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PURCHASE AGREEMENT 

AGREEMENT entered into this 	 day of 	ce .*/2/7 	ZooQ  by and between 
DUNKIN' DONUTS INCORPORATED, having its principal place of business in Randolph, 
Massachusetts (hereinafter "DUNKIN' DONUTS") on its own behalf or on behalf of its nominee or 
assignee (hereinafter referred to as the "Buyer") and HELLAS, INC. and Demetrius Sampalis and Valerie 
Sampalis, who operate Dunkin' Donuts Shops located at 78 Dorrance Street, Providence, RI and 183 
Weybosset Street Providence, RI (hereinafter referred to as the "SELLER"): 

WITNES SETH: 

1. In consideration of the sum of one dollar ($1.00) paid by DUNKIN DONUTS to the SELLER, 
the receipt whereof is hereby acknowledged, the SELLER hereby gives and grants unto DUNKIN' 
DONUTS, its nominee or assignee, the exclusive right to purchase for the sum of six hundred thousand 
dollars ($600,000.00) (hereinafter called the "Purchase Price"), free and clear of all liens and other 
encumbrances except as set forth herein, all of the SELLER's right, title and, interest in the building, 
equipment, signs, franchise agreement, lease and other property of every kind and nature (excluding 
inventory to be purchased separately) used in connection with the SELLER's operation of the Dunkin' 
Donuts Shops located at 78 Dorrance Street, Providence, RI and 183 Weybosset Street Providence, RI 
(the assets to be purchased shall be collectively called the "DUNKIN' DONUTS SHOPS"). 

%It) 
DUNKIN' DONUTS or its nominee or assigneeA2Zercute the Purchase Agreement described above 
by written notice to the SELLER, on or before; )2001, by certified mail, return receipt requested. 
The date of closing shall be on or before ninety (90) days after the SELLER receives said notice (or 
refuses the same, as the case may be). Time is of the essence in this agreement. 

2. The Purchase Price shall be paid as follows: 

Upon execution of the Purchase Agreement, by cash, 
bank check or certified check 	$0.00 

At closing, upon execution and delivery of a bill of 
sale; by cash, or bank or certified check 	$600,000.00 

Total Purchase Price 	 $600,000.00 
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The SELLER agrees to perfect such security interest by executing and delivering to the BUYER a 
security agreement and financing statement in accordance with the provisions of the Uniform Commercial 
Code, and all other instruments or documents as may be required by the BUYER. The filing fees thereof 
and reasonable attorney's fees shall be paid by the SELLER. 

3. 	At closing, the following adjustments shall be made (except as otherwise specifically provided 
herein): 

A. By deducting from the Purchase Price the outstanding balance due for machinery, equipment and 
signs, and the SELLER assigning all of its right, title and interest therein to the Buyer who shall 
have the right to pay the outstanding balance according to the terms and conditions of any 
existing financing and security agreement(s); 

B. By deducting from the Purchase Price: 

(i) and paying to DUNKIN' DONUTS all sums due and owing by the SELLER to DUNK N' 
DONUTS as of the date of closing including (but not limited to) any sums due under the 
franchise agreement, lease and all other agreements; and 

(ii) the SELLER'S share of real estate taxes and/or personal property taxes due and payable in 
the year prorated as of the date of closing; and 

(iii) all sales and/or use taxes applicable to this transaction; and 

(iv) prorated utility charges for the DUNKIN' DONUTS SHOPS; and 

(v) all liabilities encumbering the transferred assets; and 

(vi) the amount due to the SELLER'S suppliers, as shown in an affidavit to be supplied to the 
Buyer by the SELLER prior to closing, listing all suppliers, their names and addresses, and the 
amounts due to each supplier; and 

(vii) ten thousand dollars ($10,000.00) to be held in a non-interest bearing escrow by the 
attorneys for the Buyer for a period of sixty (60) days from the date of closing to be used to pay 
any additional indebtedness of 'the SELLER incurred in the ordinary course of business which is 
not listed accurately in the affidavit referred to in (vi) above; and 
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C. 	Should any outstanding bill be presented to the Buyer within the sixty (60) day period after 
closing, the SELLER shall be notified of same and be provided ten (10) days within which to 
either contest or acquiesce to the payment of said obligation. Should the SELLER not respond 
within said ten (10) day period, the Buyer is authorized to promptly pay said obligation from the 
escrowed funds. At the end of the sixty (60) day period, any and all remaining balances in escrow 
shall be forthwith forwarded to the SELLER and the escrow shall terminate. Any debt of the 
SELLER, whether disclosed or undisclosed to the Buyer, not paid by the SELLER prior to 
closing may be set off against any debt of the Buyer to the SELLER, without demand upon or 
notice to the SELLER or any other party. 

4. On or before closing, the SELLER shall enter into DUNKIN' DONUTS' customary agreements to 
provide for assignment (or termination at the sole option of DUNKIN' DONUTS) of the SELLER's 
franchise agreement (and/or lease, if applicable) and a general release of all claims of the SELLER against 
DUNKIN' DONUTS, as required by the SELLER's franchise agreement; 

5. Between the date hereof and the closing, the SELLER agrees to continue all routine purchases 
which it would undertake consistent with its prior operations in the same manner as previously 
conducted. It is understood that all equipment shall be sold in good working condition, reasonable wear 
and tear excepted. Unless specifically stated otherwise herein, the SELLER warrants all equipment, 
including heating, ventilation and air conditioning systems, to be in good working order and the SELLER 
agrees to deliver all equipment to the Buyer in good working order, at the closing (as mentioned in the 
attached equipment list). 

6. The SELLER will comply with all the provisions of law pertaining to bulk transfer prior to the 
closing. In addition, the SELLER agrees to hold the Buyer harmless and indemnified from any and all 
loss, costs of damage, including attorney's fees, which the Buyer may incur on account of the SELLER'S 
breach or failure to comply with said law. 

7. The SELLER shall deliver evidence of payment of all local, state and federal tax obligations or 
shall escrow an amount sufficient to pay any new tax liability to the extent required by law. 

8. The SELLER agrees that the SELLER shall be responsible and liable for all claims and liabilities 
arising in connection with the SELLER's operation of the DUNKIN' DONUTS SHOPS, existing or 
arising out of transactions entered into or facts arising prior to the closing and agrees to hold the Buyer 
harmless from same. The SELLER further agrees to execute and deliver to the Buyer its written 
agreement in form acceptable to the Buyer indemnifying the Buyer against all liabilities, claims, 
obligations and causes of action which may be asserted against the Buyer arising out of the SELT,FR's 
operation of the DUNKIN' DONUTS SHOPS, it being understood and agreed that the Buyer does not 
assume any such liabilities, claims or obligations. 

9. Except as otherwise specifically provided herein, the Buyer shall be responsible and liable for all 
claims and liabilities arising in connection with the operation of the DUNKIN' DONUTS SHOPS existing 
or arising out of the transactions entered into or facts arising after the closing and shall hold the SELLER 
harmless from same. 
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10. The SELLER assumes all risk of destruction, loss, or damage due to fire and other casualty up to 
the date of transfer of possession. If the destruction, loss or damage is such that the business of the 
SELLER is interrupted or curtailed, the Buyer shall have the right to terminate this agreement. If the 
destruction, loss or damage is such that the business of the SELLER is neither interrupted nor curtailed, 
Purchase Price shall be adjusted at the closing to reflect such destruction, loss, or damage and if the 
Buyer and SELLER are unable to agree upon the amount of such adjustment, any dispute shall be 
determined by mediation under the rules then obtaining of the American Arbitration Association. 

11. This agreement shall be construed under the laws of the state in which the DUNKIN' DONUTS 
SHOPS are located. Any disputes under this agreement may be settled by mediation within said state 
under the rules then obtaining of the American Arbitration Association. 

12. The SELTFR represents that it is not subject to any court order or other legal proceedings which 
might adversely affect the business or assets of the SELLER or which would preclude or hamper the 
transactions contemplated by this agreement. 

13. The SELLER represents that the SELLER is current, and through the date of closing shall remain 
current, on all obligations to DUNKIN' DONUTS and its subsidiaries including, but not limited to, 
franchise fees, rentals and percentage rentals, and advertising fees (except as otherwise specifically 
provided herein). 

14. An inventory of the acceptable food stuffs and paper products at the DUNKIN' DONUTS 
SHOPS shall be taken on the day of closing. The Buyer shall purchase all usable and acceptable 
merchandise valued in accordance with the wholesale price lists in effect at the date of closing. Payment 
of such inventory shall be made in cash within ten (10) days thereafter. 

15. The SELLER acknowledges that DUNKIN' DONUTS may assign its rights under this agreement 
to a third party who may exercise the rights of the Buyer hereunder and SELLER agrees to honor said 
assignment. 

16. Upon the giving of such notice of election to purchase, the SELT  ;FR  shall promptly execute, 
acknowledge, and deliver to the Buyer a good and sufficient bill of sale warranting that there are no 
encumbrances, together with any other documents and corporate votes necessary to complete the sale of 
the DUNKIN' DONUTS SHOPS. DUNKIN' DONUTS shall not assume any debts, liabilities or 
obligations of the SELLER, except that the Buyer shall assume such obligations as are expressly 
described in this agreement. 

17. Upon receipt of the notice of execution of the Purchase Agreement, the SELLER shall promptly 
execute, acknowledge and deliver to the Buyer the Letter of Representation attached hereto as Exhibit A. 

18. SELLER acknowledges that exercise of the option to purchase by DUNKIN' DONUTS must be 
approved by DUNKIN' DONUTS' Finance Committee. 
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19. Notices required to be sent hereunder shall be mailed to the following addresses or to such other 
addresses as may have been requested in writing by either party: 

Seller: 	 Demetrius Sampalis 
11 Betsy Williams Circle 
Johnston, RI 02919 

Dunkin' Donuts: 	do Grant Benson, Senior Market Executive 
15 Pacella Park Drive 
Randolph, MA 02368 

with a copy to: 	Dunkin' Donuts Legal Department 
14 Pacella Park Drive 
Randolph, MA 02368 

20. As part of this agreement DUNKIN' DONUTS will allow the SELLER to transfer SELLER'S 
Franchise Agreement for the location at 183 Weybosset Street, Providence, RI along with the EBO rights 
to SELLER'S approved new DUNKIN' DONUTS location in Lincoln, RI. 

21. SELLER and BUYER acknowledge that unless and until DUNKIN' DONUTS exercises this 
Agreement and closes on the transfer contemplated by this Agreement, neither DUNKIN' DONUTS nor 
BUYER have not waived any of its rights under the DUNKIN' DONUTS Franchise Agreement for the 
DUNKIN' DONUTS SHOPS. 

22. BUYER shall assume the leases for the DUNKIN' DONUTS SHOPS and SELLER and all 
principals shall be released from any personal guarantees for the leases at the DUNKIN' DONUTS 
SHOPS. 

23.
tdioa.ve. se1.2-zro 	laT 

this option to purchase is not exercise , SELLER shall close the location at 183 Weybosset 
Street and be allowed to transfer it's franchise term and EBO rights to the SELLER's approved location 
in Lincoln, RI. DUNKIN' DONUTS and SELLER may agree to continue to operate the location at 183 
Weybosset Street in addition to the approved location in Lincoln, RI if agreeable to both parties. 
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals on the date first 
written above. 

SELLER 
HELLAS, INC. 

B 

 

Demetrius Sampalis 
President 

 

DUNKIN' DONUTS 

DUNKIN' DONUTS INCORPORATED 

By: 	  
Grant Benson, Senior Market Executive 
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ACKNOWLEDGMENTS 

STATE OF 
	

) 

)...ss 
COUNTY OF 	) 

On this the 	 day of 	  200 	before me came 
 and say that he is the of DUNKIN' DONUTS 
INCORPORATED and executed the foregoing instrument, that he signed his name thereto and affixed 
the seal of the corporation and has delivered a copy of this instrument to the other party in accordance 
with the order of the Board of Directors of said corporation, before me. 

Notary Public My Commission Expires: 

STATE OF  a g— 

COUNTY OF  e7);,:-/-s,:te.-e...< 	) 

the 	(s`1( 	day 	of 	 , 	200-e , 	before 	me 	came 
and say that he is an officer of the corporation 

described in and who executed the foregoing instrument, that he signed his name thereto and affixed the 
seal of the corporation • • has delivered a copy of this instrument to the other party in accordance with 
the ler •f the Bo • o , irectors of said corporation, before me. 

< 	• 

zoa/ 
• ary Public My Commission Expires: 

STATE OF 
	 ) 

   

COUNTY OF (Pv drit-cP 	) 

On the 	s--4"- 	day of fec, 4 reL,  	 , before me came 
c irLate c 524...47,704-4. -1" 	 and say that he is the individual described in and who 

exe -. th foregoing instrument and acknowledged to me that he executed the same, before me, 

) 

_ 	6 
Notary Puric My Commiss on xpires: 

STATE OF 	 ) 
)...ss 

COUNTY OF 	 ) 

On the 	 day of  	 before me came 
	 and say that he is the individual described in and who 
executed the foregoing instrument and acknowledged to me that he executed the same, before me, 

Notary Public My Commission Expires: 

BARK 00327 
.„ . 



EXHIBIT A. 
PC #'s 310110 and 300273 

Date: 

	 (the Buyer) 

To the above Buyer: 

This letter is sent pursuant to a Purchase Agreement dated 	 , 200 between 
Dunkin' Donuts Incorporated ("DUNKIN' DONUTS") and the undersigned "SELLER", for the purchase 
of the DUNKIN DONUTS SHOPS located at 78 Dorrance Street, Providence, RI and 183 Weybosset 
Street Providence, RI . Defined terms in this letter conform to said agreement. 

1. 	The SELLER makes the following representations with respect to the operation of the DUNKIN' 
DONUTS SHOPS, for the purpose of inducing the Buyer to purchase said business, and the Buyer, in 
fact, shall rely on said representations, as follows: 

a. The SELLER is selling assets, not stock in any corporation; 

b. The SELLER is not bound by any long-term contract or agreement with any person, partnership 
or corporation, either under the form of a contract of employment, a contract of exclusivity or any 
agreement relative to the conduct of its business and its premises except for the franchise 
agreement with DUNKIN' DONUTS. 

c. The SELLER is not a party to any contract or agreement with a labor union or any local or 
subdivision thereof, nor with any person with an individual employment term of more than 30 
days. The SELLER has not been charged with any unresolved unfair labor practices, nor does the 
SELLER have knowledge of any present union organizing activity among persons presently 
employed at the DUNKIN' DONUTS SHOPS. The SELLER has not been charged with any 
violation of federal or state labor laws which are now unresolved with respect to employees 
working at the DUNKIN' DONUTS SHOPS; 

d. The SELLER has not guaranteed in any manner any debt of any person, firm, partnership or 
corporation; 

e. The SELLER is not and will not be in bankruptcy, or under the effect of a proposal or other 
statue dealing with arrangements between creditors and debtors; 

f. There exists no pension fund nor deferred benefits plan with respect to the DUNKIN' DONUTS 
SHOPS; 

g. The SELLER, if a corporation, has no subsidiaries; 

h. The property of the SELLER is not encumbered by any trust deed, commercial pledge, or 
conditional sale; 
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i. The SELLER will carry on until the closing date, in the normal course of business, managing it's 
business reasonably, and making no decisions other than normal business decisions, without the 
prior written consent of the Buyer; 

j. At closing, the SELLER will have no loans outstanding to directors or shareholders, whether or 
not evidenced by notes; 

k. There shall be no actual or threatened action or proceeding by or before any court or other body 
or person which shall seek to restrain, prohibit or invalidate the transfer of the DUNKIN' 
DONUTS SHOPS to the Buyer; 

1. 	Prior to the closing date, the SELLER shall give written notice to each of its employees at the 
DUNKIN' DONUTS SHOPS, in a format approved by the Buyer, of at least as follows: that the 
SHOP is being sold to the Buyer, that all rights, seniorities, accruals, vacation entitlement, sick 
leave entitlement, health insurance benefits and other employee benefits arising out of employment 
by the SELLER will end as of the closing date, and that if such person is hired by the Buyer, it 
will be as a new employee of the Buyer, without reference to the employment with the SELLER 
and without liability for payment of any previously accrued benefits. The SELLER shall terminate 
employment of all of SELLER's employees at the DUNKIN' DONUTS SHOPS (who SELLER 
will not move to another shop), effective on the closing date. The SELLER shall retain 
responsibility for wages, accrued vacation pay, health insurance benefits, workers compensation 
benefits and all other payments or accruals due or owing to its employees and to federal, state or 
local governmental entities on their behalf, to the closing date, and SELLER shall, on or before 
closing, provide the Buyer with an accounting of any such wages, payments or other accruals. 
The Buyer may, at its option, but is under no duty or obligation to, hire any of SELLER'S 
employees subsequent to the closing date. the Buyer shall have sole responsibility and liability for 
any wages and fringe benefits of the persons it employs subsequent to the closing date; 

The Buyer assumes no responsibility for payment of any wages or compensation relating to any 
employee pension, profit sharing or similar retirement plan granted by the SELLER pursuant to 
the Internal Revenue Code of 1954, or subject to the Employee Retirement Income Security Act 
of 1974; 

m. The SELT  RR  represents and warrants that it has dealt with no broker or finder in connection with 
any of the transactions contemplated by the Purchase Option Agreement and, insofar as it knows, 
no broker or other person is entitled to any commission or finder's fee in connection with any of 
these transactions; 

n. the Buyer shall give notice in compliance with the Uniform Commercial Code, of the bulk transfer 
contemplated by this Agreement. SELLER shall furnish the Buyer with the information necessary 
to prepare this notice, including all names and business addresses used by it within the last 2 years, 
at least 20 business days before the closing date. 
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2. 	Prior to closing, the following will be required of SELLER: 

a. A "Bulk Sales Affidavit"; 

b. Payment to all creditors through the date of closing. 

If the SET LER is a corporation: 

c. A corporate vote authorizing the sale to the Buyer, by all officers, directors and shareholders; and 

d. A corporate tax clearing certificate from the division of taxation of the state in which the 
DUNKIN DONUTS SHOPS are located and (if different) the state in which the corporation is 
organized; and 

Yours truly, 

4104.0&-.10 4N.,C42‘.  

Demetrius Sampalis (the SELLER) 

ATTEST: 

4761:zeJez-70,a_41;_) 

cc: 	Dunkin' Donuts, Incorporated 
14 Pacella Park Drive 
Randolph, MA 02368 
Attn: Legal Department 
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