSCC contract with an existing distributor, and if
the proposed distributor is approved by Quality, chooses to participate in the RFP process and meets the
requirements pertaining to that process, is willing to supply all stores in the applicable area, and is selected
under the RFP process for that area. If approved, the distributor may be required to enter QSCC’s standard
distribution agreement and any related documentation QSCC may require. Distributors are inspected by
Quality’s quality assurance auditors, as well as by third-party professionals experienced in auditing
distribution centers, which are nominated by the distribution center and subject to our approval. QSCC
monitors and evaluates distribution capabilities, performance and customer satisfaction levels.

Quality Supply Chain Co-op, Inc.

Purchasing activities for food, packaging and equipment used in the Wendy’s system are conducted
through QSCC. QSCC began operating in January 2010 and is organized under Delaware law and federal
tax laws to operate on a cooperative basis. Under those laws, QSCC may distribute its net income not
required for working capital or reserves to its members (the stockholders of QSCC) each year as a
“patronage dividend.”

QSCC was formed to act as the sole authorized purchasing organization and purchasing agent for
Wendy’s company and Wendy’s franchised Restaurants located in the United States and Canada. QSCC is
not an affiliate of Quality and was organized and operates independently of Quality. Quality’s predecessor,
WIL, and most Wendy’s franchisees are stockholders of QSCC.

QSCC is governed by an 11-member Board of Directors comprised of: (i) two Directors elected by
Quality’s predecessor, WIL; (ii) two Directors elected by the franchisee members from each of the North,
South and West regions; (iii) one at-large Director elected by all members of QSCC; (iv) one Canadian
franchisee Director, who is a non-voting member of the Board except on Canada matters; and (v) the
President of QSCC, who is a non-voting ex officio member of the Board. Each year, typically three or four
Directors are up for re-election by the stockholder members of QSCC on a rotating basis.
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Quality does not require that you join QSCC. Subject to the limitations described below, you may
purchase through QSCC negotiated arrangements as a non-member (in which case you will have no voting
rights and will not be entitled to patronage dividends).

QSCC attempts to negotiate the best possible sustainable delivered price among Quality’s approved
suppliers, taking into consideration price, quality, service and the best interests of the Wendy’s system on
various food and packaging products used by the Wendy’s system. QSCC may collect sourcing fees,
directly and indirectly (via distributors or suppliers), from each operator that purchases through QSCC
negotiated arrangements to fund the purchasing programs and services of QSCC. Any revenue QSCC
realizes from the cumulative sourcing fees that is not used to fund the purchasing programs and services of
QSCC may be paid out to the stockholder members of QSCC as an annual patronage dividend.

Once you obtain the franchise and licensed rights from Quality to operate a Wendy’s Restaurant,
you will be eligible to join QSCC. To join QSCC, you must buy one share of QSCC “Common Stock”
(currently priced at $100) no matter how many Restaurants you own. If you later sell all of your Wendy’s
Restaurants (or otherwise become ineligible for membership), QSCC may redeem your share at the original
purchase price. If you join QSCC, you will be required to purchase virtually all of your food, packaging,
equipment, services and distribution services through the supply chain programs of QSCC and to adhere to
QSCC'’s business code of conduct.

QSCC conducts direct purchase programs (‘“Direct Purchase Programs”) for certain restaurant
equipment, signage, technology, building materials, furnishings, décor and services. Various approved
suppliers for the above items and services are available under the Direct Purchase Programs. QSCC
provides electronic access to this information, including the published prices in these categories of items
and services, via QSCC’s website and through a hyperlink on WeConnect. The Direct Purchase Programs
provide Wendy’s franchisees with the opportunity to purchase approved products and services directly from
approved suppliers at competitive prices. However, Wendy’s franchisees also can choose to purchase many
products through Quality’s approved distributors for an additional fee. The fee covers a mark-up on the
cost of the products for services rendered to the franchisees by the distributor. A list of approved equipment
distributors, including program details, can also be found on WeConnect.

Typically Quality and/or its affiliates’ Research and Development and Quality Assurance
Departments together formulate specifications for Wendy’s food products, with an approved supplier for
those products. After a draft specification is developed for the product, the specification is finalized once
historical data confirms the product’s attributes.

Quality’s specifications for food products may be modified by Quality and/or its affiliates” Research
and Development and Quality Assurance Departments only. Modifications may be based, for example, on
changes in flavor profiles, changes in a product formula, or changes based on food safety considerations.

Quality will not issue to you its specifications (or modifications) for those food and paper products
that Quality considers proprietary. However, if you request that Quality evaluate a supplier for possible
approval, once Quality conducts an initial review to determine that the supplier has a basic ability to supply
the product in a manner acceptable to Quality, Quality may issue its specifications directly to the supplier
as long as the supplier signs Quality’s non-disclosure and confidentiality agreements. The supplier will
also be required to sign QSCC'’s standard supplier agreement in order to become an approved supplier.

Quality and/or its affiliates’ Kitchen Engineering, Design Engineering, and Construction
Engineering teams formulate the specifications and standards for products related to the building design,
furniture, fixtures, finishes and equipment for your Wendy’s Restaurant. The specifications for the building
are created based on Quality and its affiliates’ experience with building design and maintenance, and may
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be modified, as the result of changes in local zoning and building restrictions (which your architect
determines), as well as changes in design based on marketing research and information received by Quality
and/or its affiliates. These modifications are communicated to you electronically, by way of WeConnect,
as well as by various written communications produced by Quality and/or its affiliates’ Kitchen
Engineering, Design Engineering, and Construction Engineering teams. Quality and/or its affiliates’
Kitchen Engineering Innovation team also formulates the specifications and standards related to the kitchen
equipment needed for your Wendy’s Restaurant, based on the product specifications developed by Quality
and/or its affiliates’ Research and Development Department and Quality Assurance Department. These
kitchen equipment specifications and standards may be modified by Quality at any time based on changes
in product formulation.

Quality and/or its affiliates’ Restaurant Technology, IT Security, and Information Technology teams
formulate the specifications and standards for the various technology components of the Restaurant as well
as for the required or necessary payment card and data security standards (including, the Payment Card
Industry Data Security Standard, “PCI-DSS”), which may also be published in system communications,
policy statements and in the Operations Standards Manual from time to time (see Item 11 for more
information). Quality’s affiliate WETECH is currently the only approved supplier of certain foundational
products and services that are designed to support more secure processing of payment card information and
assist you with your obligation to comply with the PCI-DSS.

In all newly-constructed Wendy’s Restaurants, you must install one of Quality’s standard interior
and exterior design packages, and are required to install specified equipment under its Image Activation
standards (see Item 7). In addition, Quality also requires that when you transfer or renew your franchise,
your Wendy’s Restaurants must be remodeled and upgraded (see Item 6). In some instances, that
remodeling and upgrade work will include the installation of specific required equipment. Additional
details about Quality’s remodeling and upgrade requirements are described on WeConnect.

Quality will issue you its specifications and standards related to various engineering, architectural
design and equipment aspects of your Wendy’s Restaurant, like prototype construction documents, and
equipment specifications. Quality will provide these specifications and standards at no cost to you.

If you wish to purchase any food, Wendy’s logo paper products, equipment, building materials or
other products or services which must conform to Quality’s specifications from anyone other than an
approved supplier, you must submit a written request for approval to Quality. You may not purchase from
any supplier until that supplier has been approved in writing by Quality. Quality’s approval of any supplier
will be based on Quality’s approval criteria in existence at that time. These criteria may include production
capabilities, experience in the Wendy’s system, business reputation, financial capabilities, trends of the
supplier’s business, equivalency of the proposed supplier’s services to previously identified sources, and
other factors. Quality has the right to require that Quality or its agents be permitted to inspect the supplier’s
facilities, and that samples from the supplier be delivered either to Quality or to an independent laboratory
which Quality selects for testing. In addition, Quality may evaluate the supplier’s production capabilities,
their compliance with specifications for finished products, demonstration of long-term durability, their
quality assurance programs, level of sanitation and food safety compliance. Quality may evaluate potential
suppliers of equipment and building materials with in-lab testing, in-store evaluations and long-term in-
store use. If approved, the supplier will be required to enter Quality’s supplier code of conduct and QSCC’s
standard supplier agreement and any other related documentation which Quality may require. QSCC’s
standard supplier agreement provides for termination without cause, or due to the supplier’s breach of the
agreement. The time required for Quality to provide its approval (or disapproval) will vary depending on
a variety of factors, including the complexity of the products or equipment and the impact of the equipment
or product on the Wendy’s system. Although Quality’s predecessor, WIL, has not assessed a fee for supplier
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approval in the past, you may in the future be required to pay Quality a fee which does not exceed the
reasonable cost of the inspection and the actual cost of the test. Quality may also require that the supplier
comply with other requirements. On occasion, Quality may also reinspect the facilities, products, and
services of any approved supplier and revoke its approval if the supplier fails to continue to meet any of
Quality’s criteria. Quality is not required to approve any particular supplier, and may only approve a single
supplier (which may include Quality and/or its affiliates) for certain items.

Quality’s criteria for approval or rejection of a supplier of equipment and building materials is
provided to Wendy’s franchisees electronically, through the WeConnect, or by other written
communications from Quality or from QSCC (see this Item 8).

During our fiscal year ended January 2, 2022, approximately $13,447,000 in payments, marketing
allowances and other consideration was provided to Quality’s affiliates by some suppliers. The amounts
received from these suppliers consisted of approximately $13,314,000 from beverage suppliers, and
approximately $133,000 from non-beverage suppliers, as described below.

As noted above, approximately $13,314,000 of this total was attributable to rebates, marketing
allowances and other consideration provided to Quality’s affiliates by approved beverage suppliers. This
amount was principally attributable to systemwide beverage rebate and allowance programs based upon
company store gallonage. The various rebates, marketing allowances and other consideration that were
provided to Quality’s affiliates by the approved beverage suppliers are also provided to franchisees as the
result of franchisee purchases from those approved beverage suppliers and are based on systemwide
programs which are available to both company and to franchisee stores on the same terms and conditions.

Approximately $133,000 of the total described above was provided to Quality’s affiliates by non-
beverage suppliers and was principally comprised of payments and other consideration attributable to
product promotion activities and QSCC annual patronage dividends, as well as for Wendy’s Co.’s annual
convention.

In addition to the amounts provided to Quality’s affiliates during its fiscal year ended January 2,
2022, approved beverage suppliers separately provided approximately $8,446,000 in payments, marketing
allowances and other consideration to WNAP. (A portion of this amount was received in a prior year, but
was recognized in the fiscal year ending January 2, 2022).

In addition to the amounts that are provided to Quality and its affiliates and to WNAP as described
above, some suppliers may also make contributions to charities endorsed or sponsored by Quality.

If you lease your Wendy’s Restaurant from a third-party landlord, Quality may require you to submit
the lease to Quality for its written approval before your execution of the lease. Your lease must contain
certain provisions which are described in the Franchise Agreement.

In addition to the required purchases or leases described above, you must obtain and maintain, at
your own expense, the insurance coverage that Quality requires and you must meet the other insurance-
related obligations in the Franchise Agreement. Quality requires that you maintain an adequate amount of
insurance coverage taking into account a) typical loss costs, judgments and settlements in your state or
geographic region, b) your historical business insurance loss experience, and c¢) your loss exposure base
(number of Wendy’s Restaurants, automobiles, etc.). Your insurance coverage should include commercial
general liability insurance, or an acceptable equivalent form of liability insurance coverage, umbrella excess
liability insurance, commercial auto liability insurance for any auto, vehicle or equipment owned or
operated by you, all-risk property insurance on a full replacement cost basis, including business interruption
coverage, workers’ compensation insurance at statutory limits (including employer’s liability insurance)
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and cyber risk insurance. The limit of liability afforded under the combination of commercial general
liability and umbrella liability coverages should not be less than $3,000,000, each occurrence. As we may
require, you may satisfy your obligations to procure any of these types of insurance coverage by
participating in a Franchisor-mandated insurance program. In such instances, you may be required to pay
insurance premiums to us or to reimburse us for insurance premiums we have paid to insurance carriers on
your behalf. For all types of insurance, the cost of coverage will vary depending on the insurance carriers,
the terms of payment and your history. Quality may modify its guidelines for amounts and types of
coverage in the future. The commercial general liability and umbrella liability insurance policies must
name Quality as an additional insured, and in the case of property insurance, must name Quality (or its
affiliates) as an additional interest and loss payee, as their interest may appear.

ITEM 9
FRANCHISEE'SOBLIGATIONS

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

Disclosure Document
Obligation Section in Agreement! | tem

a. Site selection and acquisition/lease | Sections 3 and 17 of Franchise Agreement; Items 7, 11 and 12
Section 2 of Preliminary Letter Agreement;
Sections 5, 6, 7 and 8 of Development
Agreement; Sections 7, 8, 9, and 10 of
Groundbreaking Development Agreement

b. Pre-opening purchases/leases Sections 3 and 6 of Franchise Agreement Items 7, 8 and 10
Site development and other pre- Sections 3, 4 and 6 of Franchise Agreement; Items 1, 7 and 11
opening requirements Section 9 of Development Agreement;

Section 11 of Groundbreaking Development
Agreement

d. Initial and ongoing training Sections 3, 4 and 6 of Franchise Agreement; Items 7 and 11
Section 1 of Preliminary Letter Agreement

e. Opening Sections 3 and 6 of Franchise Agreement Items 7 and 11
Fees Sections 2, 5, 12, 132, 15, 16 and 17 of Items 5, 6 and 7

Franchise Agreement; Section 4 of
Preliminary Letter Agreement; Section 3 of
Groundbreaking Development Agreement

g. Compliance with standards and Sections 1, 6, 7, 8,9, 10 and 15 of Franchise Items 1, 8, 11, 15 and 16
policies/Operations Manual Agreement; Section 9.B. of Development
Agreement; Section 11.B of Groundbreaking

Development Agreement

h. Trademarks and proprietary Sections 1, 6, 8, 9, 10, 17 and 18 of Franchise
information Agreement; Section 6 of Preliminary Letter Items 13 and 14
Agreement; Sections 10 and 13 of
Development Agreement; Sections 12 and 15
of Groundbreaking Development Agreement

i. Restrictions on products/services Sections 1, 6 and 18 of Franchise Agreement Items 8 and 16
offered
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Disclosure Document
Obligation Section in Agreement! Item
j-  Warranty and customer service Section 6 of Franchise Agreement Item 16
requirements
k. Territorial development and sales | Section 1 of Franchise Agreement; Section 3 Item 12
quotas and Exhibit B of Development Agreement;
Section 4 and Exhibit B of Groundbreaking
Development Agreement
1. Ongoing product/service purchases | Sections 6 and 13 of Franchise Agreement Items 8, 11 and 16
m. Maintenance, appearance and Sections 2, 6 and 17 of Franchise Agreement Items 7 and 16
remodeling requirements
n. Insurance Section 14 of Franchise Agreement Item 8
0. Advertising Sections 3, 4, 6 and 13 of Franchise Items 6 and 11
Agreement; Section 8 of Preliminary Letter
Agreement
p. Indemnification Sections 17, 18 and 21 of Franchise Item 6
Agreement
g- Owner’s participation/ Sections 6 and 18 of Franchise Agreement Items 11 and 15
management/staffing
r. Records and reports Sections 4, 6, 12 and 19 of Franchise Item 11
Agreement
s. Inspections and audits Sections 6 and 12 of Franchise Agreement Item 6
t.  Transfer Sections 15 and 19 of Franchise Agreement; Item 17
Section 14 of Development Agreement;
Section 16 of Groundbreaking Development
Agreement
u. Renewal Section 2 of Franchise Agreement Item 17
v. Post-termination covenants Sections 17 and 18 of Franchise Agreement; Items 14, 16 and 17
Section 13 of Development Agreement;
Section 15 of Groundbreaking Development
Agreement
w. Non-competition covenants Sections 6, 18 and 19 of Franchise Agreement Items 16 and 17
x. Dispute resolution Sections 22 and 28 of Franchise Agreement; Item 17
Section 17 of Development Agreement;
Section 19 of Groundbreaking Development
Agreement
y. Guarantee of Franchisee Section 27.2 and Exhibit B of Franchise Item 15
Obligations Agreement

!Please note that all of these obligations are also obligations of any Guarantor under the terms of the Guaranty Agreement.
2You currently must spend at least 4% of Gross Sales on advertising. Currently, this 4% is allocated as follows: 3.50% for
national advertising, and .50% for local and regional advertising (see Item 6).
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ITEM 10
FINANCING

On occasion, Quality and/or its affiliates cooperate with various lenders in the lenders’ efforts to
provide financing to qualified franchisees for various purposes, including in coordination with Quality’s
Own Your Opportunity Program and in order to support Quality’s Double-Sided Grill 2.0 Initiative. The
terms of financing offered by these lenders may vary depending upon many factors (including the purpose
of the loan, the financial strength of the franchisee, the number of Wendy’s Restaurants involved and the
financial climate at the time of the request) and therefore, the financing terms must be discussed with the
lenders directly. You should consider these lenders only as financing alternatives, and you are under no
obligation to finance through any lender. Quality and/or its affiliates are under no obligation to its
franchisees to provide information regarding potential lenders.

Quality and/or its affiliates may in some situations offer its own leasing programs to new or existing
franchisees who are in full compliance with their obligations to Quality and its affiliates. These programs
require that the franchisee sign the various documentation described in each program below. In addition,
if applicable, Guarantors may also be required to sign documentation, as well as the Guaranty described in
Item 15 of this disclosure document, and which is attached as an exhibit to the Franchise Agreement. The
financing programs which Quality and/or its affiliates may offer include the following:

LEASING OF COMPANY-OWNED RESTAURANT PROPERTY

As part of the disposition of certain Company Restaurants, Quality and/or its affiliates may lease or
sublease a Wendy’s Restaurant to a franchisee, or Wendy’s may elect to sell the Restaurant to a franchisee
but retain the fee or ground leasehold interest in the land upon which the Restaurant is situated. The lease
or sublease terms provided will vary on a case-by-case basis, but the franchisee must sign a standard Lease
or Sublease along with other documents required by Quality and/or its affiliates as part of its disposition
program, such as an Asset Purchase Agreement, Bill of Sale and General Release of All Claims. The terms
under a Sublease executed in connection with a disposition may vary substantially because, in this instance,
Quality or one of its affiliates is itself obligated under the terms of an underlying prime lease. The rent
payable by a franchisee under a Sublease will often exceed the amount of rent paid by Quality or its affiliate
under the underlying prime lease.

Specimen copies of the documents required by Quality or one of its affiliates when leasing or
subleasing a Wendy’s Restaurant to a franchisee are attached to this disclosure document as part of
collective Exhibit Q.

Additionally, Quality and/or its affiliates may sublease a Wendy’s Restaurant to a franchisee as part
of our REPP or Build-to-Suit Program. See Item 5 for additional information regarding the REPP and
Build-to-Suit Program. The final terms of any such lease or sublease will vary on a case-by-case basis, but
the franchisee must sign a standard Lease or Sublease along with other documents required by Quality
and/or its affiliates as part of REPP or Build-to-Suit Program. The terms under a Sublease executed in
connection with a REPP or Build-to-Suit Program may vary substantially because, in this instance, Quality
or one of its affiliates is itself obligated under the terms of an underlying prime lease. The rent payable by
a franchisee under a REPP Sublease will often exceed the amount of rent paid by Quality or its affiliate
under the underlying prime lease. Further, the rent payable under a BTS Lease or Sublease will be
determined by Quality and/or its affiliates in connection with the BTS Program, and will often exceed the
amount of rent paid by Quality or its affiliate under the underlying prime lease.

In some circumstances, we may approve the transfer of a franchise to occur directly from an existing
franchisee (“Transferor Franchisee”) to a new franchisee (‘“Transferee Franchisee). In such cases, where
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Quality’s affiliate was previously in the lease chain as landlord or sublandlord, Quality’s affiliate may so
continue. After you obtain Quality’s approval and consent and provide proof of the assignment of the lease
or sublease, Quality’s affiliate acting as landlord or sublandlord will consent to the assignment of the lease
or sublease in writing. The terms of the lease or sublease in this instance will be governed by the Transferor
Franchisee’s lease/sublease with Quality or its affiliate, and will be subject to any underlying prime lease.

The standard Lease and Sublease provide that the rent due will be automatically drafted (Lease
Agreement, page 5, Sublease Agreement, page 5).

OTHER DIRECT AND INDIRECT FINANCING

In limited circumstances, Quality or its affiliates may offer deferrals, loans, waivers, setoffs and
other forms of financial assistance in unique instances to existing franchisees (see Item 6). That assistance
may be for ongoing franchise obligations, rent, real estate taxes or similar obligations which meet Quality
or its affiliates’ criteria. The terms of this financing may vary depending upon a number of factors,
including the financial and operational status of the franchisee, the number of Wendy’s Restaurants
involved, and market conditions. In many cases, franchisee financing through Quality or its affiliates may
be secured by satisfactory collateral, including the assets of the franchisee’s business and other
unencumbered assets, including the franchisee’s personal assets (Security Agreement Section 2). (In these
instances, the franchisee must typically sign a Secured Promissory Note, Security Agreement, UCC-1
Financing Statements, Real Estate Mortgage, and other applicable documents). In all cases, whether the
financing is secured or unsecured, a General Release of All Claims must be signed. Specimen copies of
these documents (except for the real estate mortgage, which varies state by state) are attached to this
disclosure document as part of collective Exhibit Q. In no event can the assets of a franchisee’s Wendy’s
business serve as collateral or security for any loan or other financing arrangement associated with any
other business and, conversely, in no event can the assets of any other business serve as collateral or security
for any loan or other financing arrangement associated with a franchisee’s Wendy’s business.

The financing arrangements provided by Quality or its affiliates as described in the preceding
paragraph may provide a variety of repayment terms, typically up to 5 years, depending on the amount
financed, the type of collateral provided, and other factors. The interest rate charged will vary depending
on when financing is obtained as well as other factors; however, the simple annual interest rate generally
charged by Quality is 8.5%. This rate is not an annual percentage rate calculated in accordance with the
Consumer Credit Protection Act (“Truth in Lending”) and Regulation Z.

Quality encourages prepayment and no prepayment penalty associated with financing of less than
$50,000 or for loan terms of less than 3 years applies (Secured Promissory Note, page 2). For financing of
$50,000 or more or a loan term of 3 years or more, however, while Quality will not itself enforce any
prepayment penalty, if Quality sells or assigns a Note to a third-party purchaser, then a prepayment penalty
will apply (Secured Promissory Note at page 2). In addition, for Notes with loan terms longer than 7 years,
an additional prepayment factor will apply (Secured Promissory Note, at pages 2 and 3). Upon default by
the franchisee, Quality may accelerate the balance of the Note and assess attorneys’ fees and other costs
incurred by Quality and associated with collection of the debt (Secured Promissory Note, pages 4 and 5 and
Security Agreement, Section 7). In addition, the financing documentation contains cross-defaults to the
Franchise Agreement (Security Agreement Section 8 and the Secured Promissory Note, page 4) and other
documentation signed by the franchisee, and may also include a confession of judgment and other waivers
(Secured Promissory Note at page 5 and Security Agreement, Sections 8, 9 and 11). The financing
documentation may also contain waivers of certain defenses customary in financing arrangements.

Any prepayment penalties associated with this financing are described in the paragraph above
(Secured Promissory Note at pages 2 and 3). The collateral taken as security under the Security Agreement
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will vary depending upon the circumstances but may include both real estate and personal property as well
as other assets (Security Agreement Section 2).

Quality may also provide unique financial arrangements for franchisees who have filed for
protection under the United States Bankruptcy Code or who are involved in a state court receivership or
similar financial restructurings. These financial arrangements may vary from Quality’s standard policies
and practices, and may require court approval.

ITEM 11
FRANCHISOR'SASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING

EXCEPT ASLISTED BELOW, QUALITY ISNOT REQUIRED
TO PROVIDE YOU WITH ANY ASSISTANCE

Quality may provide any of these services through its employees and representatives, through its
affiliates or through any third party provider it designates.

Under the Servicing Agreement between Quality and WIL, the prior franchisor of Wendy’s
Restaurants, WIL entered into in June 2015 in connection with the Securitization Transaction described in
Item 1, WIL will, at all times acting on Quality’s behalf as Quality’s independent contractor “Manager”,
discharge all of Quality’s duties and obligations under Wendy’s Franchise Agreements governing Wendy’s
Restaurants situated in the United States. See Item 1 for further details.

PRE-OPENING OBLIGATIONS UNDER FRANCHISE AGREEMENT

Before the opening of the Franchised Business, Quality is required by the Franchise Agreement to
provide the following assistance and services to you:

1. Quality will review your request for the development of a Wendy’s Restaurant at a particular
location and will either accept, accept conditionally, or reject your request (Franchise Agreement -
Sections 1, 3 and 5). Generally, Quality does not own and lease the Restaurant premises to you,
unless you participate in our Build-to-Suit program. For more information about our Build-to-Suit
program, see Item 5.

2. If you are opening your first Wendy’s Restaurant, Quality will make available an initial training
program at a location Quality designates (Franchise Agreement - Section 3.1).

3. Quality will provide to you prototypical plans and specifications for the construction of a standard
Wendy’s Restaurant and for the exterior and interior design and layout, fixtures, equipment, and
signs (Franchise Agreement - Section 3.3).

4. Quality will conduct, as Quality deems advisable, periodic inspections of the Restaurant and
Restaurant premises during construction to determine whether you are complying with the approved
plans and specifications (Franchise Agreement - Section 3.7).

5. Quality will inspect and approve the Restaurant for opening before the opening of the Restaurant
(Franchise Agreement - Section 3.8).
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Quality will provide, at Quality’s discretion, pre-opening and opening consultation and assistance
(Franchise Agreement - Section 3.9).

Quality will provide you with online access, via WeConnect to the Operations Standards Manual,
which is defined in this document as the “Manual” (Franchise Agreement - Section 9.1). Paper-
based copies of the Manual can be ordered for delivery to you for a fee via WeConnect. The US
Manual is available in English and Spanish. You are required to check WeConnect for updates to
the Manual.

Quality will identify the equipment, signs, technology, fixtures, estimated opening inventory and
supplies necessary to begin operations, and make available to you the specifications for these items
(except for specifications for those food and paper products which Quality considers proprietary),
and a list of approved and required suppliers (Franchise Agreement - Sections 3.3, 6.12, and 7).
Quality does not generally provide, deliver or install any of these items, other than in connection
with our Build-to-Suit program (see Items 5 and 8).

CONTINUING OBLIGATIONS UNDER FRANCHISE AGREEMENT

During the ongoing operation of the Franchised Business, under the Franchise Agreement Quality

will provide the following assistance and services to you:

1.

Quality will provide, as Quality deems advisable, periodic and continuing advisory assistance to
you as to the operation, merchandising, and promotion of the Restaurant (Franchise Agreement -
Section 4.4).

Quality may conduct, as Quality deems advisable, periodic inspections of the Restaurant, and
evaluations of the products sold and services rendered by the Franchised Business (Franchise
Agreement - Section 3.7).

Quality (or Quality’s designee) will maintain, to the extent required by the Franchise Agreement, a
system-wide advertising program, administered by WNAP (Franchise Agreement - Section 4.5).

PRE-OPENING OBLIGATIONS UNDER DEVELOPMENT AGREEMENT

Before you begin operating under the Development Agreement, Quality is required by the

Development Agreement to provide the following assistance and services to you:

1.

Determine the Development Area (defined in Item 12) within which you will look for Wendy’s
Restaurant sites (Development Agreement and Groundbreaking Development Agreement -
Section 1 and Exhibit A).

Determine the mandatory Development Schedule for your Wendy’s Restaurants (Development
Agreement - Section 3 and Exhibit B, and Groundbreaking Development Agreement - Section 4 and
Exhibit B).

CONTINUING OBLIGATIONS UNDER DEVELOPMENT AGREEMENT

During the ongoing operation under the Development Agreement, Quality will provide the

following assistance and services to you:
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Approve or disapprove a proposed site after receiving all requested information and materials
(Development Agreement - Section 6 and Groundbreaking Development Agreement - Section 8).

Give you our site selection criteria for a Restaurant. Quality will approve or disapprove a location
you propose after receiving your description of the proposed site. Quality will use reasonable efforts
to help analyze your market area, to help determine site feasibility, and to assist in designating the
location, although Wendy’s will not conduct site selection activities for you (Development
Agreement - Section 6 and Groundbreaking Development Agreement - Section 8).

Review your Restaurant’s lease or sales contract to ensure it includes certain provisions required by
Quality (Development Agreement - Section 6 and Groundbreaking Development Agreement -
Section 8).

Grant you franchises to operate Wendy’s Restaurants at approved sites in the Development Area.
You must sign our then-current form of franchise agreement and related documents for each
Wendy’s Restaurant, the terms of which may differ substantially from those in the Franchise
Agreement attached to this disclosure document (Development Agreement - Section 9 and
Groundbreaking Development Agreement - Section 11).

ADVERTISING AND PROMOTION

WNAP (The Wendy’s National Advertising Program, Inc.) is responsible for, and administers,

national advertising for the Wendy’s system as follows:

1.

FDD-2022

WNAP was established to collect and administer funds contributed by Quality and/or its affiliates
and by Wendy’s franchisees. WNAP is intended to maximize general public recognition,
acceptance, and use of the Wendy’s system. WNAP is not obligated to make expenditures for you
which are equivalent or proportionate to your contribution, or to ensure that you benefit directly or
pro rata from expenditures by WNAP.

WNAP, all contributions to it, and any earnings by it, will be used exclusively to meet any and all
costs of maintaining, administering, directing, conducting, and preparing advertising, marketing,
public relations, and/or promotional programs and materials, and any other activities which WNAP
believes will enhance the image of the system.

You must contribute to WNAP via the Wendy’s “iReceivables” electronic payment system as we
designate (see Item 6). The amounts of your contributions are listed in Item 6. Other franchisees
may contribute at different rates depending on the form of agreement under which they operate (see
Item 6). All sums paid by you to WNAP will be maintained in a separate WNAP account solely for
the benefit of WNAP.

WNAP is audited on an annual basis and financial statements of WNAP are available for your
review.

Quality and/or its affiliates will, for each of the company-owned Restaurants operated under the
system, make contributions to WNAP on the same basis as Wendy’s franchisees. Occasionally,
outside vendors or suppliers also make contributions to WNAP.

The Trustees of WNAP are actively involved in administering expenditures for national advertising.
No less than 50% of the Trustees are Wendy’s franchisees (“Franchisee Trustees”). Seven of the
nine Franchisee Trustees are appointed by the Wendy’s Franchise Association, an independent

-36 -



franchisee association (Item 20). Franchisee Trustees are not required to be members of the
Wendy’s Franchise Association. The remaining Franchisee Trustees are appointed by Quality’s
predecessor, WIL. As long as WNAP exists, WIL will not exercise its rights to amend WNAP’s
Articles of Incorporation or Code of Regulations in any manner which would eliminate or materially
alter the rights and benefits of Wendy’s franchisees related to their participation in the governance
of WNAP. If WIL creates a successor entity to WNAP, Wendy’s franchisees will have the same
rights and benefits as presently exist with respect to their participation in the governance of WNAP.

7. During the last fiscal year, 75.28% of the total monies expended by WNAP were spent on media
placement, 11.45% on production/print costs, 8.77% on brand assets (including point of purchase
costs, public relations, and digital), 1.33% on research, and 3.17% on administration expenses.
Some of the administration expenses noted above were paid to Quality’s predecessor, WIL, to cover
wages for employees working on WNAP matters.

All advertising and promotion by you must be in a media, type and format as Quality may approve
in writing, must be conducted in a dignified manner, and must conform to the standards and requirements
as Quality may specify. You may not use any advertising or promotional plans or materials unless and until
you submit samples to Quality and obtain Quality’s prior written approval, if these plans and materials have
not been prepared or previously approved by Quality.

Quality has the right, in Quality’s discretion, to designate any geographic area for purposes of
establishing an Advertising Cooperative (“Cooperative”). Currently, Quality uses the Designated Market
Areas as defined by the Nielsen Company, which is a nationally recognized television ratings service.
Quality also has the power to require a Cooperative to be changed, dissolved, or merged. If a Cooperative
has been established for the geographic area in which your Restaurant is located at the time you begin
operations under the Franchise Agreement, you must become a member of that Cooperative under the terms
of the then-existing Cooperative Agreement. If a Cooperative for the geographic area in which your
Restaurant is located is established during the term of this Agreement, you must immediately become a
member of that Cooperative, and take all steps necessary to become a member. If Quality or one of its
affiliates has a company-owned Restaurant(s) within the designated geographic area, then Quality or its
affiliate, as applicable, will also be a member of the Cooperative and must contribute to the Cooperative on
the same basis as Wendy’s franchisees who are members of that Cooperative. You will not be required to
be a member of more than one Cooperative for your individual Restaurant. The following provisions will
apply to each Cooperative:

1. Each Cooperative must be organized and governed in a form and manner, and must begin operations
on a date approved in advance by Quality in writing. Cooperatives must operate from written
governing documents approved by Quality, which are available for your review. The members of
the Cooperative are responsible for the administration of the Cooperative.

2. Each Cooperative must be organized for the purpose of administering and planning local advertising
programs and developing standardized advertising materials for use by the members in local
advertising, subject to Quality’s written approval.

3. No promotional or advertising plans or materials may be used by a Cooperative or furnished to its
members without Quality’s prior written approval. All plans and materials must be submitted to
Quality in accordance with the procedure set forth in the Franchise Agreement.

4. Quality may require the members of the Cooperative to make contributions to the Cooperative in
those amounts as are determined by Quality. Your contribution to the Cooperative will be calculated
on a percentage-of-sales basis (see Item 6).
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5. Each member franchisee must submit to the Cooperative on or before the twentieth (20™) day of
each month based on gross sales, for the preceding calendar month, its contribution, together with
other statements or reports as may be required by Quality or by the Cooperative with Quality’s prior
approval. Cooperatives generally prepare annual or periodic financial statements which are
available for review by the member franchisees.

6. Quality, in its sole discretion, may grant to any franchisee an exemption for any length of time from
the requirement of membership in a Cooperative, upon written request of the franchisee stating
reasons supporting the exemption. Quality’s decision concerning the request for exemption will be
final.

Advertising conducted by WNAP and the Cooperatives may be disseminated through various types
of media approved by WNAP and Quality, including print, radio, Internet, social media, or television.
Coverage of the media is local, regional, and national in scope. Advertising for WNAP is prepared by
Quality and/or one of its affiliates’ in-house and by outside advertising agencies. Advertising for
Cooperatives is occasionally prepared by local agencies selected by the Cooperatives, but must be approved
in writing by Quality before and after production before it may be used. For both WNAP and the
Cooperatives, fees not spent in the fiscal year are carried forward and spent in the next fiscal year. Neither
WNAP nor the Cooperatives use any funds for advertising that is principally a solicitation for the sale of
franchises.

Except as described above, Quality is not obligated to spend any amount on advertising in the area
where you are located.

GIFT CARDS AND DIGITAL COUPONS /LOYALTY PROGRAM

Both company operated and franchisee operated Wendy’s restaurants are required to participate in
the Wendy’s gift card program, so that Wendy’s customers can purchase gift cards from Wendy’s
Restaurants and can redeem gift cards at Wendy’s Restaurants (including gift cards purchased at third-party
retailer partner locations such as grocery stores and drug stores). Under the gift card program, customers
can purchase, redeem in part or in full, as well as reload and/or increase the balance of issued gift cards.
Revenue derived from selling, reloading or increasing the balance on Wendy’s gift cards is not included in
Gross Sales; however, revenue derived from purchases paid for with gift cards must be included in Gross
Sales (see Item 6). Under the gift card program, franchisees pay a monthly fee (currently $5.00 per month
per Restaurant) to a third-party vendor who provides processing and settlement services for the program.
To participate in the gift card program, franchisees can use their existing credit card terminal or an approved
credit card terminal or point of sale system (if compatible with third-party vendor programming) to accept
gift cards, or purchase or lease a separate terminal to accept gift cards. In the future, Quality or an affiliate,
may provide processing and settlement services for the gift card program.

Quality requires the acceptance of mobile pay through the Wendy’s Application (“Wendy’s App”).
Wendy’s customers are able to load funds into their digital account from their credit or debit cards, or from
a Wendy’s gift card, and then use the funds in their digital account to pay for food purchased in the
Restaurant. In this way, the digital account is an extension of the Wendy’s gift card program. Under the
current Wendy’s mobile pay program, Wendy’s Franchisees must pay 2.9% on every mobile pay
redemption for in-Restaurant purchases. As the mobile-pay program evolves to include new features and
functionality, Franchisees’ payment requirements may also change. Additional features of the Wendy’s
App include mobile ordering and online direct marketing and couponing, and in some markets, in-app
delivery ordering. Wendy’s Franchisees must pay a transaction fee for in-app delivery transactions, which
is currently 2.8%. Wendy’s plans to add additional accepted methods of payment for both mobile and in-
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restaurant transactions, such as Apple Pay and Google Pay, which will be subject to the applicable in-
Restaurant and in-app fees.

You will be required to accept coupons and offers provided digitally to customers through the
Wendy’s App and other methods, and you will be required to honor and fulfill rewards earned by customers
through the system-wide customer loyalty program, regardless of whether the loyalty rewards were earned
through purchases made in your Restaurant or in other system restaurants. In the future, Quality may
establish, including, among other things, programs that would enable third-party mobile wallet acceptance
or contactless payment methods, whether through the Wendy’s App or through other methods.

COMPUTER SYSTEMS

Quality’s primary tool for communicating with its franchisees is electronically, through the
Wendy’s extranet system, referred to as WeConnect. As a Wendy’s franchisee, you must be able to access
WeConnect. In addition, Quality’s primary method of training is through WeLearn, which is the Wendy’s
proprietary online training system accessed via WeConnect (see Item 6). WelLearn is required to be
implemented and accessible in all Wendy’s Restaurants (see Training Programs below in this Item 11). To
access WelLearn, franchisees are required to have an internet enabled device with a modern web browser
with broadband access to the internet and WeConnect in each of their Wendy’s Restaurants (the “Training
PC”). Detailed information regarding Training PC specifications can be located in the Restaurant
Technology Buyer’s Guide located on WeConnect.

Quality’s specifications are for Microsoft Windows-based PCs. WeConnect has been tested with
and is compatible with PCs that meet the minimum specifications listed above. WeConnect has also been
used with Chromebook Training PC’s in Company Restaurants. WeConnect is a web-based application
and should be accessible from other devices including Apple iPads and Macintosh (“Mac”) personal
computers; however, full testing of WeConnect and its associated links and applications from such devices
has not been conducted and therefore their performance cannot be assured. Specifications are subject to
change in order to keep up with new and improved technology.

If your Wendy’s Restaurant also has an electronic back office system (see Electronic Information
Systems below in this Item 11), Quality highly recommends that the Training PC be a separate system
dedicated to training functions that can be easily accessed by crew. Adding training functions to your back
office system could negatively impact performance of such system. If you elect to use your back office
system as the Training PC, you should carefully consider appropriate security options and any potential
impact on your operations.

There is no requirement that you purchase a Training PC from a specific vendor, or have access to
a specific brand-name computer, provided the computer meets Quality’s minimum requirements. Quality
or QSCC may enter into arrangements with certain computer manufacturers to offer cost-saving programs
to its franchisees and will make that information available to you. Quality is not, however, obligated to
provide or to assist you in obtaining a computer system which meets Quality’s minimum requirements.

Prices will vary depending on the brand internet enabled device you choose, and the hardware and
software that is included, however, the average cost of purchasing a Training PC with the minimum
specifications described above ranges from $350 to $1,000. In addition, the cost of a broadband Internet
connection installed with hardware, will include a one-time fee of approximately $370 per month, with a
re-occurring monthly cost of approximately $100 per month. The approximate cost of network management
and monitoring is an additional $90 per month. In most cases, when you purchase a computer the
manufacturer will offer a limited warranty and service support and will extend such support for an additional
fee. The cost for this service will also vary from manufacturer to manufacturer.
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During the term of your Franchise Agreement, you will be required, at your cost, to upgrade and/or
update both the hardware components of your computer systems and the software used to operate and
support those systems in order to meet Wendy’s system-wide changes. There are no contractual limitations
on the frequency and cost of this obligation to upgrade. We need not reimburse you for any of these costs.

ELECTRONIC INFORMATION SYSTEMS AND OTHER RESTAURANT TECHNOLOGY

In addition to the Training PC described above, Quality requires you to purchase, use and maintain
Quality’s required electronic point of sale (POS) system and, if using other technologies in your Restaurant
including digital interior menu boards, an exterior confirmation display, customer accessible Wi-Fi, music,
headsets, timers, and other peripheral equipment outlined in the Restaurant Technology Buyer’s Guide
available on WeConnect.

The POS system includes software, POS terminals, kitchen video monitors and other items, and is
used to, among other functions, enter orders and record sales, process credit card and gift card transactions,
and relay orders to the kitchen video monitors in your Restaurant. The POS software can be used to create
detailed sales, financial and operational reports for analysis. The POS software will also allow Quality to
independently and directly access certain financial and operational information and data regarding your
Restaurant. Quality may use this information for analysis, consumer research, and for any other purpose.
The POS system will also allow Quality to in the future establish system-wide customer loyalty or other
programs that you may be required to implement at your Restaurant in addition to mobile and online
ordering and payment, including, among other things, mobile and online direct marketing and couponing.

You must at your expense purchase the hardware and license the software for the POS system and
other required technology in your Restaurant from Quality’s approved suppliers; for some items there may
be only one sole supplier (see Item 8). You are also required to purchase a maintenance, support, and/or
service contract from Quality’s approved suppliers for the POS system and some of the other required
technology in your Restaurant. You are solely responsible for maintaining and repairing the hardware and
software of the POS system and other required technology in your Restaurant at your expense. In addition,
as part of your obligation to implement and adhere to all changes, additions, and refinements in the system
(Franchise Agreement - Section 7), you will be required, at your expense, to upgrade or update the hardware
and software of the POS system and other technology to maintain compliance with Quality’s standards.
There are no contractual limitations on the frequency or cost of that obligation. Neither Quality nor its
affiliates has an obligation to provide ongoing maintenance, repairs, upgrades, or updates to the POS system
or other required technology in your Restaurant.

Due to the need for compatibility between your POS system and other required technology in your
Restaurant and Wendy’s systems, you must strictly comply with Quality’s standards and specifications for
the hardware and software of the POS system and other required technology in your Restaurant. With
limited exceptions, all Wendy’s Restaurants must have installed Aloha POS software supplied by NCR.
All Wendy’s Restaurants are required to be active on Quality’s approved mobile ordering platform and
accept and process mobile and online orders and payments, install front runner KVS screens, and implement
separation of order and pay. More information regarding mobile ordering can be found in the Mobile
Ordering Program Guide located on WeConnect.

In order to meet your obligations regarding PCI-DSS and other data security standards and
specifications, you are required to procure certain foundational security services either from us, or from
third-party service providers approved by us. Currently, our affiliate, WETECH, is the only approved
supplier of certain of these services. The foundational security services include without limitation, products
and services related to (i) network security and reliability, (ii) anti-virus, patching and administrator
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password change; (iii) restaurant application image creation, QA, maintenance and deployment; (iv) back
office support; (v) level three/critical escalation support; (vi) anti-fraud technology; and (vii) mobile
ordering. In addition to the foundational security services you must also participate in Quality’s payment
technology and systems program (WePayment), with approved payment system devices installed in your
restaurant. You must have a hardware maintenance agreement in place for the payment system devices
with a select maintenance support provided and pay applicable fees to that provider, and we may also from
time to time identify certain products and services that will be optional for franchisees (e.g., customer self-
order kiosks). You may procure these optional products or services either from our affiliate, WETECH, or
from third-party service providers approved by us.

The following charts list some of the required components and the range of initial and ongoing
annual costs. More detailed information about Quality’s technology and data security standards and
specifications, which may be amended from time to time, is contained within our Operations Standards
Manual, which is currently available on WeConnect and will be provided to you by Quality upon request.
Quality’s requirements concerning computer systems and payment and data security standards may also be
published in system communications, policy statements and in the Operations Standards Manual.

. Ongoing Annual
TFéceﬂrl:(I)rl ggy Har dvg:?)rn(: sggei?;twar € Initial Cost*? | M ai%tengance and
Support Costs*®
POS System POS Terminals/Registers (4) $19,000 - $23,000 | $1,000 - $1,200*
Kitchen Video Monitors (5)
POS Software
Exterior Order Display Monitor $4,400 - $7,500 | $300 - $400°
Confirmation Display | Bezel and Pedestal
Foundational Security | Software N/A Included in
Products and Services Technology Fee
Payment technology ACI Universal Payments & Validated | $4,709 Included in
and systems (i.e, P2Pe solution for Card Present and Technology Fee
WePayment) © Card not Present
Customer Wi-Fi Wireless Router and related equipment | $500 - $600 $180 - $260
Music Sound/Speaker System $250 - $1,600 $230 - $300
IP Broadband Internet
Headsets Headsets (8), Charger $6,900 - $8,000 [ $420 - $500
Timers Controller, Monitor, Loops (optional $3,100 - $3,600 $175-$2157
leaderboard)
Interior Digital Menu Boards (3) $23,500 - $26,000 | N/A
Menu Boards® Pre-sell (Queue) Boards (2)
Merchandising Board (1)
Software $25° $1,800°
Network Hardware'® | Switch $400 - $2,700
Firewall $1,000 - $1,500 | N/AM

! The range of initial and ongoing annual maintenance and support costs listed above is based on prices of specific Wendy’s-
approved suppliers that have been negotiated by Wendy’s. Actual costs may vary for different approved suppliers.

2 The range of initial costs listed above includes costs of the required hardware and equipment, installation, as applicable, and
may also include an initial warranty, training and other miscellaneous items, and such costs are included in the ranges of costs
listed in Item 7 for Equipment, Technology, and Signage. The above costs do not include taxes, travel, or other local charges.
Actual costs will vary depending on factors specific to your Restaurant.

“4] -
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3 Ongoing maintenance and support costs include, as applicable, such things as hosting, ongoing maintenance, service, and
support, and content management, but may not include the cost of repairs if such cost is not covered by the applicable maintenance
and support contract.

4 This estimated range of costs for the POS System includes maintenance and repair of the POS hardware at your expense.
Centralized billing for hosting services for the POS software are paid by Quality and/or its affiliates to NCR directly on an
ongoing basis, and are included as part of the centralized billing services provided by WETECH, for which you are charged a
Technology Fee in an amount determined based on your Restaurant’s Gross Sales (see Item 6 for more information about the
Technology Fee).

5> There is a 3-year warranty included in the initial cost of the Exterior Order Confirmation Display. The ongoing annual
maintenance and support costs for the Exterior Order Confirmation Display are optional costs after the expiration of the 3-year
warranty.

% The ongoing costs for foundational security services and products and for WePayment are included as part of the current
Technology Fee payable to WETECH. This estimate includes payments for the following technology support services: (i)
Payment System Support Services and Payment Device Support Services; (ii) Help Desk Support; (iii) Deployment Services
and Configuration Services for WePayment, and (iv) centralized billing for scanner maintenance that Quality and/or its affiliates
pays to Stratix directly on an ongoing basis.

7 When building a new Restaurant, you will be required to purchase a timer with cloud-enabled technology. This will be the
approximate annual amount due per site, to Wendy’s approved timer suppliers for ongoing software services. The amount will
vary based on the support option you select.

8 Interior digital menu boards are not required for new Wendy’s Restaurants. If you choose to purchase interior (or exterior)
digital menu boards when they are offered, you must strictly comply with Wendy’s hardware and software standards and
specifications.

® Wendy’s designated supplier currently offers an option to pay annual license fees upfront. If you choose this option your initial
cost will increase, but your ongoing costs will be reduced.

10 Quality requires that the internet network required in your Restaurant for the technology required in your Restaurant be
managed by an approved third-party managed network service provider (“MNSP”). Quality’s MNSP Buyer’s Guide provides
detail regarding MNSP’s and costs.

Quality does not presently require that you purchase an electronic back office system for your
Restaurant, but a back office system can be a useful tool in managing your Franchised Business. Quality
may in the future require the use of an electronic back office system or other technology in your Restaurant.
Upon your request, Quality will share with you information about these additional items.

WENDY'’S TECHNOLOGY ADVISORY COUNCIL

In 2017, we formed the Wendy’s Technology Advisory Council (“WTAC”), composed of
franchisee representatives, to provide a forum for candid input and feedback from members on various
technology-related issues. WTAC serves in an advisory capacity and acts as a liaison on technology-related
strategy and topics between Quality and the franchise community in the U.S. and Canada. WTAC’s
composition is subject to our periodic review and adjustment.

OPERATIONS STANDARDS MANUAL

The Operations Standards Manual (“Manual”) contains the standard operating procedures required
of all Restaurants operating in the Wendy’s system.

The U.S. Manual is made available in paper-based, web-based, and mobile versions, each of which
is available in English and Spanish.

The Table of Contents of the paper-based Manual is attached to this disclosure document as
Exhibit R As of the date of this disclosure document, there are approximately 662 pages in the paper-based
English Manual. The approximate number of pages devoted to each subject is set forth in the Table of
Contents. The paper-based Manual and individual sections of the Manual are available for order and
delivery for a fee via WeConnect.
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The web-based Manual is accessible via WeConnect through the Wendy’s online “Operations
Library”. The Wendy’s online “Operations Library” contains comprehensive up-do-date content of both
the required standard operating procedures of the Manual, and certain other non-required, but highly
recommended, procedures and guidelines available in other Wendy’s Operations and Training material.

The content of the web-based Manual is located under the “Operations Standards™ category of the
Wendy’s online “Operations Library”. The content of other non-required, but highly recommended,
procedures and guidelines is located in the Wendy’s online “Operations Library” under such categories as
“Wendy’s Security Reference Guide” and “Wendy’s Safety Reference Guide,” or accessible via
WeConnect (subjects such as Resources, Wendy’s University, Customer Experience Cycle, and Daily
Operating Plans).

Contents of the web-based Manual are the same as the paper-based Manual. The paper-based
Manual is updated as needed, typically on an annual basis. The web-based Manual contains timely up-to-
date content that is updated as needed and on a quarterly basis. Updates and revisions to the web-based
Manual are located under “Resources/Quarterly Release Notes” of the Wendy’s online “Operations
Library.”

TRAINING PROGRAMS

Before the opening of the Restaurant, you (or, if you are a corporation, partnership, or other business
entity, the Operator for the Restaurant as previously approved by Quality) and your initial management
employees and Restaurant crew must attend and complete, to Quality’s satisfaction, an initial training
program. At Quality’s option, any management persons later employed by you must also attend and
complete Quality’s training program, to Quality’s satisfaction. You and your management employees
involved in the operation of the Restaurant must also attend additional courses, seminars, and other training
programs as Quality may reasonably require.

All training programs will be at times and places as may be designated by Quality. Quality will be
responsible for the cost of materials and instructors (which Quality may designate) for the initial training
program for you or your Operator only, if the Restaurant is your first Restaurant operating in the system.
You are responsible for costs for other required and optional training courses including the license costs
related to on-line training courses, including WeLearn programs, and other materials, seminars and
programs for you, your Operator, management employees and crew. Franchisees pay an annual licensing
fee (currently $162 plus local taxes per year per Restaurant, and which typically increases annually) to
access WeLearn online training programs. You or your employees will always be responsible for any and
all other expenses incurred by you or them for all training courses, seminars, and programs, including the
costs of transportation, lodging, meals, wages, and workers’ compensation insurance.

Quality’s training and development programs are conducted on an as-needed basis and are provided
by WIL, our independent contractor manager, under the auspices of the Training Department, currently
directed by Coley O’Brien, our Chief People Officer, as well as the Chief People Officer of WIL, Wendy’s
Restaurant Support Center. Mr. O’Brien became the Chief People Officer of WIL in March 2018, and he
served as the Chief People Officer Designate from January 2018 through February 2018. From 2007
through 2017, Mr. O’Brien held multiple training-related roles with Quality and its affiliates, through which
he had accountability for field training programs and systems across the entire Wendy’s system. The
classroom-based and virtual instructor led training classes are taught by WIL certified instructors, who are
supervised by the Directors of Field Training. Quality’s primary method of training is through WeLearn,
which is required to be implemented and accessible in all Wendy’s Restaurants. To access WeLearn,
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franchisees are required to have the Training PC with non-dial broadband access to the Internet and
WeConnect in each of their Wendy’s Restaurants (see Computer Systems above in this Item 11).

The length and content of the initial training program varies depending on the position to be assumed
and the experience level of the trainee. A typical initial training program for you or your Operator will be
approximately 20 - 24 weeks in duration and will include online, classroom, and on-the-job training.
Quality’s training is conducted at various certified training Restaurants throughout the United States.
Quality will endeavor to arrange for your training close to the market where your Wendy’s Restaurants will
be located. Quality’s in-restaurant training at a certified training restaurant is conducted by a training
restaurant manager or approved training specialist designated by Quality. Quality and its affiliates’
Franchise Operations Coaches and Field Training Managers monitor the progress of training on an ongoing
basis. The in-restaurant training conducted at Wendy’s certified training restaurants is overseen by Jaime
Weeks, our Vice President — Training, who is located in Dublin. Ms. Weeks has nearly 13 years of training
experience in the restaurant industry, including approximately 1 year with us or our affiliates. Our Vice
President — Training is supervised by WIL’s Chief People Officer, who is located in Dublin. The Chief
People Officer’s employment history is described above. A US operations staff experienced in the food
service industry and in the requirements of Wendy’s also assists in the training. The US staff may also
assist in management and initial crew training, as well as the early phases of the Restaurant opening.

The instructional materials used during training include web-based training, virtual instructor led
training, manuals, workbooks, training guides, observations checklists, reference materials, lectures, and
skill practices. All required training must be completed before the opening of the Restaurant. Initial training
is mandatory for new franchisees and Operators, unless those persons have previously successfully
completed the initial training program and Quality decides that no additional training is necessary. During
the last 12 months, approximately 90% of new Wendy’s franchisees were already experienced in the
Wendy’s operating system and were not required to enroll in the initial training program.

The general subjects covered in Quality’s initial training program which is structured for you or
your Operator include daily restaurant operations, personnel performance management, administrative tasks
and general business skills, problem-solving methods, and food safety, and are described below. This table
assumes a training program of approximately 20 - 24 weeks (approximately 1000 - 1200 total hours) for a
franchisee or Operator. Your initial training program may vary depending on your level of experience and
other relevant factors.

Approximate Hours of | Approximate Hours of
Subj ect Online/Classroom On-the-Job Training? L ocation®
Training?

Daily Restaurant Operations 10 320 Per Plan
Customer Service Training 16 120 Per Plan
Administrative Tasks and 8 160 Per Plan
General Business Skills

Management Behaviors & 24 150 Per Plan
Systems

Food Safety 14 150 Per Plan

! The hours listed are an approximation over a 20-week period and will vary depending on your experience and other relevant
factors. All training is to be completed before the opening of the Restaurant.

2 It is the nature of the business and the training that all aspects of training are integrated, that is, there are no definitive starting
and stopping times for each subject.
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3 Locations for Classroom Training and On-the-Job Training are based on availability and determined when each training plan
is written.

New Franchisee Onboarding

Quality also offers a new global Franchisee Onboarding program which you (or, if you are a
corporation, partnership, or other business entity, the Operator for the Restaurant as previously approved
by Quality) must attend and complete. As part of this program, you will gain an understanding of the
processes and support provided by Quality’s key business functions, which may include supply chain,
accounting, franchise management, marketing, design/construction, information technology, quality
assurance, and others. You will spend approximately 30-60 minutes with representatives of each designated
function for your initial onboard meeting.

Quality also offers and may require additional training programs. These programs vary in length
and content and are typically conducted on an as-needed basis although some training programs, like food
safety, are mandatory. Quality currently charges only for expenses incurred for additional training, like
material costs, equipment rental and meeting room costs. However, Quality reserves the right to charge an
additional fee for this training. You are always responsible for your (and your employees’) expenses for
training, like transportation, lodging, meals, wages, and workers’ compensation.

SITE SELECTION

Quality has the right to review and accept any site on which you propose to construct a Restaurant.
You must submit a formal site package for a particular site along with all material and information requested
by Quality so that Quality can evaluate your requested location. One of Quality’s representatives will
usually visit your proposed site. In reviewing your requested location, Quality considers many demographic
factors, like the location and neighborhood, nearby businesses (including other Wendy’s Restaurants),
traffic patterns, business generators, type of building to be constructed, population patterns and
characteristics, and other factors. Generally, before Quality will accept the site, you must be an approved
or preliminarily approved franchisee. Additionally, you must demonstrate to Quality’s satisfaction that you
have the right and ability to acquire or possess the location.

Although there is no time limit for Quality to approve or disapprove of the proposed site, Quality
attempts to act on your site request as soon as possible after receiving all requested information. If you and
Quality cannot agree on a site, then no franchise will be granted to you. In that case, any fees (like the
Application Fee of $5,000) paid by you up to that point would not be refunded, but you would be free to
submit a formal site package for an alternative site for Quality to review.

TIME PERIOD BETWEEN SIGNING OF AGREEMENT OR FIRST PAYMENT AND OPENING OF
BUSINESS

Typically, the time period between the signing of the Franchise Agreement and your first payment
for the franchise and the opening of your Restaurant ranges from approximately 60 to 180 days. The factors
which may affect this time period include the ability to finalize a lease, financing, or building permits;
zoning and local ordinances; weather conditions; shortages; delayed installation of fixtures, equipment or
signs; and whether the Restaurant is to be a newly constructed, free-standing Restaurant. If you sign a
Development Agreement with us, you will begin looking for sites as soon as you sign it. The time period
for signing a franchise agreement and opening each Wendy’s Restaurant under a Development Agreement
will be governed by the Development Schedule.
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ITEM 12
TERRITORY

You will operate your Wendy’s Restaurant at a specific location approved by Quality and identified
in the Franchise Agreement. You may not conduct your Wendy’s Restaurant business at any other site
without Quality’s prior written consent. If you wish to relocate your Wendy’s Restaurant, Quality will
consider your request based on its then-existing policies associated with relocation, as well as the fulfillment
of various conditions. These conditions may include the profitability of your Wendy’s Restaurants and
other financial and operational considerations, as well as other factors. If Quality approves your request to
relocate your Wendy’s Restaurant, Quality may charge you for the expenses Quality has incurred with this
relocation. Quality has no obligation to permit relocation.

You will not receive an exclusive territory. You may face competition from other Wendy’s
franchisees, from company-owned Wendy’s Restaurants, or from other channels of distribution or
competitive brands owned by Quality’s affiliates (see Item 1).

You have no exclusive rights or territory associated with the operation of your Wendy’s Restaurant.
In addition, you do not have the right to acquire additional Wendy’s Restaurants even if you meet Quality’s
financial and operational requirements pertaining to expandability. Quality has the sole right to grant, or
refuse to grant, franchise rights to Wendy’s Restaurants. Quality may establish other franchised or
company-owned Wendy’s Restaurants and other outlets that compete with your location, (including both
free-standing locations and non-traditional locations which may be situated in locations like delivery
kitchens, shopping malls, airports, hospitals, train, subway and other rail and bus stations,
government/military offices and office complexes, stadiums, amusement parks, zoos, convention centers,
retail centers, car and/or truck stops or travel centers, gasoline or convenience stores and educational
institutions or facilities). In addition, Quality may sell various menu items and other products identified by
the Wendy’s name, and other proprietary marks, through other channels of distribution. You may be
required to participate in Wendy’s delivery programs, which currently only involve on-line delivery
platforms. No territories are provided in connection with our current delivery programs. You are not
guaranteed a particular or exclusive delivery territory, and, should we designate a territory, it will only be
on a non-exclusive basis.

There may be situations where Quality acquires an existing fast food restaurant and operates that
restaurant on a temporary basis until its conversion to a Wendy’s Restaurant is completed. Other than these
limited situations, neither Quality nor any of its affiliates, currently operate, franchise, or has present plans
to operate or franchise any other business under a different trademark that sells goods or services similar to
those to be offered by Wendy’s Restaurants.

In the past, some of Wendy’s franchisees acquired the right to develop and operate Wendy’s
Restaurants under different forms of franchise and development agreements. As a result, the terms of the
individual franchise agreements signed by other franchisees for each Wendy’s Restaurant and the terms of
any territorial agreements given to those franchisees may differ significantly from the Franchise Agreement.
Additionally, in some unique instances, Quality may modify certain provisions of the Franchise Agreement
which pertain to specific non-traditional locations like those described in this Item 12.
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Development Agreement

You may (if you qualify) develop and operate a number of Wendy’s Restaurants within a specified
territory referred to as the Development Area. Quality and you will identify the Development Area in the
Development Agreement before signing it. The Development Area typically is a Designated Market
Area(s) or a part of a Designated Market Area which may include several counties or cities where you
currently operate a Restaurant. Quality bases the Development Area’s size primarily on the number of
Wendy’s Restaurants you agree to develop, where you are currently operating restaurants, demographics,
and site availability. Quality and you will negotiate the number of Wendy’s Restaurants you must develop
to satisfy your development commitment and the dates by which you must develop them. If you previously
entered into multiple development agreements with us, and you wish to modify and restate your
development agreement under our current form of agreement, we may agree to consolidate your
Development Areas into one Territory comprising all of the Designated Market Areas where you currently
operate a Restaurant. Quality and you then will complete the Development Schedule in the Development
Agreement before you sign the Development Agreement. Quality may terminate the Development
Agreement if you do not satisfy your development commitments when required or if you commit other
defaults which are described in the Development Agreement. There are no other circumstances under which
we may alter your Development Area.

You will not receive an exclusive Development Area. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands that we
control. We and our affiliates retain all rights with respect to Wendy’s Restaurants, the Wendy’s Marks
(defined below), the sale of similar or dissimilar products and services, and any other activities we deem
appropriate whenever and wherever we desire. Quality may in its sole discretion itself develop and operate,
and grant rights to others to develop and operate: (1) Wendy’s Restaurants anywhere within the
Development Area; (2) anywhere within the Development Area, outlets and various food service facilities
not under the Wendy’s brand, marks and system; and (3) anywhere outside the Development Area,
restaurants and other food service facilities of any kind. Quality also reserves the right to engage in all
other activities that the Development Agreement does not expressly prohibit.

ITEM 13
TRADEMARKS

Quality grants to you the right under the Franchise Agreement to use certain trademarks, service
marks, names, logos and symbols in the operation of your Wendy’s Restaurant. The Development
Agreement does not grant you any right to use the Wendy’s Marks (defined below) in any manner. The
following principal trademarks and service marks are registered with the United States Patent and
Trademark Office. Quality owns trademarks and service marks, in addition to those shown below, which
are also registered with the United States Patent and Trademark Office. The following registrations owned
by Quality are on the Principal Register, and all required affidavits have been filed:

1. Wendy’s
Reg. 935,110 - Issued May 30, 1972, Renewed until May 30, 2022

2. Girl Design in Oval
Reg. 936,803 - Issued June 27, 1972, Renewed until June 27, 2022
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10.

1.

12.

13.

14.

You must follow our rules when you use the Wendy’s trademarks and service marks (“Wendy’s
Marks”). You cannot use Wendy’s Marks as part of a corporate name or with modifying words, designs or
symbols, except for those which Quality licenses to you. You may not use Wendy’s Marks in the sale of

Quality Is Our Recipe
Reg. 981,735 - Issued April 2, 1974, Renewed until April 2, 2024

Old Fashioned Hamburgers
Reg. 1,007,170 - Issued March 18, 1975, Renewed until March 18, 2025

Wendy’s Old Fashioned Hamburgers Quality Is Our Recipe Logo
Reg. 1,023,958 - Issued October 28, 1975, Renewed until October 28, 2025

Wendy’s Wave Logo
Reg. 1,269,510 - Issued March 6, 1984, Renewed until March 6, 2024

Wendy’s Old Fashioned Hamburgers Logo
Reg. 1,270,418 - Issued March 13, 1984, Renewed until March 13, 2024

Wendy’s
Reg. 1,297,495 - Issued September 25, 1984, Renewed until September 25, 2024

Wendy’s Quality Is Our Recipe Logo
Reg. 1,310,481 - Issued December 18, 1984, Renewed until December 18, 2024

Wendy Cameo Logo
Reg. 4,448,948 - Issued December 10, 2013, Renewed until December 10, 2023

Wendy Cameo Logo (Color)
Reg. 4,452,464 - Issued December 17, 2013, Renewed until December 17, 2023

Wendy’s Wave Logo
Reg. 4,460,084 - Issued December 31, 2013, Renewed until December 31, 2023

Wendy’s Horizontal Lock-Up Logo
Reg. 4,460,096 - Issued December 31, 2013, Renewed until December 31, 2023

Wendy’s Primary Lock-Up Logo
Reg. 4,460,097 - Issued December 31, 2013, Renewed until December 31, 2023

any unauthorized products or services, or in any manner not authorized in writing by Quality.

All required affidavits and renewals associated with the trademark registrations listed above have
been filed.

Except as described below, there are no currently effective determinations of the United States
Patent and Trademark Office, the Trademark Trial and Appeal Board, the trademark administrator of any
state or any court, nor are there any pending infringement, opposition or cancellation proceedings or
pending material litigation involving the principal trademarks. There are no agreements currently in effect
which significantly limit Quality’s right to use or to license the use of the Wendy’s Marks in any manner

material to the franchise.
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Trademark Office Opposition/Cancellation Proceedings Involving Trademarks (Frosty and Biggie

Bag Marks):

e In 2019, Bumper’s Drive-In of America, Inc. (“Opposer”) filed an opposition proceeding in
opposition to Application Serial No. 88322425 for BIGGIE BAG Design Mark and
Application Serial No. 88322263 for BIGGIE Standard Character Mark, both in Class 029
in connection with “Combination meal consisting primarily of meat-based entrees and side
items, namely, French fries, fruits or vegetables, salads, chili, beverages or desserts for
consumption on or off the premises.” The proceeding remains pending.

You must promptly notify Quality of any unauthorized use of the Wendy’s Marks or marks
confusingly similar to the Wendy’s Marks, or of any challenges to the Wendy’s Marks. Quality has the
sole right to direct and control any administrative proceeding or litigation involving the ownership or
validity of the Wendy’s Marks, including any settlements. Quality has the right, but not the obligation, to
take those actions as Quality deems appropriate in any infringement, challenge, claim or other action under
any of the Wendy’s Marks.

As long as you have made use of the Wendy’s Marks as required under the Franchise Agreement,
Quality, at its expense, will defend you against any claims, suits or demands of third parties related to your
use of the Wendy’s Marks. If Quality undertakes the defense or prosecution of any litigation under the
Wendy’s Marks, you must execute any documents and take any actions that, in the opinion of Quality’s
attorneys, may be necessary to conduct this defense or prosecution, including, among others, becoming a
nominal party to any legal action that Quality may undertake. Unless this litigation is the result of your use
of the Wendy’s Marks in a manner which is inconsistent with the Franchise Agreement, Quality will
reimburse you for your out-of-pocket costs incurred in taking these actions as Quality may require.

You must modify or discontinue the use of a trademark if Quality modifies or discontinues it. This
modification or discontinuance will not provide you with any termination or other rights.

Quality does not know of any superior prior rights or infringing uses that could materially affect
your use of the Wendy’s Marks.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

PATENTS AND COPYRIGHTS

There are no patents or pending patent applications that are material to the franchise.

There currently are no effective adverse determinations of the USPTO, the United States Copyright
Office, or any court regarding our copyrighted materials. No agreement limits our right to use or allow
others to use the copyrighted materials. We do not actually know of any infringing uses of our copyrights
that could materially affect your use of the copyrighted materials in any state.

We need not protect or defend copyrights, although we intend to do so if in the best interests of the
System, as we solely determine. We may control any action we choose to bring, even if you voluntarily
bring the matter to our attention. We need not participate in your defense and/or indemnify you for damages
or expenses in a proceeding involving a copyright.
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CONFIDENTIAL OPERATIONS STANDARDS MANUAL

You must operate the Franchised Business in accordance with the standards, methods, policies, and
procedures specified in the Manual. You will be given access to the Manual for the term of the Franchise
Agreement upon completion by you and your management staff of Quality’s initial training program to
Quality’s satisfaction.

If you are a corporation, partnership, or other business entity, all of your shareholders, partners, any
guarantors and any other owners of a direct or indirect interest in you (“Owners”) will be subject to
confidentiality provisions. You and your Owners must treat the Manual, any other manuals created for or
approved for use in the operation of the Franchised Business, and the information contained in them, as
confidential, and must use all reasonable efforts to maintain this information as secret and confidential.
Neither you nor your Owners may copy or reproduce these materials, or make them available to any
unauthorized person. The Manual is Quality’s property and must be kept in a secure place in your Wendy’s
Restaurant.

Quality may revise the contents of the Manual, and you must comply with each new or changed
standard. You must ensure that the Manual is kept current. If there is any dispute as to the contents of the
Manual, the terms of the master copy maintained at Quality’s corporate office (which may be maintained
in electronic format) will be controlling.

CONFIDENTIAL INFORMATION

Neither you nor your Owners may, during the term of the Franchise Agreement or after the term of
the Franchise Agreement, communicate, divulge, or use for the benefit of any other person, partnership,
association, or corporation any confidential information, knowledge, or know-how concerning the methods
of operation of the Franchised Business which may be communicated to you or your Owners or of which
you or your Owners may be apprised by virtue of your operation under the terms of the Franchise
Agreement. You and your Owners may divulge this confidential information only to those of your
employees as must have access to it in order to operate the Franchised Business. Any and all information,
knowledge, know-how, techniques, and other data which Quality designates as confidential will be deemed
confidential for purposes of the Franchise Agreement.

At Quality’s request, you and your Owners must have your management staff, any guarantors and
any personnel having access to any of Quality’s confidential information execute covenants that they will
maintain the confidentiality of information they receive under their employment by you at the Franchised
Business. The covenants must be in a form satisfactory to Quality and must include specific identification
of Quality as a third-party beneficiary of the covenants with the independent right to enforce them.

ITEM 15
OBLIGATIONTO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE
BUSINESS

Quality strongly recommends that you participate personally in the actual operation of your
Wendy’s Restaurant. If you (or your managing and controlling partner, shareholder or member, if you are
a partnership, corporation, limited liability company or other business entity) elect not to participate in your
Wendy’s Restaurant’s day-to-day operations, you must designate an individual “Operator” to supervise the
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Wendy’s Restaurant’s operation at all times. The Operator must be approved by Quality, have the ability
to operate and supervise your Wendy’s Restaurant, satisfy Quality’s educational, managerial and business
standards, and maintain an ownership interest as Quality may specify. If you do not designate an individual
Operator approved by Quality, then you (or your managing shareholder or partner) must be approved by
Quality as the Operator.

You must ensure that your Owners, any Guarantor(s), your Operator, as well as the manager, co-
manager, supervisor and any other personnel who have access to any confidential information related to the
Wendy’s system or your Wendy’s Restaurant, comply with the confidentiality requirements under the
Franchise Agreement. You must have your Operator, Owners, any Guarantors, the Restaurant manager,
co-managers, supervisors and any other personnel having access to any confidential information from
Quality, sign an agreement in a form approved by Quality, agreeing to maintain the confidentiality of
information they receive under their employment or relationship with you as described in Item 14.

Before opening your Wendy’s Restaurant, your Operator, or you, if you have not designated an
Operator, must successfully complete the training programs offered by Quality. You also must complete
any refresher courses or additional training Quality may require after your Wendy’s Restaurant is opened
(see Item 11).

Quality may require certain parties (including your shareholders, partners or members if you are a
corporation, partnership or limited liability company) to guarantee and be individually liable for all of the
obligations of the Franchise Agreement and independent covenants, by signing the Wendy’s Guaranty (the
“Guarantors”). A copy of the Wendy’s Guaranty is an exhibit to the Franchise Agreement.

ITEM 16
RESTRICTIONSON WHAT THE FRANCHISEE MAY SELL

You must use the Wendy’s Restaurant premises solely for the operation of the Franchised Business,
to keep the business open and in normal operation for those hours and days as Quality may specify, and to
refrain from using or permitting the use of the premises for any other purpose or activity without first
obtaining Quality’s written consent. You also must operate the Wendy’s Restaurant in strict conformity
with those methods, standards, and specifications as specified in the Manual or otherwise in writing.

You must offer for sale only those menu items, products, services, and related items, including
promotional and premium items, as have been expressly approved for sale by Quality; you must sell or offer
for sale all required menu items and products; you must refrain from any deviation from Quality’s standards
and specifications without Quality’s prior written consent; and you must discontinue selling and offering
for sale any menu items, products, or services which Quality may disapprove in writing.

You also must comply with Quality’s requirements and specifications concerning the quality,
service, and cleanliness of the Wendy’s Restaurant, the products and services sold, offered for sale, or
provided at the Wendy’s Restaurant, and the operation of the Wendy’s Restaurant. You also must
implement and adhere to all changes, additions, and refinements required by Quality, including the
providing of new or modified products or services at or from the Wendy’s Restaurant.

For a description of restrictions on some purchases, see Item 8 of this disclosure document.
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Except as described above, you are not restricted in the goods and services that you may sell. Also,
there are no restrictions on the customers to whom you may sell goods or services.

ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

Thistablelistsimportant provisionsof the Franchise Agreement and related agreements. You
should read these provisionsin the agreements attached to this disclosure document.

Franchise Agreement/L ease Agreement

Section
Provision in Franchise Summary
Agreement
Length of the franchise term Section 2.1 Shall begin on the Effective date and expire 20 Years from the

Lease Section 3

Opening Date

Renewal or extension of the
term

Section 2.2
Lease Section 4

10 Years, if you are in good standing and comply with renewal
conditions.

Requirements for you to renew
or extend

Section 2.2

Written notice, remodel and upgrade the Restaurant to conform to
Quality’s then-current standards, may be required, current with all
obligations throughout Term in a timely manner/full compliance
with Franchise Agreement, show evidence of right to occupy the
Approved Location, sign then-current form renewal
agreement/pay renewal fee, sign general release, and comply with
training requirements/any other conditions Quality requires of
renewing franchisees.

If you seek to renew your franchise at the expiration of the initial
term or any renewal term, you may be asked to sign a new
Franchise Agreement that contains terms and conditions
materially different from those in your previous Franchise
Agreement, such as different fee requirements.

Termination by you

Not Applicable

Not Applicable

Termination by Quality without
cause

Not Applicable

Not Applicable

Termination by Quality with
cause

Section 16

Quality can terminate if you default.

“Cause” defined - defaults
which can be cured

Section 16.3

Curable defaults include non-payment of fees; failure to meet
Quality’s standards or procedures; misuse of Proprietary Marks,
failure to construct Restaurant within time limits; failure to meet
training requirements; Or any other requirements of the agreement
not listed in sections 16.1 and 16.2; typically you have 30 days to
cure a default.

-52-




Section

Provision in Franchise Summary
Agreement
h. “Cause” defined - defaults Section 16.1 and Non-curable defaults include:

which cannot be cured 16.2 Immediate termination/no notice: assignment for the benefit of
creditors; bankruptcy; dissolution; levy/execution on assets.
Immediate termination upon notice: threat or danger to public
health or safety.
Termination five days after notice from Quality: cease
operation or abandonment of Restaurant; convicted of a felony;
unauthorized transfer; any involvement with a competitive
business; unauthorized use of confidential information; falsifying
records; repeated curable defaults.

i.  Your obligations on Section 17 You must cease operation of Restaurant and use of all Proprietary

termination/nonrenewal Marks; you must pay all amounts due. You must de-identify
Restaurant; Quality has an option to acquire the assets.
j- Assignment of contract by Section 15.1 No restrictions on Quality’s right to assign.
Quality

k. “Transfer” by you - definition Section 15.2 Includes transfer of Franchise Agreement, material assets or
ownership in business entity.

I Quality’s approval of transfer Section 15.4 Quality has right to approve all transfers but will not unreasonably

by franchisee withhold its consent. Quality will approve transfers of less than
20% interest in a franchisee business entity so long as the new
owners are successful in passing our background check and
execute a confidentiality and non-compete agreement.

m. Conditions for Quality’s Section 15.4 Franchisee/transferee must meet Quality’s established

approval of transfer qualifications as listed; all monies owed to Quality and affiliates
must be paid; remodel and upgrade Restaurant to conform to then-
current Wendy’s standards; completion of required training;
compliance with the Wendy’s Transaction Policy; payment of
Transfer Fee to Quality; sign the then-current form Franchise
Agreement and fulfill ownership requirements; and
Franchisee/transferee, any guarantors and transferor must sign a
general release.

n. Quality’s right of first refusal to Section 15.5 Quality has the right to match any bona fide offer for the

acquire your business Exhibit B to the franchisee’s interest in the Franchise Agreement, assets or
Lease ownership interest.

o. Quality’s option to purchase Section 17.4 At termination or expiration, Quality has an option to purchase

your business your business at fair market value.

p- Your death or disability Section 15.10 Personal representative must dispose of the interest in accordance
with Section 15 of the Franchise Agreement and during transition
must comply with all other terms of the Franchise Agreement.

g.- Non-competition covenants Section 18.2 No diversion of any customer to, or interest or involvement in any

during the term of the franchise || (See the following || Competing Business, no interest or involvement with any QSR
chart for within the Designated Market Area of the Restaurant; no
Relationship involvement with a Competing Business within a 3-mile radius of
Agreement and any Wendy’s restaurant operating in the United States.
Development
Agreement
provisions)
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Provision

Section
in Franchise
Agreement

Summary

Non-competition covenants
after the franchise is terminated
or expires

Section 18.3

No involvement in any Competing Business for 2 years within the
Designated Market Area where the Restaurant is located or within
three miles of any Wendy’s Branded Restaurant in the System.

s.  Modification of the agreement Section 25 No modifications unless mutually agreed to by the parties.

t. Integration/merger clause Section 25 Only written terms of Franchise Agreement are binding. Any
other promises may not be enforceable, except that the Franchise
Agreement does not disclaim any representations made in this
disclosure document.

u. Dispute resolution by Section 22 Non-binding mediation conducted by a mediator designated by

arbitration or mediation Quality typically required.
v. Choice of forum Section 28 Litigation to be brought in Ohio (subject to state law).
w. Choice of law Section 28 Ohio law applies (subject to state law).

Development Agreement/Relationship Agreement

Unless indicated as a section in the Relationship Agreement, all sections referenced below are to the
Development Agreement (with Groundbreaking Development Agreement references in parentheses if different).

can be cured

Section
Provision in Development/ Summary
Relationship
Agreement
a. Length of the franchise term Section 2 The earlier of a date you and Quality agree to or upon the
execution by Quality of the franchise agreement for the last
Restaurants specified in the Development Schedule
b. Renewal or extension of the term|| Not Applicable Not Applicable
c. Requirements for you to renew Not Applicable Not Applicable
or extend
d. Termination by you Not Applicable Not Applicable
e. Termination by Quality without Not Applicable Not Applicable
cause
f. Termination by Quality with Section 11 (13) Quality can terminate if you default.
cause
g. “Cause” defined - defaults which || Section 11.B (13.B)|| Curable defaults include: (i) failure to comply with the

Development Schedule; (ii) the attempted assignment without
the prior written approval of Quality; (iii) if Developer is a
corporation, limited liability company or partnership, the transfer
of any of the capital stock, membership interest, or partnership
interest of such entity without the prior written consent of
Quality; (iv) the discovery by Quality of any material
misrepresentation in any of the information or documents
submitted to Quality by or on behalf of Developer; (v) any
violation by Developer of any of the provisions of the
Development Agreement; or (vi) any violation of any franchise

agreement or other agreement between Quality and Developer.
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Section
Provision in Development/ Summary
Relationship
Agreement
h. “Cause” defined - defaults which || Section 11.A and || Non-curable defaults include:
cannot be cured 11.C(13.Aand || Immediate termination/no notice: The commencement of any
13.0) roceedings by or against Developer under the Bankruptcy Act,
P gs by or ag P ptey
under any Chapter thereof or amendment thereto, or under any
other insolvency act, whether federal or state; the appointment of
any trustee or receiver for the business or property of Developer;
or any assignment by Developer for the benefit of creditors.
Immediate termination upon notice: Termination of any
franchise agreement between Quality and Developer
i.  Your obligations on Section 12 (14) You must cease operation of as a Developer in the Development
termination/nonrenewal Area.
j- Assignment of contract by Section 14 (16) No restrictions on Quality’s right to assign.
Quality
k. “Transfer” by you - definition Section 14 (16) Includes direct or indirect sale, transfer or assignment of any of
the franchise agreements pertaining to the Restaurants developed
pursuant to the Development Agreement.
1. Quality’s approval of transfer by || Section 14 (16) of || Quality will not under any circumstances allow the development
franchisee Development rights to be transferred.
Agreement and No public offering of securities permitted under Relationship
Section 2.06 of Agreement
Relationship
Agreement
m. Conditions for Quality’s Not Applicable Not Applicable
approval of transfer
n. Quality’s right of first refusal to Not Applicable Not Applicable
acquire your business
0. Quality’s option to purchase your|| Not Applicable Not Applicable
business
p-  Your death or disability Not Applicable Not Applicable
Non-competition covenants Section 2.05 of No diversion of any customer to any competitor, no interest in,
during the term of the franchise Relationship any competing business, no sale or granting of possession of any
Agreement Wendy’s Restaurant to any person that intends to use such
location to conduct a competing business.
r. Non-competition covenants after Not Applicable Not Applicable
the franchise is terminated or
expires
s. Maodification of the agreement Section 19 (21) No modifications unless mutually agreed to by the parties.
t. Integration/merger clause Section 19 (21) of || Only written terms of Development Agreement and Relationship
Development Agreement are binding. Any other promises may not be
Agreement and enforceable, except that the Development Agreement and
Section 4.11 of Relationship Agreement do not disclaim any representations
Relationship made in this disclosure document.
Agreement
u. Dispute resolution by arbitration || Section 4.04(b) of || Not Applicable
or mediation Relationship
Agreement
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Section

Agreement and
Section 4.04(c) of
Relationship
Agreement

Provision in Development/ Summary
Relationship
Agreement
v. Choice of forum Section 17 (19) of || Litigation to be brought in Ohio (subject to state law).
Development

w. Choice of law

Section 17 (19) of
Development
Agreement and
Section 4.03 of
Relationship
Agreement

Ohio law applies (subject to state law).

ITEM 18
PUBLIC FIGURES

Quality does not use any public figure to promote the sale of its franchise.

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

The following tables and notes provide financial performance representations that are historical, and
that are based on information from existing Company Restaurants owned by one or more affiliates of
Quality (“Company Restaurants”) and Franchise Restaurants operated independently by franchisees

ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

(“Franchise Restaurants” and together, “Wendy’s Restaurants”).

Before beginning to review the information contained within this Item 19, please note the following:

1. There are four tables that follow. Please read them together with all notes and explanatory
information contained in the conclusion below.

2. Quality will make available to you, on reasonable request, written substantiation of the data used in
preparing the statements listed in this Item 19.

3. Other than the following financial performance representation, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make
any such representations either orally or in writing.
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however, we may provide you with the actual records of that outlet. If you receive any other
financial performance information or projections of your future income, you should report it to the
franchisor’s management by contacting Kris Kaffenbarger, Vice President, Global System
Optimization, Franchise & Portfolio Management, the Federal Trade Commission, and the
appropriate state regulatory agencies.

Some outlets have earned the amounts reflected in this item. Your individual results may vary.
There are no assurances that you’ll earn as much.

As of the end of fiscal year 2021 (January 4, 2021 through January 2, 2022) (“Fiscal Year 2021”),
excluding Wendy’s Restaurants located in U.S. Territories, there were 403 domestic Wendy’s
Company Restaurants; and 5,535 domestic Wendy’s Franchised Restaurants.

As used in this Item, “Gross Sales” is defined as all income less: taxes, refunds, and amounts from
coupon or discount programs. Sales levels vary considerably due to a variety of factors, such as:
local popularity, hours of operation, size, competition from other restaurants, especially fast food
businesses in proximity, weather conditions, traffic flow, accessibility and visibility of the
restaurant, the economic conditions in the locality, and the business abilities and efforts of
franchisees.

As used in Tables 1 - 3, the Restaurant sales volumes for Franchised Restaurants are based on a
combination of weekly sales data submitted by Wendy’s franchisees, as well as automated data
generated by the restaurant point of sale system. We have not independently verified that these
reports were true and correct.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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Average Gross Sales

TABLE 1:
U.S. AVERAGE GROSS SALES

FOR THE PERIOD January 4, 2021 TO JANUARY 2, 2022 (FISCAL YEAR 2021)

Company Restaurants Franchise Restaurants

Number of Restaurants 393 5,190

Average Annual Gross Sales $2,105,786 $1,892,827
Median $2,072,255 1,791,231
(Min - Max) ($893,3771 to 54,183,704?) (5285,0043 to 55,636,894%)
Number of Restaurants 186 2,247
at or Above Average
(% of Restaurants) (47.3%) (43.3%)

NOTES TO TABLE 1

1.

For purposes of this Item 19, Quality only includes Wendy’s Restaurants which had at least 52
weeks of consecutive sales within the past 12 months. In Table 1, 10 Company Restaurants and 345
Franchise Restaurants are excluded as they had less than 52 consecutive weeks of sales. Of these
Restaurants, during Fiscal Year 2021, there were 8 Restaurants owned by one or more affiliates of
Quality that closed permanently and 58 Restaurants owned by Wendy’s Franchisees that closed
permanently. No Restaurants closed after being open less than 12 months.

Sales during the breakfast daypart (4am-10:30am) averaged approximately 7.4% of Gross Sales in
Franchise Restaurants operating during the breakfast daypart (Median 7.1%) of which 2,434 or
47.9% of the Franchise Restaurants met or exceeded this average. 111 Franchise Restaurants from
Table 1 were approved to not operate during the breakfast daypart due to site-specific
considerations, and are therefore excluded from this average. Additionally, sales during the
breakfast daypart averaged approximately 10.0% of Gross Sales (Median 10.9%) in System
Restaurants (Company and Franchise Restaurants combined) which were serving breakfast prior to
our national breakfast launch in March 2020 (constituting 258 System Restaurants), of which 116
or 45.0% met or exceeded this average. 85 System Restaurants which were serving breakfast prior
to our national breakfast launch are excluded as they either reported less than 52 consecutive weeks
of sales, or sales were not reported by daypart.

! Location in Orlando, Florida.
2 Location in Chicago, Illinois.

3 Location in Virginia Beach, Virginia.

4 Location in Orlando, Florida.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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TABLE 2:

U.S. AVERAGE GROSS SALES - Non-Traditional Franchise Restaurants Only?

FOR THE PERIOD January 4, 2021 TO JANUARY 2, 2022 (FISCAL YEAR 2021)

Transportation Fuel Food Court Military
Number of Restaurants 16 227 17 10
Average :a':::a' Gross $2,575,356 $1,923,528 $1,013,183 $1,634,248
Median 52,366,779 51,797,238 51,062,150 51,695,925
(Min - Max) ($1,032,170 to S5,636,894) ($582,664 to $4,099,044) ($513,003 to $1,669,152) ($285,004 to $3,619,554)
Number of Restaurants 7 926 9 5
at or Above Average
(% of Restaurants) 43.8% 42.3% 52.9% 50.0%

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]

! Non-Traditional Company sites are not included as the sample size is insufficient. Transportation includes airports, train
stations, bus stations, and ferry stations. In Fiscal Year 2021, most Transportation sites were airports. Fuel includes gas/c-store
Food Courts span hospitals, malls, and

combinations, highway service plazas, and travel centers/truck stops.

universities/colleges. Military is inclusive of sites at military bases.
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New Builds

Table 3 reflects Traditional Company and Franchise Restaurants opened in fiscal year 2020 or
20212,

TABLE 3:
NEW BUILDS WEEKLY GROSS SALES - TOTAL NEW RESTAURANTS COMPLETED IN FISCAL 2020-21
Company Restaurants Franchise Restaurants
Number of Restaurants 93 174
Number of Markets that 5 30
Opened New Restaurants
Average Weekly Gross Sales $40,400 $38,100
Median 542,000 536,400
(Min to Max) ($25,300 to $47,700) ($15,200 to $79,500)
Average Weeks Open 52 48
Median 57 46.5
(Min to Max) (2 to 88) (1to 103)
Number of Restaurants 7 75
at or Above Average
(% of Restaurants) (77.8%) (43.1%)

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]

2 These tables do not include any Scrape & Rebuild or other reimaged restaurants.

3 Includes 9 New Company Restaurants with at least one full week of sales post-opening as of fiscal year end 2021. No
Restaurants were excluded.

* Includes 174 New Franchised Restaurants with at least one full week of sales post-opening as of fiscal year end 2021. 3
Restaurants were excluded as they did not have a full week of sales post-opening as of fiscal year end 2021.
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Historic Sales, Costs of Sales, Selected Expenses, and Profitsfor Traditional Company

Restaur ants

The table below provides the following categories of historical financial information for the fiscal
year 2021 for the 294 Traditional Company Restaurants that were open and in continuous operation for at
least 52 weeks as of January 2, 2022 (“Traditional Company Owned”) (See Note 1, below): (a) Gross Sales;
(b) Cost of Sales; (c) Gross Profit; (d) Other Operating Expenses; (¢) EBITDA before Rent; (f) Rent; (g)
EBITDA after Rent. Note, all calculations are on an individual restaurant basis and so the minimum,
median, and maximum values are not comparable between the two columns “Average Amount” and “% of

Average Revenues.”

TABLE 4

TRADITIONAL COMPANY OWNED RESTAURANTS - P&L BREAKOUT

Average Amount

% of Average Revenues

Number of Restaurants

Median Median at or Above Average
(Min to Max) (Min to Max) (% Above Average)
Gross Sales (Note 2) $2,203,267 100% 132
52,147,824 100%
(51,158,899 to $4,192,494) 100% 44.9%
Cost of Sales (Note 3) $705,542 32.0% 137
$691,594 32.1%
($401,850 to $1,276,370) (28.2% to 36.6%) 46.6%
Gross Profit (Note 4) $1,497,725 68.0% 132
51,452,308 67.9%
($737,712 to $2,916,124) (63.4% to 71.8%) 44.9%
Other Operating Expenses (Note 5) $1,054,828 47.9% 121
51,025,930 47.7%
(§752,876 to 51,821,281) (35.0% to 69.0%) 41.2%
Restaurant EBITDA before Rent (Note 6) $442,898 20.1% 140
5430,295 20.2%
(-$72,157 to $1,458,069) (-5.4% to 36.1%) 47.6%
Rent (Note 7) $48,041 2.2% 129
57,179 0.3%
(-5073,045 to 5234,503) (-2.6% to 12.9%) 43.9%
Restaurant EBITDA after Rent (Note 7) $394,856 17.9% 143
$379,285 17.7%
(-$200,188 to $1,458,069) (-17.3% to 36.1%) 48.6%
Additional Operating Expenses for
Franchised Restaurants (Note 4)
Royalty (4% of Gross Sales) $88,131 N/A N/A

NOTES TO TABLE 4

1. In Item 1, the number of Wendy’s Company Restaurants is different from the number of Wendy’s
Company Restaurants stated in this Table 4. In counting the Wendy’s Company Restaurants for
Item 19, Quality only includes Company Restaurants which had at least 52 weeks of consecutive
sales within the past 12 months. In Table 4, 10 Company Restaurants are excluded as they had less
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than 52 consecutive weeks of sales. Of these Company Restaurants, during Fiscal Year 2021, there
were 8 Company Restaurants owned by one or more affiliates of Quality that closed permanently.
Additionally, 91 Company Restaurants which were Franchise Restaurants 50 out of 52 weeks of
Fiscal Year 2021, but which were acquired by the Company and operated as Company Restaurants
for the remaining 2 weeks of Fiscal Year 2021, are also not represented. No Company Restaurants
closed after being open less than twelve months. Further, the Company Restaurant count in Item 1
reflects ownership as of fiscal year end 2021 and includes both traditional and non-traditional
locations. Table 4 does not include financial information from non-traditional Company
Restaurants (as described in Item 12), and as a result, 9 Company Restaurants operating at non-
traditional locations are not represented.

As used in this Table 4, “Gross Sales” is defined as all income less: taxes, refunds, and amounts
from coupon or discount programs. Sales levels vary considerably due to a variety of factors, such
as: local popularity, hours of operation, size, competition from other restaurants, especially fast
food businesses in proximity, weather conditions, traffic flow, accessibility and visibility of the
restaurant, the economic conditions in the locality, and the business abilities of management.

As used in Table 4, “Cost of Sales” includes restaurant level food and paper expenses, but does not
include any un-allocated costs/benefits related to beverage rebates. Restaurant margin is influenced
by factors such as price increases, the effectiveness of our advertising and marketing initiatives,
featured products, product mix, fluctuations in food costs.

As used in Table 4, “Gross Profits” means “Gross Sales” minus “Costs of Sales.”

As used in Table 4, “Other Operating Expenses” includes the following costs: labor, payroll taxes,
advertising fees, promotion, outside services, operating supplies, maintenance and repair, utilities,
office supplies, legal and accounting fees, insurance, real estate and personal property taxes,
business operating licenses, non-product income or expense, and worker’s compensation.
Restaurant margin is influenced by factors such as fluctuations in labor costs, restaurant openings,
remodels, and closures. “Other Operating Expenses” as used in this table does not include any un-
allocated costs/benefits related to Company Restaurant employee bonus, management training
salaries and other restaurant support costs. “Other Operating Expenses” also does not include any
amounts related to rent depreciation and amortization, interest, and income taxes.

Franchise Restaurants are also required to pay Royalty Fees that Company Restaurants do not have
to pay. Royalty amounts generally comprise 4% of Gross Sales for Traditional Restaurants, but
may be impacted by various incentive offerings (see Item 6). Additionally, Company Restaurants
may benefit from economies of scale that are not available to Franchise Restaurants that are owned
singly or in small groups by a franchisee.

As used in Table 4, “EBITDA before Rent” means earnings before interest, taxes, depreciation,
amortization and rent. The “EBITDA before Rent” should not be construed as the financial results
or “profit” before occupancy costs which might be experienced by a franchisee with similar Gross
Sales. An individual franchisee is likely to experience operating expense variations including:
general insurance, legal and accounting fees, labor costs, store management benefits (life and health
insurance, etc.). Additionally, market conditions, operational and management methods employed
by a franchisee, different geographic areas of the country, and menu price variations may
significantly affect operating results. Moreover, organization overhead costs such as salaries and
benefits of non-restaurant personnel (if any), cost of an automobile used in the business (if any), and
other discretionary expenditures may significantly affect profits. The nature of these variables
makes it difficult to estimate the financial results for any particular franchisee or location.
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As relevant to Table 4, the occupancy costs paid will vary significantly depending on location.
Traditional Company Restaurants operate at sites owned by us and sites leased by us from third
parties. Of the 294 Company Restaurants analyzed, 130 are on property owned by Wendy’s
affiliates. The occupancy costs paid by Franchisees may vary not only by location, but also
according to the terms a franchisee is able to negotiate for an individual lease. At inception, each
Company Restaurant lease or sublease is evaluated to determine whether the lease will be accounted
for as an operating or capital lease, including the determination of direct financing leases based on
its terms. Capital lease assets and related obligations are recorded at the lower of the present value
of future minimum lease payments or fair market value at lease inception.

As used in Table 4, “EBITDA after Rent” means earnings before interest, taxes, depreciation and
amortization, minus rent. Depreciation, amortization and interest will vary based upon the purchase
price and required investment for the specific Restaurant. See Item 7 for the estimated initial
investment costs.

ITEM 20
OUTLETSAND FRANCHISEE INFORMATION

The following pages are intended to provide you with some additional statistical information related

to Wendy’s franchised and company-owned outlets. Company-owned outlets include outlets owned by
Quality and its affiliates. The list includes all franchise and company-owned outlets within the United
States arranged alphabetically by state.

Table No. 1

Systemwide Outlet Summary
For years 2019 to 2021

Outlet Type Y ear Outletsat the Outletsat the End Net Change
Start of the Year of the Year

Franchised Outlets 2019 5,457 5,495 +38
2020 5,495 5,520 +25
2021 5,520 5,535 +15

Company-Owned Outlets 2019 353 357 +4
2020 357 361 +4
2021 361 403 +42

Total Outlets 2019 5,810 5,852 +42
2020 5,852 5,881 +29
2021 5,881 5,938 +57

Table No. 2

FDD-2022

Transfers of Outlets from Franchiseesto New Owners (other than the Franchisor)
For years 2019 to 2021

State Y ear Number of Transfers
Alabama 2019 0
2020 0
2021 1
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State Y ear Number of Transfers
Minnesota 2019 0
2020 0
2021 1
Missouri 2019 0
2020 0
2021 17
Nebraska 2019 17
2020 0
2021 0
Nevada 2019 2
2020 0
2021 0
New Jersey 2019 11
2020 1
2021 2
New Mexico 2019 27
2020 0
2021 5
New York 2019 23!
2020 0
2021 52
North Carolina 2019 9
2020 7
2021 101
North Dakota 2019 2
2020 0
2021 0
Ohio 2019 0
2020 10
2021 112
Pennsylvania 2019 12
2020 11
2021 71
South Carolina 2019 5
2020 4
2021 10
South Dakota 2019 3
2020 0
2021 0
Tennessee 2019 44
2020 7
2021 40
Texas 2019 20
2020 1
2021 154
Utah 2019 0
2020 2
2021 53
Virginia 2019 1
2020 6
2021 81
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State Y ear Number of Transfers
West Virginia 2019 0
2020 0
2021 15
Total 2019 329
2020 127
2021 918

1'9 outlets transferred in 2018 but transaction not finalized until 2019.

Table No. 3

Status of Franchised Outlets
For years 2019 to 2021

State Y ear Outlets | Outlets | Terminations Non- Reacquired Ceased Outlets at
at Start | Opened Renewals by Operations | End of the
of Year 12 Franchisor Other Y ear

Reasons
Alabama 2019 99 1 0 0 0 0 100
2020 100 1 0 0 0 3 98
2021 98 6 0 0 0 3 101
Alaska 2019 8 1 0 0 0 0 9
2020 9 0 0 0 0 0 9
2021 9 0 0 0 0 0 9
Arizona 2019 98 6 0 0 0 3 101
2020 101 0 0 0 0 1 100
2021 100 3 0 0 0 0 103
Arkansas 2019 62 1 0 0 0 0 63
2020 63 3 0 1 0 1 64
2021 64 1 0 0 0 0 65
California 2019 270 11 0 1 0 3 2717
2020 2717 11 0 0 0 2 286
2021 286 6 0 1 0 2 289
Colorado 2019 85 3 0 0 0 1 87
2020 87 2 0 0 0 0 89
2021 89 0 0 0 0 0 89
Connecticut 2019 50 2 0 0 0 0 52
2020 52 0 0 0 0 0 52
2021 52 1 0 0 0 0 53
Delaware 2019 12 0 0 0 0 0 12
2020 12 0 0 0 0 0 12
2021 12 0 0 0 0 0 12
Dist. of Columbia 2019 3 0 0 0 0 0 3
2020 3 1 0 0 0 0 4
2021 4 0 0 0 0 1 3
Florida 2019 409 10 0 2 0 3 414
2020 414 9 0 0 0 4 419
2021 419 6 0 0 91 5 329
Georgia 2019 284 7 0 3 0 1 287
2020 287 6 0 0 0 5 288
2921 288 9 0 0 0 2 295
Hawaii 2019 9 1 0 0 0 0 10
2020 10 0 0 0 0 0 10
2021 10 1 0 0 0 0 11

1

(@)

(@)
1

FDD-2022



State Y ear Outlets | Outlets | Terminations Non- Reacquired Ceased Outlets at
at Start | Opened Renewals by Operations | End of the
of Year 12 Franchisor Other Y ear

Reasons
Idaho 2019 31 0 1 0 0 0 30
2020 30 1 0 0 0 0 31
2021 31 1 0 0 0 1 31
Illinois 2019 138 3 0 0 0 2 139
2020 139 1 0 0 0 0 140
2021 140 6 0 0 0 1 145
Indiana 2019 179 2 0 0 0 1 180
2020 180 3 0 0 0 4 179
2021 179 2 0 0 0 0 181
lowa 2019 42 0 0 0 0 0 42
2020 42 0 0 0 0 0 42
2021 42 0 0 0 0 1 41
Kansas 2019 66 3 0 0 0 0 69
2020 69 1 0 0 0 1 69
2021 69 1 0 0 0 1 69
Kentucky 2019 143 0 0 0 0 0 143
2020 143 1 0 0 0 0 144
2021 144 3 0 0 0 0 147
Louisiana 2019 125 0 0 0 0 0 125
2020 125 1 0 0 0 2 124
2021 124 2 0 1 0 0 125
Maine 2019 16 0 0 0 0 0 16
2020 16 0 0 0 0 0 16
2021 16 0 0 0 0 0 16
Maryland 2019 100 1 0 0 0 2 99
2020 99 2 0 0 0 0 101
2021 101 1 0 5 0 1 96
M assachusetts 2019 51 0 0 1 0 0 50
2020 50 1 0 0 0 0 51
2021 51 0 0 0 0 0 51
Michigan 2019 250 0 0 0 0 8 242
2020 242 1 0 0 0 2 241
2021 241 2 0 1 0 0 242
Minnesota 2019 59 1 2 0 0 2 56
2020 56 0 0 0 0 1 55
2021 55 0 0 0 0 0 55
Mississippi 2019 95 0 0 0 0 0 95
2020 95 1 0 0 0 0 96
2021 96 0 0 0 0 1 95
Missouri 2019 98 1 0 0 0 1 98
2020 98 1 0 0 0 1 98
2021 98 2 0 0 0 0 100
Montana 2019 14 1 0 0 0 0 15
2020 15 1 0 0 0 0 16
2021 16 0 0 0 0 0 16
Nebraska 2019 27 0 0 0 0 1 26
2020 26 0 0 0 0 0 26
2021 26 1 0 0 0 0 27
Nevada 2019 42 2 0 0 0 0 44
2020 44 1 0 1 0 0 44
2021 44 1 0 0 0 0 45

FDD-2022
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State Y ear Outlets | Outlets | Terminations Non- Reacquired Ceased Outlets at
at Start | Opened Renewals by Operations | End of the
of Year 12 Franchisor Other Y ear

Reasons
New Hampshire 2019 23 0 0 0 0 0 23
2020 23 0 0 0 0 0 23
2021 23 0 0 0 0 0 23
New Jer sey 2019 142 3 0 2 0 1 142
2020 142 2 0 0 0 1 143
2021 143 1 0 1 0 0 143
New Mexico 2019 42 0 0 0 0 0 42
2020 42 0 0 0 0 0 42
2021 42 0 0 0 0 0 42
New York 2019 169 2 0 2 1 1 167
2020 167 6 0 1 0 2 170
2021 170 53 0 0 0 0 223
North Carolina 2019 258 2 0 0 0 2 258
2020 258 1 0 1 0 1 257
2021 257 7 0 0 0 2 262
North Dakota 2019 8 0 0 0 0 0 8
2020 8 0 0 0 0 0 8
2021 8 0 0 0 0 0 8
Ohio 2019 363 0 0 1 4 0 358
2020 358 4 0 0 0 3 359
2021 359 1 0 0 0 4 356
Oklahoma 2019 42 4 0 0 0 0 46
2020 46 3 0 0 0 1 48
2021 48 6 0 0 0 1 53
Oregon 2019 40 1 0 0 0 0 41
2020 41 0 0 0 0 0 41
2021 41 1 0 0 0 2 40
Pennsylvania 2019 258 3 0 2 0 2 257
2020 257 4 0 0 0 4 257
2021 257 4 0 0 0 3 258
Rhode Island 2019 11 0 0 0 0 0 11
2020 11 0 0 0 0 2 9
2021 9 0 0 0 0 1 8
South Carolina 2019 128 6 0 0 0 2 132
2020 132 1 0 0 0 2 131
2021 131 1 0 0 0 1 131
South Dakota 2019 9 0 0 1 0 0 7
2020 7 0 0 0 0 0 7
2021 7 1 0 0 0 1 7
Tennessee 2019 176 3 0 0 0 5 174
2020 174 2 0 1 0 5 170
2021 170 7 0 2 0 3 172
Texas 2019 399 183 0 0 0 1 416
2020 416 16 0 0 0 6 426
2021 426 21 0 2 0 6 439
Utah 2019 83 2 0 0 0 0 85
2020 85 0 0 0 0 2 83
2021 83 1 0 1 0 0 83
Vermont 2019 4 0 0 0 0 0 4
2020 4 0 0 0 0 0 4
2021 4 0 0 0 0 0 4
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State Y ear Outlets | Outlets | Terminations Non- Reacquired Ceased Outlets at
at Start | Opened Renewals by Operations | End of the
of Year 12 Franchisor Other Y ear

Reasons
Virginia 2019 221 2 0 0 0 0 223
2020 223 2 0 0 0 4 221
2021 221 1 0 0 0 0 222
Washington 2019 79 0 0 0 0 1 78
2020 78 2 0 0 0 2 78
2021 78 2 0 0 0 1 79
West Virginia 2019 69 2 0 0 0 1 70
2020 70 0 0 0 0 0 70
2021 70 1 0 0 0 0 71
Wisconsin 2019 55 0 0 0 0 0 55
2020 55 0 0 0 0 0 55
2021 55 1 0 0 0 0 56
Wyoming 2019 14 0 0 0 0 0 14
2020 14 0 0 0 0 0 14
2021 14 0 0 0 0 0 14
Total 2019 5,457 105 3 15 5 44 5,495
2020 5,495 92 0 5 0 62 5,520
2021 5,520 164 0 14 91 44 5,535

! Outlets opened include outlets that are newly-developed Wendy’s outlets.

2 Qutlets opened include company-owned outlets sold to Franchisees.

3 This number includes one outlet that closed due to non-renewal in 2018 and that was re-franchised/re-opened by another
franchisee in 2019.

Table No. 4

Status of Company-Owned Outlets
For years 2019 to 2021

State Y ear Outlets | Outlets | Reacquired Outlets Outlets Sold Outlets at
at Start | Opened by Closed? to Franchisees | End of the
of Year 1 Franchisor Y ear

Colorado 2019 43 1 0 1 0 43
2020 43 0 0 1 0 42
2021 42 0 0 0 0 42
Florida 2019 104 0 0 0 0 104
2020 104 3 0 0 0 107
2021 107 4 91 1 0 201
Illinois 2019 56 0 0 1 0 55
2020 55 3 0 0 0 58
2021 58 0 0 2 0 56
M assachusetts 2019 46 1 0 0 0 47
2020 47 1 0 0 0 48
2021 48 1 0 4 0 45
New York 2019 47 0 1 0 0 48
2020 48 0 0 0 1 47
2021 47 0 0 0 47 0
Ohio 2019 49 0 4 1 0 52
2020 52 0 0 1 0 51
2021 51 1 0 1 0 51
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State Y ear Outlets | Outlets | Reacquired Outlets Outlets Sold Outlets at
at Start | Opened by Closed? to Franchisees | End of the
of Year 1 Franchisor Y ear

Rhode Island 2019 8 0 0 0 0 8
2020 8 0 0 0 0 8
2021 8 0 0 0 0 8

Total 2019 353 2 5 3 0 357
2020 357 7 0 2 1 361
2021 361 6 91 8 47 403

! Outlets opened include only those outlets that are newly-developed Wendy’s outlets.
2 Qutlets closed include only those outlets that are closed for business as a Wendy’s outlet. These numbers do not include
those outlets which have closed temporarily for reasons such as fire damage or hurricane damage.

Table No. 5

Projected Openings as of January 2, 2022

Column 1 Column 2 Column 3 Column 4
State Franchise Agreements Projected New Projected New
Signed, Outlet Not Franchised Outletsin the Company-Owned
Opened Next Fiscal Year! Outletsin the Next Fiscal
Yeart!

Alabama 0 4 0
Arizona 0 7 0
Arkansas 0 3 0
California 3 47 0
Colorado 0 0 1
Connecticut 0 1 0
Delaware 0 1 0
District of Columbia 0 2 0
Florida 3 14 8
Georgia 0 7 0
Idaho 0 1 0
Illinois 1 5 0
Indiana 0 5 0
lowa 0 2 0
Kansas 0 1 0
Kentucky 0 2 0
Louisiana 0 2 0
Maryland 0 4 0
M assachusetts 0 3 0
Michigan 0 2 0
Mississippi 0 1 0
Missour i 2 5 0
Nebraska 0 1 0
Nevada 0 4 0
New Hampshire 0 1 0
New Jer sey 2 8 0
New Mexico 0 1 0
New York 1 9 0
North Carolina 0 2 0
Ohio 1 3 1
Oklahoma 0 4 0
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Column 1 Column 2 Column 3 Column 4
State Franchise Agreements Projected New Proj ected New
Signed, Outlet Not Franchised Outletsin the Company-Owned
Opened Next Fiscal Year! Outletsin the Next Fiscal
Yeart?

Oregon 0 4 0
Pennsylvania 1 7 0
South Carolina 1 4 0
Tennessee 5 12 0
Texas 4 40 0
Utah 0 3 0
Virginia 1 8 0
Washington 1 13 0
Wisconsin 1 0 0
TOTALS | 27 243 10

! These projections were made as of January 2, 2022 and may not reflect the actual number of stores opened in the fiscal year
2022.

Exhibit S-1 lists the names of all of our operating outlets and the addresses and telephone numbers
of the outlets as of January 2, 2022. Exhibit S-2lists the franchisees who have signed Franchise Agreements
for outlets which were not yet operational as of January 2, 2022. Exhibit S-3 lists the name, city and state,
and business telephone number (or, if unknown, the last known home telephone number) of every franchisee
who had an outlet terminated, cancelled, not renewed, or otherwise voluntarily or involuntarily ceased to
do business under a Franchise Agreement during the most recently completed fiscal year, or who has not
communicated with us within 10 weeks of the issuance date of this disclosure document. There are 49
Franchisees listed on Exhibit S-3, representing 1,067 outlets. If you buy a Wendy’s franchise, your contact
information may be disclosed to other buyers when you leave the Wendy’s franchise system.

In some instances, during the last 3 fiscal years, current and former franchisees have signed
confidentiality provisions restricting their ability to speak openly about their experience with Quality. You
may want to speak with current and former franchisees, but be aware that not all such franchisees will be
able to communicate with you.

The following independent franchisee organization has asked to be included in this disclosure document:
Wendy’s Franchise Association
WFA Central Office
4919 Lamar Ave.
Mission, KS 66202
Telephone: (913) 387-5632
Email: wfa@dci-kansascity.com
Website: www.wendysfranchisees.com

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document at Exhibit T are our balance sheets as of January 2, 2022 and
January 3, 2021, and the related statements of operations, member’s equity and cash flows for the years
ended January 2, 2022, January 3, 2021, and December 29, 2019, and includes the related Independent
Auditor’s Report of Deloitte & Touche LLP.
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Exhibit T also includes the audited consolidated balance sheets of The Wendy’s Company and
subsidiaries as of January 2, 2022 and January 3, 2021, and the related consolidated statements of
operations, comprehensive income, stockholders’ equity, and cash flows for each of the three years in the
period ended January 2, 2022, and includes the related Report of Independent Registered Public Accounting
Firm of Deloitte & Touche LLP.

Our ultimate parent company, The Wendy’s Company, absolutely and unconditionally guarantees
the performance of WIL’s obligations under the Management Agreement with Quality. Therefore, a copy
of the Guarantee of Performance signed by The Wendy’s Company is attached to this Disclosure Document
at Exhibit T.

The financial information about The Wendy’s Company is provided for disclosure purposes only.
The Wendy’s Company is not a party to any Franchise Agreement that Quality signs with franchisees, and
does not guarantee Quality’s obligations under any Franchise Agreement signed with franchisees. Quality
is solely responsible for fulfilling its obligations under the Franchise Agreements.

Wendy’s Funding, LLC issued fixed rate notes totaling $2,425.0 million related to the Securitization
Transaction, of which $2,332.5 million is outstanding as of January 2, 2022. These funds were used, in
part, to pay certain outstanding obligations. Various assets have been pledged to secure this indebtedness,
including all franchise agreements and other agreements existing as of the closing of the Securitization
Transaction. Certain subsidiaries of Wendy’s Funding, LLC have guaranteed the indebtedness, including
us. See the Footnotes to the financial statements of The Wendy’s Company and subsidiaries at Exhibit T
(Note 12) for more information about the Securitization Transaction.

ITEM 22
CONTRACTS

Copies of the Franchise Agreement and related agreements used by Quality are attached to this
disclosure document as exhibits. The documents are as follows:

FDD-2022

1. Franchise Agreement (with the Ownership Acknowledgment

and Guaranty attached as Exhibits), and various state addenda - Exhibit B
2. Development Agreement Exhibit C-1

Groundbreaking Development Agreement Exhibit C-2

Amendment to Development Agreement Exhibit C-3
3. Relationship Agreement Exhibit D
4. Renewal Agreement Exhibit I
5. Preliminary Letter Agreement Exhibit K
6. Project Management Agreement Exhibit L
7. REPP Letter of Agreement with exhibits Exhibit M
8. Build-to-Suit Letter of Agreement with exhibits Exhibit N
8. New Restaurant Development Incentive Program Addendum Exhibit O
9. Drive Thru Only and Drive Thru Only+ Early Adopter Agreement; Exhibit P-1

Global 2.0 Freestanding Drive-Thru Early Adopter Agreement Exhibit P-2
10. Financing Documents under Item 10 Exhibit Q

e Lease

® Sublease

e Secured Promissory Note

e Security Agreement

e UCC-1 Financing Statement

® General Release of All Claims
11. Wendy’s Technology Products and Services Agreement Exhibit U
12. WenDigital Products and Services Agreement Exhibit V
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QUALITY ISOUR RECIPE, LLC

STATE EFFECTIVE DATES

The following states have franchise laws that require that the Franchise Disclosure
Document be registered or filed with the state, or be exempt from registration: California,
Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

This document is effective and may be used in the following states, where the
document is filed, registered or exempt from registration, as of the Effective Date stated

below:

State Effective Date
California March 25, 2022
Hawaii Pending
Illinois March 25, 2022
Indiana March 25, 2022
Maryland Pending
Michigan March 25, 2022
Minnesota Pending
New York March 25, 2022
North Dakota | Pending
Rhode Island | Pending
South Dakota | March 25, 2022
Virginia Pending
Washington Pending
Wisconsin March 25, 2022

Other states may require registration, filing, or exemption of a franchise under other
laws, such as those that regulate the offer and sale of business opportunities or seller-
assisted marketing plans.
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EXHIBIT A

STATE ADMINISTRATOR LIST

State of California

Department of Financia Protection and
Innovation

320 West 4™ Street, Suite 750

Los Angeles, CA 90013-2344

State of Hawaii

Department of Commerce and Consumer
Affairs

Business Registration Division

335 Merchant Street, Room 203

Honolulu, HI 96813

State of Illinois

Office of the Attorney General
500 South Second Street
Springfield, IL 62706

Indiana Secretary of State
Franchise Division

302 West Washington Street
Indianapolis, IN 46204

State of Maryland

Office of the Attorney Genera
Division of Securities

200 Saint Paul Place, 20" Floor
Baltimore, MD 21202-2020

Michigan Department of Attorney General
Consumer Protection Division

Attention: Franchise Section

525 W. Ottawa Street

G. Mennen Williams Building, 1% Floor
Lansing, M1 48933

Minnesota Department of Commerce
Franchise Division

85 7" Place East, Suite 280

St. Paul, MN 55101-2198

EX-A-FDD-2022.D0C

10.

11.

12.

13.

14.

New Y ork State Department of Law
Franchise & Securities Division

28 Liberty Street, 23" Floor

New York, NY 10005

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol, 5" Floor

Bismarck, ND 58505-0510

Rhode Island Department of Business
Regulation

Securities Division

1511 Pontiac Avenue, Bldg. 68-2

Cranston, Rl 02920

South Dakota Division of Insurance
Securities Regulation

124 S. Euclid Avenue, Suite 104
Pierre, SD 57501

Virginia State Corporation Commission

Division of Securities and Retail
Franchising

1300 East Main Street, 9" Floor

Richmond, VA 23219-3630

Washington Department of Financial
Institutions

Securities Division

150 Israel Road, S.W.

Tumwater, WA 98501

State of Wisconsin

Department of Financial Institutions
Division of Securities

345 West Washington Avenue
Madison, WI 53703



EXHIBIT B

QUALITY IS OUR RECIPE, LLC
UNIT FRANCHISE AGREEMENT

Franchisee:

Location:

For Corp.
Office Use Only

Store Number

Effective Date
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QUALITY IS OUR RECIPE, LLC
UNIT FRANCHISE AGREEMENT

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

, 20 (the “Effective Date” ) between QUALITY IS OUR

RECIPE, LLC, a Delaware limited liability company, with offices at 4288 West Dublin
Granville Road, Dublin, Ohio 43017 (“Franchisor”), and

(“Franchisee” or “you”).

WITNESSETH:

WHEREAS, Franchisor, as the result of the expenditure of time, skill, effort, and money,
has developed and owns a distinctive format and system relating to the establishment and
operation of Wendy’s and Wendy’s Old Fashioned Hamburgers restaurants (each a “Wendy’s
Branded Restaurant”) featuring, among other things, hamburgers, chili, salads, French fries,
assorted chicken and other sandwiches, frozen desserts, and other food and beverages (the
“System”);

WHEREAS, the distinguishing characteristics of the System include, without limitation,
distinctive exterior and interior design, decor, color scheme, equipment and equipment layout,
and furnishings; menu items prescribed by Franchisor; uniform standards, specifications, and
procedures for operations; quality and uniformity of products and services offered; procedures
for management and inventory control; training and assistance; advertising and promotional
programs; and proprietary trademarks and tradenames, all of which may be changed, improved,
and further developed by Franchisor;

WHEREAS, Franchisor identifies the System by means of certain trade names, service
marks, trademarks, logos, emblems, and indicia of origin, including, but not limited to, the marks
“WENDY’S”, and “WENDY’S OLD FASHIONED HAMBURGERS,” and such other trade
names, designs, emblems, labels, signs, symbols, service marks, trademarks, copyrighted
materials and other intellectual property as are now designated (and may hereinafter be
designated by Franchisor in writing) for use in connection with the System (the “Proprietary
Marks”);

WHEREAS, Franchisor owns all right to, interest in, and goodwill of, and continues to
develop, use, and control the use of such Proprietary Marks in order to identify for the public the
source of services and products marketed thereunder and under the System, and to represent the
System’s high standards of quality, appearance, and service;

WHEREAS, Franchisee desires to enter into the business of operating a Wendy’s
Branded Restaurant under the System and wishes to obtain the rights to operate such business
from Franchisor for that purpose, as well as to receive the training and other assistance provided
by Franchisor, in connection therewith; and
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WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s
high and uniform standards of quality, cleanliness, appearance, and service, and the necessity of
operating the business franchised hereunder in conformity with Franchisor’s standards and
specifications.

NOW, THEREFORE, the parties, in consideration of the undertakings and commitments
of each party to the other party set forth herein, hereby agree as follows:

1. GRANT

1.1.  Franchisor hereby grants to Franchisee, upon the terms and conditions herein
contained, the right, and Franchisee undertakes the obligation, to operate one (1) Wendy’s
Branded Restaurant at the approved location set forth in Section 1.2 hereof (the “Restaurant” or
“Franchised Business”) in accordance with this Agreement and the standards and procedures set
forth in the Wendy’s Operations Standards Manual (the “Manual,” as described in Section 9
hereof), and to use solely in connection therewith, the Proprietary Marks and the System, as they
may be changed, improved, and further developed from time to time.

1.2.  The street address of the location approved hereunder is:

(the “Approved Location”). Franchisee
shall not relocate the Restaurant without the express prior written consent of Franchisor.

Franchisee expressly acknowledges that this franchise is non-exclusive. Franchisee shall only be
permitted to operate the Restaurant from the Approved Location, to sell approved food and
beverage products to retail customers for consumption on the premises or for personal carry-out
consumption.

1.2.A. Delivery: If Franchisor approves a delivery program and Franchisee is
permitted to offer delivery services, Franchisee must make accommodations for delivery
services in compliance with Franchisor’s standards and procedures set forth in the
Manual or otherwise in writing, including as to utilizing only the specified designated
delivery service providers identified by Franchisor, making available the food and
beverage products identified as appropriate for delivery (and only those designated food
and beverage products), and in accordance with any delivery area Franchisor specifies to
Franchisee in writing. Franchisee acknowledges and agrees that any delivery area is not
exclusive and that Franchisor may engage, and/or allow other franchisees and third
parties to engage, in any activities Franchisor desires within the delivery area without any
restrictions whatsoever (including allowing other franchisees or delivery service
providers to provide delivery services in the delivery area). Any delivery area identified
by Franchisor is nothing more than the geographic boundaries in which Franchisee may
deliver the Restaurant’s approved delivery products. It confers no other rights on
Franchisee whatsoever.
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1.2.B. Reserved Rights: Franchisor and/or all entities that Franchisor either
directly or indirectly via one or more intermediaries, controls, or is controlled by, or is
under common control with Franchisor, where control may be by either management
authority, contract, or equity interest (“Franchisor’s Affiliates”) shall retain the right,
among others, to use, and to license others to use, the System and the Proprietary Marks
for the operation of restaurants at any location including proximate to the Restaurant at
the Approved Location; to use and license to others the right to use all or parts of the
System, and the Proprietary Marks or other proprietary marks, in connection with the
operation at any location of restaurants or other businesses which are the same as, similar
to, or different from the Restaurant; and to deploy any business concept whatsoever on
any terms and conditions as Franchisor deems advisable, and without granting Franchisee
any rights therein. Franchisee understands and agrees that Franchisor and/or Franchisor’s
Affiliates have the right to offer and sell under the Proprietary Marks any and all products
or services and/or components or ingredients thereof (including those used or sold at the
Restaurant), and whether or not a part of the System or another system Franchisor
establishes, to any customer and through any method of distribution including, without
limitation, the internet/worldwide web; any other form of electronic commerce including
computerized, mobile, or other electronic remote entry ordering systems; “800” or similar
toll-free telephone numbers; grocery stores; mail order; catalog; television sales; or any
other channel of distribution whatsoever, including through wholesale sale or
distribution, and that Franchisor needs not afford Franchisee any rights in or to any
benefits from such activity.

2. TERM AND RENEWAL

2.1.  Except as otherwise provided herein, the initial term (“Initial Term”) of this
Agreement shall begin on the Effective Date and expire twenty (20) years from the Opening
Date.

2.2. Upon the expiration of the Initial Term, Franchisee may, at its option, renew the
rights and obligations to operate the Restaurant for one (1) additional consecutive term of ten
(10) years (“Renewal Term”) (any effective Initial Term or Renewal Term being collectively
referred to as the “Term” of this Agreement), provided that prior to the expiration of the Initial
Term, Franchisee has met the following conditions:

2.2.A. Franchisee shall give Franchisor written notice of Franchisee’s election to
renew not less than twelve (12) months nor more than eighteen (18) months prior to the
end of the Initial Term:;

2.2.B. Franchisee shall, at its sole expense, make or provide for, in a manner
satisfactory to Franchisor, such renovation and modernization of the Restaurant as
Franchisor may require, including, without limitation, renovation of the exterior facade,
signs, interior furnishings, equipment, fixtures, and decor, to reasonably reflect the then-
current standards and image of the System (the “Renewal Upgrade”). In connection
with the Renewal Upgrade, Franchisor may require Franchisee to update, remodel,
refurbish, renovate, modify, redesign, scrape and rebuild, or gut and rebuild the
Restaurant. The details of the Renewal Upgrade shall be set forth in the Manual or

_3-
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otherwise in writing and the final scope applicable to the Restaurant is within the sole
discretion of Franchisor. The Renewal Upgrade is in addition to the Mid-Term Upgrade
requirement, which is separately required and set forth in Section 6.10;

2.2.C. Franchisee shall have satisfied all monetary obligations owed by
Franchisee to Franchisor (and/or its Affiliates) throughout the Initial Term and shall have
met those obligations in a timely manner and shall not be in default of any provision of
this Agreement, any amendment hereof or successor hereto, or any other agreement
between Franchisee and Franchisor (or its Affiliates); and, in the reasonable judgment of
Franchisor, Franchisee shall have substantially and timely complied with all the terms,
conditions and obligations of such agreements during the Term thereof and with the
operating standards prescribed by Franchisor during the Term of this Agreement;

2.2.D. Franchisee shall present evidence satisfactory to Franchisor that
Franchisee has the right to remain in possession of the Approved Location for the
duration of the Renewal Term. If Franchisee has subleased the Restaurant’s premises
from Franchisor or an Affiliate, then Franchisor (or the Affiliate) shall have renewed its
own lease for the Restaurant’s premises, or otherwise obtained the right to remain in
possession of the premises, throughout the Renewal Term. Franchisee acknowledges and
understands that Franchisor’s (or its Affiliate’s) actions with respect to such lease shall
be, in its sole discretion, based solely on an evaluation of its own business interests rather
than those of Franchisee;

2.2.E. Franchisee shall execute Franchisor’s then-current form of renewal
franchise agreement (and any Guarantor as defined in Section 27.2 shall execute
Franchisor’s then-current guaranty agreement), which renewal franchise agreement shall
supersede this Agreement in all respects, and the terms of which may differ from the
terms of this Agreement, including, without limitation, no further right to renew or extend
the renewal agreement, a higher percentage royalty fee and advertising contribution;
provided, however, that Franchisee shall pay, in lieu of a Technical Assistance Fee or
other initial fee, a renewal fee in an amount to be specified by Franchisor, which amount
shall not be greater than twenty-five percent (25%) of the then-current Technical
Assistance Fee, or similar initial fee, charged to franchisees;

2.2.F. Franchisee and any Guarantors shall execute a general release, in a form
prescribed by Franchisor, of any and all claims against Franchisor and its Affiliates, and
their respective officers, directors, agents, and employees; and

2.2.G. Franchisee shall comply with Franchisor’s then-current training
requirements and all other conditions required of franchisees renewing their franchise
agreements at that time.

2.3. If Franchisee continues to operate the Franchised Business at the Approved
Location after the end of the Initial Term without expressly exercising its option to renew in
accordance with Section 2.2, as applicable, Franchisee shall be deemed to be operating such
Franchised Business on a month-to-month basis under the terms and conditions of this
Agreement and Franchisor may terminate this Agreement at any time.
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3. PRE-OPENING CONSIDERATIONS (TRAINING, SITE DEVELOPMENT &
CONSTRUCTION)

3.1.  Prior to the date of opening of the Restaurant, if the Restaurant is Franchisee’s
first restaurant operating under the System, Franchisor shall make available to Franchisee, or
Franchisee’s “Operator” (as defined in Section 6.2 hereof), and Franchisee’s initial management
employees and restaurant crew (as such personnel positions are defined in the Manual), an initial
training program at a location designated by Franchisor (the “Initial Training Program”). If,
however, Franchisee or Franchisee’s Operator owns, or has an ownership interest in, another
restaurant operating under the System, Franchisee shall be required to provide an initial training
program to such persons, in accordance with Franchisor’s specifications, and subject to
Franchisor’s review and approval of such training. If the Restaurant is Franchisee’s first
restaurant operating under the System, Franchisor shall be responsible for the cost of certain
instruction and materials related to the Initial Training Program, subject to the terms set forth in
Sections 6.3 and 6.4 of this Agreement. Franchisee shall be responsible for the cost of training
its management and crew.

3.2.  Franchisee shall demonstrate to Franchisor’s satisfaction that Franchisee has the
right to possession of the Approved Location for the duration of the Initial Term. If Franchisee
will occupy the premises from which the Franchised Business is conducted under a lease,
Franchisor reserves the right to require Franchisee to submit such lease to Franchisor for its
written approval prior to the execution thereof. All leases, without regard to Franchisor’s
review, shall include the following provisions, and such other provisions as Franchisor may
reasonably require:

3.2.A. A provision which prohibits Franchisee from subleasing or assigning all or
any part of its occupancy rights without Franchisor’s prior written consent;

3.2.B. A provision requiring that the lessor shall provide to Franchisor any and
all notices of default under Franchisee’s lease;

3.2.C. A provision giving Franchisor (subject to the reasonable consent of lessor)
the right to enter the premises to make modifications necessary to protect the Proprietary
Marks or the System or to cure any default under this Agreement or under the lease; and
Franchisor shall repair any damage caused to the premises in making any such
modifications; and

3.2.D. A provision whereby the lessor consents to any assignment of
Franchisee’s leasehold interest to Franchisor, as agreed to by Franchisee and Franchisor.

3.3.  Franchisor shall make available, at no charge to Franchisee, prototypical plans
and specifications for the construction of a standard Wendy’s Branded Restaurant and for the
exterior and interior design and layout, fixtures, furnishings, equipment, and signs. Franchisee
shall adapt, at Franchisee’s expense, the prototypical plans and specifications to the Approved
Location, subject to Franchisor’s approval, as provided in Section 3.4.B hereof, except that
Franchisor will not unreasonably withhold approval of special plans and specifications, prepared
at Franchisee’s expense, when the Approved Location will not accommodate Franchisor’s



EXHIBIT B

prototypical plans and specifications, provided that such special plans and specifications conform
to Franchisor’s general design criteria.

3.4. Before commencing any construction of the Restaurant, Franchisee, at its
expense, shall comply, to Franchisor’s satisfaction, with all of the following requirements and, at
Franchisee’s option, may contract with and compensate Franchisor or its Affiliates to assist with
any of the following as such services are made available from time to time:

3.4.A. Franchisee shall employ a qualified, licensed architect or engineer who is
reasonably acceptable to Franchisor to prepare, for Franchisor’s approval, preliminary
plans and specifications for site improvement and construction of the Restaurant based
upon the prototypical plans and specifications furnished by Franchisor. For new
construction, reimage, or site improvement projects, Franchisor may designate the
services provided by architects and/or engineers as Key Products and Services, and
identify a pre-approved set of architects of record or engineers from which Franchisee
shall select an architect or engineer appropriate for the project, but under those
circumstances, Franchisee remains solely responsible for selecting the architect and
engineer for the project from the pre-approved supplier list;

3.4.B. Franchisee shall be responsible for obtaining, and shall obtain, all
necessary permits, licenses, variances, certifications and approvals (collectively, the
“Permits”), pertaining to the building, occupancy, signs, utilities, curb cuts, driveways,
zoning, use, environmental controls and any other Permits which are necessary to permit
the construction and use of a Wendy’s Branded Restaurant which may be required by
federal, state or local laws, ordinances, or regulations. After having obtained such
Permits, Franchisee shall certify in writing to Franchisor that all such Permits have been
obtained and Franchisee shall submit to Franchisor, for Franchisor’s approval, final plans
for construction based upon the preliminary plans and specifications. Once approved by
Franchisor, such final plans shall not thereafter be changed or modified without the prior
written permission of Franchisor; and

3.4.C. Franchisee shall employ a qualified, licensed and bonded general
contractor to construct the Restaurant and to complete all improvements. Franchisee
shall obtain and maintain in force during the entire period of construction the insurance
required under Section 14 of this Agreement or elsewhere in writing by Franchisor.

3.5. Franchisee shall construct, furnish, and open the Restaurant according to the
provisions of Section 3.4 hereof, and Franchisee shall open the Restaurant not later than
. The date on which Franchisee opens the Restaurant for business to
the public shall be referred to as the “Opening Date”. Time is of the essence. Prior to opening
the Restaurant for business, Franchisee shall comply with all pre-opening requirements set forth
in this Agreement, the Manual, and elsewhere in writing by Franchisor.

3.6.  Franchisee shall provide at least fourteen (14) days prior written notice to
Franchisor of the date on which Franchisee proposes to first open the Restaurant for business. If
Franchisee has five (5) or fewer restaurants operating under the System, Franchisee shall not
open the Restaurant without Franchisor’s representative present unless Franchisor has
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specifically waived this requirement in writing for the Approved Location. In the event that
Franchisor cannot provide its representative on the date that Franchisee proposes to first open the
Restaurant for business, then Franchisee may be required to reschedule such opening to a date on
which the Franchisor’s representative can be in attendance.

3.7.  Franchisor shall conduct, as it deems advisable, periodic inspections of the
Restaurant and the Restaurant premises during the period of construction, refurbishment, rebuild,
and/or improvement to determine whether Franchisee is complying with the approved plans and
specifications for the Restaurant.

3.8.  Franchisor shall inspect and approve the Restaurant for opening prior to the
opening of the Restaurant. Franchisee shall not commence operation of the Restaurant until
receiving such approval from Franchisor.

3.9.  Franchisor shall provide, as Franchisor deems advisable, pre-opening and opening
supervision and assistance, which may include, at Franchisor’s sole discretion, having a
representative of Franchisor present at the opening of the Restaurant.

4. DUTIES OF FRANCHISOR

4.1.  Franchisor shall provide Franchisee, on loan, one copy of the Manual, which such
copy may take the format described in Section 9. The Manual shall be maintained and updated
by Franchisor in accordance with Section 9.

4.2. Before the opening of the Restaurant, if applicable, Franchisor shall make
available the Initial Training Program in accordance with Section 3.1. Franchisor shall provide
such other ongoing training as it may deem appropriate, for example at an annual conference,
convention, or training session. Franchisor shall determine the duration, curriculum and location
of any ongoing training opportunities.

4.3.  Franchisor shall conduct, and may authorize others to conduct, as it deems
advisable, periodic inspections of the Restaurant, and evaluations of the products sold and
services rendered by Franchisee at the Restaurant in order to assist Franchisee and to maintain
the System’s standards of quality, appearance, and service.

4.4.  Franchisor shall provide, as it deems advisable, periodic and continuing advisory
assistance to Franchisee as to the operation, merchandising, advertising, and promotion of the
Restaurant.

4.5.  Franchisor or its designee shall maintain a system-wide advertising program,
administered by The Wendy’s National Advertising Program, Inc. (“WNAP”), to the extent
required and as specifically set forth in Section 13 hereof.

4.6.  Franchisor may make available to Franchisee, from time to time, bulletins,
brochures, and reports regarding the System, and operations under the System.
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5. FEES

5.1.  Franchisee has paid, or shall pay contemporaneously with the execution of this
Agreement, to Franchisor a Technical Assistance Fee (“Technical Assistance Fee”) of Fifty
Thousand Dollars ($50,000), receipt of which is hereby acknowledged by Franchisor. The
Technical Assistance Fee shall be fully earned and shall be nonrefundable in consideration of
administrative and other expenses incurred by Franchisor in granting the rights in this Agreement
and for Franchisor’s lost or deferred opportunity to grant these rights to others.

5.2. Each month during the Term of this Agreement, Franchisee shall pay Franchisor a
royalty fee in an amount equal to four percent (4%) of the Gross Sales of the Restaurant, as
defined in Section 5.6 hereof. Franchisee’s obligation to pay such monthly royalty fee shall
commence on the Opening Date.

5.3. During the Term, Franchisee shall expend, on a monthly basis, on advertising and
promotion, or contribute for the purpose of advertising and promotion, an amount which, in the
aggregate, equals four percent (4%) of the Restaurant’s previous month’s Gross Sales (the
“Advertising Contribution”). Franchisor may increase your Advertising Contribution to a
maximum of five percent (5%) of the Restaurant’s monthly Gross Sales, but only if Franchisor
first obtains an affirmative vote of seventy-five percent (75%) or more of all Wendy’s Branded
Restaurants operating under the System in the United States (including both franchised
restaurants and those Franchisor or its Affiliates own and operate). Article 13 of this Agreement
(“Advertising”) sets forth the details of Franchisee’s advertising and promotion expenditures,
contributions, requirements and prohibitions.

5.4. Franchisee shall pay all other fees owed to Franchisor and/or its Affiliates,
including, without limitation, transfer fees, late fees, interest, attorneys’ fees and renewal fees as
referenced herein, or as set forth in any other applicable agreement.

5.5. Except as otherwise specified herein, all monthly payments required by this
Section 5 and by Section 13 hereof shall be paid by the fifteenth (15") day of each month based
on the Gross Sales for the preceding month, and shall be delivered to Franchisor, in the manner
specified by Franchisor, together with any reports or statements required under Section 12.3.
hereof. Unless otherwise specified, all other fees invoiced under this Agreement shall be paid
within thirty (30) days of the date of the invoice. Franchisor reserves the right to require
payment of any and all fees by means of direct account debit, electronic, computer, wire,
automated transfer or bank clearing services, or other similar technology now or hereafter
developed to accomplish the same purpose (specifically including Franchisor’s iReceivables
payment platform) and Franchisee agrees at its expense to undertake all action reasonably
necessary to accomplish such transfers. Any payment or report not actually received by
Franchisor on or before such date such payment or report was due shall be deemed overdue. If
any payment is overdue, Franchisee shall pay Franchisor, in addition to the overdue amount, a
late fee of One Hundred Dollars ($100.00), plus interest on the overdue amount from the date it
was due until paid at the (i) rate determined from time to time by Franchisor or (ii) the maximum
rate permitted by law, whichever is less. Entitlement to such interest shall be in addition to any
other remedies available to Franchisor.
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5.6.  As used in this Agreement, “Gross Sales” shall include all revenue from the sale
of all Products and Services (as defined in Section 6.11.B) and all other income of every kind
and nature related to the Restaurant or premises, including proceeds of any business interruption
insurance, and the sale of any promotional or premium items, whether for cash or credit, and
regardless of collection in the case of credit, but shall not include (i) any sales taxes or other
taxes collected from customers by Franchisee for transmittal to the appropriate taxing authority,
(i1) the amount of refunds made to customers, and (iii) any amounts from coupon or discount
programs approved by Franchisor for which Franchisee is not reimbursed.

6. DUTIES OF FRANCHISEE

6.1.  Franchisee understands and acknowledges that every detail of the Franchised
Business is important to Franchisee, Franchisor, and other franchisees in order to develop and
maintain high operating standards, to increase the demand for the services and products sold by
all franchisees, and to protect Franchisor’s reputation and goodwill.

6.2.  An individual designated by Franchisee (the “Operator”) shall supervise the
operation of the Restaurant at all times throughout the Term of this Agreement. The Operator
and any replacement Operator shall be first approved by Franchisor, and shall demonstrate to
Franchisor’s satisfaction (at the time of approval and on a continuing basis) that the Operator
satisfies Franchisor’s educational, managerial, and business standards, and has the aptitude and
ability to conduct, operate, and supervise the Restaurant. Any person designated as the Operator
shall maintain such equitable ownership in Franchisee as Franchisor may specify.

6.3.  Prior to the Opening Date, Franchisee (or, if Franchisee is a corporation,
partnership or other business entity, the Operator, previously approved by Franchisor) and
Franchisee’s initial management employees and restaurant crew shall attend and successfully
complete, to Franchisor’s satisfaction, the Initial Training Program and/or such other on-going
training program or programs offered by Franchisor. Any management employees or
replacement Operators (approved by Franchisor) subsequently employed by Franchisee shall also
attend such training programs as required by Franchisor. Franchisee and Franchisee’s
management employees involved in the operation of the Restaurant shall also attend such
refresher courses, seminars, and other training programs as Franchisor may reasonably require
from time to time.

6.4.  Franchisor shall be responsible for the cost of instructors and materials associated
with the Initial Training Program for Franchisee or Franchisee’s Operator if the Restaurant is
Franchisee’s first restaurant operating in the System; provided, however, that Franchisee may be
required to bear the cost of other required and optional training courses, materials, seminars, and
programs for Franchisee and Franchisee’s Operator, as well as Franchisee’s management and
crew. Franchisee shall always be responsible for any and all expenses incurred by Franchisee
and Franchisee’s employees in connection with any training courses, seminars, and programs,
including, without limitation, the costs of transportation, lodging, meals, wages, and worker’s
compensation insurance.
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6.5. In connection with the opening of the Restaurant, Franchisee shall conduct, at
Franchisee’s expense, such grand opening promotional and advertising activities as Franchisor
may require.

6.6.  Franchisee shall use the Restaurant premises, which include, but are not limited
to, the Restaurant’s building, drive thru, parking lot, and landscaped areas at the Approved
Location (the “Premises”) solely for the operation of the Restaurant; shall keep the Restaurant
open and in normal operation for such hours and days as Franchisor may from time to time
specify in the Manual or as Franchisor may otherwise require or approve in writing throughout
the Term; and shall refrain from using or permitting the use of the Restaurant or the Premises for
any other purpose or activity at any time without first obtaining the written consent of
Franchisor.

6.7.  Franchisee agrees to maintain a competent, conscientious, trained staff in
sufficient numbers as required by Franchisor so that Franchisee may promptly service customers,
including at least one manager on duty at all times, and to take such steps as are necessary to
ensure that its employees preserve good customer relations and comply with such dress code as
Franchisor may prescribe. Franchisee acknowledges and agrees that Franchisee shall be solely
responsible for all employment decisions and functions, including, without limitation, those
related to hiring, firing, establishing wages and hour requirements, disciplining, supervising, and
record keeping.

6.8.  Franchisee shall meet and maintain the highest health standards and ratings
applicable to the operation of the Restaurant. Franchisee shall furnish to Franchisor, within five
(5) days after receipt thereof, a copy of all inspection reports, warnings, citations, certificates, or
ratings resulting from inspections of the Restaurant conducted by any federal, state or municipal
agency, personnel or representatives. At Franchisor’s option, Franchisee must allow Franchisor
direct access to health inspection results.

6.9.  Franchisee shall at all times maintain the Restaurant in a high degree of sanitation,
repair, and condition, and in connection therewith shall make such additions, alterations, repairs,
and replacements thereto as may be required for that purpose (but no others without Franchisor’s
prior written consent), including, without limitation, such periodic repainting or replacement of
signs, furnishings, equipment, and decor as Franchisor may reasonably direct.

6.10. At Franchisor’s request, which shall not be more often than once every ten (10)
years, Franchisee shall refurbish the Restaurant at Franchisee’s expense (the “Mid-Term
Upgrade”) to conform to the building design, trade dress, color schemes, and presentation of the
Proprietary Marks in a manner consistent with the image then in effect for new restaurants under
the System, including, without limitation, remodeling, redecoration, structural changes, and
modifications to existing improvements and equipment. The Franchisee must obtain
Franchisor’s prior written approval as to the exact scope of the Mid-Term Upgrade required for
the Restaurant.

6.11. To insure that the highest degree of quality and service is maintained, Franchisee
shall operate the Restaurant in strict conformity with such methods, standards, and specifications
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as Franchisor may from time to time prescribe in the Manual or otherwise in writing. Franchisee
agrees:

6.11.A. To maintain in sufficient supply, and to use and sell at all times when the
Restaurant is open for business, ingredients, products, materials, supplies, and paper
goods, and to provide or use any designated third-party services, in each case as conform
to Franchisor’s written standards and specifications, and to refrain from deviating
therefrom by the use or offer of any non-conforming items or services without
Franchisor’s prior written consent;

6.11.B. To sell or offer for sale only such menu items, products, services and
related items, including without limitation, promotional and premium items, as have been
expressly approved for sale in writing by Franchisor (the “Products and Services”); to
sell or offer for sale all required menu items and products utilizing such preparation
standards and techniques as specified by Franchisor; to refrain from any deviation from
Franchisor’s standards and specifications without Franchisor’s prior written consent; and
to discontinue selling and offering for sale any Products and Services which Franchisor
may, in its discretion, disapprove in writing at any time.

6.11.C. To purchase and install, at Franchisee’s expense, all fixtures,
furnishings, equipment, decor, and signs as Franchisor shall specify; and to refrain from
installing or permitting to be installed on or about the Premises, without Franchisor’s
prior written consent, any fixtures, furnishings, equipment, decor, signs, or other items
not previously approved by Franchisor in writing; and

6.11.D. To refrain from installing or permitting to be installed any vending
machine, game or coin operated device, or similar machine or device unless first
approved in writing by Franchisor. If approved by Franchisor, revenues associated with
such operation shall be included in Gross Sales for the purposes of this Agreement.

6.12. Franchisee shall purchase certain required products, food items, ingredients,
supplies, materials, equipment and services (“Key Products and Services”) used or offered for
sale at the Restaurant solely from suppliers or service providers (including manufacturers,
distributors, and other sources) who demonstrate, to the continuing reasonable satisfaction of
Franchisor, the ability to meet Franchisor’s then-current standards and specifications for such
Key Products and Services; who possess adequate quality controls and capacity to supply
Franchisee’s needs promptly and reliably; and who have been approved in writing by Franchisor
prior to any purchases by Franchisee from any such supplier or service provider, and have not
thereafter been disapproved. If Franchisee desires to purchase any Key Products or Services
from an unapproved supplier or service provider, Franchisee shall submit to Franchisor a written
request for such approval. Franchisee shall not purchase Key Products and Services from any
supplier or service provider until, and unless, such supplier or service provider has been
approved in writing by Franchisor. Franchisor shall have the right to require that Franchisor or
its agents be permitted to inspect the supplier’s facilities or to perform reasonable due diligence
on the service provider, and that samples from the supplier be delivered, either to Franchisor or
to an independent laboratory designated by Franchisor for testing. A charge not to exceed the
reasonable cost of the inspection and the actual cost of the test shall be paid by Franchisee or the
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supplier/service provider. Franchisor may also require that the supplier or service provider
comply with such other requirements as Franchisor may deem appropriate, including payment of
reasonable continuing inspection fees and administrative costs. Franchisor reserves the right, at
its option, to reinspect or re-evaluate from time to time the facilities and products and services of
any such approved supplier or service provider and to revoke its approval upon the supplier or
service provider’s failure to continue to meet any of Franchisor’s then-current standards or
criteria. Nothing in the foregoing shall be construed to require Franchisor to approve any
particular supplier or service provider, nor to require Franchisor to make available to prospective
suppliers or service providers, standards and specifications for formulas or other items that
Franchisor, in its sole discretion, deems confidential. Franchisor, its Affiliates, and/or their
respective designees may be an approved supplier or service provider for any such Key Products
and Services that Franchisee is required to purchase.

6.13. Without limiting the requirements set forth in this Section 6, Franchisee shall
comply with Franchisor’s requirements and specifications concerning the quality, service, and
cleanliness of the Restaurant, the Products and Services sold, offered for sale, or provided at the
Restaurant, and the operation of the Restaurant under the System, as those requirements may be
specified by Franchisor in this Agreement, in the Manual, or otherwise in writing.

6.14. Franchisee shall permit Franchisor or its agents, at any reasonable time, to remove
samples of food or non-food items from Franchisee’s inventory, or from the Restaurant, without
payment therefor, in amounts reasonably necessary for testing by Franchisor or an independent
laboratory to determine whether said samples meet Franchisor’s then-current standards and
specifications. In addition to any other remedies it may have under this Agreement, Franchisor
may require Franchisee to bear the cost of such testing if the supplier of the item has not
previously been approved by Franchisor or if the sample fails to conform with Franchisor’s
specifications.

6.15. Franchisee grants Franchisor and its agents the right to enter upon the Premises
and/or visit and inspect any locations and equipment from which Franchisee has provided or is
providing, storing or maintaining Products and Services to customers or maintaining business
records, at any time for the purpose of conducting inspections with or without prior notice.
Franchisor shall be permitted to memorialize the inspection through photographs, video, and
other comparable technology, and notes, including those taken from interviews with employees
and customers. Franchisee shall cooperate with Franchisor’s representatives in such inspections
by rendering such assistance as they may reasonably request; and, upon notice from Franchisor
or its agents and without limiting Franchisor’s other rights under this Agreement, Franchisee
shall take such steps as may be necessary to immediately correct any deficiencies detected during
any such inspection. Inspections shall not be limited to physical inspections of the Premises but
may also include any visit by Franchisor’s representative for the purpose of assessing
Franchisee’s operating systems, support systems or other infrastructure, or Franchisee’s overall
compliance with this Agreement.

6.16. Franchisee shall require all advertising and promotional materials, signs,
decorations, paper goods (including disposable food containers, napkins, menus, and all forms
and stationery used in the Franchised Business), and other items which may be designated by
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Franchisor to bear the Proprietary Marks in the form, color, location, and manner prescribed by
Franchisor.

6.17. Franchisee shall implement and adhere to all changes, additions, and refinements
in the System, as may be prescribed by Franchisor from time to time, including, without
limitation, the providing of new or different products or services at or from the Restaurant.
Franchisee shall promptly undertake all action and make such expenditures as are necessary to
implement such changes, including, without limitation, acquiring and installing new equipment,
modifying improvements at the Premises, and hiring and training additional personnel.

Franchisee shall comply with all other requirements set forth in this Agreement.

7. TECHNOLOGY AND COMPUTER SYSTEMS

7.1.  Before the Opening Date, Franchisee must procure and install, at Franchisee’s
expense, the computer hardware, software, internet connections and service (including
designated bandwidth, speed and functionality), required dedicated cable equipment, cable,
telephone, and power lines and other computer-related or point-of-sale related accessories,
peripherals and equipment, whether for front of the house or back of the house use, that
Franchisor specifies in the Manual or otherwise in writing (the “Computer and Point of Sale
Systems”). Franchisee must obtain and maintain such high-speed communications access as
Franchisor requires for the Computer and Point-of-Sale Systems. Franchisee will also agree to
maintain at all times, and to inform/update Franchisor as to, a functioning email address (or such
other electronic communications methods as specified by Franchisor) and telephone number for
the Franchised Business as well as each authorized signing representative of the Franchisee.

7.2.  Franchisee agrees to provide promptly all assistance Franchisor requests or
requires to bring the Computer and Point-of-Sale Systems online with Franchisor’s computers,
networks and systems and to maintain all connections Franchisor requests or requires from time
to time. Franchisee agrees to input and maintain in the Computer and Point-of-Sale Systems all
data and information which Franchisor prescribes in the Manual, in Franchisor’s proprietary
software (if any) and related manuals, or otherwise. Franchisor may retrieve from the Computer
and Point-of-Sale Systems all information that it considers necessary, desirable or appropriate. If
the information cannot be retrieved by Franchisor, Franchisee agrees to provide any information
maintained in its Computer and Point-of-Sale Systems as Franchisor may request and shall
procure cooperation of third-party service providers/vendors as necessary. Franchisee must
accurately, consistently and completely record and provide through the Computer and Point-of-
Sale Systems all information concerning the operation of the Franchised Business that Franchisor
requires, in the form and at the intervals that Franchisor requires.

7.3.  Franchisee agrees to use any proprietary software developed from time to time by
or on behalf of Franchisor or its Affiliates. Franchisee must sign, concurrently with the
execution of this Agreement, Franchisor’s standard form Software License Agreement,
Technology Products and Services Agreement and/or other agreements relating to technology
and computer systems. Franchisee shall purchase from Franchisor or its designee new, upgraded
or substitute proprietary software whenever Franchisor determines in its reasonable discretion it
is necessary to support the Restaurant, at the prices and on the terms that Franchisor establishes.
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7.4.  Franchisee shall, at its expense, keep the Computer and Point-of-Sale Systems in
good maintenance and repair. Franchisor may mandate that Franchisee add memory, ports,
accessories, peripheral equipment and additional, new or substitute software. Franchisee agrees
to install at Franchisee’s expense all additions, modifications, substitutions and/or replacements
to the Computer and Point-of-Sale Systems’ hardware, software, cable, telephone and power
lines and related facilities as directed, on the dates and within the times specified by Franchisor,
in each case following Franchisor’s determination that installation of such items will be
beneficial to Franchisee, Franchisor or the System.

7.5.  Franchisee understands and agrees that modes of computerization, technology,
and communication are rapidly evolving and that, accordingly, Franchisor may require
Franchisee at Franchisee’s expense to purchase, install and utilize at the Restaurant, or other
office or location where the Franchised Business is supported, such hereafter developed modes
of computerization, technology, communication, media and/or interfaces as Franchisor
determines appropriate. Franchisee shall do so at such time and in such manner as designated in
writing by Franchisor.

7.6.  Upon termination or expiration of this Agreement, at Franchisor’s option,
Franchisee must surrender to Franchisor or its designee the Computer and Point-of-Sale Systems
in their entirety and in good condition, allowing for normal wear and tear. Franchisor or its
designee will pay Franchisee fair market value for the Computer and Point-of-Sale Systems.
Franchisee agrees not to disable, expunge any data from, modify or encrypt the Computer and
Point-of-Sale Systems prior to surrendering them to Franchisor.

7.7.  Franchisee will at all times ensure that only personnel who have been trained and
qualified in accordance with the requirements of the Manual or other policies, procedures or
guidelines made available by Franchisor will effect transactions on the Computer and Point-of-
Sale Systems.

7.8.  Franchisor and its Affiliates alone may establish, maintain, modify or discontinue
all internet, worldwide web, social media and electronic commerce activities pertaining to the
System. Franchisor may establish one or more websites or social media pages accessible
through one or more uniform resource locators (“URLS”). Any website, social media site or
other mode of electronic commerce that Franchisor establishes or maintains may - in addition to
advertising and promoting the products, programs or services available at Wendy’s restaurants -
also be devoted in part to offering Wendy’s franchises for sale.

7.9.  Franchisor may also establish an intranet, electronic notice board, or other
electronic communications vehicle through which downloads of operations and marketing
materials (including the Manual), exchanges of franchisee e-mail, System discussion forums and
systemwide communications (among other activities) can be effected.

7.10.  Unless Franchisee receives Franchisor’s prior written approval in accordance with
Section 13.5.C of this Agreement, Franchisee may not maintain its own website or social media
page; otherwise maintain a presence or advertise on the internet, through social media or in any
other mode of electronic commerce in connection with the Franchised Business; establish a link
to any website Franchisor establishes at or from any other website or page; or, at any time
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establish any other website, social media, electronic commerce, or public-facing digital presence

9.2

which in whole or in part incorporates the “Wendy’s” name, any Wendy’s logo, the Proprietary
Marks, or any name or logo confusingly similar thereto.

7.11. Franchisor alone will be, and at all times will remain, the sole owner of the

copyrights to all material which appears on any website Franchisor establishes and maintains,
including any and all materials Franchisee may furnish to Franchisor.

8.

PROPRIETARY MARKS

8.1.  Franchisor represents with respect to the Proprietary Marks that:

8.1.A. Franchisor has the right to use and license others to use the Proprietary
Marks; and

8.1.B. All reasonable steps have been and will be taken to preserve and protect
Franchisor’s rights in and the validity of the Proprietary Marks.

8.2.  With respect to Franchisee’s use of the Proprietary Marks pursuant to this

Agreement, Franchisee agrees that:

8.2.A. Franchisee shall use only the Proprietary Marks designated by Franchisor,
and shall use them only in the manner authorized and permitted by Franchisor;

8.2.B. Franchisee shall use the Proprietary Marks only for the operation of the
Restaurant as well as within Franchisor-approved advertising;

8.2.C. Unless otherwise authorized or required by Franchisor, Franchisee shall
operate and advertise the Franchised Business only under the approved Proprietary Marks
without prefix or suffix;

8.2.D. During the Term of this Agreement, Franchisee shall identify itself as the
owner of the Franchised Business in conjunction with any use of the Proprietary Marks,
including, but not limited to, uses on Franchisee’s invoices, order forms, receipts,
authorized websites, business cards, vehicles, and contracts, as well as the display of a
notice in such content and form and at such conspicuous locations at the Restaurant,
websites, any authorized delivery vehicles, and office and other locations as Franchisor
may designate in writing;

8.2.E. Franchisee’s right to use the Proprietary Marks is limited to such uses as
are authorized under this Agreement, and any unauthorized use thereof shall constitute an
infringement of Franchisor’s rights;

8.2.F. Franchisee shall not use the Proprietary Marks to incur any obligation or
indebtedness on behalf of Franchisor;
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8.2.G. Franchisee shall not use the Proprietary Marks as part of its corporate,
partnership, or other legal name, on the internet, or in or as any part of any domain name,
website address, or e-mail address; and

8.2.H. Franchisee shall comply with Franchisor’s instructions in filing and
maintaining any requisite trade name or fictitious name registrations, and shall execute
any documents deemed necessary by Franchisor or its counsel to obtain protection for the
Proprietary Marks or to maintain their continued validity and enforceability.

8.3.  With respect to actual or potential litigation concerning the Proprietary Marks:

8.3.A. Franchisee shall promptly notify Franchisor of any unauthorized use of the
Proprietary Marks or marks confusingly similar thereto as well as any challenge to the
Proprietary Marks. Franchisee acknowledges that as between Franchisor and Franchisee,
Franchisor has the sole right to direct and control any administrative proceeding or
litigation involving the ownership or validity of the Proprietary Marks, including any
settlement thereof. Franchisor has the right, but not the obligation, to take action against
uses by others that may constitute infringement of the Proprietary Marks;

8.3.B. Provided Franchisee has used the Proprietary Marks in accordance with
this Agreement, Franchisor will defend Franchisee at Franchisor’s expense against any
third-party claims, suits, or demands related to Franchisee’s use of, or right to use the
Proprietary Marks; and

8.3.C. In the event Franchisor undertakes the defense or prosecution of any
litigation relating to the Proprietary Marks, Franchisee agrees to execute any and all
documents and to do such acts and things as may, in the opinion of counsel for
Franchisor, be necessary to carry out such defense or prosecution, including, but not
limited to, becoming a nominal party to any legal action. Except to the extent that such
litigation is the result of Franchisee’s use of the Proprietary Marks in a manner
inconsistent with the terms of this Agreement, Franchisor agrees to reimburse Franchisee
for its out-of-pocket costs in doing such acts and things, except that Franchisee shall bear
the salary and related costs of its employees involved in such litigation, and Franchisor
shall bear the costs of any judgment or settlement.

8.4.  Franchisee expressly understands and acknowledges that:

8.4.A. The Proprietary Marks are valid and serve to identify the System and those
who are authorized to operate under the System;

8.4.B. Franchisee shall not directly or indirectly contest the validity or ownership
of the Proprietary Marks;

8.4.C. Franchisee’s use of the Proprietary Marks pursuant to this Agreement does
not give Franchisee any ownership interest or other interest in or to the Proprietary
Marks, except the rights specifically granted by this Agreement;
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8.4.D. Any and all goodwill arising from Franchisee’s use of the Proprietary
Marks in its franchised operation under the System shall inure solely and exclusively to
the benefit of Franchisor and its subsidiaries, and upon transfer, expiration or termination
of this Agreement and the license herein granted, no monetary amount shall be assigned
as attributable to any goodwill associated with Franchisee’s use of the System or the
Proprietary Marks;

8.4.E. The right to use the Proprietary Marks granted hereunder to Franchisee is
non-exclusive, and Franchisor thus has and retains the rights, among others:

8.4.E.1. To use the Proprietary Marks in connection with selling the
Products and Services;

8.4.E.2. To grant other rights with respect to the Proprietary Marks, in
addition to those already granted to existing franchisees; and

84.E.3. To develop and establish other systems using the same or
similar Proprietary Marks, or any other proprietary marks, and to grant licenses,
sublicenses, franchises, or other rights thereto without providing any rights therein
to Franchisee.

8.4.F. Franchisor reserves the right to substitute different Proprietary Marks for
use in identifying the System and the businesses operating thereunder if the currently
used Proprietary Marks can no longer be used, or if Franchisor, in its sole discretion,
determines that substitution of different Proprietary Marks will be beneficial to the
System. Franchisee agrees to comply with Franchisor’s instructions regarding the
substitution of different Proprietary Marks. Franchisor shall not have any obligation to
reimburse Franchisee for any expenditures made by Franchisee to modify or discontinue
the use of any Proprietary Mark or to adopt additional or substitute marks, including,
without limitation, any expenditures relating to advertising, promotional materials or
signage.

9. CONFIDENTIAL OPERATIONS STANDARDS MANUAL

9.1.  In order to protect the reputation and goodwill of Franchisor and to maintain high
standards of operation under the Proprietary Marks, Franchisee shall conduct its business in
accordance with the Manual, which may take the form of one or more of the following: one or
more loose leaf or bound volumes; bulletins, notices; videos; CD-ROMS; other electronic media;
on-line postings; e-mail and/or electronic communications; facsimiles; or, any other now or
hereafter developed medium capable of conveying the Manual’s contents. Franchisee
acknowledges having received on loan from Franchisor one copy of the Manual for the Term of
this Agreement, which receipt may be obtained through Franchisee accessing the Manual via the
internet or website or such other electronic or digital format as may be made available by
Franchisor.

9.2.  Franchisee shall at all times treat the Manual, any other manuals created for or
approved for use in the operation of the Franchised Business, and the information contained
therein, as confidential, and shall use all reasonable efforts to maintain such information as secret
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and confidential. Franchisee shall not at any time make the same available to any unauthorized
person. The Manual shall at all times remain the sole property of Franchisor.

9.3.  Franchisor may from time to time revise, update, prescribe additions to and/or
deletions from, and otherwise supplement the contents of the Manual through various methods,
including without limitation, the issuance of amendments, policy statements, and bulletins, in
printed or electronically transmitted form, and Franchisee expressly agrees that it shall inform
itself of updates as Franchisor makes them available and that its copy of the Manual is current
and up to date. In the event of any dispute as to the contents of the Manual, the terms of the
master copy of the Manual maintained by Franchisor at Franchisor’s home office (which may be
maintained in electronic or digital format) shall be controlling.

10.  CONFIDENTIAL INFORMATION

10.1. Franchisee shall not, during the Term of this Agreement or thereafter,
communicate, divulge, or use for the benefit of any other person, partnership, association,
corporation or other entity any Confidential Information (as defined in Section 10.2). Franchisee
shall divulge such Confidential Information only to such of its employees as must have access to
it in order to operate the Franchised Business.

10.2. “Confidential Information” means (a) any documents, information or data
(including know-how) concerning, relating to or arising from the conduct or operation of the
Franchised Business (or any component thereof) and (b) any documents, information or data that
is, directly or indirectly, received from or made available by Franchisor or any of its Affiliates or
any of its or their respective representatives including, in the case of (a) and (b) above, any such
documents, information or data relating to marketing plans and studies, development strategies,
financial plans, advertising plans, menu offerings, recipes, trade secrets, product launches, store
expansion plans, product development, technology initiatives, plans and tests, profit and loss,
cost structure and labor systems; provided, however, Confidential Information shall not include
information which Franchisee can demonstrate came to its attention prior to disclosure thereof by
Franchisor (unless illegally or improperly procured by Franchisee prior to its disclosure) or
which, at or after the time of disclosure by Franchisor to Franchisee, had become or later
becomes a part of the public domain, through publication or communication by others who were
lawfully in possession of such information and were under no obligation to maintain its
confidentiality.

10.3. Franchisee agrees to take all steps necessary to ensure that the Owners, any
Guarantor, the Operator, the Restaurant manager, co-manager and supervisor and any other
personnel having access to any Confidential Information related to the Restaurant, the Franchisor
or the Franchised Business also comply with the requirements of Section 10.1 above. Franchisor
may direct that Franchisee require its Owners, any Guarantor, the Operator, the Restaurant
manager, co-managers, and supervisors, and any other personnel having access to any
Confidential Information from Franchisor to execute covenants that they will maintain the
confidentiality of information they received in connection with their employment by or
relationship with Franchisee, during and after termination or expiration of such employment or
relationship. Such covenants shall be in a form satisfactory to Franchisor, including, without
limitation, specific identification of Franchisor as a third-party beneficiary of such covenants
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with the independent right to enforce them, and Franchisee shall provide copies of such executed
covenants to Franchisor upon Franchisor’s request. Franchisee acknowledges that any failure to
comply with the requirements of this Section 10 will cause Franchisor irreparable injury, and
Franchisee agrees to pay all court costs and reasonable attorney’s fees incurred by Franchisor in
obtaining specific performance of, or an injunction against violation of, the requirements of this
Section 10.

11.  PRIVACY AND DATA PROTECTION

11.1.  For the purposes of this Agreement, “Personal Information” shall mean any
information in any media or format that (i) can be used alone, or in combination with other
information within Franchisee’s control, to identify, locate or contact an identified or identifiable
natural person, (2) that relates to or is linked, or reasonably can be linked, in any way to an
identified or identifiable natural person, or (3) otherwise meets the definition of ‘“personal
information” or any similarly defined term under applicable Privacy Laws (defined below).

11.2. Franchisee and Franchisor acknowledge that Franchisee is a data controller of
Personal Information that Franchisee collects from, or is shared with Franchisee by, any
customer or party other than Franchisor and not on Franchisor’s behalf, including, but not limited
to, Personal Information collected from customers in the Restaurant or from Franchisee
employees.

11.3. Notwithstanding the foregoing, Franchisee represents, warrants, and agrees that it
will at all times, whether acting as a data controller or processor:

11.3.A. Comply with all applicable international, national, federal,
provincial, state, or local laws, codes or regulations that regulate the processing of
Personal Information, including, but not limited to, data protection laws, laws regulating
marketing communications and/or electronic communications, laws regulating the
collection of Personal Information at the point of sale or online, information security laws,
regulations or best practices, Payment Card Industry Data Security Standards, and security
breach notification laws, regulations or rules (collectively, “Privacy Laws”); (ii) comply
with all standards, specifications, requirements, criteria, and policies, including but not
limited to those set forth in the Manual, that have been and are in the future developed and
compiled by Franchisor that relate to Privacy Laws and the privacy and security of
Personal Information, or the privacy, protection and security of the systems, networks or
software of Franchisor or its Affiliates;

11.3.B. Refrain from any action or inaction that could cause Franchisor
or its Affiliates to breach any Privacy Laws; (iv) do and execute, or arrange to be done and
executed, each act, document and thing Franchisor deems necessary in Franchisor’s sole
discretion to keep Franchisor in compliance with the Privacy Laws in a timely manner;
and

11.3.C. Immediately report to Franchisor the actual, attempted or
suspected theft or loss of, or unauthorized access to, Personal Information (a “Security
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Incident”). For avoidance of doubt, this also includes notification of any such Security
Incident containing Franchisor Personal Information, defined below.

11.4. For any Personal Information that Franchisee receives or collects from Franchisor
or processes on Franchisor’s behalf, such as when customers place orders at the Restaurant using
the Franchisor’s mobile app or website (“Franchisor Personal Information”), Franchisor and
Franchisee acknowledge and agree that Franchisee is a processor of such data, and Franchisee
represents, warrants, and agrees that it will:

11.4.A. Collect, use, process, store, retain and disclose such Franchisor
Personal Information only to the extent, and in such a manner, as is necessary for the
purposes of operating the Franchised Business;

11.4.B. Franchisee will, at its own cost, implement and comply with a
comprehensive information security program that is reasonable and appropriate and
complies with Privacy Laws and the Manual,;

11.4.C.  Provide to Franchisor, at Franchisor’s request, all information in
its possession necessary to demonstrate Franchisor’s compliance with this Section 11 and
Privacy Laws;

11.4.D. Allow, and cooperate with, reasonable assessments by
Franchisor, or Franchisor’s designated assessor (or a qualified and independent assessor
arranged for by the Franchisee) to conduct an assessment of the Franchisee’s policies and
technical and organizational measures in support of the obligations under this Section 11
and Privacy Laws, using an appropriate and accepted control standard or framework and
assessment procedure for such assessments, and provide the report of such assessment to
Franchisor upon request;

11.4.E. Delete or return all Franchisor Personal Information upon
termination or expiration of the Agreement or as otherwise instructed by Franchisor;

11.4.F. If Franchisee engages any subcontractors to handle Franchisor
Personal Information (each such subcontractor, a “Subprocessor”), Franchisee will notify
Franchisor of the engagement and such engagement shall be governed by a written
agreement binding the Subprocessor to comply with terms equivalent to those contained in
this Section 11 as it pertains to Franchisor Personal Data;

11.4.G. Promptly notify Franchisor if it receives a request from an
individual regarding Franchisor Personal Information, including a request to exercise a
right under Privacy Laws, and Franchisee shall await instructions from Franchisor
concerning whether, and how, to respond to such a request, and shall assist Franchisor in
fulfilling Franchisor’s obligations to respond to such requests, including at minimum,
maintaining the ability to access, modify, remove from processing, or irrevocably delete or
destroy the Personal Information of an individual when requested by Franchisor;

11.4H. Assist Franchisor in meeting its obligations in relation to the
security of Franchisor Personal Information;
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11.4.1.  Assist Franchisor in meeting its obligations in relation to the
notification of any Security Incident;

11.4J. Provide any necessary information to enable Franchisor to
conduct and document any required data protection assessments; and

11.4K. Limit access to Franchisor Personal Information to only those
employees and consultants of Franchisee who need to have access to the Personal
Information, and will ensure that each such employee, consultant or other person is bound
to a written duty of confidentiality in regard to such Franchisor Personal Information.

11.5. Franchisee and Franchisor acknowledge that, Franchisee shall only process
Franchisor Personal Information solely to operate the Franchised Business in accordance with
the terms of this Agreement, and only for the duration of the Term. Franchisor Personal
Information may include, but is not limited to, information about Franchisor and Franchisee’s
customers and prospective customers, including such person’s names, contact information,
address, internet or app activity, and buying habits and history.

12.  ACCOUNTING AND RECORDS

12.1. Franchisee shall maintain during the Term of this Agreement, and shall preserve
for at least three (3) years from the dates of their preparation, full, complete, and accurate books,
records, and accounts related to the Franchised Business in accordance with generally accepted
accounting principles and in the form and manner prescribed by Franchisor from time to time in
the Manual or otherwise in writing.

12.2. Franchisee shall prepare and maintain a business plan and operating budget in the
manner prescribed by Franchisor, reflecting such information as Franchisor may specify, which
may include, without limitation, operational data, personnel expense information, factors related
to the costs of goods sold, capital expenditures, refurbishment plans, and revenue projections.
Franchisee shall submit such business plan and operating budget to Franchisor at such times and
places and in such form as may be prescribed by Franchisor.

12.3. Franchisee shall submit to Franchisor, no later than the fifteenth (15th) day of
each month during the Term of this Agreement, in a format and manner specified by Franchisor,
monthly royalty and Gross Sales reports, and such other reports as Franchisor may require.
Franchisor reserves the right to require Franchisee to file the monthly reports electronically or
through any now or hereafter developed mode of communication and/or data transmission.
Franchisor shall have electronic remote access to Franchisee’s Computer and Point-of-Sale
Systems and may elect to pull these reports in connection with its rights to access information
from the Computer and Point-of-Sale Systems. Upon Franchisor’s request, Franchisee shall
submit copies of all federal, state and local sales and use tax returns for the Franchised Business
to Franchisor.

12.4. Franchisee shall, at its expense, provide to Franchisor, in a format specified by
Franchisor, and in accordance with generally accepted accounting principles, a complete annual
financial statement (including, without limitation, a profit and loss statement, cash flow
statement and balance sheet), on a review basis, prepared by an independent certified public
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accountant satisfactory to Franchisor, within one-hundred and twenty (120) days after the end of
each fiscal year of the Franchised Business showing the results of operations of the Franchised
Business and the results of operations for any entity affiliated with the Franchised Business
during such fiscal year. Franchisor reserves the right to require Franchisee to provide, at
Franchisee’s expense, an audited annual financial statement, prepared by an independent
certified public accountant satisfactory to Franchisor.

12.5. Franchisor reserves the right to require Franchisee, at Franchisee’s expense, to
provide to Franchisor, in a format specified by Franchisor, quarterly or semi-annual financial
statements (as described in Section 12.4 above), certified by an officer or accountant of
Franchisee (and if specifically required by Franchisor, certified by an independent certified
public accountant), and such other information as Franchisor may reasonably specify, showing
the results of operations of the Franchised Business and the results of operations for any entity
affiliated with the Restaurant during such period. Franchisee shall submit such reports within
forty-five (45) days following the end of each quarter or six-month period of each fiscal year of
the Franchised Business during the Term.

12.6. Franchisee shall also submit to Franchisor, for review or auditing, such other
forms, reports, records, information, and data as Franchisor may reasonably require, including,
but not limited to, financial statements of each Franchisee and each Guarantor, in the form and at
the times and places reasonably required by Franchisor, and all electronic and/or written
information maintained in any bookkeeping/accounting and management information systems,
upon Franchisor’s request and as specified from time to time in the Manual or otherwise in
writing. Franchisor reserves the right to require each Franchisee and each Guarantor to submit
their respective federal and state income tax returns to Franchisor for review. Franchisee agrees
that Franchisor may, and specifically grants Franchisor the right to, divulge any and all
information submitted by Franchisee pursuant to this Section 12 or otherwise pertaining to
Franchisee to third-party financing or lending sources being considered by Franchisee.

12.7. Franchisor or its designated agents shall have the right at all reasonable times to
examine and copy, at Franchisor’s expense, the books, records, and tax returns of Franchisee.
Franchisor shall also have the right, at any time, to have an independent audit made of the books
of Franchisee. If an inspection should reveal that any payments to Franchisor or any affiliate
have been understated in any report to Franchisor, or if Franchisee fails to expend any monies
required under this Agreement, then Franchisee shall immediately pay the amount understated,
or expend the amount required, upon demand by Franchisor. In addition, Franchisee shall pay
interest on the understated amount from the date such amount was due until paid, at the rate to be
determined by Franchisor from time to time, or the maximum rate permitted by law, whichever
is less. If an inspection discloses an understatement in any report of two percent (2%) or more,
or an underpayment of required expenditures (including, without limitation, royalties or
Advertising Contribution due pursuant to the Agreement) of two percent (2%) or more,
Franchisee shall, in addition, reimburse Franchisor for any and all costs and expenses connected
with the inspection (including, without limitation, travel, lodging and wage expenses, and
reasonable accounting and legal costs). The foregoing remedies shall be in addition to any other
remedies Franchisor may have under this Agreement or otherwise.
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13.  ADVERTISING

Recognizing the value of advertising, and the importance of the standardization of
advertising programs to the furtherance of the goodwill and public image of the System, the
parties agree as follows:

13.1.  Franchisor shall have the right to require Franchisee to expend on advertising and
promotion, or to participate in and contribute for the purpose of advertising and promotion, each
month during the Term, the Advertising Contribution, or such greater amount as provided for in
Section 13.2 hereof, all in such manner as Franchisor may direct from time to time, subject to the
following:

13.1.A. For so long as WNAP (or any successor entity designated by Franchisor)
is in existence as an advertising and promotional fund for the System, Franchisee shall
contribute to WNAP on a monthly basis such amount of the Advertising Contribution as
may be specified by Franchisor from time to time in the Manual or otherwise in writing,
which amount shall not be less than fifty percent (50%) of the Advertising Contribution,
nor greater than eighty-seven and one-half percent (87.5%) of the Advertising
Contribution;

13.1.B. Franchisee shall spend, for the purpose of local advertising and
promotion, on a monthly basis, such amounts of the Advertising Contribution as may be
specified by Franchisor from time to time in writing, which amounts shall not be less than
twelve and one-half percent (12.5%) of Franchisee’s Advertising Contribution.
Franchisee’s expenditures for local advertising and promotion shall be made in
accordance with Section 13.3 hereof; and

13.1.C. If an advertising and marketing Cooperative (as defined in Section 13.4)
is established for Franchisee’s region, Franchisor may specify the amount of the
Advertising Contribution that Franchisee shall contribute to the Cooperative each month;
provided, however, that Franchisee’s contribution to the Cooperative shall be credited
towards satisfaction of the obligations required by Section 13.1.B hereof, and shall be
made in accordance with the provisions set forth in Section 13.4 hereof.

13.2. Franchisor reserves the right (i) to increase the Advertising Contribution specified
in Section 13.1 at any time to an amount not in excess of five percent (5%) of Franchisee’s Gross
Sales, (ii) to change the contributions to WNAP outside the range specified in Section 13.1.A,
and (iii) to reduce the minimum expenditures specified in Section 13.1.B; provided, however,
that Franchisor may require any of such changes only upon obtaining an affirmative vote
representing seventy-five percent (75%) or more of all restaurants in the United States operating
in the System (whether operated by Franchisor and/or any of its Affiliates or by its franchisees.

13.3.  All local advertising and promotion by Franchisee shall be in such media, and of
such type and format as Franchisor may approve; shall be conducted in a dignified manner; and,
shall conform to such standards and requirements as Franchisor may specify. Franchisee shall
not use any advertising or promotional plans or materials unless and until Franchisee has
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received written approval from Franchisor, pursuant to the procedures and terms set forth in
Section 13.7 hereof.

13.3.A. As used in this Agreement, spending on “local advertising and
promotion” which may be credited toward Franchisee’s Advertising Contribution as set
forth under Section 13.1.B shall be advertising and promotion related directly to the
Restaurant, and shall consist only of the following: (i) advertising and media - the direct
costs of measurable media for television (broadcast and cable), radio, digital, and outdoor
(billboard or transit), including space or time charges; (i1) promotions - the direct costs of
market-wide efforts to stimulate trial, increase frequency of purchase or increase average
amounts of purchase, including direct costs of advertising production, and the direct costs
of in-store materials, including window signs, counter signs and other promotional signs;
(ii1) direct out-of-pocket expenses — the direct costs incurred by a Cooperative (as defined
in Section 13.4) for agency planning, selection, placement and production, and any
retainer fee, in addition to the directly related expenses incurred by a Cooperative
approved by Franchisor and related to the cost of advertising and marketing for agency
travel expense, postage, post-buy analysis, shipping, meeting room charges, telephone
and photocopying, travel expenses for attendance by Cooperative representatives at
regional or national meetings when approved by Franchisor, and legal and accounting
fees; and (iv) such other activities and expenses as Franchisor in its sole discretion may
specify.

13.3.B. Franchisor may specify the types of expenditures and costs which shall
not qualify as “local advertising and promotion.” Franchisee understands and agrees that
the definition of local advertising and promotion set forth above shall not, however,
include, and Franchisee shall not include in its report of the amounts expended on
advertising and promotion, any costs or expenses incurred by Franchisee in connection
with any of the following: (i) incentive programs, including the cost of honoring
coupons; (ii) market-wide or other research that is not conducted by a professional
marketing research firm approved in writing by Franchisor; (iii) food costs incurred in, or
price reductions associated with, any promotion; (iv) salaries and expenses of any
employees of Franchisee, including salaries or expenses for attendance at advertising
meetings or activities; (v) charitable, political or other contributions or donations; (vi) in-
store materials consisting of fixtures or equipment; (vii) any entertainment or related
expenses for travel, meals and the like; (viii) any fees paid to parties who are not
professional consultants, counselors or advisors previously approved in writing by
Franchisor in marketing, advertising, public relations, promotion or associated efforts;
(ix) seminar and educational costs and expenses of employees of Franchisee; (x) mystery
shops; (xi) customer feed-back — i.e., 1-800-customer call-in numbers; and (xii) such
other items as Franchisor shall determine in its discretion.

13.3.C. Franchisee understands and acknowledges that the required
contributions and expenditures set forth in this Section 13 are minimum requirements
only, and that Franchisee may, and is encouraged by Franchisor to, expend additional
funds for local advertising and promotion, where appropriate.
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13.4. Any regional advertising pertaining to the Franchised Business, and any local
advertising which Franchisor may specify as inconsistent with the provisions of Section 13.3
pertaining to individual restaurant advertising and promotion, shall be conducted by and through
a regional advertising cooperative (“Cooperative”) established or required to be established by
Franchisor for that purpose. Franchisor shall have the right, in its discretion, to designate any
geographical area for purposes of establishing a Cooperative, and Franchisee agrees to take
appropriate steps to establish and participate in such Cooperative if required to do so by
Franchisor. If a Cooperative for the geographic area in which the Restaurant is located has been
established at the time Franchisee commences operations hereunder, Franchisee shall
immediately be bound by the obligation to become a member of such Cooperative under the
terms of the then-existing Cooperative agreement. If a Cooperative for the geographic area in
which the Restaurant is located is established during the Term of this Agreement, Franchisee
shall immediately become a member of such Cooperative, and shall take all steps necessary to
become a member of such Cooperative. In no event shall Franchisee be required to be a member
of more than one Cooperative with respect to the Restaurant. The following provisions shall
apply to each such Cooperative:

13.4.A. Each Cooperative shall be organized and governed in a form and manner
approved by Franchisor in writing, and shall commence operations on a date specified by
Franchisor. Any disputes arising among or between Franchisee, other franchisees in the
Cooperative, and/or the Cooperative, shall be resolved by Franchisor, whose decision
shall be final and binding on all parties;

13.4.B. Each Cooperative shall be organized for the exclusive purpose of
administering regional advertising programs, and developing, subject to Franchisor’s
approval, standardized promotional materials for use by its members in local advertising
and promotion;

13.4.C. No advertising or promotional plans or materials may be used by a
Cooperative or furnished to its members without the prior approval of Franchisor,
pursuant to the procedures and terms as set forth in Section 13.7. hereof;

13.4.D. Franchisee shall submit its required contribution to the Cooperative at
such times as determined by the Cooperative, but no later than the last day of each month
on Gross Sales for the preceding calendar month, together with such other statements or
reports as may be required by Franchisor, or by the Cooperative with Franchisor’s prior
written approval,

13.4.E. Franchisor shall, for each of the restaurants operated by Franchisor
under the System which are located in a geographic area for which a Cooperative has
been established, make contributions to the applicable Cooperative on the same basis as
contributions required of comparable franchisees who are members of such Cooperative;
and

13.4.F. Franchisor, in its sole discretion, may grant to any franchisee an
exemption for any length of time from the requirement of membership in a Cooperative,
or from the requirement to pay all or a portion of the contribution (described in
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Section 13.1.B.) to the Cooperative upon written request of such franchisee stating
reasons supporting such exemption. Franchisor’s decisions concerning such request for
exemption shall be final. If an exemption is granted to a franchisee, such franchisee shall
be required to expend an amount equal to the exempted portion of the contribution for
local advertising in accordance with and as may be required in Sections 13.1.B and 13.3
hereof.

13.5. To the extent permitted by the organizational and operational documents of
WNAP, WNAP shall be maintained and administered by Franchisor, as follows:

13.5.A. Franchisor or its designee shall direct all advertising programs, with sole
discretion over the concepts, materials, and media used in such programs and the
placement and allocation thereof. Franchisee agrees and acknowledges that WNAP is
intended to maximize general public recognition, acceptance, and use of the System; and
that Franchisor and its designee are not obligated, in administering WNAP, to make
expenditures for the benefit of Franchisee which are equivalent or proportionate to
Franchisee’s contribution, to ensure that any particular franchisee or group of franchisees
benefits directly or pro rata from expenditures by WNAP, or to spend in a geographic
location in proportion to contributions submitted from Franchisee or a group of
franchisees within that location;

13.5.B. WNAP, all contributions thereto, and any earnings thereon, shall be used
exclusively to meet any and all costs of maintaining, administering, directing,
conducting, and preparing advertising, marketing, public relations and promotional
programs and materials, and any other activities which Franchisor believes will enhance
the image of the System, including, among other things, the costs of preparing and
conducting media advertising campaigns; direct mail advertising; marketing surveys and
other public relations activities; employing advertising or public relations agencies to
assist therein; purchasing promotional items, conducting and administering visual
merchandising, point of sale, and other merchandising programs; and providing
promotional and other marketing materials and services to the restaurants operated under
the System. WNAP may also be used to provide rebates or reimbursements to
franchisees for local expenditures on products, services, or improvements, approved in
advance by Franchisor, which products, services, or improvements Franchisor
determines, in its sole discretion, will promote general public awareness and favorable
support for the System;

13.5.C. Franchisee acknowledges and agrees that any internet websites, e-mail
addresses, or other means of electronic advertising or commerce created and/or operated
by or on behalf of Franchisor shall be deemed advertising under this Agreement and may
be paid for by WNAP contributions or allocated to local marketing contributions as
appropriate in Franchisor’s discretion. Any internet websites, internet domain name, or
other electronic address which Franchisee wishes to register, create, and/or operate and
any digital advertising which contains any reference to the System, any Proprietary Mark,
or the Franchised Business shall be subject to Franchisor’s prior written approval, which
approval may be conditioned upon the use of third-party agencies and vendors to assist
with website, digital or other electronic advertising. In the event such permission is

-6 -



EXHIBIT B

given, it may thereafter be withdrawn. If required by Franchisor, Franchisee shall cease
operating its own website, shall establish its website as part of any other website which
Franchisor may prescribe, and/or shall establish electronic links to such websites as
Franchisor may prescribe. Franchisee shall comply with Franchisor’s standards and
specifications for electronic advertising and commerce, including, without limitation,
those in relation to the use and display of the Proprietary Marks and any copyrighted
materials;

13.5.D. Franchisee shall contribute to WNAP by payments directed to WNAP in
the format directed by Franchisor. All sums paid by Franchisee to WNAP shall be
maintained in an account separate from the other monies of Franchisor and shall not be
used to defray any of Franchisor’s expenses, except for such reasonable costs and
overhead, if any, as Franchisor may incur in activities reasonably related to the
administration, direction, and implementation of WNAP and advertising programs for
franchisees and the System, including, among other things, costs of personnel for creating
and implementing advertising, merchandising, promotional and marketing programs and
administration of WNAP funds. WNAP and its earnings shall not otherwise inure to the
benefit of Franchisor. Franchisor shall maintain separate bookkeeping accounts for
WNAP;

13.5.E. Franchisor and its Affiliates shall, for each of the restaurants operated by
Franchisor and its Affiliates under the System, make contributions to WNAP on the same
basis as contributions required of comparable franchisees within the System;

13.5.F. It is anticipated that all contributions to and earnings of WNAP shall be
expended for advertising and promotional purposes during the taxable year within which
the contributions and earnings are received. If, however, excess amounts remain in
WNAP at the end of such taxable year, all expenditures in the following taxable year(s)
shall be made first out of accumulated earnings from previous years, next out of earnings
in the current year, and finally from contributions;

13.5.G. The contributions to and earnings of WNAP are not and shall not be an
asset of Franchisor. A statement of the operations of WNAP as shown on the books of
Franchisor shall be prepared annually by an independent public accountant selected by
Franchisor and shall be made available to Franchisee upon request; and

13.5.H. The following provisions apply to Franchisor’s Affiliates’ role in regards
to WNAP:

13.5.H.1. Although WNAP is intended to be of perpetual duration,
Wendy’s International, LLC, an Affiliate of Franchisor (“WIL”), through its
management agreement with Franchisor, shall have the right to terminate WNAP;
provided, however, that if WIL terminates WNAP, WIL shall designate a
successor entity to perform functions comparable to those performed by WNAP
and shall otherwise comply with this Agreement. WNAP shall not be terminated,
however, until all monies in WNAP have been expended for advertising and
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promotional purposes, or otherwise disbursed to the System in accordance with
WNAP’s Articles of Incorporation.

13.5.H.2. Franchisee currently possesses the following rights and
benefits with respect to participation in the governance of WNAP (collectively,
the “Rights and Benefits”): election by franchisees of franchisee representatives
to the governing board of WNAP; appointment by WIL of at-large franchisee
representatives to the governing board of WNAP; and provision for voting rights
of all franchisee representatives on the governing board of WNAP in the event of
a “change in control” as defined in WNAP’s Articles of Incorporation and Code
of Regulations.

13.5.H.3. Franchisor agrees that, so long as WNAP remains in existence,
WIL shall not exercise its rights to amend the Articles of Incorporation or Code of
Regulations of WNAP in any manner which would eliminate or materially alter
the Rights and Benefits of Franchisee.

13.5.H.4. In the event that WIL creates a successor entity to WNAP,
Franchisor agrees that Franchisee shall possess the same Rights and Benefits with
respect to participation in the governance of such successor entity, and in
furtherance thereof, Franchisor agrees to the following: the number of elected
franchisee representatives shall constitute at least twenty-five percent (25%) of
the governing board of the successor entity; the number of at-large (appointed)
franchisee representatives shall not exceed the number of elected franchisee
representatives; and the total number of elected franchisee representatives plus at-
large franchisee representatives shall constitute at least fifty percent (50%) of the
aggregate number of all members of the governing board of the successor entity.

13.6. Franchisor shall make available to Franchisee from time to time, at Franchisee’s
or WNAP’s expense (at Franchisor’s discretion), advertising plans and promotional materials,
which may include printed material, video assets, coupons, merchandising materials, sales aids,
special promotions, direct mail materials, digital advertising materials and files, community
relations programs, and similar advertising and promotional materials.

13.7. For all advertising and promotional plans which require Franchisor’s approval
prior to use, as set forth in Sections 13.3 and 13.4, Franchisee or the Cooperative, where
applicable, shall submit samples of such plans and materials to Franchisor for Franchisor’s prior
written approval at least fifteen (15) days in advance of their anticipated usage, if such plans and
materials have not been prepared or previously approved by Franchisor. If written approval is
not received by Franchisee or the Cooperative from Franchisor within fifteen (15) days of the
date of receipt by Franchisor of such samples or materials, Franchisor shall be deemed to have
disapproved them.

13.8. Franchisee shall honor all coupons, discounts, gift cards, loyalty program cards (if

any), and gift certificates, whether to be sent through direct mail, written advertising materials, or
through on-line or electronically available coupon offers, codes and/or discounts, as reasonably
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specified by Franchisor and in accordance with procedures specified by Franchisor in the Manual
or otherwise in writing.

14.  INSURANCE

14.1. Prior to the commencement of any activities or operations pursuant to this
Agreement, Franchisee shall procure and maintain in full force and effect during the Term of this
Agreement, at Franchisee’s expense, the following insurance policies in connection with the
Restaurant or other facilities on the Premises, or by reason of the construction, renovation,
remodel, reimaging, operation, or occupancy of the Restaurant or other facilities on the Premises.
Such policy or policies shall be written by an insurance company or companies reasonably
satisfactory to Franchisor, and shall include, at a minimum the following (with such types of
insurance coverages, minimum policy limits and coverage terms as may reasonably be specified
from time to time by Franchisor in the Manual or otherwise in writing, including, without
limitation, any insurance guidelines and policies made available by Franchisor):

14.1.A. Commercial general liability insurance;

14.1.B. All risk property insurance on a replacement cost basis, to the full value
of the Restaurant and all improvements in or about the Premises, and including business
interruption coverage;

14.1.C. Business automobile liability insurance, including combined single limit
bodily injury and property damage coverage for any auto, vehicle, or mobile equipment
operated by Franchisee;

14.1.D. Umbrella excess liability insurance;
14.1.E. Cyber risk insurance; and

14.1.F. Workers’ compensation insurance and employer’s liability insurance, as
well as such other disability benefits type insurance as may be required by statute or rule
of all states in which the Franchisee conducts operations in relation to this Agreement.

14.1.G. Franchisor reserves the right to require other types of insurance and
endorsements pursuant to Franchisor’s then-existing guidelines and/or policies as may be
provided by Franchisor from time to time in the Manual or otherwise in writing.
Franchisor may, from time to time, and in its sole discretion, make such changes in
minimum policy limits as it may determine. Notwithstanding the foregoing, Franchisor
reserves the right to require Franchisee to maintain insurance (of such types, and in such
amounts as Franchisor may specify) to reflect any particular circumstances or situations
affecting Franchisee or the Restaurant and to participate in Franchisor-directed insurance
programs that provide for a particular type of coverage on an individual, multiple-
franchisee and/or system-wide basis. Franchisee’s procurement of certain policies may
be obtained through participation in Franchisor-directed insurance programs, as such
programs may be identified and required by Franchisor from time-to-time. Franchisor
may require payments for insurance coverage premiums be made directly to Franchisor
or its designee in connection with any designated insurance programs.
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14.2. In connection with all significant construction, renovation, reimaging, or
remodeling of the Restaurant during the Term hereof, Franchisee will cause the general
contractor, its subcontractors, and any other contractor to effect and maintain at the general
contractor’s and each other contractor’s own expense, such insurance policies and bonds with
such endorsements as are set forth by Franchisor in the Manual or otherwise in writing, and
which are written by insurance or bonding companies satisfactory to Franchisor.

14.3. Franchisee’s obligation to obtain and maintain the foregoing policy or policies in
the amounts specified shall be through primary, and not contributory with or excess over any
insurance or self-insurance which may be maintained by Franchisor, nor shall Franchisee’s
performance of that obligation relieve Franchisee of liability under the indemnity provisions set
forth in Section 21.4. of this Agreement.

14.4.  On or prior to the time any insurance is first required to be carried by Franchisee,
and thereafter within ten (10) days subsequent to the expiration of any such policy, and/or within
ten (10) days of Franchisor’s request, Franchisee shall deliver to Franchisor, a new or renewal
certificate of insurance in such format and manner as Franchisor may require. As identified by
Franchisor in writing from time to time in its guidelines and policies, the certificates for certain
policies (currently, commercial general liability, umbrella excess liability, and cyber risk
insurance) shall name Franchisor, and each of its Affiliates, directors, agents, and employees as
additional insureds and in the case of property insurance, such parties shall be named as an
additional interest and loss payee. These certificates shall expressly provide that any interest of
such parties shall not be affected by any breach by Franchisee of any policy provisions for which
such certificates evidence coverage. All certificates shall expressly provide that no less than
thirty (30) days’ prior written notice shall be given to Franchisor in the event of material
alteration to cancellation of, or non-renewal of the coverages evidenced by such certificates.
Such prior written notice shall be sent to Franchisor by certified mail as provided in Section 24
hereof.

14.5. Should Franchisee fail to maintain or renew any insurance provided for
hereunder, or to pay the premium, or to comply with the requirements noted herein, Franchisor,
at its option, but without obligation to do so, may, upon five days’ notice to Franchisee, cure
such failure, and any sums so expended by Franchisor, together with Franchisor’s reasonable
administrative expenses in connection therewith, shall thereafter be due from and payable by
Franchisee.

14.6. The insurance requirements set forth herein shall not, nor do such requirements,
limit Franchisee’s liability under this Agreement to the amounts of such insurance.

15. TRANSFER OF INTEREST

15.1. Franchisor’s Right to Transfer. Franchisor shall have the right to transfer or
assign this Agreement or all or any part of its rights or obligations under this Agreement to any
person or legal entity. Franchisee agrees to consent to any such transfer and to provide and/or
execute any documents necessary or required by Franchisor to give effect to the transfer.
Further, Franchisee agrees that, from the date of such assignment, the assignee of Franchisor
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shall be solely responsible for those obligations of Franchisor which have been assigned to said
assignee arising thereafter under this Agreement.

15.2. Prohibitions to Transfer. = Franchisee understands and acknowledges that
Franchisor has entered into this Agreement in reliance on the business skill, financial capacity,
and personal character of Franchisee and any Guarantor (or if Franchisee or any Guarantor is a
business entity, the owners of any direct or indirect interest in Franchisee or Guarantor). If
Franchisee or any Guarantor is a corporation, partnership, or other business entity, all owners of
any direct or indirect interest in Franchisee or any Guarantor are set forth in Exhibit A
(“Owners”). Accordingly, without the prior written consent of Franchisor and without first
complying with Franchisor’s right of first refusal pursuant to Section 15.5 below:

15.2.A. Neither Franchisee nor any Owner shall assign, transfer, pledge, issue,
redeem, or otherwise encumber this Agreement, any of the rights or obligations of
Franchisee under this Agreement, the Franchised Business, the Restaurant, any direct or
indirect interest in Franchisee, Franchisee’s rights to use the System, the Proprietary
Marks, any Confidential Information and/or the Manual, or any material asset used in the
Franchised Business (all collectively referred to as “Transfers”);

15.2.B. Franchisee shall not issue any securities or other equity interests; and

15.2.C. Guarantor shall not violate the provisions of the Guaranty (as defined in
Section 27) regarding Transfers.

Further, no Transfer shall be effective unless and until such Transfer complies with all the terms
and conditions of this Agreement, including without limitation Section 15.

15.3. If Franchisee or Guarantor is a business entity, then for the purposes of this
Agreement, the term “Transfer”, as it relates to a direct or indirect interest in Franchisee or
Owner, is limited to the assignment, transfer, pledge, issuance or redemption in the aggregate,
whether in one or more transactions, of more than 20% of the voting power or (as applicable) the
capital stock, partnership interest, membership interest or any other type of ownership interest in
the Franchisee or Guarantor entity (or any lesser percentage that is sufficient to control the
Franchisee or Guarantor entity or the Franchised Business, as the term “control” is most broadly
defined by any United States or state securities and/or corporate and/or partnership law) to any
individual or entity who is not a business entity owned, controlled and composed solely of such
individuals in the same proportionate ownership interest as each such individual had in
Franchisee or Guarantor before the Transfer, as set forth in Exhibit A.

15.3.A. Notwithstanding the foregoing, Franchisee and/or Guarantor agrees to
comply with the following requirements at Franchisor’s option:

15.3.A.1. Franchisee and/or Guarantor agree to immediately report to
Franchisor all such assignments, transfers, pledges, issuances or redemptions of
ownership that cause any variance in the structure set forth in Exhibit A, even if
less than 20%, in accordance with the procedures set forth by Franchisor in the
Manual or otherwise in writing;
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15.3.A.2. Franchisee and/or Guarantor agree that it, and any of its new
owners, shareholders, members, partners (etc.), shall comply with Franchisor’s
restrictions relative to involvement in any business which competes with the
Restaurant and any requirements regarding Confidential Information, including,
as Franchisor deems necessary, execute Franchisor’s form of non-competition
and/or non-disclosure agreement;

15.3.A.3. Franchisee and/or Guarantor agree that it, and any of its new
owners, shareholders, members, partners (etc.), shall successfully complete
Franchisor’s standard background check process and possess good moral
character, business reputations, and credit ratings to Franchisor’s reasonable
satisfaction.

15.4. Conditions to Transfer. Without limiting Franchisor’s rights under any applicable
law, Franchisor shall not unreasonably withhold the consent required by Section 15.2, as
modified by Section 15.3 and 15.5; provided, however, that Franchisor shall have the absolute
right to require any or all of the following (among others) as conditions of its consent:

15.4.A. Prior to the proposed Transfer, Franchisee and the Proposed Franchisee
(for purposes of this Agreement, the term “Proposed Franchisee” shall include all
individuals and entities, which after the proposed Transfer, will be Franchisees under this
Agreement or under any successor Agreement) shall demonstrate to Franchisor’s
satisfaction that subsequent to the Transfer, the Proposed Franchisee, the Owners of
Proposed Franchisee (if the Proposed Franchisee is a corporation, partnership or other
business entity) and any guarantors of the Proposed Franchisee, will (i) meet Franchisor’s
educational, managerial, and business standards; (ii) possess good moral character,
business reputations, and credit ratings; (iii) have the aptitude and ability to conduct the
Franchised Business (as may be evidenced by prior related business experience or
otherwise); (iv) have the organizational, managerial and financial structure and resources
to operate the Restaurant properly, taking into account such factors as (among others) the
number of Wendy’s Branded Restaurants and market areas involved and their geographic
proximity to each other and to the Proposed Franchisee’s current location; (v) comply
with Franchisor’s ownership requirements relative to the control of the Proposed
Franchisee and the Restaurant; (vi) comply with Franchisor’s restrictions relative to
involvement in any business which competes with the Restaurant or any Competing
Business as defined in Section 18.2; and (vii) have adequate financial resources and
capital to operate the business, all in such manner, in accordance with such standards and
upon satisfaction of such conditions as indicated from time to time by Franchisor’s
Transaction Policy, the current copy of which Franchisee acknowledges having received
and which is incorporated into this Agreement by reference (“Transaction Policy”), and
other written policies adopted and announced by the Franchisor;

15.4.B. Transfers to existing franchisees (or to owners of franchisees) in the
System may be subject to conditions materially different from or in addition to conditions
with respect to other transfers, which conditions may be set out from time-to-time in
Franchisor’s Transaction Policy adopted and announced by Franchisor. Franchisor
reserves the right to disapprove a Transfer based upon (without limitation) any of the
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following: (i) the current geographic scope and proximity of the Proposed Franchisee’s
operations; (ii) the physical and operational condition, opportunities and obligations
present in the Proposed Franchisee’s existing Wendy’s Branded Restaurants; (iii) the
opportunities for development or acquisition of Wendy’s restaurants in Proposed
Franchisee’s existing market(s); (iv) the Proposed Franchisee’s compliance with its
existing franchise agreement(s) and System initiatives; (v) the Proposed Franchisee’s
engagement with the Proposed Franchisee’s existing Wendy’s restaurants and market(s);
(vi) the financial and operational performance metrics utilized by Franchisor in
determining the expandability of the Proposed Franchisee in relation to the proposed
transaction; and (vii) the period of time since the Proposed Franchisee last acquired
restaurants and the extent to which the Proposed Franchisee has properly assimilated
those restaurants into its organization and eliminated issues arising from or related to
such previous acquisition; and (viii) the Proposed Franchisee’s organizational structure
and support to absorb additional restaurants. Franchisor reserves the right to disapprove
any proposed Transfer the result of which would be, in the sole opinion of Franchisor, a
disproportionately large ownership of Wendy’s Branded Restaurants by the Proposed
Franchisee compared with the number of restaurants operated by Franchisor or all
franchisees in the System;

15.4.C. All of Franchisee’s accrued monetary obligations and all other
outstanding obligations of Franchisee to Franchisor and its Affiliates, and to any
advertising Cooperative shall have been fully satisfied, including, without limitation,
compliance with all covenants, undertakings, performance, and operating standards
required by this Agreement, any amendment hereof or successor agreement hereto, or any
other agreement between Franchisee and Franchisor or its Affiliates;

15.4.D. If Franchisor requests, the Franchisee or Proposed Franchisee, at their
own expense, shall modify the Restaurant to conform to the then-current standards and
specifications of System restaurants, and shall complete the modifications prior to the
transfer or within the time subsequent to the transfer specified by Franchisor;

15.4.E. If Franchisee or Proposed Franchisee is a corporation, partnership, or
other business entity, Franchisor may require that any individuals who are liable under
this Agreement as Franchisees or Guarantors shall together own not less than fifty-one
percent (51%) of any Franchisee or Proposed Franchisee and have not less than fifty-one
percent (51%) voting control of any Franchisee or Proposed Franchisee;

15.4.F. Employees of the Restaurant shall successfully complete any training
programs then in effect for such employees under the System, on such terms and
conditions as Franchisor may reasonably require;

15.4.G. Franchisor shall receive a transfer fee of Five Thousand Dollars
($5,000), or such greater amount as may be necessary to reimburse Franchisor for its
legal, accounting, and other expenses incurred in connection with the transfer;

15.4.H. Franchisee, the Proposed Franchisee, all Guarantors of the obligations of
Franchisee, and all guarantors of the obligations of the Proposed Franchisee under this
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Agreement or any successor agreement shall have executed a general release under seal,
in a form satisfactory to Franchisor, of any and all claims against Franchisor and its past
and present officers, directors, shareholders, subsidiaries, Affiliates, and employees, in
their corporate and individual capacities, including, without limitation, claims arising
under federal, state, and local laws, rules, and ordinances, arising prior to the effective
date of Franchisor’s written consent;

15.4.1. The Proposed Franchisee shall execute the standard form franchise
agreement then being offered to new System franchisees, and such other ancillary
agreements as Franchisor may require for the Franchised Business, which agreements
shall supersede this Agreement in all respects, and the terms of which agreements may
differ from the terms of this Agreement, including, without limitation, a higher
percentage royalty rate and advertising contribution; provided, however, that the
Proposed Franchisee shall not be required to pay any initial franchise fee;

15.4.J.  Notwithstanding the execution of the standard form franchise agreement
by the Proposed Franchisee pursuant to Section 15.4.1, Franchisee, the Proposed
Franchisee, any Guarantors of the obligations of the Franchisee, and any guarantors of
the Proposed Franchisee shall be and remain liable following the effective date of the
transfer for all obligations of Franchisee to Franchisor under this Agreement which arose
in connection with the Franchised Business prior to the effective date of the transfer
(including any obligation to indemnify the Franchisor and any obligations that by their
nature survive the termination of this Agreement, e.g., confidentiality and non-
competition provisions), and shall execute any and all documents reasonably requested
by Franchisor to further evidence such liability; and

15.4.K. Franchisor has the absolute right to require any Owners or other parties
having an interest in Franchisee, the Proposed Franchisee, the Premises or the Franchised
Business to execute Franchisor’s Guaranty agreement as referenced in Section 25.2.

15.5. Franchisor’s Right of First Refusal. In the event Franchisee or any Owner desires
to accept any bona fide offer from a third party to directly or indirectly purchase all or any part
of Franchisee’s or an Owner’s ownership interest in Franchisee as shown in Exhibit A, any
interest in the Franchise Agreement such that the purchase of the interest would meet the
requirements of a Transfer set out in Section 15.3, or any asset material to the operation of the
Franchised Business, the seller shall notify Franchisor in writing of each such offer, and shall
provide to Franchisor such information and documentation relating to the offer and the
prospective purchaser as Franchisor may require, including, but not limited to, all material
information provided to the prospective purchaser by the seller, which such notice and
documentation may be provided through submitting required information to Franchisor’s
designated electronic communications vehicle as identified by Franchisor. Franchisor shall have
the right and option, exercisable within forty-five (45) days after receipt by Franchisor of all such
written notification and all other information required by Franchisor, to send written notice to the
seller that Franchisor intends to purchase the seller’s interest on the same terms and conditions as
those offered by the prospective purchaser. The information to be supplied by the seller and
required by Franchisor shall be accompanied by (i) a written representation and warranty from
seller that seller has provided Franchisor with all of the information required under this
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Section 15.5, and that such information is true, accurate, and complete; and (ii) if the seller is not
an individual, an appropriate resolution of the seller’s board of directors (or other applicable
owners, investors, or the like) approving the proposed sale, or other evidence satisfactory to
Franchisor of seller’s intent to consummate the transaction. Further, if Franchisor elects to
exercise its option hereunder, notwithstanding anything in the offer, Franchisor shall be entitled
to conduct due diligence of the scope customary for transactions of the type proposed in the offer
for a period of not less than sixty (60) days, commencing upon the date of Franchisor’s notice to
the seller of Franchisor’s election to purchase pursuant to this section. Further, in the event
Franchisor elects to exercise its option hereunder, the offer shall not contain any provision or
condition, the effect of which would be to increase the cost to, or otherwise change the economic
terms imposed on Franchisor, as a result of the substitution of Franchisor for the prospective
purchaser, or as a result of compliance with the procedures set forth herein with respect to
Franchisor’s right of first refusal. In the event that Franchisor elects to exercise its option
hereunder, the closing of such purchase must occur within the later of: (i) sixty (60) days from
the date of notice to the seller of the election to purchase by Franchisor, (ii) such period as may
have been provided in the offer or (iii) such period as may be necessary to conduct due diligence
as provided herein. Any material change in the terms of any offer shall constitute a new offer
subject to the same rights of first refusal by Franchisor as in the case of the initial offer, and
notice of any such material change shall be provided in writing by the seller promptly to
Franchisor. Failure of Franchisor to exercise the option afforded by this Section 15.5 shall not
constitute a waiver of any other provision of this Agreement, including all of the requirements of
this Section 15, with respect to a proposed transfer. Seller shall not execute any contract or
accept any offer to purchase any interest, unless the provisions of this Section 15.5 have been
satisfied.

15.5.A. In the event the consideration, terms, and conditions offered by a third
party are such that Franchisor may not reasonably be required to furnish the same
consideration, terms, and conditions, then Franchisor may purchase the interest proposed
to be sold for the reasonable equivalent in cash. If the parties cannot agree within a
reasonable time on the cash consideration, an independent appraiser shall be designated
by Franchisee from a list of three independent appraisers selected by Franchisor, and that
appraiser’s determination shall be binding.

15.6. Security Interests. Franchisee shall neither grant nor permit the existence of any
security interest in this Agreement, in the securities or other equity interests of any corporation,
partnership or other business entity which is Franchisee (or which directly or indirectly controls
Franchisee), or in any of the tangible assets material to the operation of the Restaurant, including,
without limitation, the Premises, except with the prior written consent of the Franchisor.
Franchisor may require (among other conditions) the right and option to be substituted as obligor
to the secured party and to cure any default of Franchisee, except that any acceleration of
indebtedness due to Franchisee’s default shall be void. Franchisor may also require compliance
with any policies, procedures or guidelines adopted and announced by Franchisor relative to such
security interests. Franchisor reserves the right to review and approve the terms of any security
agreement or other document granting a security interest in assets described in this Section 15.6,
which approval shall be in writing.
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15.7. Offering Materials. All materials required by federal or state law for any direct or
indirect offer or sale of securities of Franchisee shall be submitted to Franchisor for review and
consent, prior to such materials being filed with any government agency; and any materials to be
used in any exempt offering shall be submitted to Franchisor for review and consent prior to their
use. No such materials shall imply (by use of the Proprietary Marks or otherwise) that
Franchisor is participating as an underwriter, issuer, or offeror of Franchisee’s or Franchisor’s
securities. Any review by Franchisor of the offering materials or the information included
therein will be conducted solely for the benefit of the Franchisor to determine conformance with
Franchisor’s internal policies, and not to benefit or protect any other person. No investor should
interpret such review by Franchisor as an approval, endorsement, acceptance, or adoption of any
representation, warranty, covenant, or projection contained in the materials reviewed; and the
offering documents shall include legends and statements as Franchisor may specify, including,
but not limited to, legends and statements which disclaim Franchisor’s liability for, or
involvement in, the transaction described in the offering documents. Franchisee and the other
participants in the offering must agree in writing to fully indemnify Franchisor in connection
with the offering in the form prescribed by Franchisor. For each proposed offering, Franchisee
shall pay Franchisor a non-refundable fee of Ten Thousand Dollars ($10,000), or such greater
amount as may be necessary to reimburse Franchisor for its reasonable costs and expenses
associated with reviewing the proposed offering, including, without limitation, legal and
accounting fees. Franchisee shall give Franchisor written notice at least sixty (60) days prior to
the date of commencement of any offering covered by this Section 15.7. Any such offering shall
be subject to Franchisor’s right of first refusal, as set forth in Section 15.5 hereof and shall
comply with the Franchisor’s Transaction Policy and other written policies adopted and
announced by Franchisor from time to time.

15.8. Contracts Related to the Franchised Business. Any lease, management
agreement, or other agreement to which Franchisee will be a party which would have the effect
of transferring any material asset, the effect of a sale/leaseback transaction in relation to the
Restaurant, or control of all or any part of the operations of the Restaurant to any third party
must first be approved by Franchisor in writing, which approval may be denied in Franchisor’s
reasonable discretion, including if such agreement is on terms materially different from those
which would result from an arms-length negotiation or where fees payable are determined by
Franchisor to be excessive. Any such agreement and any party who, as a result of such
agreement, either directly or indirectly is involved in the ownership of the assets or in the
operations of the Restaurant, must meet such standards and conditions as may have been
established by Franchisor at the time Franchisor’s consent is requested.

15.9. Bankruptcy Notice Provision. Without limiting any other provision of this
Agreement, if Franchisee or any Owner files for protection under the U.S. Bankruptcy Code, as
amended, and if, for any reason, this Agreement is not terminated pursuant to Section 16 and is
to be assumed by, or assigned to, any person or entity who has made a bona fide offer to accept
an assignment of this Agreement as contemplated by the United States Bankruptcy Code, then (i)
such assumption and/or assignment must comply with Franchisor’s rights under applicable law
and the provisions of this Agreement (including, but not limited to, Section 15.4), and (ii) notice
to Franchisor of such proposed assignment or assumption shall be required. Such notice shall be
given to Franchisor within twenty (20) days after receipt by Franchisee of such proposed
assignee’s offer to accept assignment of the Franchisee’s rights and obligations under this
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Agreement, and, in any event, at least ten (10) days prior to the date application is made to a
court of competent jurisdiction for authority and approval to enter into such assignment and
assumption. Such notice shall include the following: (i) the name and address of the proposed
assignee, (ii) all of the terms and conditions of the proposed assignment and assumption, and (iii)
adequate assurance of future performance to be provided to Franchisor to assure the proposed
assignee’s future performance under this Agreement, including, without limitation, the assurance
referred to in Section 365 of the Bankruptcy Code and the satisfaction of the preconditions to
transfer set forth in Section 15.4. of this Agreement. Franchisor shall thereupon have (i) the
absolute right to require any or all of the conditions of its consent in Section 15.4 and may
otherwise withhold its consent as long as it does not do so unreasonably, and (i1) the prior right
and option, provided under Section 15.5, to be exercised by notice given at any time prior to the
effective date of such proposed assignment and assumption, to accept an assignment of this
Agreement to Franchisor itself, upon the same terms and conditions and for the same
consideration, if any, as in the bona fide offer made by the proposed assignee, less any brokerage
commissions or other expenses which may be saved by Franchisee, as a result of the exercise by
Franchisor of the rights and options granted herein. Nothing in this Section 15.9 shall cause
Franchisor to be liable for the payment of any brokerage commissions or other expenses as a
result of the exercise of Franchisor’s rights and options hereunder, without Franchisor’s separate
written consent.

15.9.A. For purposes of any assumption or assignment of this Agreement
pursuant to U.S. Bankruptcy Code Section 365, “adequate assurance of future
performance” as used in Section 15.9 shall mean that specific evidence shall be given to
Franchisor that any proposed assignee of this Agreement can and will comply with all
operational and other performance requirements, and with all conditions, obligations,
duties, covenants, and requirements of a franchisee under (i) this Agreement, (ii) the
standard form renewal franchise agreement then being offered to System franchisees, (iii)
such other ancillary agreements as Franchisor may require, and (iv) any of Franchisor’s
policies describing franchisees’ duties, obligations, conditions, covenants, or performance
requirements. Additionally, adequate assurance of future performance shall mean that
any proposed assignee shall meet Franchisor’s then-current standards for transfers
pursuant to Section 15.4 hereof.

15.10. Death or Incapacity. Upon the death or mental incapacity of any Franchisee or
Owner, Franchisor agrees not to unreasonably withhold its consent to a transfer of the interest
held by such person. The personal representative of such Franchisee or Owner shall have a
reasonable time to dispose of such person’s interest in the Franchised Business or in Franchisee
subject to and in accordance with the provisions and conditions of this Section 15, specifically
including the prior written consent of the Franchisor, and the right of first refusal set forth in
Section 15.5. During this time period, Franchisee (or Franchisee’s personal representative) shall
at all times remain in compliance with Section 6.2 (regarding an approved Operator) and with all
other terms and conditions of this Agreement.

15.11. Materiality. Franchisee acknowledges and agrees that each condition referenced
in this Section 15 is necessary to assure compliance with the obligations hereunder by Franchisee
or the Proposed Franchisee.
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15.12. Nonwaiver. Franchisor’s consent to a transfer of interest shall not constitute a
waiver of any claims Franchisor may have against any Franchisee or Owner, nor shall it be
deemed a waiver of Franchisor’s right to require exact compliance with any of the terms of this
Agreement by the Proposed Franchisee.

16. DEFAULT AND TERMINATION

16.1. Franchisee shall be deemed to be in default under this Agreement, and all rights
of Franchisee shall automatically terminate, without notice to Franchisee, upon the occurrence of
any of the following events:

16.1.A. Franchisee or any Guarantor makes a general assignment for the benefit
of creditors;

16.1.B. Franchisee or any Guarantor (i) causes, permits or acquiesces in an order
for relief under the U.S. Bankruptcy Code entered with respect to Franchisee or any
Guarantor; (ii) commence a voluntary case or proceeding under, the U.S. Bankruptcy
Code (Title 11, United States Code) or any other applicable bankruptcy, insolvency,
reorganization, receivership, arrangement or readjustment of debt or other similar law
now or hereafter in effect; (iii) consents to the entry of an order for relief in an
involuntary proceeding or to the conversion of an involuntary proceeding to a voluntary
proceeding under any such law; (iv) consent to the appointment of, or the taking of
possession by a receiver, trustee, or other custodian (as defined in the U.S. Bankruptcy
Code) for all or a substantial part of its property or the property of the Franchised
Business; or (v) adopts any resolution or otherwise authorize action to approve any of the
foregoing through its Board of Directors or comparable governing body;

16.1.C. An involuntary petition is commenced against Franchisee or any
Guarantor under the U.S. Bankruptcy Code or any other applicable bankruptcy,
insolvency, reorganization, receivership, arrangement or readjustment of debt or other
similar law now or hereafter in effect, which proceeding is not dismissed or vacated
within sixty (60) days thereafter; a decree or order of a court having jurisdiction in the
premises for appointment of a receiver, liquidator, sequestrator, trustee, custodian or
other officer having similar powers over Franchisee, or any Guarantor is entered; or an
interim receiver, trustee or other custodian of such Franchisee or any Guarantor or of all
or a substantial part of the property of Franchisee or any Guarantor is appointed;

16.1.D. If Franchisee or any Guarantor is dissolved;

16.1.E. If execution is levied against any material asset of Franchisee’s business
or property, or the business or property of any Guarantor; or

16.1.F. If any real or personal property which comprises all or a material part of
the Restaurant and/or the Premises shall be sold after levy thereupon by any sheriff,
marshal, constable or other person so authorized under local, state or federal law.

16.2. Upon the occurrence of any of the following events, Franchisee shall be deemed
to be in default and Franchisor may, at its option, terminate all rights of Franchisee hereunder,
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without affording Franchisee any opportunity to cure the default, effective immediately after five
(5) days from the mailing of notice by Franchisor (except as otherwise specified below) or upon
receipt of notice by Franchisee, whichever is earlier:

16.2.A. If Franchisee at any time ceases to operate or otherwise abandons the
Restaurant, loses the right to possession of the Premises, or otherwise forfeits the right to
do or transact business in the jurisdiction where the Restaurant is located; provided,
however, that if, through no fault of Franchisee, the Premises are damaged or destroyed
by an event such that repairs or reconstruction cannot be completed within ninety (90)
days thereafter, then Franchisee shall have thirty (30) days after such event in which to
apply for Franchisor’s approval to relocate or reconstruct the Restaurant, which approval
shall not be unreasonably withheld;

16.2.B. If Franchisee, any Guarantor, any Owner or the Operator is convicted of
a felony, a crime involving moral turpitude, or any other crime or offense that Franchisor
believes is reasonably likely to have an adverse effect on the System, the Proprietary
Marks, the goodwill associated therewith or Franchisor’s interest therein;

16.2.C. If an immediate threat or danger to public health or safety results from
the construction, maintenance, or operation of the Restaurant, in which event the
termination shall become effective immediately upon sending of notice by Franchisor;

16.2.D. If Franchisee or any Owner purports to transfer, pledge or encumber any
rights or obligations under this Agreement, any direct or indirect interest in Franchisee, or
any material asset of the Restaurant or the Premises without Franchisor’s prior written
consent, contrary to the terms of Section 15 of this Agreement;

16.2.E. If Franchisee fails to comply with the covenants in Section 18.2 hereof
or fails to obtain execution of the covenants required under Section 18.5 hereof;

16.2.F. If, contrary to the terms of Sections 9 or 10 hereof, Franchisee discloses
or divulges the contents of the Manual or other Confidential Information provided to
Franchisee by Franchisor or its Affiliates;

16.2.G. If Franchisee knowingly maintains false books or records, or submits
any false reports (including, but not limited to, information provided as part of
Franchisee’s application) to Franchisor;

16.2.H. If Franchisee repeatedly is in default under Section 16.3 hereof for
failure to substantially comply with any of the requirements imposed by this Agreement,
whether under the same or a different default and whether or not cured after notice, or if
Franchisee commits the same default again within a six-month period of the previous
default, whether or not cured after notice; or

16.2.1. If Franchisee or any Guarantor shall become insolvent or if suit to
foreclose any lien or mortgage against any material asset comprising part of the
Restaurant and/or the Premises is instituted and not dismissed within thirty (30) days.
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16.3. Except with respect to events of default described at Sections 16.1 and 16.2 of this
Agreement, or any subsections thereof, the consequences of which are also described at
Sections 16.1 and 16.2, upon any default by Franchisee which is described at this Section 16.3,
Franchisor may, at its option, terminate all rights of Franchisee hereunder, by giving written
notice of default to Franchisee stating the nature of such default at least thirty (30) days prior to
the effective date of termination; provided, however, that Franchisee may avoid termination of
Franchisee’s rights hereunder by immediately initiating a remedy to cure such default and curing
it to Franchisor’s satisfaction within the thirty-day period (or within such shorter time period as
Franchisor may reasonably specify), and by promptly providing proof thereof to Franchisor. If
any such default is not cured within the specified time, or such longer period as applicable law
may require, at the option of Franchisor, Franchisee’s rights under this Agreement shall
terminate without further notice to Franchisee, effective immediately upon the expiration of the
thirty (30) day period or such longer period as applicable law may require. Except as provided in
Sections 16.1 and 16.2 hereof, defaults which result in termination of Franchisee’s rights under
this Agreement only after the expiration of the cure periods as set forth in this Section 16.3
include, but are not limited to, the following:

16.3.A. If Franchisee fails to comply with any of the requirements imposed by or
pursuant to this Agreement (such as the Manual or other policies, procedures or
guidelines of Franchisor) or any other agreement with Franchisor or its Affiliates related
to the Franchised Business or fails to carry out the terms of this Agreement in good faith,
or if any Guarantor fails to comply with any of the requirements imposed by or pursuant
to the Guaranty;

16.3.B. If Franchisee fails, refuses, or neglects to promptly pay any monies
owing to Franchisor or its Affiliates when due, or to submit the financial or other
information required by Franchisor under this Agreement;

16.3.C. Except as provided in Section 16.2.C hereof, if Franchisee fails to
maintain or observe any of the standards or procedures prescribed by Franchisor (i) in
this Agreement or any other agreement with Franchisor or its other Affiliates, (ii) in the
Manual, (iii) pursuant to Franchisor’s Transaction Policy or any of Franchisor’s other
policies, procedures or guidelines whether or not written, which describe Franchisee’s
duties, obligations, conditions, covenants, or performance requirements, or (iv) in other
written documentation, including, without limitation, the requirements and specifications
concerning the (a) quality, services, and cleanliness of the Restaurant; (b) the Products
and Services sold or provided at the Restaurant, or used in the operation of the
Restaurant; and (c) any other operational and other performance requirements;

16.3.D. Except as provided in Section 16.2.D hereof, if Franchisee fails, refuses,
or neglects to obtain Franchisor’s prior written approval or consent as required by this
Agreement;

16.3.E. If Franchisee misuses or makes any unauthorized use of the Proprietary
Marks or otherwise materially impairs the goodwill associated therewith or Franchisor’s
rights therein;
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16.3.F. If Franchisee fails to construct and open the Restaurant within the time
limits, and according to the requirements, as provided in Section 3 of this Agreement;

16.3.G. If Franchisee or the Operator fails to complete, to Franchisor’s
satisfaction, the initial or any subsequent training program, as provided in Section 3.1. of
this Agreement;

16.3.H. If Franchisee engages in any business or markets any service or product
under a name or mark which, in Franchisor’s opinion, is confusingly similar to the
Proprietary Marks;

16.3.1. If Franchisee fails to implement or adhere to new or changed System
requirements, fails to implement, offer, or use new Products and Services as may be
specified by Franchisor, or fails to undertake such actions as are necessary to implement
such new or changed System requirements;

16.3.]J. If an approved transfer of an interest in Franchisee is not effected by
Franchisee within a reasonable time, as required by Section 15 hereof; or

16.3.K. If a final material judgment against Franchisee or any Guarantor remains
unsatisfied or of record for thirty (30) days or longer (unless a supersedeas bond is filed).

17. OBLIGATIONS UPON TERMINATION OR EXPIRATION

Upon expiration of this Agreement or upon termination of Franchisee’s rights hereunder,
all rights granted hereunder to Franchisee shall forthwith terminate, and:

17.1. Franchisee shall immediately cease to operate the Restaurant, and shall not
thereafter, directly or indirectly, represent to the public or hold itself out as a present or former
franchisee of Franchisor;

17.2. Franchisee shall immediately and permanently cease to use, in any manner
whatsoever, any confidential methods, procedures and techniques associated with the System,
the Proprietary Marks, including “WENDY’S” and “WENDY’S OLD FASHIONED
HAMBURGERS,” and all other Proprietary Marks and distinctive forms, slogans, signs,
symbols, and devices associated with the System. In particular, Franchisee shall cease to use,
without limitation, all signs, advertising materials, displays, stationery, forms, and any other
articles which display the Proprietary Marks;

17.3. Franchisee shall take such action as may be necessary to cancel any of its
assumed names or equivalent registrations which contain the Proprietary Marks “WENDY’S”
and “WENDY’S OLD FASHIONED HAMBURGERS” or any other service mark or trademark
of Franchisor, and Franchisee shall furnish Franchisor with evidence satisfactory to Franchisor of
compliance with this obligation within five (5) days after expiration of this Agreement, or
termination of Franchisee’s rights hereunder;

17.4. Franchisee shall, at Franchisor’s option, assign to Franchisor any interest which
Franchisee has in any lease or sublease for the Restaurant or the Premises at fair market value (if
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the lease or sublease has a positive market value as further described in Section 17.4.B). In the
event Franchisee owns the fee interest in the Restaurant or Premises, Franchisor shall also have
the option to purchase Franchisee’s fee interest in such Restaurant and/or Premises at fair market
value. Franchisee shall immediately upon expiration or termination provide Franchisor with
such information as may be necessary to enable Franchisor to evaluate such option. The terms of
such option(s) shall be as follows:

17.4.A. Franchisor shall provide Franchisee notice of its preliminary interest in
exercising any of such options within thirty (30) days after expiration of this Agreement
or termination of Franchisee’s rights hereunder. Within sixty (60) days after the date of
such notice, Franchisor and Franchisee shall each select one (1) appraiser and notify the
other party of its designee. Each appraiser selected by the parties shall be instructed to
meet with the other within thirty (30) days after selection for the purpose of selecting a
third appraiser to serve with them. If the two (2) appraisers cannot agree on the selection
of the third appraiser within forty-five (45) days after the selection of the last of them,
then the president or chairman of the board of realtors of the county in which the
Restaurant is located shall be requested to select the third appraiser. Each appraiser
selected as described above must have received the M.A.l. designation and must be
actively engaged in appraisal work in the county in which the Restaurant is located. The
three (3) M.A.L appraisers shall determine the “fair market value” of the lease, sublease,
Restaurant or Premises and notify both the Franchisor and the Franchisee of the “fair
market value” determined by them. If the three (3) appraisers cannot collectively agree
on the “fair market value” of the lease, sublease, Restaurant or Premises, then the average
of the two (2) closest of the three (3) values established by the three (3) appraisers shall
be deemed the “fair market value”;

17.4.B. For the purposes of this section, “fair market value” shall have the
meaning customarily used by M.A.L. appraisers. In the case of a lease or sublease,
however, the “fair market value” shall be equal to the amount by which the value of the
lease or sublease (due to favorable rent structure or the location of the Premises) exceeds
the value of other average, comparable leases or subleases for comparable premises in the
immediate vicinity of the Restaurant;

17.4.C. If after the determination of ‘“fair market value” as provided herein
Franchisor wishes to actually exercise any of its options herein provided, Franchisor shall
provide Franchisee notice of its intent to exercise such option(s) within thirty (30) days
after the determination of “fair market value,” and each party shall bear one half (%2) of
the cost of the appraisals. If Franchisor elects to exercise any option herein provided, it
shall have the right to set off all amounts due from Franchisee, and one-half (}2) of the
cost of the appraisals, against any payment therefor. If Franchisor elects not to exercise
its option as herein provided, Franchisor shall bear the cost of all of the appraisals; and

17.4.D. The closing of any assignment or purchase pursuant to this Section 17.4
shall take place no later than sixty (60) days after the determination of the “fair market
value” as provided above. The interest assigned to or purchased by Franchisor must be
free and clear of all liens, conditions and restrictions, and must be conveyed by
documents reasonably satisfactory to Franchisor;
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17.5. In the event Franchisor does not elect to exercise its option to acquire the lease or
sublease for the Restaurant and the Premises, or purchase the Premises, as provided for in
Section 17.4, Franchisee shall make such modifications or alterations to the Premises operated
hereunder (including, without limitation, the changing of the telephone number) immediately
upon expiration of this Agreement or termination of Franchisee’s rights hereunder as may be
necessary to distinguish the appearance of said Premises from that of other restaurants under the
System, and shall make such specific additional changes thereto as Franchisor may reasonably
request for that purpose. In the event Franchisee fails or refuses to comply with the requirements
of this Section 17, Franchisor shall have the right to enter upon the Premises, without being
guilty of trespass or any other tort, for the purpose of making or causing to be made such
changes as may be required, at the expense of Franchisee, which expense Franchisee agrees to
pay upon demand;

17.6. Franchisee agrees, in the event it continues to operate or subsequently begins to
operate any other business, not to use any reproduction, counterfeit, copy, or colorable imitation
of the Proprietary Marks, either in connection with such other business or the promotion thereof,
which is likely to cause confusion, mistake, or deception, or which is likely to dilute Franchisor’s
rights in and to the Proprietary Marks, and further agrees not to utilize any designation,
description or representation which falsely suggests or represents an association or connection
with Franchisor;

17.7. Franchisee shall promptly pay all sums owing to Franchisor and its Affiliates. In
the event of termination of Franchisee’s rights hereunder for any default of Franchisee, such
sums shall include all damages, costs, and expenses, including reasonable attorneys’ fees,
incurred by Franchisor as a result of the default, which obligations shall give rise to and remain,
until paid in full, a lien in favor of Franchisor against any and all of the personal property,
furnishings, equipment, signs, fixtures, and inventory owned by Franchisee and on the Premises
at the time of default;

17.8. Franchisee shall pay Franchisor all damages, costs, and expenses, including
reasonable attorneys’ fees, incurred by Franchisor in relationship to enforcement of any of the
terms and conditions of this Agreement, including without limitation, Sections 15, 16, or 17.

17.9. Franchisee acknowledges and agrees that the premature termination of this
Agreement (unapproved by Franchisor), and subsequent failure to keep the Restaurant under
continuous operation during the Term, will cause substantial damage to Franchisor. Franchisee
agrees to pay the following Continuous Operations Fee, which Franchisee acknowledges is not
a penalty, but represents a reasonable estimate of the minimum just and fair compensation for the
damages Franchisor will suffer as a result of the unapproved early termination of this
Agreement. Upon termination of this Agreement as a result of Franchisee’s default, in addition
to any other remedies available to Franchisor, Franchisee shall immediately pay Franchisor a
Continuous Operations Fee calculated as follows: the sum of the average monthly royalty and the
average Advertising Contribution due under this Agreement for the 12-month period prior to
termination of this Agreement (or, the average monthly royalty and the average Advertising
Contribution due under this Agreement since the Opening Date if the Restaurant has been
operating for less than 12 months) multiplied by the lesser of (i) 36 or (ii) the number of months
remaining on the Term of this Agreement.
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17.10. Franchisee shall immediately deliver to Franchisor any hard copies of the Manual,
and all other manuals, records, policies, procedures, guidelines, documentation, correspondence,
and instructions containing Confidential Information, all of which are acknowledged to be the
property of Franchisor;

17.11. Franchisor shall have the option, to be exercised within thirty (30) days after
termination of Franchisee’s rights hereunder, to purchase from Franchisee any or all of the
furnishings, equipment, signs, fixtures, supplies, the Computer and Point-of-Sale Systems or
inventory of Franchisee related to the operation of the Franchised Business, at Franchisee’s cost
or fair market value, whichever is less. If the parties cannot agree on a fair market value within a
reasonable time, an independent appraiser shall be designated by Franchisor, and the appraiser’s
determination shall be binding. If Franchisor elects to exercise any option to purchase herein
provided, it shall have the right to set off all amounts due from Franchisee, and one-half (1/2) of
the cost of the appraisal, if any, against any payment therefor; and

17.12. Franchisee shall comply with the covenants contained in Section 18 of this
Agreement.

18. COVENANTS

18.1. Franchisee covenants that during the Term of this Agreement, except as otherwise
approved in writing by Franchisor, Franchisee (or the approved Operator) shall devote full time
and best efforts to the management and operation of the Restaurant.

18.2. Franchisee specifically acknowledges that, pursuant to this Agreement,
Franchisee will receive valuable specialized training and Confidential Information, including,
without limitation, information regarding the operational, sales, promotional, and marketing
methods and techniques of Franchisor and the System. Franchisee covenants that, except as
otherwise approved in writing by Franchisor, neither the Franchisee, nor any party controlling,
controlled by or under common control with Franchisee, nor the Operator, nor any Owner, nor
any Guarantor having a direct or indirect interest in or business association with Franchisee or
the Restaurant shall, during the Term of this Agreement, either directly or indirectly, for
themselves, or in conjunction with any person, persons, partnership, or corporation:

18.2.A. Divert or attempt to divert any business or customer of the Restaurant or
of any restaurant under the System, to any Competing Business by direct or indirect
inducement or otherwise, including by owning or investing in, making loans to,
operating, engaging in, being employed by or having any interest in, or being connected
in any manner, or do or perform, directly or indirectly, any other act injurious or
prejudicial to the goodwill associated with the Proprietary Marks and the System.
Competing Business is defined as any business or commercial activity (other than the
ownership or operation of a System restaurant) that derives (or, in the case of a newly-
established business or activity, could reasonably be expected to derive) fifteen percent
(15%) or more of its gross revenues in any month from the sale, individually or in the
aggregate, of any of the principal or signature food products or menu offerings that now
or at any time hereafter are authorized for sale at System restaurants (including
hamburgers, chicken sandwiches, flatbreads, wraps, frozen desserts and salads, but
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excluding branded bottled or fountain-dispensed beverage products fabricated and
furnished by third parties), or any similar or related products or menu offerings, whether
such business or activity is a restaurant, catering service, snack bar, concession, food
court, dark kitchen or delivery-only location, or any other concern that offers food and/or
beverage items at retail. Illustrative examples of businesses that would currently
constitute a Competing Business for purposes of this Agreement would include, among
others, Arby’s, Burger King, BurgerFi, Carl’s Jr., Checkers, Chick-fil-A, Church’s
Chicken, Culver’s, Dairy Queen, Five Guys Burgers and Fries, The Habit Burger Grill,
Hardee’s, In-N-Out Burger, Jack-in-the-Box, Kentucky Fried Chicken (KFC),
McDonald’s, Panera Bread, Popeyes, Raising Cane’s, Rally’s, Shake Shack,
Smashburger, Sonic, Steak ‘n Shake, Whataburger, White Castle, and Zaxby’s;

18.2.B. Own, maintain, advise, help, invest in, make loans to, operate, engage in,
be employed by, have any interest in, participate in any capacity in, or be connected in
any manner (by franchising or otherwise) with, any quick-service restaurant located
within the Designated Market Area of the Restaurant, as defined by the Nielsen Ratings
Service, or in the event that the Nielsen Ratings Service is no longer in the business of
rating viewership of television advertising or otherwise materially alters its determination
of Designated Market Area, then such comparable market area as defined by a
replacement ratings service selected by Franchisor (“DMA”).

18.3. Franchisee covenants that, except as otherwise approved in writing by Franchisor,
neither Franchisee, nor any party controlling, controlled by or under common control with
Franchisee, nor the Operator, nor any Owner, nor any Guarantor having a direct or indirect
interest in or business association with Franchisee or the Restaurant shall, for a continuous
uninterrupted period commencing upon the expiration or termination of this Agreement,
regardless of the cause for termination, and continuing for two (2) years thereafter, either directly
or indirectly, for themselves or in conjunction with any persons, partnership, or corporation,
own, maintain, advise, help, invest in, make loans to, operate, engage in, be employed by, have
any interest in, participate in any capacity in, or be connected in any manner (by franchising or
otherwise) with, any Competing Business located within the DMA in which the Restaurant was
located or within three (3) miles of any System Restaurant.

18.4. Sections 18.2.B and 18.3 hereof shall not apply to ownership by Franchisee of
less than two percent (2%) beneficial interest in the outstanding equity securities of any publicly-
held corporation. The term “publicly-held corporation” as used in this Agreement means a
corporation with securities registered under the Securities Exchange Act of 1934.

18.5. Franchisee agrees to take all reasonable steps and to use its best efforts to ensure
that no person directly or indirectly involved in the operation, management or ownership of the
Restaurant shall violate this Section 18. In addition, Franchisor may direct that Franchisee
require and obtain execution of covenants similar to those set forth in this Section 18 (including
covenants applicable upon the termination of a person’s relationship with Franchisee) from any
or all persons directly or indirectly involved in the operation, management or ownership of the
Restaurant, and from any person described or identified in the second sentence of Section 18.2 of
this Agreement. Every covenant required by this Section 18.5 shall be in a form satisfactory to
Franchisor, including, without limitation, specific identification of Franchisor as a third-party

- 45 -



EXHIBIT B

beneficiary of such covenants with the independent right to enforce them. Failure by Franchisee
to obtain execution of a covenant required by this Section 18.5 shall constitute a default under
Section 16.2.E. The parties agree that each of the foregoing covenants shall be construed as
independent of any other covenant or provision of this Agreement. If all or any portion of a
covenant in this Section 18 is held unreasonable or unenforceable by a court or agency having
valid jurisdiction in an unappealed final decision to which Franchisor is a party, Franchisee
expressly agrees to be bound by any lesser covenant subsumed within the terms of such covenant
that imposes the maximum duty permitted by law, as if the resulting covenant were separately
stated in and made a part of this Section 18.

18.6. Franchisee understands and acknowledges that Franchisor shall have the right, in
its sole discretion, to reduce the scope of any covenant set forth in Sections 18.2 and 18.3 in this
Agreement, or any portion thereof, without Franchisee’s consent, effective immediately upon
receipt by Franchisee of written notice thereof; and Franchisee agrees that it shall comply
forthwith with any covenant as so modified, which shall be fully enforceable notwithstanding the
provisions of Section 25 hereof.

18.7. Franchisee expressly agrees that the existence of any claims it may have against
Franchisor, whether or not arising from this Agreement, shall not constitute a defense to the
enforcement by Franchisor of the covenants in this Section 18. Franchisee agrees to pay all costs
and expenses (including reasonable attorneys’ fees) incurred by Franchisor in connection with
the enforcement of this Section 18.

18.8. Franchisee acknowledges that Franchisee’s violation of the terms of this
Section 18 would result in irreparable injury to Franchisor for which no adequate remedy at law
may be available, and Franchisee accordingly consents to the issuance of an injunction
prohibiting any conduct by Franchisee in violation of the terms of this Section 18.

19. CORPORATE AND PARTNERSHIP FRANCHISEES

19.1. A Franchisee or Owner which is a corporation shall comply with the following
requirements throughout the Term of this Agreement unless otherwise approved in writing by
Franchisor:

19.1.A. Franchisee’s charter shall at all times provide that its activities are
confined exclusively to operating Wendy’s Branded Restaurants;

19.1.B. Franchisee shall promptly furnish to Franchisor copies of Franchisee’s
Articles of Incorporation and Bylaws (or comparable governing documents), any other
documents Franchisor may reasonably request, and any and all amendments thereto,
including the resolution of the Board of Directors authorizing entry into this Agreement;

19.1.C. Exhibit A shall at all times contain the names and show the direct or
indirect interest of each Owner in the Franchisee throughout the Term of this Agreement.
Each Owner at the time of execution of this Agreement shall have executed an agreement
to be bound by the provisions of Section 9, Section 13 and Section 18 and each new
Owner shall execute such an agreement;
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19.1.D. Franchisee shall maintain stop-transfer instructions against the transfer
on its records of any equity securities; and shall not issue any securities which do not
include on their face, in a legible and conspicuous manner, the following printed legend
(with conforming changes to reflect state law):

The transfer of ownership of shares represented by this Certificate is subject to the
terms and conditions of a Franchise Agreement with Quality Is Our Recipe, LLC.
Reference is made to the provisions of such Franchise Agreement and to the
Articles of Incorporation and Bylaws of this Corporation.

19.1.E. The requirements of Section 19.1.D shall not apply to a publicly-held
corporation. If Franchisee is a corporation with securities registered under the Securities
Exchange Act of 1934, Franchisee shall furnish to Franchisor copies of all
communications sent to the Owners of Franchisee.

19.2. A Franchisee or Owner which is a partnership or other business entity shall

comply with the following requirements throughout the Term of this Agreement unless otherwise
approved in writing by Franchisor:

20.

19.2.A. Franchisee’s partnership agreement or other governing agreement shall
at all times provide that its activities are confined exclusively to operating Wendy’s
Branded Restaurants;

19.2.B. Franchisee shall promptly furnish to Franchisor its partnership
agreement or other governing agreement and any other documents which Franchisor may
reasonably request and any and all amendments thereto;

19.2.C. Exhibit A shall at all times contain the names and show the direct or
indirect interest of each Owner throughout the Term of this Agreement. Each Owner at
the time of execution of this Agreement shall have executed an agreement to be bound by
the provisions of Section 9, Section 13 and Section 18 and each new Owner shall also
execute such an agreement;

19.2.D. The partnership agreement or other governing agreement shall contain a
restriction on the transfer of any ownership interest without the prior written consent of
Franchisor and waiver of its right of first refusal; and

19.2.E. The requirements of Section 19.2.D shall not apply to a publicly-held
partnership or other business entity. If Franchisee is a partnership or other business entity
with securities registered under the Securities Exchange Act of 1934, Franchisee shall
furnish to Franchisor copies of all communications sent to the Owners of Franchisee.

TAXES AND COMPLIANCE WITH LAWS

20.1. Franchisee shall promptly pay when due all taxes levied or assessed, including,

without limitation, unemployment and sales taxes, and all accounts and other indebtedness of
every kind incurred by Franchisee in operating the Restaurant. Franchisee shall pay Franchisor
an amount equal to any sales tax, gross receipts tax, or similar tax (other than income tax)
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imposed on Franchisor with respect to any payments to Franchisor, its Affiliates or WNAP
required under this Agreement, unless such tax is credited against income tax otherwise payable
by Franchisor, its Affiliates or WNAP.

20.2. In the event of any bona fide dispute as to Franchisee’s liability for taxes assessed
or other indebtedness, Franchisee may contest the validity or the amount of the tax or
indebtedness in accordance with procedures of the taxing authority or applicable law; however,
in no event shall Franchisee permit a tax sale or seizure by levy of execution or similar writ or
warrant, or attachment by a creditor, to occur against the Premises, or any improvements thereon.

20.3. Franchisee shall comply with all federal, state, and local laws, rules, and
regulations, including those related to health, safety and sanitation, construction, building, public
accommodation and fire codes, the environment, employment and immigration, menu items,
product labeling and nutritional information, privacy and data security, and any requirements
imposed by Franchisee’s insurers, and shall timely obtain any and all permits, certificates, or
licenses necessary for the full and proper conduct of the Restaurant, the Premises, and/or any
element of the operation of the Franchised Business, including, without limitation, licenses to do
business, health certificates, fictitious name registrations, sales tax permits, and fire clearances.

20.4. Franchisee agrees to operate the Franchised Business and the Restaurant in
compliance with all applicable legislation, laws, regulations, rules, ordinances, administrative
orders, decrees and policies of any court, arbiter, government, governmental agency, department,
or similar organization that are in effect from time to time, including, without limitation, all anti-
terrorism, economic sanctions, and anti-money laundering and narco-trafficking laws,
regulations, orders, decrees and guidelines of the United States Department of the Treasury,
Office of Foreign Assets Control (OFAC), the USA PATRIOT Act (Title III of Pub. L. 107-56,
signed into law October 26, 2001), as amended, the International Traffic in Arms Regulations,
Trading with the Enemy Act, as amended (as applicable), the U.S. Foreign Corrupt Practices
Act, and any other enabling legislation or executive order relating to any of the foregoing.
Franchisee immediately shall notify Franchisor in writing if a potential violation of any of the
foregoing laws or regulations has occurred or is suspected to have occurred. Franchisee
immediately shall provide Franchisor with copies of any communication to or from any such
agency, government, or commission that relates to or affects this Agreement, the Restaurant, or
the Proprietary Marks. Failure to comply with this provision shall constitute sufficient grounds
for immediate termination of this Agreement.

20.5. Franchisee shall notify Franchisor in writing within five (5) days of the
commencement of any action, suit, or proceeding, and of the issuance of any citation, order, writ,
injunction, award, or decree of any court, agency, or other governmental instrumentality, which
may adversely affect the operation or financial condition of the Restaurant.

21.  INDEPENDENT CONTRACTOR AND INDEMNIFICATION

21.1. It is understood and agreed by the parties hereto that this Agreement does not
create a fiduciary relationship between them, that Franchisee shall be an independent contractor,
and that nothing in this Agreement is intended to constitute either party an agent, legal
representative, subsidiary, joint venturer, partner, employee, or servant of the other for any
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purpose whatsoever. As an independent contractor, Franchisee shall be solely responsible for the
hiring of employees and the working conditions of employees in the Restaurant, the payment of
all business expenses and taxes and all purchasing decisions (subject to Franchisor’s quality
control standards and approval as set forth in this Agreement and the Manual). Neither
Franchisee nor any of its employees or personnel whose compensation Franchisee pays may in
any way, directly or indirectly, expressly or by implication, be construed to be Franchisor’s
employees or personnel for any purpose. Franchisor will not have the power to take any
employment action or control the terms and conditions of employment of any of Franchisee’s
employees or personnel. Franchisee acknowledges and agrees, and will never contend
otherwise, it alone will exercise day-to-day control over all operations of the Restaurant.
Franchisee further acknowledges and agrees, and will never contend otherwise, that the various
requirements, restrictions, prohibitions, specifications and procedures of the System which
Franchisee is required to comply with under this Agreement, whether set forth in the Manual or
otherwise, do not directly or indirectly constitute, suggest, infer or imply that Franchisor controls
any aspect or element of the day-to-day operations of the Restaurant, but only constitute
standards Franchisee must adhere to when exercising its control of the day-to-day operations of
the Restaurant.

21.2. During the Term of this Agreement and any extensions hereof, Franchisee shall
hold itself out to the public as an independent contractor operating the business pursuant to a
franchise from Franchisor. Franchisee agrees to take such action as may be necessary to do so,
including, without limitation, exhibiting a notice of that fact in a conspicuous place in the
Restaurant, the content of which Franchisor reserves the right to specify.

21.3. It is understood and agreed that nothing in this Agreement authorizes Franchisee
to make any contract, agreement, warranty, or representation on Franchisor’s behalf, or to incur
any debt or other obligation in Franchisor’s name; and that Franchisor shall in no event assume
liability for, or be deemed liable as a result of, any such action; nor shall Franchisor be liable by
reason of any act or omission of Franchisee in its operation of the Restaurant or for any claim or
judgment arising therefrom against Franchisee or Franchisor.

21.4. Franchisee agrees that it will, at Franchisee’s sole cost, at all times defend
Franchisor, including Franchisor’s Affiliates, successors, assigns and designees of each; and, the
officers, directors, employees, agents, attorneys, owners, designees and representatives of all of
the foregoing (Franchisor and all others referenced above collectively being the “Wendy’s
Parties”), and indemnify and hold harmless the Wendy’s Parties to the fullest extent permitted
by law, from all claims, losses, liabilities and costs incurred in connection with any action, suit,
proceeding, claim, demand, investigation, assessment, or formal or informal inquiry (regardless
if reduced to judgment) or any settlement of the foregoing, which arises, directly or indirectly, or
is related in any way, to Franchisee’s establishment, construction, opening and operation of the
Restaurant or the Premises. The foregoing applies unless (and then only to the extent that) the
claims, obligations, or damages are determined to be caused solely by the Wendy’s Parties’ gross
negligence or willful misconduct in a final, unappealable ruling issued by a court or arbitrator
with competent jurisdiction.

21.5. Franchisee agrees to give Franchisor written notice of any such action, suit,
proceeding, claim, demand, inquiry or investigation that could be the basis for a claim for
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indemnification by any Wendy’s Party within three days of Franchisee’s actual or constructive
knowledge of it. The Wendy’s Parties shall have the right, in their sole discretion, and at
Franchisee’s expense and risk, to: (i) retain counsel of their own choosing to represent them with
respect to any claim; and (ii) control the response thereto and the defense thereof, including the
right to enter into settlements or take any other remedial, corrective, or other actions they deem
appropriate. Franchisee agrees to give its full cooperation to the Wendy’s Parties in assisting
with the defense of any such claim. Franchisor’s undertaking of defense and/or settlement will
in no way diminish Franchisee’s obligation to indemnify Franchisor and the other Wendy’s
Parties and to hold Franchisor and the Wendy’s Parties harmless.

21.6. Under no circumstance will Franchisor or the other Wendy’s Parties be required
to seek recovery from any insurer or other third party or otherwise mitigate Franchisor’s or the
third parties’ losses to maintain a claim for indemnification against Franchisee. Franchisee
agrees that any failure to pursue recovery from third parties or mitigate loss will in no way
reduce the amounts recoverable by Franchisor or the other Wendy’s Parties from Franchisee.
The indemnification obligations of this Section 21 will survive the expiration or sooner
termination of this Agreement.

22. NON-BINDING MEDIATION

22.1. All controversies, disputes and claims between the Wendy’s Parties or any of
them, on the one hand, and Franchisee, its affiliates, subsidiaries, Guarantors, Owners, partners,
officers, directors and agents, or any of them, on the other hand, arising out of or related to this
Agreement, or the Restaurant shall be subject to non-binding mediation pursuant to the terms of
this Section 22. Except as specified in Section 22.5, no litigation may be commenced between
such parties prior to the mediation termination date, as defined in Section 22.4, on any claim
which is subject to non-binding mediation hereunder, whether or not the mediation has been
commenced. The commencement or pendency of litigation shall not stay non-binding mediation
required hereunder, and non-binding mediation required hereunder shall not stay any litigation
commenced in conformity with Section 22.5. Mediation under this Section 22 is not intended to
alter or suspend the rights or obligations of the parties under this Agreement or to determine the
validity or effect of any provision of this Agreement, but is intended to provide the parties with
an opportunity to amicably and expeditiously resolve disputes in a cost-effective manner on
mutually acceptable terms and conditions.

22.2. The non-binding mediation provided for hereunder shall be commenced by the
party demanding mediation (the “Complainant”) by giving written notice of the demand for
mediation (the “Demand”) to the party with whom mediation is sought (the “Respondent”).
The Demand shall specify with reasonable particularity the matter or matters on which non-
binding mediation is being sought. A copy of the Demand shall be given by the Complainant
simultaneously to Franchisor if Franchisor is not a Complainant or a Respondent.

22.3. Non-binding mediation hereunder shall be conducted by a mediator or mediation
program designated by Franchisor in writing (the “Designation”), or by such mediator as
Complainant and Respondent may otherwise agree to. Franchisor shall send the Designation to
Complainant and Respondent within a reasonable time after its receipt of the demand.
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22.4. Non-binding mediation hereunder shall be concluded within sixty (60) days of the
giving of the demand or such longer period as may be mutually agreed to in writing by the
parties to the mediation (the “Mediation Termination Date”). All aspects of the mediation
process shall be treated as confidential, shall not be disclosed to others, and shall not be offered
or admissible in any other proceeding or legal action whatever. Complainant and Respondent
shall each bear its own costs of mediation, and each shall bear one-half (V2) the cost of the
mediator and mediation service.

22.5. If Franchisee is more than forty-five (45) days past due in any of its payments to
any of the Wendy’s Parties, none of the Wendy’s Parties shall be required to seek or to
participate in mediation of any matter or dispute under this Section 22 (although they reserve the
right to require mediation), and any of the Wendy’s Parties shall be free to commence or to
pursue litigation at any time. None of the Wendy’s Parties shall be required to seek or to
participate in mediation of any matter or dispute relating to the indemnification or insurance
provisions of this Agreement (although they reserve the right to require mediation). Nothing in
this Section 22 shall prevent any party from instituting or pursuing litigation (including, without
limitation, seeking injunctive relief) at any time to preserve the status quo, protect the Proprietary
Marks, protect the health or safety of the public, or avoid irreparable harm.

23. APPROVALS AND WAIVERS

23.1. Whenever this Agreement requires the prior approval or consent of Franchisor,
Franchisee shall make a timely written request to Franchisor therefor, and such approval or
consent must be obtained in writing.

23.2. Franchisor makes no warranties or guarantees upon which Franchisee may rely,
and assumes no liability or obligation to Franchisee, by providing any waiver, approval, consent,
or suggestion to Franchisee in connection with this Agreement, or by reason of any neglect,
delay, or denial of any request therefor.

23.3. No delay, waiver, omission, or forbearance on the part of Franchisor to exercise
any right, option, duty, or power arising out of any breach or default by Franchisee under any of
the terms, provisions, covenants, or conditions hereof, shall constitute a waiver by Franchisor to
enforce any such right, option, duty, or power as against Franchisee, or as to subsequent breach
or default by Franchisee. Subsequent acceptance by Franchisor of any payments due to it
hereunder shall not be deemed to be a waiver by Franchisor of any preceding breach by
Franchisee of any terms, provisions, covenants, or conditions of this Agreement.

24.  NOTICES

Unless otherwise specified herein, all written notices required under this Agreement shall
be personally delivered, sent by certified, registered mail, or by other means, including any
recognized overnight delivery service, which affords the sender evidence of delivery or of
attempted delivery, to the respective parties at the following addresses unless and until a
different address has been designated by either a written notice to the other party, or by means of
Franchisor’s designated electronic system identified by Franchisor to effectuate the change of
Franchisee’s notice address:
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Notices to Franchisor: Quality Is Our Recipe, LLC
4288 West Dublin-Granville Road
Dublin, OH 43017
Attention: Franchise Legal Department

Notices to Franchisee:

Any notice by a means which affords the sender evidence of delivery, or attempted delivery,
shall be deemed to have been given at the date and time of mailing or sending of such notice.

25. ENTIRE AGREEMENT

This Agreement and the documents referred to herein (including, without limitation, the
Manual) constitute the entire, full, and complete Agreement between Franchisor and Franchisee
concerning the subject matter hereof, and supersede all prior agreements, no other
representations having induced Franchisee to execute this Agreement. Except for those
permitted to be made unilaterally by Franchisor hereunder, no amendment, change, or variance
from this Agreement shall be binding on either party unless mutually agreed to by the parties and
executed by their authorized officers or agents in writing. Notwithstanding the foregoing,
nothing in this Agreement shall disclaim or require Franchisee to waive reliance on any
representation made in Franchisor’s most recent disclosure document (including its exhibits and
amendments) that Franchisor has delivered to Franchisee.

26. SEVERABILITY AND CONSTRUCTION

26.1. Except as expressly provided to the contrary herein, each portion, section, part,
term, or provision of this Agreement shall be considered severable; and if, for any reason, any
section, part, term, or provision herein is determined to be invalid and contrary to, or in conflict
with, any existing or future law or regulation by a court or agency having valid jurisdiction, such
shall not impair the operation of, or have any other effect upon, such other portions, sections,
parts, terms, or provisions of this Agreement as may remain otherwise intelligible; and the latter
shall continue to be given full force and effect and bind the parties hereto; and said invalid
portions, sections, parts, terms, or provisions shall be deemed not to be a part of this Agreement.
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26.2. Except as expressly provided to the contrary herein, nothing in this Agreement is
intended, nor shall be deemed, to confer any rights or remedies upon any person or legal entity
other than Franchisee, Franchisor, Franchisor’s Affiliates, Franchisor’s officers, directors, and
employees, and such of Franchisee’s and Franchisor’s respective successors and assigns as may
be contemplated (and, as to Franchisee, permitted) by Section 15 hereof.

26.3. Franchisee expressly agrees to be bound by any promise or covenant imposing the
maximum duty permitted by law which is subsumed within the terms of any provision hereof, as
though it were separately articulated in and made a part of this Agreement, that may result from
striking from any of the provisions hereof any portion or portions which a court may hold to be
unenforceable in a final decision to which Franchisor is a party, or from reducing the scope of
any promise or covenant to the extent required to comply with such a court order.

26.4. For purposes of this Agreement, an “Affiliate” of any party to this Agreement
means any person, corporation, partnership, or other business entity that directly, or indirectly
through one or more intermediaries controls, or is controlled by, or is under common control
with, such party, and, with respect to Franchisor, the term “Affiliate” shall also include, without
limitation, WNAP, and any advertising cooperative operating under the System.

26.5. All captions in this Agreement are intended solely for the convenience of the
parties, and none shall be deemed to affect the meaning or construction of any provision hereof.

27.  JOINT AND SEVERAL OBLIGATION

27.1. If more than one person or entity is a named Franchisee under this Agreement,
such persons’ liability under this Agreement shall be deemed to be joint and several and all
references in this Agreement to “Franchisee” shall include all Franchisees individually and
collectively.

27.2. Franchisor may require certain parties (the “Guarantors”) to guarantee all
obligations of Franchisee by executing a Guaranty in the form attached hereto as Exhibit B
(“Guaranty”). In the event of the death of any Guarantor, Franchisor may require replacement
guarantees sufficient to provide Franchisor with the same protection as it had under the original
Guaranty.

28.  FORCE MAJEURE

In the event that any party hereto (the “Affected Party”) fails to perform any act required
herein by direct reason of strike, lock-outs, inability to procure materials or services, failure of
power, riots, insurrection, war or other reasons of a like nature not caused by the action or
inaction of such party (a “Force Majeure Event”), then performance of such act shall be
excused during the existence of the Force Majeure Event and the period for performance of any
such act shall be extended for a period equivalent to the length of time in which the Force
Majeure Event existed, up to a maximum of three (3) months; provided that, in each case, (a) the
Force Majeure Event is not caused, whether in whole or in part, by any act, omission, negligence
or default of the Affected Party, (b) the failure or inability to perform could not have been
avoided by the exercise of reasonable diligence, and (c) the Affected Party uses good faith and
diligent efforts to complete performance as soon as reasonably practicable after the Force
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Majeure Event no longer exists. The provisions of this Section 28 shall not operate to excuse the
Franchisee from any indemnification obligations or the prompt payment of any fee or other
payment, due to Franchisor and/or Franchisor’s Affiliates, or as otherwise required pursuant to
the provisions of this Agreement. For the avoidance of doubt, this provision shall not operate to
excuse the Franchisee from the performance of any act required by this Agreement, which is not
directly delayed or hindered by the Force Majeure Event.

29.  APPLICABLE LAW

29.1. This Agreement takes effect upon its acceptance and execution by Franchisor in
Ohio, and shall be interpreted and construed under the laws of the State of Ohio. In the event of
any conflict of law, the laws of Ohio shall prevail, without regard to, and without giving effect
to, the application of Ohio conflict of law rules. If, however, any provision of this Agreement
would not be enforceable under the laws of Ohio, and if the Restaurant is located outside of Ohio
and such provision would be enforceable under the laws of the state in which the Restaurant is
located, then such provision shall be interpreted and construed under the laws of that state.
Nothing in this Section 29.1. is intended by the parties to subject this Agreement to any franchise
or similar law, rule, or regulation of the State of Ohio or of any other state to which it would not
otherwise be subject.

29.2. Section 22 of this Agreement provides for non-binding mediation of certain
disputes between the parties hereto. Subject to Section 21, Franchisee and any Guarantor may
pursue any claim they may assert against any of the Wendy’s Parties in an individual action,
which shall not be joined or combined in any manner with any action or claim of any other
franchisee against any of the Wendy’s Parties. Neither Franchisee nor any Guarantor will join
together with any other franchisee of Franchisor in bringing any litigation against any of the
Wendy’s Parties; nor will Franchisee or any Guarantor maintain any claim against any of the
Wendy’s Parties in a class action, whether as a representative or as a member of a class or
purported class; nor will Franchisee or any Guarantor seek to consolidate, or consent to the
consolidation of, all or any part of any litigation by either of them against any of the Wendy’s
Parties with any other litigation against any of the Wendy’s Parties. Any action brought by
Franchisee or any Guarantor against any of the Wendy’s Parties in any court, whether federal or
state, shall be brought only within the state and judicial district in which Franchisor has its
principal place of business. Any action brought by any of the Wendy’s Parties against
Franchisee or any Guarantor in any court, whether federal or state, may be brought within the
state and judicial district in which Franchisor has its principal place of business. Franchisee and
any Guarantor hereby waive all questions of personal jurisdiction or venue for the purpose of
carrying out this provision.

29.3. No right or remedy conferred upon or reserved to Franchisor or Franchisee by this
Agreement is intended to be, nor shall be deemed, exclusive of any other right or remedy herein
or by law or equity provided or permitted, but each shall be cumulative of every other right or
remedy.

29.4. FRANCHISOR, FRANCHISEE AND ANY GUARANTOR IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM,
WHETHER AT LAW OR IN EQUITY, BROUGHT BY FRANCHISOR AGAINST
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FRANCHISEE OR GUARANTOR ON THE ONE HAND, OR BY FRANCHISEE OR
GUARANTOR AGAINST ANY OF THE WENDY’S PARTIES ON THE OTHER HAND,
WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH ACTION OR
PROCEEDING. ANY AND ALL CLAIMS AND ACTIONS ARISING OUT OF OR
RELATING TO THIS AGREEMENT, THE RELATIONSHIP OF FRANCHISEE AND
FRANCHISOR, OR FRANCHISEE’S OPERATION OF THE RESTAURANT, BROUGHT
BY FRANCHISOR AGAINST FRANCHISEE OR GUARANTOR ON THE ONE HAND, OR
BY FRANCHISEE OR GUARANTOR AGAINST ANY OF THE WENDY’S PARTIES ON
THE OTHER HAND, SHALL BE COMMENCED WITHIN TWO (2) YEARS FROM THE
OCCURRENCE OF THE FACTS GIVING RISE TO SUCH CLAIM OR ACTION, OR SUCH
CLAIM OR ACTION SHALL BE BARRED.

29.5. FRANCHISOR, FRANCHISEE, AND ANY GUARANTOR HEREBY WAIVE
TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY
PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER AND AGREE THAT IN
THE EVENT OF A DISPUTE BETWEEN THEM EACH SHALL BE LIMITED TO THE
RECOVERY OF ANY ACTUAL DAMAGES SUSTAINED BY IT.

29.6. Nothing herein contained shall bar Franchisor’s right to seek or obtain injunctive
relief against threatened conduct that will cause Franchisor, its Affiliates or any other Wendy’s
Party loss or damages, under the usual equity rules, including the applicable rules for obtaining
restraining orders and preliminary injunctions.

30. ACKNOWLEDGMENTS

30.1. Franchisee acknowledges that it has conducted an independent investigation of
the business franchised hereunder, and recognizes that the business venture contemplated by this
Agreement involves business risks, and that its success will be largely dependent upon the ability
of Franchisee and if a corporation, partnership, or other business entity, its Owners as
independent business persons. Franchisor expressly disclaims the making of, and Franchisee
acknowledges that it has not received, any warranty, guarantee or representation, express or
implied, as to the potential volume, profits, or success of the business venture contemplated by
this Agreement.

30.2. All covenants, obligations, and agreements of Franchisee which by their terms or
by reasonable implication are to be performed, in whole or in part, after the termination or
expiration of this Agreement, including, but not limited to, those set forth in Section 21
(Independent Contractor and Indemnification), Section 10 (Confidential Information), and the
covenants set forth in Section 18.3 (Covenants), shall survive such termination or expiration;

30.3. Franchisee acknowledges that it received the disclosure document required by the
Trade Regulation Rule of the Federal Trade Commission entitled “Disclosure Requirements and
Prohibitions Concerning Franchising,” along with a copy of Franchisor’s complete Unit
Franchise Agreement, the Exhibit(s) thereto, and agreements relating thereto, if any, at least
fourteen (14) calendar days (or such longer period as is required under state law) before signing
this Agreement (or any agreements relating thereto) or before making any payments to
Franchisor which are associated with the granting of the franchise rights as provided herein.
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30.4. Franchisee acknowledges that it has read and understood this Agreement, the
attachment(s) hereto, and agreements relating thereto, if any, and that Franchisor has accorded
Franchisee ample time and opportunity to consult with advisors of Franchisee’s own choosing
about the potential benefits and risks of entering into this Agreement. Franchisor encourages
Franchisee to obtain independent professional assistance (both legal and financial) in connection
with its review of this Agreement.

30.5. This Agreement may be executed in multiple counterparts, each of which will be
considered an original and all of which together will constitute one and the same instrument.
Electronic and facsimile signatures, including scanned signatures or the use of a key pad, mouse,
or other device to select an item, button, icon or similar act/action, will be considered as binding
and conclusive as if original; provided, however, that upon request of any other party hereto, the
party so executing must use all commercially reasonable efforts to furnish to such other party a
manually executed version of the Agreement at the earliest opportunity.

[ Sgnature pages follow]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this
Agreement which shall be effective on the date of Franchisor’s execution as set forth above.

Franchisor
QUALITY IS OUR RECIPE, LLC

Legal Dept.

[ Continued on the next page]

Sgnature page to Franchise Agreement
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Franchisee

Date: __| £X yiBIT ¥

, Individually

Date:

Sgnature page to Franchise Agreement
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EXHIBIT A
OWNERSHIP ACKNOWLEDGMENT

Franchisee hereby acknowledges that a partnership, joint venture, corporation, limited
liability company or other business entity (“Business Association”) is included as a Franchisee
or Guarantor as defined in Franchisor’s Unit Franchise Agreement to which this Ownership
Acknowledgment is attached. As a material part of Franchisor’s Unit Franchise Agreement,
Franchisee hereby warrants, acknowledges and represents that the information set out below is
complete and accurate, and Franchisee agrees that any change in the structure of the Business
Association(s) shall be in accordance with the terms and conditions of the Franchisor’s Unit
Franchise Agreement.

(A)  The following list includes the names of each person who owns a voting or equity
interest in (a Franchisee or Guarantor), and the percentage of
the total authorized shares or interest which each person owns in that Business Association,
showing a total of 100%. If more than one Business Association is a Franchisee or Guarantor,
the Supplemental Ownership Acknowledgment on the back of this page has been used to set out
that ownership.

PERCENTAGE OF EQUITY
INTEREST OWNED
(If different from voting interest)

PERCENTAGE OF VOTING
NAME INTEREST OWNED

B) If any of the owners of the Franchisee or Guarantor as listed in (A) above are also
Business Associations, the following list includes the name of each person who owns a voting or
equity interest in (an owner of the Franchisee or Guarantor)
and the percentage of the total authorized shares or interest which each person owns in that
Business Association, showing a total of 100%. If more than one Business Association is an
owner of the Franchisee or Guarantor, the Supplemental Ownership Acknowledgment on the
back of this page has been used to set out that ownership.

PERCENTAGE OF EQUITY
PERCENTAGE OF VOTING INTEREST OWNED

NAME
INTEREST OWNED (If different from voting interest)

F“ ANTATTITOT T
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EXHIBIT A
SUPPLEMENTAL OWNERSHIP ACKNOWLEDGMENT
FOR

PERCENTAGE OF PERCENTAGE OF

A. NAME VOTING EQUITY
INTEREST OWNED INTEREST OWNED

(If different from voting

interest)
PERCENTAGE OF

B. NAME PERC\:/EONT-I;Q((;E OF EQUITY
INTEREST OWNED INUIERI=S OVl

(If different from voting
interest)
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EXHIBIT B
GUARANTY

As an inducement for and in consideration of the granting of franchise and Licensed
Rights for the Wendy’s and Wendy’s Old Fashioned Hamburgers Restaurant to be located at
(the “Restaurant”) to
( “Franchisee”) pursuant

to the terms and conditions of the Franchise Agreement dated
(the “Franchise Agreement”),

(collectively, “Guarantors”), having a common mailing

address of , hereby jointly and severally unconditionally guarantee all

of the obligations, terms and conditions of the Franchise Agreement on behalf of Franchisee
under the Franchise Agreement. Guarantors hereby further agree to pay all costs and expenses,
including, without limitation, all court costs and reasonable attorneys fees and legal expenses,
paid or incurred by Quality Is Our Recipe, LLC or its affiliates (collectively, “Franchisor”) in
endeavoring to enforce, or of prosecuting any action with respect to, any of the terms and
conditions of the Franchise Agreement, any promissory note, agreement, document or instrument
entered into by Franchisee and delivered to Franchisor, and pertaining to the Franchise
Agreement as defined herein.

Guarantors hereunder are either financially interested in Franchisee or will receive other
benefits as the result of the Guarantors’ promise herein.

Guarantors agree that in the event of a breach of any promise or obligation under the
Franchise Agreement by Franchisee, Guarantors shall perform as if Guarantors were personally
and fully liable thereon. Such guarantee shall continue until and unless Franchisor has, in
writing, specifically released Guarantors from such guarantee. In the event of the death,
incapacity, bankruptcy, dissolution or insolvency of Guarantors, or any of them, or if Guarantors
(or any of them) dispose of all or substantially all of their assets, then, in addition to any other
rights and remedies, Franchisor reserves the right to require a replacement guarantor(s) (i) with a
net worth comparable to the net worth of Guarantors on the date of execution of this Guaranty,
(i1) who executes Franchisor’s then-current Guaranty; and (iii) who is otherwise acceptable to
Franchisor.

Guarantors independently agree to be bound by and comply with the provisions,
covenants and requirements contained in Sections 10, 15, 16, 17, 18, 21, 22, 27, and 28 of the
Franchise Agreement.

Except as otherwise provided herein, this Guaranty shall be a continuing, absolute and
unconditional Guaranty, irrespective of (i) the absence of any attempt by Franchisor to enforce
the provisions of the Franchise Agreement as to Franchisee, or (ii) any other circumstance which
might otherwise constitute a legal or equitable discharge or defense of a guarantor. The
obligations of Guarantors hereunder are independent of the obligations of Franchisee under the
Franchise Agreement, and separate action or actions may be brought and prosecuted against
Guarantors, whether action is brought against Franchisee or whether Franchisee, its successors or
assigns are joined in any such action or actions. Guarantors hereby waive any right to require
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Franchisor to: (i) proceed against Franchisee, (ii) proceed against or exhaust any security from
Franchisee, or (iii) pursue any remedy in Franchisor’s power whatsoever.

Guarantors further agree that this Guaranty shall continue to be effective or be reinstated,
as the case may be, if at any time the payment of Franchisee’s obligations, or any part thereof, to
Franchisor, or fulfillment of any other term or condition under the Franchise Agreement is
rescinded or must otherwise be returned or undone by Franchisor upon the insolvency,
bankruptcy or reorganization of Franchisee or otherwise, all as though such payment to
Franchisor had not been made.

Franchisor is hereby authorized, without notice or demand and without affecting the
liability of Guarantors hereunder, to, from time to time (i) change, modify or otherwise amend
the provisions of the Franchise Agreement, (ii) change, modify or otherwise amend the terms of
any promissory note, or other agreement, document or instrument pertaining to the Franchise
Agreement and now or hereafter entered into by Franchisee and delivered to Franchisor, (iii)
accept partial payment, or partial performance by Franchisee under the Franchise Agreement, or
under any promissory note, other agreement, document or instrument pertaining to the Franchise
Agreement and now or hereafter entered into by Franchisee and delivered to Franchisor, and (iv)
settle, release, waive, compromise, extend, collect or otherwise liquidate part or all of the
obligations due Franchisor under the Franchise Agreement or under any other agreement,
document, promissory note or instrument pertaining thereto, all without affecting or impairing
the obligations of Guarantors hereunder.

Guarantors agree that notice to the Franchisee will constitute notice to Guarantors.

Guarantors hereby waive any benefit of, and any right to participate in, any security or
collateral given to Franchisor to secure payment of any obligations due Franchisor under the
Franchise Agreement, or any other liability of Franchisee to Franchisor. Guarantors further
agree that any and all claims of Guarantors against Franchisee, any indorser or any other
guarantor of all or any part of any obligations under the Franchise Agreement, or against any of
their respective properties, whether arising by reason of any payment by Guarantors to
Franchisor pursuant to the provisions hereof, or otherwise, shall be subordinate and subject in
right of payment to the prior payment, in full, of all obligations under the Franchise Agreement,
all reasonable costs of collection (including reasonable attorneys’ fees and legal expenses) and
any other liabilities or obligations owing to Franchisor by Franchisee, which may arise either
with respect to or on any note, instrument, document, item, agreement or other writing
heretofore, now or hereafter delivered to Franchisor. Guarantors also waive all setoffs and
counterclaims and all presentments, demands for performance, notices of nonperformance,
protests, notices of protest, notices of dishonor, and notices of acceptance of this Guaranty.
Guarantors further waive all notices of the existence, creation or incurring of new or additional
indebtedness, arising either from loans extended to Franchisee or otherwise, and also waives all
notices that the obligations under the Franchise Agreement, or any portion thereof, and/or any
interest on any instrument or document evidencing all or any part of any loan indebtedness is
due, notices of any and all proceedings to collect from the makers, any indorser or any other
guarantor of all or any part of any other indebtedness, or from anyone else, and, to the extent
permitted by law, notices of exchange, sale, surrender or other handling of any security or
collateral given to Franchisor to secure payment of the obligations under the Franchise
Agreement, or any other indebtedness.

S0



EXHIBIT B

No delay on the part of Franchisor in the exercise of any right or remedy under the
Franchise Agreement shall operate as a waiver thereof, and no single or partial exercise by
Franchisor of any right or remedy under the Franchise Agreement shall preclude any further
exercise thereof, nor shall any modification or waiver of any of the provisions of this Guaranty
be binding upon Franchisor, except as expressly set forth in a writing duly signed and delivered
on Franchisor’s behalf by an authorized officer or agent of Franchisor. Franchisor’s failure at
any time or times hereafter to require strict performance by Franchisee, its successors and
assigns, or Guarantors of any of the terms and conditions contained in the Franchise Agreement,
any promissory note, security agreement, agreement, guaranty, instrument or document now or at
any time or times hereafter executed by Franchisee and delivered to Franchisor relative to the
Restaurant which is the subject of the Franchise Agreement as defined herein shall not waive,
affect or diminish any right of Franchisor at any time or times hereafter to demand strict
performance thereof and such right shall not be deemed to have been waived by any act or
knowledge of Franchisor, its agents, officers or employees, unless such waiver is contained in an
instrument in writing signed by an officer or agent of Franchisor and directed to Franchisee,
specifying such waiver. No waiver by Franchisor of any default shall operate as a waiver of any
other default or the same default on a future occasion, and no action by Franchisor permitted
hereunder shall in any way affect or impair Franchisor’s rights or the obligations of Guarantors
under this Guaranty.

This Guaranty shall be binding upon Guarantors and upon the successors and assigns,
heirs and legal representatives of Guarantors and shall inure to the benefit of Franchisor and its
successors and assigns. All references herein to Franchisee shall be deemed to include its
successors and assigns, including, without limitation, a receiver, trustee or debtor in possession
of or for Franchisee.

If any of Guarantors are a corporation, partnership or other business entity (referred to in
this paragraph as the “Business Association Guarantors”), such Guarantors represent that they
have accurately completed the Ownership Acknowledgment attached as Exhibit A to
Franchisor’s Unit Franchise Agreement. The Business Association Guarantors also agree that
without the prior written consent of Franchisor, there shall be no sale, resale, pledge, assignment,
transfer or encumbrance of any voting stock of, or other ownership interest in, the Business
Association Guarantors, which would, alone or together with other related, previous,
simultaneous or proposed transfers, result in a change of “control” of the Business Association
Guarantors within the meaning of the Securities Exchange Act of 1934 and the regulations
thereunder. If the Business Association Guarantors request but Franchisor does not grant such
consent, then the Business Association Guarantors may propose a replacement guarantor(s),
which replacement guarantor(s) must (i) have a net worth comparable to the net worth of the
Business Association Guarantors on the date of execution of this Guaranty, (ii) execute
Franchisor’s then-current Guaranty, and (iii) be otherwise acceptable to Franchisor.

This Guaranty has been delivered and accepted at and shall be deemed to have been made
at Columbus, Ohio. This Guaranty shall be interpreted, and the rights and liabilities of the
parties hereto determined, in accordance with the local laws of the State of Ohio. Guarantors
consent to the personal jurisdiction of the courts of the State of Ohio and the federal courts
located in Ohio so that Franchisor or its Affiliates may sue Guarantors in Ohio to enforce this
Guaranty. The Guarantors agree not to claim that Ohio is an inconvenient place for trial. At
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Franchisor’s option, the venue (location) of any suit to enforce this agreement may be in Franklin
County, Ohio.

Wherever possible each provision of this Guaranty shall be interpreted in such manner as
to be effective and valid under applicable law, but if any provision of this Guaranty shall be
prohibited by or invalid under such law, such provisions shall be ineffective to the extent of such
prohibition or invalidity without invalidating the remainder of such provision or the remaining
provisions of this Guaranty. All references to the singular shall be deemed to include the plural
and all references to the plural shall be deemed to be singular where the context so requires.

This Guaranty may be executed in multiple counterparts, each of which will be
considered an original and all of which together will constitute one and the same instrument.
Electronic and facsimile signatures, including scanned signatures or the use of a keypad, mouse,
or other device to select an item, button, icon or similar act/action, will be considered as binding
and conclusive as if original; provided, however, that upon request of Franchisor, Guarantors
must use all commercially reasonable efforts to furnish to Franchisor a manually executed
version of this Guaranty at the earliest opportunity.

IN WITNESS WHEREQOF, this Guaranty has been duly executed by Guarantors as of

GUARANTORS:




EXHIBIT B

OWNERSHIP ACKNOWLEDGMENT

Franchisee hereby acknowledges that a partnership, joint venture, corporation, limited
liability company or other business entity (“Business Association”) is included as a Franchisee
or Guarantor as defined in Franchisor’s Unit Franchise Agreement to which this Ownership
Acknowledgment is attached. As a material part of Franchisor’s Unit Franchise Agreement,
Franchisee hereby warrants, acknowledges and represents that the information set out below is
complete and accurate, and Franchisee agrees that any change in the structure of the Business
Association(s) shall be in accordance with the terms and conditions of the Franchisor’s Unit
Franchise Agreement.

(A)  The following list includes the names of each person who owns a voting or equity
interest in (a Franchisee or Guarantor), and the percentage of
the total authorized shares or interest which each person owns in that Business Association,
showing a total of 100%. If more than one Business Association is a Franchisee or Guarantor,
the Supplemental Ownership Acknowledgment on the back of this page has been used to set out
that ownership.

PERCENTAGE OF EQUITY
INTEREST OWNED
(If different from voting interest)

PERCENTAGE OF VOTING

NAME INTEREST OWNED

B) If any of the owners of the Franchisee or Guarantor as listed in (A) above are also
Business Associations, the following list includes the name of each person who owns a voting or
equity interest in (an owner of the Franchisee or Guarantor)
and the percentage of the total authorized shares or interest which each person owns in that
Business Association, showing a total of 100%. If more than one Business Association is an
owner of the Franchisee or Guarantor, the Supplemental Ownership Acknowledgment on the
back of this page has been used to set out that ownership.

PERCENTAGE OF EQUITY
PERCENTAGE OF VOTING INTEREST OWNED

NAME
INTEREST OWNED (If different from voting interest)

FRANCHISEE




EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE, LLC’S
FRANCHISE DISCLOSURE DOCUMENT
AND UNIT FRANCHISE AGREEMENT
FOR THE STATE OF ILLINOIS

This Addendum to the Franchise Disclosure Document and the Unit Franchise Agreement is

executed contemporaneously with the execution of the Unit Franchise Agreement for the Restaurant
located at between franchisor and franchisee as set forth
below in order to amend and revise the Franchise Disclosure Document and the Unit Franchise
Agreement as follows:

1.

The Cover Page of the Franchise Disclosure Document, Item 17 and Paragraph 28.1 and
28.2 of the Unit Franchise Agreement are amended by the addition of the following
language:

“This paragraph shall not in any way abrogate or reduce any rights of the Franchisee
as provided for in the Illinois Franchise Disclosure Law, including the right to submit
matters to the jurisdiction of the courts of Illinois.” ILLINOIS (815 ILCS 705/19 and
20). Hlinois law will apply to claims arising under the Illinois Franchise Disclosure
Act.

Paragraph 28.4 of the Unit Franchise Agreement is amended by the addition of the following
language:

“This paragraph shall not in any way abrogate or reduce any rights of the Franchisee
as provided by the Illinois Franchise Disclosure Act, including the right to comply
with the period of limitations included in Section 7 of the Act.

Nothing in this Agreement shall constitute a condition, stipulation, or provision purporting
to bind any person acquiring any franchise to waive compliance with any provision of the
Illinois Franchise Disclosure Act of 1987 or any other Illinois law (as long as the
jurisdictional requirements of that Illinois law are met).

To the extent this Addendum shall be deemed to be inconsistent with any terms or
conditions of said Unit Franchise Agreement, the terms of this Addendum shall govern.
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EXHIBIT B

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms as of the date set forth below.

F/LEGAL-#251322-V1-ADD-ILLINOIS-DOC-8/23/21

FRANCHISOR:
QUALITY IS OUR RECIPE, LLC

Legal Dept.

FRANCHISEE:




EXHIBIT B

ADDENDUM TO QUALITY ISOUR RECIPE'S
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MARYLAND

The following provisions will supersede anything to the contrary in the Franchise Disclosure
Document or Franchise Agreement and will apply to all franchises offered and sold under the
laws of the State of Maryland:

ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

1.

The general release required as a condition of renewal, sale, and/or assignment/transfer
shall not apply to any liability under the Maryland Franchise Registration and Disclosure
Law.

The laws of the State of Maryland may supersede the Unit Franchise Agreement,
including the areas of termination and renewal of the Franchise.

A franchisee may sue in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law. Any claims arising under the Maryland Franchise
Registration and Disclosure Laws must be brought within three years after the grant of
the Franchise.

The provision of the Unit Franchise Agreement that provides for termination upon your
bankruptcy may not be enforceable under federal bankruptcy law (11 U.S.C. Section 101

et seq.).
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the execution of the Unit Franchise Agreement for the Restaurant located at

EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE, LLC’S
UNIT FRANCHISE AGREEMENT
FOR THE STATE OF MARYLAND

This Addendum to the Unit Franchise Agreement is executed contemporaneously with

between franchisor and franchisee as set forth below in order to amend and revise the Unit
Franchise Agreement as follows:

1.

Sections 2.2(F) and 15.4(H) of the Unit Franchise Agreement, each of which require the
execution of a General Release, are each amended to add the following language:

“The release requirement of this Section is not intended to nor will it act as a release,
estoppel or waiver of any liability incurred under the Maryland Franchise Registration and
Disclosure Law. The release required under this Section will not apply to claims arising
under the Maryland Franchise Registration and Disclosure Law.”

The laws of the State of Maryland may supersede the Unit Franchise Agreement, including
the areas of termination and renewal of the Franchise.

Any claims arising under the Maryland Franchise Registration and Disclosure Laws must
be brought within three years after the grant of the Franchise.

The following sentence is added at the end of Section 25 of the Unit Franchise Agreement
(“Entire Agreement”): “This Section is not intended to, nor will it, act as a release,
estoppel or waiver of any liability incurred under the Maryland Franchise Registration and
Disclosure Law.”

Section 28.2 of the Unit Franchise Agreement (“Applicable Law”) requires venue to be
limited to the jurisdiction where Franchisor has its principal place of business. This
provision is deleted from all Unit Franchise Agreements for residents of the State of
Maryland and/or franchises to be operated in the State of Maryland.

The following sentence is added at the end of Section 28.5 of the Unit Franchise
Agreement (“Applicable Law”): “This waiver is not intended to act nor will it act as a
release, estoppel or waiver of any liability incurred under the Maryland Franchise
Registration and Disclosure Law.”

All representations requiring you to assent to a release, estoppel or waiver of liability are
not intended to nor shall they act as a release, estoppel or waiver of any liability incurred
under the Maryland Franchise Registration and Disclosure Law.
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EXHIBIT B

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms as of the date set forth
below.

FRANCHISOR:
QUALITY IS OUR RECIPE, LLC

By:
Name:
Title:
Date:

Legal Dept.

FRANCHISEE:
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EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE, LLC’S
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MICHIGAN

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

Each of the following provisions is void and unenforceable if contained in any documents
relating to a franchise:

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

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

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

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

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

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

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

Q) The failure of the proposed transferee to meet the franchisor’s then-current reasonable
qualifications or standards.
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EXHIBIT B

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

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

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

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

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

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

Any questions regarding this offering should be directed to The Department of Attorney General,
Economic Crime Division, 6520 Mercantile Way, Suite 3, Lansing, Michigan 48913, (517) 373-3800.
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EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE, LLC’S
UNIT FRANCHISE AGREEMENT FOR THE STATE OF MINNESOTA

This Addendum to the Unit Franchise Agreement is executed contemporaneously with

the execution of the Unit Franchise Agreement for the Restaurant located at

between Franchisor and Franchisee as set forth below in

order to amend and revise the Unit Franchise Agreement as follows:

1.

Item 15 of the Franchise Disclosure Document and Paragraph 8.3.B of the Unit Franchise
Agreement is amended by the addition of the following language:

“Provided Franchisee has used the Proprietary Marks in accordance with this
Agreement, Franchisor will protect the Franchisee’s right to use the trademarks,
service marks, trade names, logotypes or other commercial symbols or indemnify
the Franchisee from any loss, cost or expense arising out of any claim, suit or
demand regarding the use of the name.”

Item 19 of the Franchise Disclosure Document and Paragraph 16.3 of the Unit Franchise
Agreement is amended by the addition of the following language:

“Minnesota law provides Franchisees with certain termination and non-renewal
rights. Minn. Stat. Sec 80C.14, Subd. 3, 4 and 5 require, except in certain
specified cases, that a Franchisee be given ninety (90) days notice of termination
[with sixty (60) days to cure] and one hundred eighty (180) days notice for non-
renewal of this Agreement.”

Section 28 of the Unit Franchise Agreement is amended by the addition of the following
language:

“Pursuant to Minnesota Statute Section 80C.21, this section shall not in any way
abrogate or reduce any rights of the Franchisee as provided for in Minnesota
statutes 1984, Chapter 80C, including the right to submit matters to the
jurisdiction of the courts of Minnesota.”

Item 17 of the Franchise Disclosure Document and Sections 25 and 28 of the Unit
Franchise Agreement are amended by the addition of the following language:

Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.440(j) prohibit the
franchisor from requiring litigation to be conducted outside Minnesota, requiring
waiver of jury trial, or requiring the franchisee to consent to liquidated damages,
termination penalties or judgment notes. In addition, nothing in the Franchise
Disclosure Document or agreement(s) can abrogate or reduce any of the
franchisee’s rights as provided for in Minnesota Statutes, Chapter 80C, or
franchisee’s rights to any procedure, forum, or remedies provided for by the laws
of the jurisdiction.

To the extent this Addendum shall be deemed to be inconsistent with any terms or
conditions of said Unit Franchise Agreement, the terms of this Addendum shall govern.
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EXHIBIT B

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read
this Addendum, understands and consents to be bound by all of its terms as of the date of the

Unit Franchise Agreement.

F/LEGAL-#30403-V1-ADD-MINNESOTA.DOC-8/21/18

FRANCHISOR:
QUALITY IS OUR RECIPE, LLC

By:
Name:
Title:

Date:

Legal Dept.

FRANCHISEE:




EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE’S
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF NORTH DAKOTA

The following provisions will supersede anything to the contrary in the Franchise Disclosure
Document or Unit Franchise Agreement and will apply to all franchises offered and sold under
the laws of the State of North Dakota:

1.

The laws of the State of North Dakota supersede any provisions of the Unit Franchise
Agreement or Ohio law if such provisions are in conflict with North Dakota law. The
Unit Franchise Agreement will be governed by North Dakota law, rather than Ohio law,
as stated in Section 28.1 of the Unit Franchise Agreement.

Any provision in the Unit Franchise Agreement which designates jurisdiction or venue or
requires the Franchisee to agree to jurisdiction or venue, in a forum outside of North
Dakota, is deleted from Unit Franchise Agreements issued in the State of North Dakota.
The site of any arbitration will be agreeable to all parties.

No release language set forth in the Unit Franchise Agreement shall relieve the
Franchisor or any other person, directly or indirectly, from liability imposed by the laws
concerning franchising of the State of North Dakota.

Covenants restricting competition in the State of North Dakota may be subject to
Section 9-08-06 of the North Dakota Century Code.

Any provision in the Unit Franchise Agreement which requires the Franchisee to waive
its right to a trial by jury is deleted from the Unit Franchise Agreement.

Any provision in the Unit Franchise Agreement which requires the Franchisee to consent
to liquidated damages is deleted from the Unit Franchise Agreement.

Any provision in the Unit Franchise Agreement which requires the Franchisee to consent
to a waiver of exemplary and punitive damages is deleted from the Unit Franchise
Agreement.

Any provision in the Unit Franchise Agreement which requires the Franchisee to consent
to a limitation of claims is deleted from the Unit Franchise Agreement. The statute of
limitations under the laws concerning franchising of the State of North Dakota will apply.
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the execution of the Unit Franchise Agreement for the Restaurant located at

EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE, LLC’S
UNIT FRANCHISE AGREEMENT
FOR THE STATE OF NORTH DAKOTA

This Addendum to the Unit Franchise Agreement is executed contemporaneously with

between franchisor and franchisee as set forth below in order to amend and revise the Unit
Franchise Agreement as follows:

1.

The laws of the State of North Dakota supersede any provisions of the Unit Franchise
Agreement or Ohio law if such provisions are in conflict with North Dakota law. The Unit
Franchise Agreement will be governed by North Dakota law, rather than Ohio law, as
stated in Section 28.1 of the Unit Franchise Agreement.

Any provision in the Unit Franchise Agreement which designates jurisdiction or venue or
requires the Franchisee to agree to jurisdiction or venue, in a forum outside of North
Dakota, is deleted from Unit Franchise Agreements issued in the State of North Dakota.
The site of any arbitration will be agreeable to all parties.

No release language set forth in the Unit Franchise Agreement will relieve the Franchisor
or any other person, directly or indirectly, from liability imposed by the laws concerning
franchising of the State of North Dakota.

Covenants restricting competition in the State of North Dakota may be subject to
Section 9-08-06 of the North Dakota Century Code.

Any provision in the Unit Franchise Agreement which requires the Franchisee to waive its
right to a trial by jury is deleted from the Unit Franchise Agreement.

Any provision in the Unit Franchise Agreement which requires the Franchisee to consent
to liquidated damages is deleted from the Unit Franchise Agreement.

Any provision in the Unit Franchise Agreement which requires the Franchisee to consent
to a waiver of exemplary and punitive damages is deleted from the Unit Franchise
Agreement.

Any provision in the Unit Franchise Agreement which requires the Franchisee to consent
to a limitation of claims is deleted from the Unit Franchise Agreement. The statute of
limitations under the laws concerning franchising of the State of North Dakota will apply.
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EXHIBIT B

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms as of the date set forth
below.

FRANCHISOR:
QUALITY IS OUR RECIPE, LLC

By:
Name:
Title:
Date:
Legal Dept.

FRANCHISEE:

EXHIBIT PACY

A\T‘T ‘VRE

Name \ DQ L
Title:
Date:
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EXHIBIT B

ADDENDUM TO QUALITY IS OUR RECIPE, LLC’S
FRANCHISE DISCLOSURE DOCUMENT FOR THE STATE OF RHODE ISLAND

This Addendum to the Franchise Disclosure Document is set forth below in order to amend and
revise the Franchise Disclosure Document as follows:

1. The Cover Page of the Franchise Disclosure Document is amended by the addition of the
following language:

“EVEN THOUGH THE FRANCHISE AGREEMENT PROVIDES
THAT “HOME STATE” LAW APPLIES, LOCAL LAW MAY
SUPERSEDE IT IN YOUR STATE. PLEASE REFER TO ANY
STATE’S SPECIFIC ADDENDUM THAT MAY BE ATTACHED TO
THE FRANCHISE DISCLOSURE DOCUMENT FOR DETAILS.”

2. Item 17 of the Franchise Disclosure Document is amended to include the following
language:

“A provision in a franchise agreement restricting jurisdiction or venue to a

forum outside this state or requiring the application of the laws of another
state is void with respect to a claim otherwise enforceable under this Act.”
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ADDENDUM TO UNIT FRANCHISE AGREEMENT
FOR THE STATE OF VIRGINIA

This Addendum to Unit Franchise Agreement is executed contemporaneously with the execution
of the Unit Franchise Agreement for the Restaurant located at
, between franchisor and franchisee as set forth

below in order to amend and revise the Unit Franchise Agreement as follows:

1. Item 17 of the Franchise Disclosure Document and Paragraphs 28.1 and 28.2 of Unit Franchise
Agreement are amended by the addition of the following language:

“This paragraph shall not in any way abrogate or reduce any rights of the franchisee as
provided for in Virginia Franchise Disclosure Law, including the right to submit matters to
the jurisdiction of the courts of Virginia.” Virginia Code (13.1557-574)

2. To the extent this Addendum shall be deemed to be inconsistent with any terms or conditions of
said Unit Franchise Agreement, the terms of this Addendum shall govern.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms as of the date set forth below.

FRANCHISOR:
QUALITY IS OUR RECIPE, LLC

By:

Name:
Title:
Date:

Legal Dept.

FRANCHISEE:
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EXHIBIT B

RIDER TO
QUALITY IS OUR RECIPE, LLC’S
FRANCHISE AGREEMENT
FOR USE IN WASHINGTON

This Rider is being entered into as of , 20___. The parties to this
Rider are (*you”) and
Quality Is Our Recipe, LLC (“Franchisor”).

1. Background. Franchisor and you are parties to that certain
Franchise Agreement dated (“Franchise Agreement”) that has been
executed concurrently with the execution of this Rider. This Rider is annexed to and forms part
of the Franchise Agreement. This Rider is being executed because (a) the offer or sale of the
franchise for the Wendy’s OIld Fashioned Hamburgers Restaurant located at
you will operate under the Franchise
Agreement was made in the State of Washington, (b) you are a resident of the State of
Washington, and/or (c) the Wendy’s Old Fashioned Hamburgers Restaurant located at
will be located or operated in the State of Washington.

2. Addition of Paragraphs. The following paragraphs are added to the end of the
Franchise Agreement:

In recognition of the requirements by the Washington Franchise Investment
Protection Act and the Rules and Regulations promulgated thereunder, the Franchise
Agreement of Franchisor shall be modified as follows:

The State of Washington has a statute, RCW 19.100.180, which may supersede the
Agreement in your relationship with Franchisor including the areas of termination and
renewal of your franchise. There may also be court decisions which may supersede the
Agreement in your relationship with Franchisor including the areas of termination and
renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration site shall
be either in the State of Washington, or in a place mutually agreed upon at the time of the
arbitration, or as determined by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by a franchisee shall not include rights under the
Washington Franchise Investment Protection Act except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are
represented by independent counsel. Provisions such as those which unreasonably
restrict or limit the statute of limitations period for claims under the Act, rights or
remedies under the Act such as a right to a jury trial may not be enforceable.
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EXHIBIT B

Transfer fees are collectable to the extent that they reflect Franchisor’s reasonable
estimated or actual costs in effecting a transfer.

The parties to this Rider now execute and deliver this Rider.

FRANCHISOR:
QUALITY IS OUR RECIPE, LLC

By:

Name:
Title:

Legal Dept.

FRANCHISEE:

By: //——‘-'-"\
Name PAGE

am EEH!HIT \
Title:

Date: ﬁiﬁf——-’!—""

, Individually
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EXHIBIT C-1

DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) is dated and made effective as of
, by and between QUALITY IS OUR RECIPE, LLC, a Delaware limited
liability company (“Franchisor”), and , a

company (“Developer™).

WHEREAS, Franchisor has developed and owns a distinctive format and system relating
to the establishment and operation of Wendy’s and Wendy’s OIld Fashioned Hamburgers
restaurants (each a “Restaurant”) featuring, among other things, hamburgers, chili, salads,
French fries, assorted chicken and other sandwiches, frozen desserts, and other food and
beverages (the “System”);

WHEREAS, Franchisor identifies the System by means of certain trade names, service
marks, trademarks, logos, emblems, and indicia of origin, including, but not limited to, the marks
“WENDY’S” and “WENDY’S OLD FASHIONED HAMBURGERS,” and such other trade
names, designs, emblems, labels, signs, symbols, service marks, trademarks, copyrighted
materials and other intellectual property as are now designated (and may hereinafter be
designated by Franchisor in writing) for use in connection with the System (the “Proprietary
Marks”); and

WHEREAS, Franchisor and Developer have agreed to enter into this Agreement,
pursuant to which Developer will have the right and obligation to develop Restaurants within the
geographic area specified in this Agreement during the term of this Agreement;

NOW, THEREFORE, it is mutually agreed as follows:

1. GRANT. Franchisor hereby grants to Developer during the term of this Agreement and
subject to the conditions hereof the non-exclusive right to develop () new
Restaurants in the geographical area described on Exhibit A and incorporated herein by
reference (“Territory”). If the Territory includes more than one Designated Market Area
(“DMA’), as defined by The Nielsen Company, Developer agrees to use good faith
efforts to develop and open new Restaurants under this Agreement throughout the entire
Territory. The operation of the Restaurants developed pursuant to this Agreement will be
governed by independent and individual franchise agreements to be issued by Franchisor
in accordance with Section 9 below.

A. Developer understands and acknowledges that Developer’s rights under this
Agreement are non-exclusive and during the term of this Agreement Franchisor
may in its sole discretion itself develop and operate, and grant rights to others to
develop and operate: (i) Restaurants anywhere within the Territory; (ii) anywhere
within the Territory, outlets and various food service facilities not under the
Wendy’s brand, marks and System; and (iii) anywhere outside the Territory,
restaurants and other food service facilities of any kind, including Restaurants.
Franchisor reserves all rights not granted to Developer by this Agreement.
Developer assumes all risks in this regard.

B. Developer further understands and acknowledges that neither (i) the scrape (or
complete demolition) and rebuild of an existing Restaurant, nor (ii) the opening of
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EXHIBIT C-1

a new Restaurant by Developer or its affiliate operating under a common
“Combination Number,” as such term is used by Franchisor for the System
(“Affiliate”) in connection with the relocation or replacement of an existing
Restaurant owned by Developer or its Affiliate, as determined by Franchisor in its
sole discretion, will constitute a new Restaurant for purposes of this Agreement
and count toward Developer’s obligations under this Agreement.
Notwithstanding the foregoing, if Developer or its Affiliate replaces an existing
Restaurant with a new Restaurant located (i) in the same trade area as the existing
Restaurant or (ii) within three miles of the existing Restaurant in an adjacent trade
area, Developer or its Affiliate will be eligible for the incentives of the
Groundbreaking Incentive Program for such new Restaurant. The boundaries of
any aforementioned trade area shall be as determined by Franchisor.

2. TERM. Unless earlier terminated pursuant to Section 11 below, this Agreement will
expire upon the earlier of (i) the opening of the last of the Restaurants to be opened in
accordance with the Development Schedule on Exhibit B attached hereto incorporated
herein by reference (the “Development Schedule”), and (ii) the ten-year anniversary of
the Required Open Date set forth in the Development Schedule (the “Required Open
Date”), as may be extended, for the last of the Restaurants to be opened in accordance
with the Development Schedule.

3. DEVELOPMENT SCHEDULE. Developer shall timely open and continuously
operate properly licensed Restaurants in accordance with the Development Schedule. If
Developer opens and continuously operates a greater number of Restaurants in the
Territory than is required during any interim period of the Development Schedule, the
requirements of the succeeding period(s) will be deemed satisfied to the extent of such
excess number of Restaurants, up to the total number of Restaurants specified in the
Development Schedule.

4. FAILURE TO PERFORM.

A. Developer acknowledges that time is of the essence under this Agreement.
Developer agrees that, subject only to the terms and conditions of Section 4.B
below, if Developer fails to timely open a new Restaurant by the Required Open
Date, then beginning in the month immediately following the Required Open
Date, Developer must pay to Franchisor a nonrefundable fee of $5,000 (the
“Monthly Fee”) will be automatically and without prior judicial intervention
(including by order or decree) become due and payable by Developer to
Franchisor for each month or portion thereof following the Required Open Date
through the earlier of (i) the actual date on which the Restaurant opens and (ii) ten
(10) years after the Required Open Date.

B. Notwithstanding anything to the contrary contained in this Agreement, the
Required Open Date for a new Restaurant will be extended by 12 months to the
one-year anniversary of the Required Open Date if Developer has secured the real
estate for the new Restaurant through a binding and bona fide purchase or lease
agreement and submitted such purchase or lease agreement to Franchisor by the
Required Open Date. In addition, Developer’s failure to timely open a new
Restaurant by the Required Open Date will not constitute a default under this
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Agreement, or require payment of the Monthly Fee if such failure results from an
event beyond Developer’s reasonable control, including, without limitation, all
labor disputes, governmental regulations or controls that directly affect the
development of the Restaurants, fires or other casualties, inability to obtain any
material or services, acts of God, or acts of war or terrorism; provided that, in
each case, such event (i) is not caused by the act, omission, negligence or default
of Developer, (ii) could not have been avoided by the exercise of reasonable
diligence, and (iii) Developer uses good faith and diligent efforts to open the
Restaurant as soon as reasonably practicable after the event that gave rise to the
delay no longer exists.

C. If Developer’s failure to open a new Restaurant by the Required Open Date is due
to a reason described in Section 4.B above, then the Required Open Date for such
new Restaurant will be extended for a reasonable period after, as the case may be,
() Franchisor (or Developer) has secured the real estate for the new Restaurant or
(ii) the force majeure event that gave rise to the delay no longer exists, in each
case as determined by Franchisor in its reasonable business judgment.

D. For the avoidance of doubt, Developer’s lack of funds or other financial inability
to perform will not constitute a permissible reason for Developer’s failure to
timely open a new Restaurant by the Required Open Date.

5. LOCATION OF RESTAURANTS. Developer is responsible for locating proposed
sites within the Territory for each of the Restaurants contemplated in the Development
Schedule and during the term of this Agreement, Developer shall use its best efforts to
locate suitable sites. Franchisor may, in its sole discretion, offer counseling and advice to
Developer in connection with site selection. In no event, however, will Franchisor be
obligated to loan money, guarantee leases, provide financing or otherwise become
directly involved and/or obligated to Developer or to any third party in respect of such
site selection or development; these activities and undertakings are the exclusive
responsibility of Developer, legally, financially and otherwise.

6. SITE ACCEPTANCE. Developer agrees to adhere to Franchisor’s standard
development process as set forth in Franchisor’s then-current New Restaurant
Development Policy. Upon selection by Developer of a proposed site for a Restaurant,
Developer shall promptly submit to Franchisor such specific site data and demographic
and other information concerning the site as may be reasonably required by Franchisor,
utilizing such forms as may be required by Franchisor. Franchisor may either accept or
reject such site in accordance with Franchisor’s then-current site selection
documentation, policies and procedures. To be effective, any site acceptance by
Franchisor must be in writing. Developer understands and acknowledges that Franchisor
may reject any proposed site in its sole discretion, in which event, Developer will not
proceed at the rejected site but will seek to locate an acceptable alternative site. The
acquisition in any manner of any proposed site prior to acceptance by Franchisor will be
at the sole risk and responsibility of Developer and will not obligate Franchisor, in any
way, to accept such site. As a condition for accepting a proposed site, Franchisor may
require Developer to negotiate a lease or sales contract that includes certain terms
regarding duration or other specified matters. Developer understands and acknowledges
that a site acceptance may be conditioned on such matters, and if Developer does not
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wish to or cannot satisfy the pertinent conditions within a reasonable time, the site will be
deemed rejected.

7. DISCLAIMER. In executing this Agreement, accepting a proposed site, giving
approvals or advice, or providing services or assistance in connection with this
Agreement, Franchisor does not guarantee the suitability of an accepted site or the
success of any Restaurant established at such site. Franchisor expressly disclaims any
warranties, express or implied, with respect to the suitability of any site or the success of
any Restaurant. Developer understands and acknowledges that the suitability of any site
and the success of any Restaurant depend on many factors outside the control of either
Franchisor or Developer (such as (i) changes in the quick-service restaurant industry,
including consumer trends toward value-oriented products and promotions or consuming
fewer meals away from home, (ii) prevailing economic, market and business conditions,
including competition from other food service providers, high unemployment and
decreased consumer spending levels, (iii) cost and availability of capital and (iv) cost
fluctuations associated with food, suppliers, energy, fuel, distribution or labor), but
principally depend on Developer’s efforts in the operation of the Restaurant, and
Developer assumes all risks associated with the success of such Restaurant.

8. CONSTRUCTION.

A. Developer may in no event begin construction of the Restaurant unless the
following conditions have been met:

Q) Franchisor has accepted the site in writing;

(i) Developer has obtained the right to use the site, obtained all necessary
permits and governmental approvals, and otherwise obtained the rights to
construct, maintain and operate the Restaurant on the site;

(iii)  All construction plans, rights, permits, specifications and layouts for the
Restaurant have been approved by Franchisor in writing (the “Approved
Plans and Specifications™); and

(iv)  Developer and Franchisor have executed Franchisor’s then-current
franchise agreement for the accepted site and Developer has paid the
required TAF due under such franchise agreement.

B. All construction must be in accordance with the following terms and conditions:

Q) Developer shall construct the Restaurant at the accepted site in accordance
with the Approved Plans and Specifications subject, however, to any
alteration thereto that may be required by applicable law, regulation or
ordinance. If alterations of any kind are required to be made to the
Approved Plans and Specifications, such alterations must be approved by
Franchisor in writing before any work is begun. All costs and expenses,
including engineering and architectural fees, incurred in obtaining
approvals from the appropriate governmental authorities of the Approved
Plans and Specifications will be paid by Developer;
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(i) Developer may not deviate from the Approved Plans and Specifications in
any manner in the construction or remodeling of the Restaurant without
the prior written approval of Franchisor. If, at any time, Franchisor
determines that Developer has not constructed or remodeled the
Restaurant in accordance with the Approved Plans and Specifications
approved by Franchisor, Franchisor will, in addition to any other
remedies, have the right to obtain an injunction from a court of competent
authority against the continued construction and the opening of the
Restaurant (or, if the Restaurant has already opened, against the continued
operation of the Restaurant), and Developer hereby consents to any such
injunction; and

(ili)  The Restaurant must be constructed in accordance with all applicable
laws, regulations and ordinances.

If, at any time Franchisor determines that Developer has begun constructing or
remodeling a Restaurant without all conditions having been met, Franchisor will,
in addition to any other remedies, have the right to obtain an injunction from a
court of competent authority against the continued construction and the opening
of the Restaurant (or, if the Restaurant has already been opened, against the
continued operation of the Restaurant), and Developer hereby consents to any
such injunction.

9. FRANCHISE AGREEMENT.

A

Construction of a new Restaurant may not begin under any circumstances until
the required TAF has been paid and the franchise agreement for such location has
been executed by Developer and Franchisor. The TAF payable by Developer will
be equal to the amount of the TAF that Franchisor is then charging other
franchisees in the System at the time of the signing of each of Developer’s
franchise agreements. Developer understands and acknowledges that the TAF
charged by Franchisor in 2021 is Fifty Thousand Dollars ($50,000) per
Restaurant. Developer understands and acknowledges that the TAF may be
increased or modified by Franchisor from time to time in its sole discretion with
respect to any or all of the Restaurants to be developed hereunder. Developer
acknowledges that it will, and will cause such other parties to be franchisees or
guarantors in accordance with Franchisor’s then-current policies to, execute the
then-current form of franchise agreement for each Restaurant to be opened
pursuant to the Agreement. Each such form of franchise agreement may contain
terms that are materially different from the form of franchise agreement currently
being used by Franchisor.

Developer must comply with Franchisor’s then-current franchising policies and
procedures for the issuance of each of the franchise agreements. Franchisor will
be under no obligation to execute or issue a franchise agreement to Developer if
Developer is in default of this Agreement or any franchise agreement between
Franchisor and Developer. Further, Franchisor will be under no obligation to
execute or issue a franchise agreement to Developer if Developer is not eligible
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for expansion pursuant to Franchisor’s then-current expandability criteria, and
Developer assumes such risk.

C. Franchisor’s determination of expandability will be based upon, without
limitation, Developer’s compliance with its existing franchise agreement(s) and
System initiatives, and certain financial and operational performance metrics
utilized by Franchisor in determining the expandability of existing franchisees in
the System.

D. Franchisor will be under no obligation to execute and issue a franchise agreement
unless Developer has complied in a timely manner with all terms and conditions
of this Agreement and has satisfied all requirements set forth herein (including
construction requirements) with respect to the pertinent accepted site. If and
when a franchise agreement is executed by Franchisor, it will govern the relations
between the parties with respect to the pertinent Restaurant.

E. Developer and such other parties to be franchisees or guarantors in accordance
with Franchisor’s then-current policies will also be required to sign and deliver
Franchisor’s standard General Release of AIll Claims in connection with
Developer’s execution of each individual franchise agreement and this
Agreement. Copies of Franchisor’s current form of franchise agreement and
current form of General Release of All Claims are included in Franchisor’s
current Franchise Disclosure Document, receipt of which Developer has
previously acknowledged, as further confirmed by Developer’s execution of this
Agreement.

NO RIGHT TO OPERATE OR USE PROPRIETARY MARKS. Developer
acknowledges and agrees that (i) Franchisor is the current owner of the Proprietary
Marks; (ii) until a franchise agreement has been issued for a specified site, Developer will
not have or be entitled to exercise any of the rights, powers and privileges granted by the
franchise agreement, including without limitation the right to use the Proprietary Marks;
(iii) the execution of this Agreement will not be deemed to grant any such rights, powers
or privileges to Developer; and (iv) Developer may not under any circumstances
commence operation of any Restaurant prior to execution by Franchisor of a franchise
agreement for the pertinent location. Furthermore, this Agreement does not give
Developer any right to franchise, license, subfranchise, or sublicense others to operate
Restaurants. This Agreement only grants Developer development rights, subject to the
terms and conditions hereof.

TERMINATION.

A. This Agreement will terminate immediately and automatically without notice to
either party upon the commencement of any proceedings by or against Developer
under the United States Bankruptcy Code, under any Chapter thereof or
amendment thereto, or under any other insolvency act, whether federal or state;
the appointment of any trustee or receiver for the business or property of
Developer; or any assignment by Developer for the benefit of creditors.
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Franchisor will have the right at its sole election to terminate this Agreement
immediately upon thirty (30) days prior written notice to Developer, upon the
occurrence of any of the following:

Q) Developer’s failure to comply with the Development Schedule, subject to
the terms and conditions of Section 4.B of this Agreement;

(i) Developer’s attempted assignment of this Agreement without the prior
written approval of Franchisor;

(iii)  if Developer (or any entities comprising Developer) is a corporation,
limited liability company or a partnership, the transfer of any of the capital
stock, membership interest, or partnership interest of such corporation,
limited liability company or partnership during the term of this Agreement
without the prior written consent of Franchisor, which consent may be
granted or withheld in accordance with the terms of this Agreement, the
existing franchise agreement between Franchisor and Developer, and as
provided in Franchisor’s transaction policies;

(iv)  the discovery by Franchisor of any material misrepresentation in any of
the information or documents submitted to Franchisor by or on behalf of
Developer in connection with this Agreement;

(v) any violation by Developer of any of the provisions of this Agreement; or

(vi) any violation of any franchise agreement or other agreement between
Franchisor and Developer.

Franchisor will have the right at its election to terminate this Agreement
immediately upon written notice to Developer, in the event of the termination by
Franchisor of any franchise agreement between Franchisor and Developer
pursuant to its terms or in the event of Developer’s failure to cure a default under
any franchise agreement between Franchisor and Developer within the applicable
cure period.

For purposes of Section 9 above and this Section 11, any franchise agreements
issued to Developer or any of its Affiliates will be deemed an agreement between
Franchisor and Developer.

EFFECT OF EXPIRATION OR TERMINATION. Upon expiration or completion
of this Agreement, or upon termination for any reason, the rights granted to Developer
pursuant to Section 1 above will be extinguished immediately and Developer will have
no further rights within the Territory except as contained in the individual franchise
agreements executed by Franchisor and Developer.

CONFIDENTIALITY. At all times during the term of this Agreement, and after
termination of this Agreement for any reason, Developer (and if a corporation, limited
liability company or partnership, its shareholders, directors, and officers, members or
partners, as individuals) shall not divulge, disclose or communicate, directly or indirectly,
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to any other person or entity any confidential or proprietary information or knowledge
obtained from Franchisor, whether obtained pursuant to this Agreement or otherwise.

ASSIGNMENT.  This Agreement inures to the benefit of and be binding upon
Franchisor, its successors and assigns. The rights granted to Developer in this Agreement
represent a special opportunity provided to Developer personally, separate from those
afforded by any franchise agreements executed or to be executed by Franchisor and are
non-assignable. Neither this Agreement nor any of Developer’s rights hereunder are
assignable or transferable by Developer, directly or indirectly, by operation of law or
otherwise, without, in each case, the prior written consent of Franchisor, which consent
Franchisor may withhold in its sole discretion. Upon the direct or indirect sale, transfer
or assignment of the franchise agreements pertaining to the Restaurants developed
pursuant to this Agreement or Developer’s existing Restaurants that results in Developer
or its Affiliate no longer operating Restaurants within the Territory (each, a “Transfer”),
then Franchisor will have the right in its sole discretion to (a) require the transferee of
such franchise agreements to assume Developer’s obligations under this Agreement as a
condition of Franchisor’s consent to such Transfer, or (b) terminate this Agreement
effective upon Franchisor’s consent to such Transfer. Notwithstanding the foregoing, it
will not be a violation of this paragraph if Restaurants are developed and opened under
this Agreement by one or more of Developer’s Affiliates. Franchisor may, without the
consent of Developer, assign this Agreement or any of its rights or obligations hereunder
to any party. To the extent that the purchaser or assignee shall assume the covenants and
obligations of Franchisor under this Agreement, Franchisor shall thereupon and without
further agreement, be freed and relieved of all liability with respect to such covenants and
obligations.

NOTICE. Any and all notices, demands, or communications required to be given
hereunder must be in writing and sent by a recognized overnight delivery or express
service that provides evidence of delivery or attempted delivery (e.g. FedEx). All notices
to Franchisor must be sent to Quality Is Our Recipe, LLC, Attn: Franchise Legal
Department, One Dave Thomas Blvd., Dublin, OH 43017, and all notices to Developer
must be sent to Developer at , Or to such other
address as either party may hereafter provide in writing to the other as a notice address.
Any notice, demand, or communication will be deemed given as of the date of delivery or
attempted delivery. Developer must notify Franchisor of and maintain a street address
for the purposes of all notices required hereunder and provide Franchisor with current
phone numbers and addresses in order to maintain current notice and contact information.

JOINT AND SEVERAL LIABILITY. If more than one person or entity is a named
Developer under this Agreement, such persons’ obligations and liabilities under this
Agreement will be joint and several and all references in this Agreement to “Developer”
include all Developers individually and collectively.

GOVERNING LAW AND FORUM SELECTION.

A. This Agreement will be governed, construed and interpreted in accordance with
the laws of the State of Ohio. In the event of any dispute concerning the parties’
rights or obligations under this Agreement, Developer agrees, to the extent
permitted by applicable law, to file any suit against Franchisor only in the federal
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or state court having jurisdiction where Franchisor’s principal office is then
located. Developer hereby waives all questions of personal jurisdiction or venue
for the purpose of carrying out this provision.

B. Franchisor and Developer irrevocably waive trial by jury in any action,
proceeding, or counterclaim, whether at law or in equity, brought by Franchisor
against Developer (or any of them) on the one hand, or by Developer against
Franchisor (or any of its subsidiaries) on the other hand, whether or not there are
other parties in such action or proceeding. Any and all claims and actions arising
out of or relating to this Agreement, the relationship of Franchisor and Developer,
or Developer’s development of Restaurants in the Territory, brought by
Franchisor against Developer (or any of them) on the one hand, or by Developer
against Franchisor (or any of its subsidiaries) on the other hand, must be
commenced within two (2) years from the occurrence of the facts giving rise to
such claim or action, or such claim or action will be barred.

C. Franchisor and Developer hereby waive to the fullest extent permitted by law any
right to or claim of any punitive or exemplary damages against the other and
agree that in the event of a dispute between them each will be limited to the
recovery of any actual damages sustained by it.

D. Nothing herein contained will bar Franchisor’s right to obtain injunctive relief
against threatened conduct that Franchisor reasonably believes may cause
Franchisor to suffer any loss or damages related to its Proprietary Marks, under
the usual equity rules, including the applicable rules for obtaining restraining
orders and preliminary injunctions.

DEVELOPER’S ACKNOWLEDGMENTS AND REPRESENTATIONS. Developer
understands and acknowledges that there are significant risks in any business venture and
that the primary factor in Developer’s success or failure under this agreement will be
Developer’s own efforts. In addition, Developer acknowledges that Franchisor and its
representatives have made no representations to Developer other than the matters set
forth in the Franchise Disclosure Document provided to Developer and that Developer
has undertaken this venture solely in reliance upon the matters set forth in the Franchise
Disclosure Document and Developer’s own independent investigation of the merits of
this venture.

ENTIRE AGREEMENT. This Agreement contains the entire agreement between the
parties concerning the subject matter hereof and may not be modified except by a written
document executed by both parties.

COUNTERPARTS AND ELECTRONIC SIGNATURE. This Agreement may be
executed in one or more counterparts, each of which will be deemed an original, and all
of which together will constitute one and the same instrument. Furthermore, delivery of a
copy of a counterpart signature by facsimile or electronic transmission will constitute a
valid and binding execution and delivery of this Agreement, and such copy will constitute
an enforceable original document. This Agreement may also be executed through the use
of electronic signature, which each party acknowledges is a lawful means of obtaining
signatures. Each party agrees that its electronic signature is the legal equivalent of its
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manual signature on this Agreement. Each party further agrees that its use of a key pad,
mouse or other device to select an item, button, icon or similar act/action, regarding any
agreement, acknowledgement, consent terms, disclosures or conditions constitutes its
signature, acceptance and agreement as if actually signed by such party in writing.

[The remainder of this page is intentionally left blank.]
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This Agreement is hereby executed by Franchisor and Developer effective on the date set
forth on the first page of this Agreement.

FRANCHISOR:

QUALITY IS OUR RECIPE,

By: EXHIBY —ERE
St he?gP' Wiﬂlﬁ!‘- ne \
Vide Pfesident evelopment
Legal Dept.

[Continued on the next page]
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[Continued from the previous page]

DEVELOPER:
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EXHIBIT A
TERRITORY
Any DMA in which Developer currently operates a Wendy’s Restaurant

and any location for which Developer has an active Real Estate Letter
(as defined in Franchisor’s New Restaurant Development Policy).
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EXHIBIT B
DEVELOPMENT SCHEDULE
New Cumulative
Restaurant Required Open Date Total

Requirement
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DEVELOPMENT AGREEMENT

This [Amended and Restated] Development Agreement (“Agreement”) is dated and
made effective as of , by and between QUALITY IS OUR RECIPE,
LLC, a Delaware limited liability company (“Franchisor”), and
(“Developer™).

WHEREAS, Franchisor has developed and owns a distinctive format and system relating
to the establishment and operation of Wendy’s and Wendy’s OIld Fashioned Hamburgers
restaurants (each a “Restaurant”) featuring, among other things, hamburgers, chili, salads,
French fries, assorted chicken and other sandwiches, frozen desserts, and other food and
beverages (the “System”);

WHEREAS, Franchisor identifies the System by means of certain trade names, service
marks, trademarks, logos, emblems, and indicia of origin, including, but not limited to, the marks
“WENDY’S” and “WENDY’S OLD FASHIONED HAMBURGERS,” and such other trade
names, designs, emblems, labels, signs, symbols, service marks, trademarks, copyrighted
materials and other intellectual property as are now designated (and may hereinafter be
designated by Franchisor in writing) for use in connection with the System (the “Proprietary
Marks™);

[WHEREAS, Franchisor and Developer are parties to (a) that certain Development
Agreement dated , 20 and (b) that certain Development Agreement dated
, 20__ (the “Existing Development Agreements’), pursuant to which
Developer agreed to develop and open certain new Restaurants within the territories described
therein;]

WHEREAS, Franchisor has established an incentive program for qualifying franchisees
that open a new Restaurant under a new or amended development agreement entered into with
Franchisor (the “Groundbreaking Incentive Program”);

[WHEREAS, Developer desires to take advantage of the benefits of the Groundbreaking
Incentive Program, and Franchisor and Developer have agreed to enter into this Agreement to
consolidate Developer’s development rights and obligations, to supersede and replace the
Existing Development Agreements, and to provide for Developer’s non-exclusive right and
obligation to develop a total of (_) new Restaurants in accordance with the terms and
conditions of this Agreement.]

WHEREAS, Developer desires to take advantage of the benefits of the Groundbreaking
Incentive Program, and Franchisor and Developer have agreed to enter into this Agreement,
pursuant to which Developer will have the right and obligation to develop Restaurants in
accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, it is mutually agreed as follows:

1. GRANT. Franchisor hereby grants to Developer during the term of this Agreement and
subject to the conditions hereof the non-exclusive right to develop new
Restaurants in the geographical area described on Exhibit A and incorporated herein by
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reference (the “Territory”). If the Territory includes more than one Designated Market
Area (“DMA”), as defined by The Nielsen Company, Developer agrees to use good faith
efforts to develop and open new Restaurants under this Agreement throughout the entire
Territory. The operation of the Restaurants developed under this Agreement will be
governed by independent and individual franchise agreements to be issued by Franchisor
in accordance with Section 11 below.

A. Developer understands and acknowledges that Developer’s rights under this
Agreement are non-exclusive and during the term of this Agreement Franchisor
may in its sole discretion itself develop and operate, and grant rights to others to
develop and operate: (i) Restaurants anywhere within the Territory; (ii) anywhere
within the Territory, outlets and various food service facilities not under the
Wendy’s brand, marks and System; and (iii) anywhere outside the Territory,
restaurants and other food service facilities of any kind, including Restaurants.
Franchisor reserves all rights not granted to Developer by this Agreement.
Developer assumes all risks in this regard.

B. Developer further understands and acknowledges that neither (i) the scrape (or
complete demolition) and rebuild of an existing Restaurant, nor (ii) the opening of
a new Restaurant by Developer or its Affiliate (as such term is defined in
Section 5.B below) in connection with the relocation or replacement of an
existing Restaurant owned by Developer or its Affiliate, as determined by
Franchisor in its sole discretion, will constitute a new Restaurant for purposes of
this Agreement and count toward Developer’s obligations under this Agreement.
Notwithstanding the foregoing, if Developer or its Affiliate replaces an existing
Restaurant with a new Restaurant located (i) in the same trade area as the existing
Restaurant or (ii) within three miles of the existing Restaurant in an adjacent trade
area, Developer or its Affiliate will be eligible for the incentives of the
Groundbreaking Incentive Program for such new Restaurant. The boundaries of
any aforementioned trade area shall be as determined by Franchisor.

TERM. Unless earlier terminated pursuant to Section 13 below, this Agreement will
expire upon the earlier of (i) the opening of the last of the Restaurants to be opened in
accordance with the Development Schedule on Exhibit B attached hereto and
incorporated herein by reference (the “Development Schedule™), and (ii) the ten-year
anniversary of the Required Open Date set forth in the Development Schedule (the
“Required Open Date”), as may be extended, for the last of the Restaurants to be
opened in accordance with the Development Schedule.

[DEVELOPMENT FEES.

A. Franchisor and Developer acknowledge and agree that the remaining balance of
total development fees paid by Developer under the Existing Development
Agreement(s) that have not yet been applied toward the payment of the technical
assistance fee (“ TAF”) for a Restaurant is $ (the “ Development
Fee”).
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B. Developer acknowledges and agrees that the Development Fees have been fully
earned by Franchisor and are non-refundable. However, Franchisor shall credit
a portion of the Devel opment Fee equal to the then-current TAF being charged in
the System by Franchisor toward payment of the TAF payable under the franchise
agreement to be executed in connection with new Restaurants to be developed
under this Agreement, provided in each case that such new Restaurant is timely
opened in accordance with the Development Schedule and Developer is otherwise
in compliance with this Agreement.

C. Developer acknowledges and agrees that: (i) with respect to any new Restaurant
for which the TAF credit applied does not equal the full TAF payable under the
franchise agreement for such new Restaurant, Developer will be required to pay
to Franchisor an amount equal to the difference between the full TAF payable for
such new Restaurant and the TAF credit applied; and (ii) with respect to any new
Restaurant to be developed for which no TAF credit will be applied, Developer
will be required to pay to Franchisor a full TAF in accordance with Section 11 of
this Agreement.

D. Developer acknowledges and agrees that (i) subject to the terms and conditions of
Section 6.B of this Agreement, if Developer fails to open a new Restaurant within
ten years after the Required Open Date for such Restaurant, then a portion of the
Development Fee equal to the then-current TAF being charged in the System by
Franchisor will be forever forfeited, and (ii) any portion of the Development Fee
remaining upon the expiration or earlier termination of this Agreement will be
forever forfeited.]

DEVELOPMENT SCHEDULE. Developer shall timely open and continuously operate
properly licensed Restaurants in accordance with the Development Schedule. If
Developer opens and continuously operates a greater number of Restaurants in the
Territory than is required during any interim period of the Development Schedule, the
requirements of the succeeding period(s) will be deemed satisfied to the extent of such
excess number of Restaurants, up to the total number of Restaurants specified in the
Development Schedule.

GROUNDBREAKING INCENTIVE PROGRAM. If Developer is in compliance with
the terms and conditions of this Agreement, Developer will be entitled to the following
benefits of the Groundbreaking Incentive Program:

A For each new Restaurant timely opened by Developer in accordance with the
Development Schedule and the terms and conditions of this Agreement, a certain
portion of the royalty and advertising obligations payable under the franchise
agreement for such new Restaurant will be abated during the first full 24 calendar
months after the Restaurant opens as described in the Development Agreement
Groundbreaking Incentive Program Addendum attached hereto as Exhibit C (the
“Groundbreaking Incentive Addendum”). Developer shall enter into a
Groundbreaking Incentive Addendum concurrently with entering into a franchise
agreement for a new Restaurant as described in Section 11 of this Agreement.
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The right to utilize the “Refresh Lite” reimaging design through December 31,
2024 for all existing Restaurants scheduled to be remodeled under their franchise
agreement, and which are owned and operated by Developer or its affiliate
operating under a common “Combination Number,” as such term is used by
Franchisor for the System (“Affiliate”).

If neither Developer nor any of its Affiliates have ever built a new Restaurant or if
the last new Restaurant built by Developer or its Affiliate opened prior to 2012,
and Developer is utilizing Franchisor’s Franchise Development Program (FDP)
for the Restaurant, then the [ TAF/technical assistance fee (“ TAF”)] payable by
Developer for the first Restaurant developed and opened under this Agreement
will be reduced by 50%.

6. FAILURE TO PERFORM.

A

Developer acknowledges that time is of the essence under this Agreement.
Developer agrees that, subject only to the terms and conditions of Section 6.B
below, if Developer fails to timely open a new Restaurant by the Required Open
Date, then beginning in the month immediately following the Required Open
Date, Developer must pay to Franchisor a nonrefundable fee of $5,000 (the
“Monthly Fee”) which will automatically and without prior judicial intervention
(including by order or decree) become due and payable by Developer to
Franchisor for each month or portion thereof following the Required Open Date
through the earlier of (i) the actual date on which the Restaurant opens and (ii) ten
(10) years after the Required Open Date.

Notwithstanding anything to the contrary contained in this Agreement, the
Required Open Date for a new Restaurant will be extended by 12 months to the
one-year anniversary of the Required Open Date if Developer has secured the real
estate for the new Restaurant through a binding and bona fide purchase or lease
agreement and submitted such purchase or lease agreement to Franchisor by the
Required Open Date. In addition, Developer’s failure to timely open a new
Restaurant by the Required Open Date will not constitute a default under this
Agreement, or require payment of the Monthly Fee if:

() Developer is participating in Franchisor’s Real Estate Procurement
Program (“REPP”) for a new Restaurant pursuant to a REPP Letter of
Agreement entered into with Franchisor at least two years prior to the
Required Open Date for the new Restaurant, and such failure results from
Franchisor’s inability or delay in securing suitable real estate for the new
Restaurant; provided that, in each case, such inability or delay is not
caused by Developer’s failure to (a) act in good faith when considering a
potential site made available to Developer for approval or (b) otherwise
comply with the terms and conditions of the REPP; or

(i) such failure results from an event beyond Developer’s reasonable control,
including, without limitation, all labor disputes, governmental regulations
or controls that directly affect the development of the Restaurants, fires or
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other casualties, inability to obtain any material or services, acts of God,
or acts of war or terrorism; provided that, in each case, such event (a) is
not caused by the act, omission, negligence or default of Developer, (b)
could not have been avoided by the exercise of reasonable diligence, and
(c) Developer uses good faith and diligent efforts to open the Restaurant as
soon as reasonably practicable after the event that gave rise to the delay no
longer exists.

C. If Developer’s failure to open a new Restaurant by the Required Open Date is due
to a reason described in subparagraph 6.B(i) or 6.B(ii) above, then the Required
Open Date for such new Restaurant will be extended for a reasonable period after,
as the case may be, (i) Franchisor (or Developer) has secured the real estate for
the new Restaurant or (ii) the force majeure event that gave rise to the delay no
longer exists, in each case as determined by Franchisor in its reasonable business
judgment.

D. For the avoidance of doubt, Developer’s lack of funds or other financial inability
to perform will not constitute a permissible reason for Developer’s failure to
timely open a new Restaurant by the Required Open Date.

E. [Subject to the terms and conditions of Section 6.B of this Agreement, if
Developer fails to open a new Restaurant within ten years after the Required
Open Date for such Restaurant, then a portion of the Development Fee equal to
the then-current TAF being charged in the System by Franchisor will be forever
forfeited.]

LOCATION OF RESTAURANTS. Subject to Developer’s participation in the REPP,
Developer is responsible for locating proposed sites within the Territory for each of the
Restaurants contemplated in the Development Schedule and during the term of this
Agreement, Developer shall use its best efforts to locate suitable sites. Franchisor may,
in its sole discretion, offer counseling and advice to Developer in connection with site
selection. In no event, however, will Franchisor be obligated to loan money, guarantee
leases, provide financing or otherwise become directly involved and/or obligated to
Developer or to any third party in respect of such site selection or development; these
activities and undertakings are the exclusive responsibility of Developer, legally,
financially and otherwise.

SITE ACCEPTANCE. Developer agrees to adhere to Franchisor’s standard
development process as set forth in Franchisor’s then-current New Restaurant
Development Policy. Upon selection by Developer of a proposed site for a Restaurant,
Developer shall promptly submit to Franchisor such specific site data and demographic
and other information concerning the site as may be reasonably required by Franchisor,
utilizing such forms as may be required by Franchisor. Franchisor may either accept or
reject such site in accordance with Franchisor’s then-current site selection
documentation, policies and procedures. To be effective, any site acceptance by
Franchisor must be in writing. Developer understands and acknowledges that Franchisor
may reject any proposed site in its sole discretion, in which event, Developer will not
proceed at the rejected site but will seek to locate an acceptable alternative site. The
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acquisition in any manner of any proposed site prior to acceptance by Franchisor will be
at the sole risk and responsibility of Developer and will not obligate Franchisor, in any
way, to accept such site. As a condition for accepting a proposed site, Franchisor may
require Developer to negotiate a lease or sales contract that includes certain terms
regarding duration or other specified matters. Developer understands and acknowledges
that a site acceptance may be conditioned on such matters, and if Developer does not
wish to or cannot satisfy the pertinent conditions within a reasonable time, the site will be
deemed rejected.

DISCLAIMER. In executing this Agreement, accepting a proposed site, giving
approvals or advice, or providing services or assistance in connection with this
Agreement, and even with Developer’s participation in the REPP, Franchisor does not
guarantee the suitability of an accepted site or the success of any Restaurant established
at such site. Franchisor expressly disclaims any warranties, express or implied, with
respect to the suitability of any site or the success of any Restaurant. Developer
understands and acknowledges that the suitability of any site and the success of any
Restaurant depend on many factors outside the control of either Franchisor or Developer
(such as (i) changes in the quick-service restaurant industry, including consumer trends
toward value-oriented products and promotions or consuming fewer meals away from
home, (ii) prevailing economic, market and business conditions, including competition
from other food service providers, high unemployment and decreased consumer spending
levels, (iii) cost and availability of capital and (iv) cost fluctuations associated with food,
suppliers, energy, fuel, distribution or labor), but principally depend on Developer’s
efforts in the operation of the Restaurant, and Developer assumes all risks associated with
the success of such Restaurant.

CONSTRUCTION.

A. Developer may in no event begin construction of the Restaurant unless the
following conditions have been met:

Q) Franchisor has accepted the site in writing;

(i) Developer has obtained the right to use the site, obtained all necessary
permits and governmental approvals, and otherwise obtained the rights to
construct, maintain and operate the Restaurant on the site;

(iii)  All construction plans, rights, permits, specifications and layouts for the
Restaurant have been approved by Franchisor in writing (the “Approved
Plans and Specifications™); and

(iv)  Developer and Franchisor have executed Franchisor’s then-current
franchise agreement for the accepted site and Developer has paid the
required TAF due under such franchise agreement.

B. All construction must be in accordance with the following terms and conditions:

() Developer shall construct the Restaurant at the accepted site in accordance
with the Approved Plans and Specifications subject, however, to any

-6-
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alteration thereto that may be required by applicable law, regulation or
ordinance. If alterations of any kind are required to be made to the
Approved Plans and Specifications, such alterations must be approved by
Franchisor in writing before any work is begun. All costs and expenses,
including engineering and architectural fees, incurred in obtaining
approvals from the appropriate governmental authorities of the Approved
Plans and Specifications will be paid by Developer;

(i) Developer may not deviate from the Approved Plans and Specifications in
any manner in the construction or remodeling of the Restaurant without
the prior written approval of Franchisor. |If, at any time, Franchisor
determines that Developer has not constructed or remodeled the
Restaurant in accordance with the Approved Plans and Specifications
approved by Franchisor, Franchisor will, in addition to any other
remedies, have the right to obtain an