MowlmQ

FRANCHISE DISCLOSURE DOCUMENT

= g P Jro T
= Nl 0 SRR W

201THAY 19 AMID 97

Boardwalk Fresh Burgers and Fries, Inc

a Delaware corporation DEPARTMENT OF
trading as (t/a) Boardwalk Fries Burgers Shakes 3USIRESS GE{ERS}GH !
9220 Rumsey Road, Suite 101 sad FRARNCISCO

Columbia, Maryland 21045
(410) 715-0500
www boardwalkfries com
dave@boardwalkfries com

BOARDWALK

| FRIES | BURGERS | SHAKES |

The franchise offered is for a fast casual restaurant operating under the name “Boardwalk Fries
Burgers Shakes™ offering french fries, fresh hamburger sandwiches and fountain products

The total investment necessary to begin operation of a Boardwalk Fries Burgers Shakes franchise
1s $174,500 to $626,000 This includes $30,000 to $75,000 that must be paid to the franchisor and/or its
| affiliate, as appropriate Please-see-htems-5-and-7-for-additional-details

We may sell nghts to individuals or entities to develop a number of restaurants within a specified
area If you are a multi-unit operator, you will pay a development fee equal to $30,000 for each
Restaurant to be developed under the Multi-Unit Operator Agreement The development fee 1s applied
pro rata to the imtial franchise fees due for each Restaurant to be developed The total investment
necessary will vary based on the number of Restaurants to be developed

This disclosure document summarizes certain provisions of your franchise agreement and other
information n plain English Read this disclosure document and all accompanying agreements carefully
You must recetve the 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 1n this document

You may wish to recetve your disclosure document 1n another format that 1s more convenient for you To
discuss the availability of disclosures 1n different formats, contact David DiFerdinando, Boardwalk Fresh
Burgers and Fries, Inc , 9220 Rumsey Road, Columbia, Maryland 21045 and 410-715-0500

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 1s a complex investment The information in this disclosure document can
help you make up your mind More information on franchising, such as “4 Consumer s Guide to Buying
a Franchise,” which can help you understand how to use this disclosure document, 1s 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
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www fic gov for additional information Call your state agency or visit your public hibrary 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 Apri20+6May 11,2017
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state
franchise adminustrator before offering or selling in your state REGISTRATION OF A FRANCHISE
BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state franchise administrator listed in Exhibit [ for information about the franchisor or
about franchising in your state

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES YOU MAY HAVE TO SIGN A
NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE
TO OPERATE YOUR BUSINESS BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE
TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT
IN ORDER TO RENEW

Please consider the following RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT REQUIRE
YOU TO RESOLVE DISPUTES WITH US BY ARBITRATION ONLY IN MARYLAND
OUT OF STATE MEDIATION AND ARBITRATION MAY FORCE YOU TO ACCEPT A
LESS FAVORABLE SETTLEMENT FOR DISPUTES IT MAY ALSO COST MORE TO
MEDIATE OR ARBITRATE WITH US IN MARYLAND THAN IN YOUR OWN STATE

2 THE FRANCHISE AGREEMENT AND MULTI-UNIT OPERATOR AGREEMENT STATE
THAT MARYLAND LAW GOVERNS THE AGREEMENTS, AND THIS LAW MAY NOT
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW YOU MAY
WANT TO COMPARE THESE LAWS

3 YOUR SPOUSE MAY BE REQUIRED TO SIGN A PERSONAL GUARANTY MAKING
YOUR SPOUSE INDIVIDUALLY LIABLE FOR YOUR FINANCIAL OBLIGATIONS
UNDER THE AGREEMENT THE GUARANTEE WILL PLACE YOUR SPOUSE’S
MARITAL AND PERSONAL ASSETS AT RISK IF YOUR FRANCHISE FAILS

4 IN THE LAST YEAR, 28 6% OF OUR EXISTING FRANCHISEES CEASED OPERATIONS
THIS FRANCHISE COULD BE A HIGHER RISK INVESTMENT THAN A FRANCHISE IN
A SYSTEM WITH A LOWER TURNOVER RATE
5 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE
We use the services of one or more FRANCHISE BROKERS or referral sources to assist us in
selling our franchise A franchise broker or referral source represents us, not you We pay this person a
fee for selling our franchise or referring you to us  You should be sure to do your own investigation of

the franchise

Effective Date See next page for state effective dates
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STATE EFFECTIVE DATES

The following states require that this Disclosure Document be registered or filed with the state, or
be exempt from registration California, Hawau, Illinois, Indiana, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin

This Disclosure Document 1s either not registered or registered, on file or exempt from

registration in the following states having franchise registration and disclosure laws, with the following
effective dates

Califorma Juie282046
Hawan
Iltinois May24;2046
Indiana
Maine EXEMPT
Maryland Not applicable
Michigan May 23,2017
Minnesota
New York June 30, 2010, amended as of August9;2046
North Dakota
Rhode Island
South Dakota

| Virginia June-272046
Washington
Wisconsin

This Disclosure Document 1s not required to be registered in the following states, but an
exemption has been filed as required by the state’s business opportunity laws and this Disclosure
Document 1s effective as of the date specified below

Connecticut EXEMPT
| Florida May 22, 26462017
Kentucky August 10, 2011
Nebraska
North Carolina EXEMPT
South Carolina EXEMPT
Texas
Utah

This Disclosure Document 1s not required to be registered and an exemption 1s not required to be
filed in the following states and this Disclosure Document 1s effective as of the Date of Issuance
Alabama, Alaska, Anzona, Arkansas, Colorado, Delaware, Georgia, Idaho, lowa, Kansas, Louisiana,
Massachusetts, Mississippi, Missour, Montana, Nevada, New Hampshire, New Jersey, New Mexico,
Ohio, Oklahoma, Oregon, Pennsylvania, Tennessee, Vermont, West Virginia and Wyoming
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor

Boardwalk Fresh Burgers and Fries, Inc, trading as (/a) Boardwalk Fries Burgers Shakes,
(referred to 1n this Disclosure Document as “Boardwalk Fries Burgers Shakes,” “we,” “us,” or “our’”) was
formed as a Delaware corporation on July 7, 2008 Our principal place of business 1s 9220 Rumsey Road,
Suite 101, Columbia, Maryland 21045 and we do business under our corporate name and the Marks as
described below In this Disclosure Document, we refer to the person or entity that will be signing the
Franchise Agreement (defined below) as “you,” “your,” or “franchisee,” which includes all franchise
owners and partners, if you are a corporation, partnership or other entity

We are a franchising company which promotes and sells franchises for the operation of
restaurants known as “Boardwalk Fresh Burgers and Fries®” and Boardwalk Fries Burgers Shakes
(“Restaurants” or “Franchised Business”) We have offered franchises since March 2010 and do not offer
franchises 1n any other line of business We discontinued offering Area Representative (Development
Agent) franchises in January 2015 We do not own or operate a restaurant of the type being franchised
Area representatives do not have management responsibility relating to the sale or operation of franchises

Our agents for service of process are listed in Exhibit 1

Our Parents. Predecessors and Affihates

We do not have a predecessor We have three affiliates One of our affiliates, Boardwalk Fries,
Inc , through 1ts parent D’s, Inc, another of our affiliates, 1s conveying to us certain existing franchise
locations that became our franchises in exchange for stock (see below) effective July 1, 2009 Boardwalk
Fries, Inc does not offer franchises

Our affihate, D’s, Inc , 1s a Maryland company formed on July 31, 1981, and headquartered at our
address D’s, Inc has never offered franchises in this or any other business D’s, Inc will not guarantee
our performance D’s, Inc 1s the parent company of our affiliate, Boardwalk Fries, Inc, whose
information 1s listed later in this section

D’s, Inc, has been in the business of operating Boardwalk Fries retail locations (see below) since
| its incorporation in 1981 D’s, Inc does not own and operate a Boardwalk Fries- Burgers Shakes,

On September 15, 2011, D’s Inc received 500,000 shares in us of preferred stock valued at
$500,000 1n exchange for assigning to us ownership of certain assets of D’s, Inc ’s subsidiary, Boardwalk
Fries, Inc These assets were five Boardwalk Fresh Burgers & Fries and Boardwalk Fries and Burgers
franchisees belonging to Boardwalk Fries, Inc 1n Virginia, Georgia, Florida and California franchisees, as
well as other assets described below The assets conveyed by Boardwalk Fries, Inc (through its parent
D’s, Inc ) were as follows
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FRANCHISE AGREEMENTS

1) Franchise Agreement dated January 26, 2009 between Boardwalk Fries, Inc and
Frytastic, Inc (Alexandria, VA)

2) Franchise Agreement dated March 31, 2008 between Boardwalk Fries, Inc and Mark
Detrick and Tony Rathff (Georgia)

3) Franchise Agreement dated January 29, 2010 between Boardwalk Frnies, Inc and
Boardwalk Boca One, LLC (Boca Raton, Florida)

@) Franchise Agreement dated October 29, 2010 between Boardwalk Fries, Inc and
Boardwalk Orlando One, LLC (Orlando, Florida)

%) Franchise Agreement between Boardwalk Fries, Inc and Roland Jaworski dated May 14,
2007 (California)

DEVELOPMENT AGREEMENTS

m Development Agent Agreement with Mark Detrick and Tony Rathiff, dated March 31,
2008, to serve as an area developer for the Company and its Fresh Burgers and Fries
franchises in the State of Georgra

2) Development Agreement with James D Stump and Jennifer Stump, dated July 1, 2008,
to open in an area of West/Central Virginia along portions of the Interstate 81 and
Interstate 64 corridors three Fresh Burgers and Fries stores, the first by July 1, 2009, the
second by July 1, 2010 and the third by July 1, 2011

3) Development Agent Agreement with Boardwalk Master Franchisee, LLC, dated January
29, 2010, to serve as a development agent in the State of Florida

One of our affiliates 1s Branded Concepts, Inc, a Nevada company formed on September 27,
1996, and headquartered at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045 Branded
Concepts, Inc 1s the franehtserlicensor of several Boardwalk Fries frozen French fry franehiseslicenses,
which sell a prepackaged frozen version of the fresh cut fries you will sell These frapehseslicenses may

be a Boardwalk Fries Kiosk, Cart, or In-Line Facihty, Branded Concepts, Inc, has 51 licensees as of

December 31

Branded Concepts, Inc has offered these franchiseslicenses since May, 1997 Branded Concepts,
Inc does not operate businesses of the type that it franehiseslicenses

Our other affiliate 1s Boardwalk Fries, Inc, a Maryland company formed in March 1983 and

headquartered at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045 Boardwalk Fries, Inc

| operates 32 franchises selling fresh cut french fries similar to those you will sell, as well as other

products Boardwalk Fries, Inc does not sell fresh hamburgers Boardwalk Fries (and its parent D’s,

Inc ) has assigned six Boardwalk Fries franchises to us in exchange for 500,000 shares of our preferred

stock to be held and owned by D’s, Inc  This transaction took place on July 1, 2009, but has not formally
closed (see above)

Neither we nor any of our affiliates engage in or have offered franchises in any other line of
business, but we or our affiliates may establish these businesses at a future date

Description of Franchise
We offer franchises for the right to establish and operate a fast casual restaurant offering french

fries, fresh hamburger sandwiches and fountain products (“Restaurant” or “Franchised Restaurant™), as
well as any other food and beverage products that we incorporate into the System The Restaurants
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operate under the trade name and mark “Boardwalk Fresh Burgers and Fries” and Boardwalk Fries
Burgers Shakes, and the additional principal service marks, trademarks, trade names, logos, emblems and
indicia of onigin 1dentified in Item 13  These principal marks and all other marks which may be
designated by us n the future in writing for use with the System (defined below) are referred to in this
Disclosure Document as the “Marks™ or “Proprietary Marks” The Proprietary Marks are owned by our
affiliate, D’s, Inc, which has given us a non-exclusive license to use and sublicense the use of the
Proprietary Marks, as described tn Item 13

Boardwalk Fries Burgers Shakes Restaurants are operated under the Marks and the System in
accordance with the terms of the Franchise Agreement The Restaurants may be established in a variety
of locations including strip shopping centers and, free standing buildings and shopping malls Generally,
a Boardwalk Fries Burgers Shakes restaurant has approximately 2,000 to 3,500 square feet and maintains
seating for approximately 25-60 dine-in patrons

The Restaurants are established and operated under a comprehensive and unique system (the
“System”) The System includes distinctive signage, interior and exterior design, decor and color
scheme, special recipes and menu items, including proprietary products and ingredients, uniform
standards, specifications, and procedures for operations, quality and uniformity of products and services
offered, inventory, management and financial control procedures (including pont of sale and tracking
systems), training and assistance, and advertising and promotional programs, all of which we may
change, improve, and further develop, in our discretion Certain aspects of the System are more fully
described 1n this Disclosure Document and the Manuals, which you should expect to evolve over time,
that are provided to you as a franchisee (described in Item 11)

Current Boardwalk Fresh Burgers and Fries and Boardwalk Fries Burgers Shakes Restaurants
will begin, during the third quarter of calendar year 2014, to change their signage to reflect our new logo
and name, Boardwalk Fries Burgers Shakes All else about each store will not change

Franchise Agreement

We offer the right to establish and operate a Restaurant under the terms of a single unit franchise
agreement within a specific Territory (the “Franchise Agreement”), Exhibit B to this Disclosure
Document You may be an individual, corporation, partnership or other form of legal entity Under the
Franchise Agreement, certain parties are characterized as Franchisee’s Principals (referred to in this
Disclosure Document as “your Principals™) The Franchise Agreement 1s signed by us, by you, and by
those of your Principals whom we designate as Controlling Principals In most instances, we will
designate your principal equity owners and executive officers, and certain affiliated entities as Controlling
Principals By signing the Franchise Agreement, your Controlling Principals agree to be individually
bound by certain obligations in the Franchise Agreement, including covenants concerning confidentiality
and non-competition, and to personally guarantee your performance under the Franchise Agreement<(see
Hem15)-, Depending on the type of business activities in which you or your Principals may be involved,
we may require you or your Principals to sign additional confidentiality and non-competition agreements

Multi-Umit Operator Agreement
In certain circumstances, we will offer to you the right to sign a Multi-Unit Operator Agreement

in the form attached as Exhibit C to this Disclosure Document (the “Multi-Unit Operator Agreement”) to
develop multiple franchised Restaurants to be located within a specifically described geographic territory
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(the “Exclusive Area”) We will determine the Exclusive Area before you sign the Multi-Unit Operator
Agreement and it will be included in the Multi-Unit Operator Agreement Under the Multi-Unit Operator
Agreement, you must establish a certain number of Boardwalk Fries Burgers Shakes Restaurants (at least
three Restaurants) within the Exclusive Area according to a development schedule, and sign a separate
Franchise Agreement for each Restaurant established under the Multi-Unit Operator Agreement The
Franchise Agreement for the first Restaurant developed under the Multi-Unit Operator Agreement will be
in the form attached as Exhibit B to this Disclosure Document For each additional Restaurant developed
under the Multi-Unit Operator Agreement, you must sign the form of Franchise Agreement that we are
then offering to new franchisees The size of the Exclusive Area will vary depending upon local market
| conditions and the number of Restaurants to be developed-(see-ttem—2)-,

The person or entity signing the Multi-Unit Operator Agreement 1s referred to as the “Multi-Unit
Operator ” The Multi-Unit Operator Agreement contains concepts similar to the Franchise Agreement
involving the “Multi-Unit Operator’s Principals ”

Market and Competition

The market for fast casual restaurants in general 1s well developed and intensely competitive
You will serve the general public and will compete with a variety of businesses, including locally owned
to regional, national and chain restaurants, some of which may be franchise systems We may establish
other Restaurants in your area (if permitted under the Franchise Agreement) and/or sell or license others
to sell products in your area Also we may sell products through the Internet, toll-free telephone numbers,
catalogs, or other similar means of distribution to customers at any location, which may be located in your

o o) BELOR-Q O narkRdttad-pe a O o <

Industry Regulations

Many of the laws, rules and regulations that apply to business generally have particular
applicability to Boardwalk Fries Burgers Shakes Restaurants All Restaurants must comply with federal,
state and local laws applicable to the operation and licensing of a food service busness, including
obtaining all applicable health permits and/or inspections and approvals by municipal, county or state
health departments that regulate food service operations If applicable to your Restaurant, the Americans
with Disability Act of 1990 requires readily accessible accommodation for disabled persons and therefore
may affect your building construction, site elements, entrance ramps, doors, bathrooms, drinking
facilities, etc  You should consider these laws and regulations when evaluating your purchase of a
franchise

Among the licenses and permits you may need are Zoning or Land Use Approvals, Sunday Sale
Permits, Sales and Use Tax Permits, Special Tax Stamps, Fire Department Permits, Food Establishment
Permits, Health Permits, Alarm Permits, County Occupational Permits, Retail Sales Licenses, and
Wastewater Discharge Permits  There may be other laws, rules or regulations which affect your
Restaurant, including minimum wage and labor laws along with ADA, OSHA and EPA considerations
We recommend that you consult with your attorney for an understanding of them

Each of your managers and other employees we designate must be ServSafe Certified
Professional Food Managers or other similar requirements

The US Food and Drug Administration, the U S Department of Agriculture and state and local
health departments administer and enforce regulations that govern food preparation and service and
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sanitary conditions State and local agenctes inspect Restaurants to ensure that they comply with these
laws and regulations

The federal Clean Air Act and various state laws require certain state and local areas to meet
national air quality standards limiting emissions of ozone, carbon monoxide and particulate matters,
including caps on emissions from commercial food preparation Some state and local governments have
also adopted, or are considering proposals, that would regulate indoor air quality, including the limitation
of smoking tobacco products in public places such as Boardwalk Fries Burgers Shakes Restaurants

ITEM 2
BUSINESS EXPERIENCE

President and Chief Executive Officer — David DiFerdinando

Mr DiFerdinando has been our President and CEO | e nd since our
inception n July 2008 He has also been a Director of Boardwalk Fries, Inc,_located in Columba,
Maryland, since 1983
Executive Vice President and Chief Operating Officer — Francis DiFerdinando

Mr DiFerdinando has been our Executive Vice President and one of our Directors located 1n

Columbia, Marvland since our inception-_in July 2008. He has also been Executive Vice President of
Boardwalk Fries, Inc located in Columbia, Marvland since 1983 He has been our Chief Operating
Officer located 1n Columbia, Maryland since January 18, 2012

Vice President — Franchise Development — Laht Patel

Mr Lalit (a/k/a Lucky) Patel has been our Vice President of Franchise Development Jocated in
Portland, Oregon since March 2011 He has been our Development Agent for Oregon and Washington
since March 2011, located in Portland, Oregon Mr Patel has also been a Baha Fresh Franchisee 1n
Portland, Oregon since January 2009 From January 2009 to January 2012, he was a Subway Franchisee
in Portland, Oregon

Associate Director of Franchise Operations — John F, DhFerdinando, Sr,
Mr. DlFerdlnmgbas_mgan&mM_@qﬂmugh&ODermlgng located 1n g;glum 13,

C
,'.l U ager

Operations Manager — Joseph Beckhardt

Mr Beckhardt has been our Operations Manager locate C d since our
inception 1n July 2008 and has held-a—simHar—pesttionbeen Operations Manager with our predecessor
located in Columbi since December, 1996
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See Exhibit D-1 for a hist of our Development Agents

ITEM 3
LITIGATION

1 In_the Matter of Boardwalk Fries, Inc Admnistrative Proceeding Before the Securities
Commussioner of Maryland, Case No 2000-0699 On November 6, 2000, our Predecessor, Boardwalk
Fries, Inc, entered into a Consent Order with the Maryland Securities Commissioner pursuant to an
investigation by the Maryland Securities Commission that was 1n response to a complaint filed with the
Commussion by a Maryland franchisee of Boardwalk Fries, Inc Boardwalk Fries, Inc agreed with the
conclusions of the Securities Commussioner that the franchisor violated §14 214 and §14 229 of the
Maryland Franchisee Law 1n the unlawful offer and sale of a franchise in Maryland after the expiration of
Boardwalk Fries, Inc ’s Maryland registration The Consent Order, as entered into by Boardwalk Fries,
Inc, also states that the Boardwalk Fries, Inc represented the violation was inadvertent While seeking to
find a new franchisee for an existing closed location still belonging to an mactive franchisee, Boardwalk
Fries, Inc, among other things, sold the location without providing the buyer/franchisee a Franchise
Disclosure Document for that State of Maryland, without involving a former franchisee in the negotiation
and sale of the franchise, and without having the former franchisee execute documents conveying the
franchise to the new franchisee, instead executing the documents itself Boardwalk Fries, Inc also
entered into a new franchise agreement with the buyer/franchisee and sold the location after the location
had been closed for almost two months Boardwalk Fries, Inc offered full rescission and monetary
payment to the complamning franchisee, which was accepted by the franchisee

Pursuant to the Consent Order, Boardwalk Fries, Inc agreed to cease any sales and offer of
franchises 1n violation of the Maryland Franchise Law, offered rescission as stated above, instituted
internal compliance procedures to insure comphance with the Maryland Franchise Law, and agreed to
disclose the Terms of the Consent Order to all future prospective franchisees per this Item 3

2 In the Matter of Boardwalk Fries. Inc , Branded Concepts, Inc and David DiFerdinando,
(“Respondents”), Administrative Proceeding Before the Securities Commissioner of Maryland, Case No

2007-0278 As a result of an investigation into the franchise related activities of Respondents, the
Maryland Securities Commusstoner (“Commissioner”) concluded that grounds existed to allege that
Respondents violated the registration and disclosure provisions of the Maryland Franchise Law, a
previous Consent Order of the Commussioner, and an Escrow Order of the Commussioner, 1n relation to
the offer and sale of Boardwalk Fries franchises

The allegations and findings by the Securities Commissioner were that Boardwalk Fries, Inc

(a) Failed to maintain and use an approved escrow account for franchise fees in the
State of Maryland, despite a 1996 order to do so

(b) Sold two franchises in the State of Maryland during a lapse n 1ts and its affihiate
Branded Concepts, Inc Maryland franchise registrations

(©) Sold two franchises during the investigation despite a verbal instruction from the
Commussioner not to do so

On April 9, 2008, the Commissioner and Respondents entered into a consent order whereby
Respondents agreed to
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Q) Immediately and permanently cease from the offer and sale of franchises in
violation of the Maryland Franchise Law

() Regster its franchise offering in Maryland

(m)  To pay the Office of the Attorney General the sum of $2,500 as a partial
reimbursement of the cost of its investigation

(v) To employ a monitor approved by the Securities Division for a period of two
years from the date of the renewal registration of Boardwalk Fries, Inc and to submit monthly
sales reports to the Maryland Securities Division for Boardwalk Fries, Inc franchise sales and to
otherwise ensure sales compliance by Boardwalk Fries, Inc 1n the State of Maryland

(v) To maintain and use an approved escrow account i the State of Maryland for all
franchise fees pertaining to Maryland residents or franchise locations in the State of Maryland

(vi)  To offer rescission of franchise rights to four Maryland franchises

Pursuant to those Consent Orders, Boardwalk Fries has agreed to cease any sales and offer of
franchises 1n violation of the Maryland Franchise Law, will offer rescission as stated above, will institute
internal compliance procedures to insure compliance with the Maryland Franchise Law, and will agree to
disclose the Terms of the Consent Order to all future prospective franchisees per this Item 3

3 Toler Corporation, us and Larry G Toler, Plaintiffs Boardwalk Fries, Inc, D’s, Inc t/a
Boardwalk Fries and Grove Harvest Corporation . Defendants Circuit Court for Howard County,
Maryland (Case No B-C-07-068475N) On March 15, 2007, the plaintiffs commenced this action against
Boardwalk Fries, Inc, D’s, Inc and Grove Harvest Corporation alleging violation of the Maryland
Franchise Registration and Disclosure Law by Boardwalk Fries, Inc and D’s, Inc and breach of contract
by Grove Harvest Corporation relating to a sale to the Plaintiff of Boardwalk Fries franchise in Baltimore,
Maryland Boardwalk Fries, Inc and D’s, Inc denied the Plaintiff’s allegations that they had violated the
Maryland Franchise Registration and Disclosure Law in the sale of the franchise The Plaintiffs sought
damages from Boardwalk Fries, Inc and D’s, Inc 1n the amount of $175,000 pursuant to Section 14-227
of the Maryland Franchise Law as well as $65,000 for lost salary plus, reasonable attorneys’ fees and
costs In March 2008, in order to avoid further involvement in protracted and costly litigation, all parties
with the exception of Grove Harvest Corporation signed a Settlement Agreement wherein Boardwalk
Fries agreed to pay the Plaintiffs a total of $35,000 in full satisfaction of all of the Plaintiffs claims

Except for these three actions, no Ittigation 1s required to be disclosed 1n this Item

ITEM 4
BANKRUPTCY

No bankruptcy 1s required to be disciosed in this Item

ITEM §
INITIAL FEES

Franchise Agreement You must pay a uniform mtial franchise fee of $30,000 (“Initial
Franchise Fee”) The Initial Franchise Fee 1s paid in a lump sum when you sign the Franchise Agreement
and 1s not refundable The sum of $30,000 1s payable by all franchisees who buy a franchise The Initial
Franchise Fee 1s used n part for working capital and in part for profit If you sign a lease which informs
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your landlord that the lease and premises will be a Boardwalk Fries Burgers Shakes, you must sign our
Franchise Agreement and pay us the mmitial Thirty Thousand Dollars ($30,000 00) Franchise Fee
concurrent with the execution of your lease if the Franchisee has not been previously paid

Broker’s Fee If you purchase an existing Boardwalk Fries Burgers Shakes Restaurant, you may
have to pay a broker’s fee of up to $25 000 If we have llsted the Restaurant for sale this fee will be
= B d - fl' C

| Site Review Costs If you choose to use our approved supplier; to assist you with site selection,
you must pay our site review costs of between $5,000 and $20,000, and you must reimburse our out-of-
pocket expenses related to site review assistance The amount of the site review costs will vary
depending on our level of involvement in the site selection process The site review costs are payable
| when we appreveaccept the location for your Restaurant and are not refundable

Multi-Umit Operator Agreement When you sign the Multi-Unit Operator Agreement, you
must pay us a development fee equal to $30,000 for each Restaurant to be developed under the Multi-Unit
Operator Agreement For each Restaurant developed, we will apply $30,000 toward the Initial Franchise
Fee due under the Franchise Agreement The development fee must be paid in a lump sum and 1s non-
refundable

There are no other purchases from or payments to us or any affiliate of ours that you must make
before your Restaurant opens

ITEM 6
OTHER FEES
Fees Amount Due Date Remarks
Royalty Fee @ 6% of Gross Sales | Payable weekly on Royalty Fees are calculated
Monday (unless Monday | based on Gross Sales for the
1s not a business day, previous week ending
then 1t 1s due on the next | Sunday Amounts due will
business day) be withdrawn by EFT from
your designated bank
account
Marketing Fee ® 2% of Gross Sales | Payable together with the | The Marketing Fund s
Royalty Fee described in Item 11 We
have the right to increase this
fee to 3% of Gross Sales on
30 days notice to you
Local Advertising 1% of Gross Sales | Must be spent monthly You will spend this money
directly with your local
advertising vendors All
advertising must be approved
by us before you use 1t
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Fees !

Amount

Due Date

Remarks

Cooperative
Advertising ¥

As determined by
Cooperative

As determined by
Cooperative

If an advertising cooperative
1s formed for your area, you
must join the cooperative
Any money you contribute to
a cooperative will count
toward your local advertising
requirement_of 1% of Gross
Sales

Initial Training (For

New or Replacement

Employees)

Our then-current
per person training
fee, plus expenses

Current per person
training fee for 14
days = $$$2,000

Before Training

Traiming for two people 1s
included n the Imtial
Franchise Fee If you request
that we provide our initial
training program {o any
additional employees, or to
new or replacement
employees during the term of
your Franchise Agreement,
you must pay our training fee
as well as the trainees’
expenses, including travel,
lodging, meals and wages

Additional On-Site Our then-current When billed If you request that we
Training per diem rate per provide additional training at
trainer, plus your Restaurant, you must
expenses pay our daily fee for each
trainer we send to your
Current per diem Restaurant, and you must
rate = $250 reimburse each trainer’s
expenses, including travel,
lodging and meals
Interest 1 5% per month or | On demand Interest may be charged on
the highest rate all overdue amounts
allowed by
applicable law,
whichever 1s less
| Boardwalk/ufdd-26a21 9




Fees "

Amount

Due Date

Remarks

Audit Fee

Cost of audit

When billed

Payablelf any required

her pa ts due

to us are delinquent, orifan

nspec reveal that

such payments have been

un t. ina cpo (8)
€ cqul uai

of your financial statements.
['his fee 1s payable only if we

find, after an audit, that you
have understated any amount
you owe to us or Gross Sales
by 2% or more You must
also pay the understated
amount plus interest

Insufficient Funds
Fee

$20 or $50

On demand

A $20 fee 1s due each time
your payment to us (by check
or EFT) is refused by your
bank for insufficient funds

A $50 fee 1s due #yeu-when
you default because you
change banks without notice
to us

Prohibited Product or
Service Fine

$250 per day of use
of unauthorized
products or
services

If incurred

In addition to other remedies
available to us

Proprietary Mark
Violation

$250 per day

On demand

If you use the Proprietary
Marks in a manner we have
not authonized, including
your continued use of a
Proprietary Mark after your
Franchise Agreement expires
or 1s terminated

Transfer Fee —
Franchise Agreement

$25,000

Submitted with transfer
application

No fee charged to an
individual or partnership
franchisee that transfers its
rights, one time only, to a
corporate entity controlled by
the same interest holders

| Boardwalk/ufdd-26a21
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Fees " Amount Due Date Remarks

Transfer Fee — Multi- | $25,000 Submitted with transfer No fee charged to an

Unit Operator application individual or partnership

Agreement franchisee that transfers 1ts
rights, one time only, to a
corporate entity controlled by
the same interest holders

Renewal (Franchise $5,000 30 days before expiration

Agreement) of the Franchise
Agreement
Public Offering Reimbursement of | When billed You must reimburse our costs

our costs

for reviewing your proposed

offering materials,_All
materials required for a
blic offer1 er
state law shall be submitted
to limite 1€
r to be 1l ith an
e nt enc

Inspection and
Testing

$250

With request for approval

Payable 1f you request that
we evaluate a product or
supplier that we have not
previously approved and that
you want to use 1n your
Restaurant Also payable if
we remove items from your
Restaurant for testing and the
items do not meet our

specifications{see-Hem-8)

Liquidated Damages

See footnote 5

| POS System
Maintenance Fee

$1,900600 to
$2,665

Annually

Payable to the approved
supplier for POS system
maintenance and support
Your cost will depend on
which POS system you
choose, the number of
terminals at your Restaurant
and other maintenance
options you may choose

Management Fee

$1,000 per week,
plus expenses

If incurred

We may step 1n and manage
your Restaurant in certain
circumstances We will
charge a management fee 1f
we manage your Restaurant,
and you must reimburse our
expenses

| Boardwalh/ufdd-20e21
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Fees "

Amount

Due Date

Remarks

Costs and Attorneys’
Fees

Will vary under
circumstances

On demand

If you default under your
agreement, you must
reimburse us for the expenses
we ncur (such as attorneys’
fees) in enforcing or
terminating your agreement

Indemnification

Will vary under
circumstances

On demand

Y ou must reimburse us for
the costs we incur 1f we are
sued or held hable for claims
that arise from your operation
of the Franchised Restaurant
or 1n connection with any
offer of your securities, or for
costs associated with
defending claims that you
used the trademarks n an
unauthonzed manner

Repair, Maintenance,
and Remodeling/
Redecorating

Will vary under
circumstances

As incurred

Payable to approved
suppliers You must
regularly clean and maintain
your Restaurant and its
equipment We may require
you to remodel or redecorate
your Restaurant to meet our
then-current image for all
Boardwalk Fries Burgers
Shakes Restaurants We will
not require you to remodel or
redecorate your Restaurant
more frequently than every
five years

Insurance

Reimbursement of
our costs

If incurred

If you do not maintain the
required insurance coverages,
we have the right (but not the
obligation) to obtain
insurance on your behalf

ServSafe
Certification

$150 per person or
the then-current
market rate

As needed

Each of your managers and
other employees we
designate must be ServSafe
certified This fee 1s payable
to an approved supplier

| Boardwalk/ufdd-20a21
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(1

Fees Amount Due Date Remarks

Gift Cards Valvarunderthe | As incurred See note 6
etreumstanees$30

Notes

1 All fees described n this Item 6 are non-refundable Except as otherwise indicated in the
preceding chart, we uniformly impose all fees and expenses listed and you must pay them to us Except
as specifically stated above, the amounts given may be due to changes in market conditions, our cost of
providing services and future policy changes At the present time we have no plans to increase payments
over which we have control

2 For the purposes of determining the fees to be paid under the Franchise Agreement,
“Gross Sales” means the total selling price of all services and products and all income of every other kind
and nature related to the Restaurant, whether for cash or credit and regardless of collection in the case of
credit If a cash shortage occurs, the amount of Gross Sales will be determined based on the records of
the point of sale system and any cash shortage will not be considered in the determination Gross Sales
expressly excludes taxes collected from your customers and paid to the approprate taxing authonity and
customer refunds or adjustments

We may authorize certain other items to be excluded from Gross Sales Any exclusion may be
revoked or withdrawn at any time by us The royalty fee and marketing fee will be withdrawn from your
designated bank account by electronic funds transfer (“EFT”’) weekly on Monday based on Gross Sales
for the preceding week ending Sunday If you do not report the Restaurant’s Gross Sales, we may debit
your account for 120% of the last Royalty Fee and Marketing Fee that we debited If the Royalty Fee and
Marketing Fee we debit are less than the Royalty Fee and Marketing Fee you actually owe us, once we
have been able to determine the Restaurant’s true and correct Gross Sales, we will debit your account for
the balance on a day we specify If the Royalty Fee and Marketing Fee we debit are greater than the
Royalty Fee and Marketing Fee you actually owe us, we will credit the excess against the amount we
otherwise would debit from your account during the following week

If any state imposes a sales or other tax on the royalty fees, then we have the night to collect this
tax from you

3 The Marketing Fund 1s maintained by us to provide national or regional creative
materials for the benefit of the System-(see-tem—+)-,

4 Cooperatives will include all Restaurants located in a specific geographic area, whether
owned by us, our affiliates or our franchisees Each Restaurant has one vote n the cooperative, except
that no franchisee (or commonly controlled group of franchisees) may have more than 25% of the total
vote, regardless of the number of Restaurants owned No Cooperatives have been established as of the
date of this Disclosure Document

5 If we terminate your Franchise Agreement for cause, you must pay us within 15 days
after the effective date of termination liquidated damages equal to the average monthly Royalty Fees you
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paid to us during the 12 months of operation preceding the effective date of termination multplied by
(a) 24 (being the number of months 1n two full years), or (b) the number of months remaining in the
Agreement had it not been terminated, whichever 1s higher

6 You must participate in our Gift Card program, which allows a Gift Card that 1s

purchased at any Restaurant to be redeemed at any other Restaurant

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Col 1 Col 2 Col 3 Col 4 Col §
Type of Expenditure Amount Method of When Due To Whom
Payment Payment 1s to be
Made
Imitial Franchise Fee $30,000 Lump Sum When Franchise Us
H Agreement
Signed
Site Review Costs " $0 to $20,000 Lump Sum When Location Us
Approved By Us

Leasehold $50,000 to $247,000 As Incurred As Arranged General
Improvements @ Contractor
Architectural Plans @ | $2,000 to $19,000 As Arranged As Arranged Architect
Layout and Design $2,500 to $3,000 As Incurred Upon execution Approved
Fee (2) of your lease Supplier
Furmishings, $40,000 to $150,000 As Arranged As Arranged Approved
Equipment and Suppliers
Signage @
Professional Fees ¢ $2,500 to $5,000 As Arranged As Arranged Attorney,

Accountant
Lease, Insurance and $2,500 to $20,000 As Arranged As Arranged Landlord,
Utility Deposits ) Insurance and

Utility Companies
Travel and Living $1,500 to $11,000 As Arranged As Arranged Aurlines, Hotels,
Expenses While Restaurants, etc
Training ©
Pre-Opening $15,000 to $25,000 As Arranged As Incurred Approved
Expenses Suppliers and
Vendors

Grand Opening $7,500 to $15,000 As Arranged 30 days before Approved
Advertising ® store opening Suppliers
Opening Inventory $16,000 As Incurred As Incurred Approved
and Supphes @ Suppliers
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Col 1 Col 2 Col 3 Col 4 Col 5
Type of Expenditure Amount Method of When Due To Whom
Payment Payment s to be
Made
Broker’s Fee !'” $0 to $25,000 Lump Sum As Incurred Outside Broker or
Us
Additional Funds " $5,000 to $40,000 As Arranged As Incurred Third Parties
TOTAL™ $174,500 to
$626,000

In general, amounts payable to us are non-refundable Amounts payable to others may be
refundable based on their policies We do not finance any portion of your imtial investment These
estimates do not include any Tenant Improvement Allowance you may negotiate

Explanatory Notes

1 Initial Franchise Fee, Site Review Costs The Initial Franchise Fee 1s discussed n detail
in Item 5 The site review costs are discussed 1n Item 5 The site review costs are payable if you choose
to use our approved supplier to assist you in selecting a site for your Restaurant

2 Leasehold Improvements, Architectural Plans The typical Boardwalk Fries Burgers
Shakes Restaurant will need from 2,000 to 3,500 square feet depending upon the venue and type of
location you seek — stand alone on pad, mall inline, kiosk, nontraditional food court, etc  Your approved
location must be configured and constructed in accordance with our specifications This amount will vary
depending upon the size and condition of your premises Monthly rents are estimated between $4,000
and $15,000 and depend upon factors such as size, condition and location of the leased premises This
layout and design fee 1s paid to our approved supplier who will provide your architect with a detailed
drawing of your premises 1n order to expedite and aid your architect’s plans for your store

3 Furnishings, Equipment and Signage You will need to purchase commercial grade
stainless steel kitchen equipment and apphiances, including fryers, a freezer, microwave, shelves, hot
plates, cabinets, counters and a 3-compartment sink, among other things You must also purchase a menu
board specifically designed for your leasehold space as well as neon or other sign designed exclusively
for your Restaurant  You will also need to purchase the point of sale system we specify (seettera—H3-and
Internet service, Signs include exterior and interior signs Local code restrictions may restrict the signage
available for certain restaurants and affect the costs

4 Professional Fees We strongly recommend that you engage an attorney and/or an
accountant to advise you concerning this franchise offering  Your total costs for professional fees will
depend on how much you rely on your advisors and the rates your advisors charge

5 Lease, Utlity and Insurance Deposits These deposits are refundable at the expiration of
the term provided you are not in default under the applicable agreement The amount of and requirement
to pay these deposits will depend on the terms of your lease and the policies of your utility and insurance
companies You also must obtain an msurance policy for your premises immediately upon the execution
of a lease for which you have informed the landlord that the lease i1s for a Boardwalk Fries Burgers
Shakes location
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6 Travel and Living Expenses While Traiming You must participate in our training
programs The cost to provide our initial training program to you and your general manager 1s included in
the mtial franchise fee However, you must make arrangements for and pay for your expenses while
attending the training program, including transportation, lodging, meals and wages The amount will
depend, in part, on the distance you must travel and the type of accommodation you choose

7 Pre-Opeming Expenses These are costs assoclated with local codes and licensing such
as tap-in fees and related costs which will vary from one jurisdiction to the next You must obtan all
necessary business licenses, permits and approvals to operate the Restaurant This includes one year’s
estimated insurance premium for property and hability insurance You should contact your insurance
agent and obtain an estimate of your actual insurance costs

8 Grand Opening These amounts will be spent 1n your local market to generate consumer
interest in your Franchised Restaurant A vanety of marketing methods will be used by us depending
upon your location and market We are 1n charge of your grand opening advertising campaign and, with
your input, will prepare a budget and marketing plan based on your local market specifications The cost
for your opening will range from $7,500 to $15,000, depending on your location You must pay these
funds to us at least 30 days before your restaurant will open If you request that we build-out your
Restaurant for you, you will also pay this money to us

9 Openming Inventory and Supplies Includes your opening inventory of food, packaging
and other paper goods Also included in this estimate are uniforms, linens, smallwares, first aid supplies,
office supplies, imtial cleaning supples, gift cards, menus and other printed items and opening cash
drawer The-ameus el iRven ar-dependineon-the-sales velume—veu-anticinate—fo

10 Broker’s Fee Depending upon the location of the Restaurant you purchase, a broker’s
fee may be due, especially if we have listed your new or existing Restaurant with a broker These fees are
normally 5% - 12% of the total sale price

11 Additional Funds This 1s an estimate of the funds you will need to have on hand when
you open for business to pay mnitial employee wages and for deliveries of products after depletion of your
opening inventory The amount of working capital needed will depend on the time necessary to achieve
cash flow to cover operating expenses This amount 1s the minimum recommended for a six month
period  Shortfalls of capital may anse from independent factors such as labor shortages, delays in
construction and installation of leasehold improvements and equipment, or possible recession If you
begin operations with inadequate cash, you may experience a total loss of your investment

This category includes estimated payroll, utilities, vendor, advertising, promotion, Royalties,
Advertising Fees and similar costs during the mnitial phase of a new Restaurant We cannot guarantee that
you will not have additional expenses starting your business Your costs will depend on factors such as
how much you follow our System and procedures, the local market for purchasing food products, the
prevailing wage rate, competition, and the sales level reached during the initial period

| 12 Total We relied upon our and our Predeeesser’saffiliate, D’s, Inc,, experience and our
principals’ experience to compile these estimates You should review these figures carefully with a
business advisor before making any decision to purchase the Boardwalk Fresh Burgers and Fries
franchise

We cannot guarantee that this amount will be sufficient or that you will not have additional
expenses starting the business Your costs will depend on factors such as how much you follow our
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methods and procedures, your management skill, experience and business acumen, local economic
conditions, the local market for our product, the prevailing wage rate, competition, and the sales level
reached during the imitial period These are only estimates and your costs may vary based on actual rental
prices in your area, and other site-specific requirements or regulations The costs outlined 1n this Item 7
are not intended to be a forecast of the actual cost to you or to any particular franchisee

Multi-Umit Operator Agreement

We have not included a separate chart for a Multi-Unit Operator We anticipate that a Multi-Unit
Operator will incur the estimates described above for each Restaurant developed under the Multi-Unit
Operator Agreement, subject to inflation and other increases over time  If you sign a Multi-Unit Operator
Agreement, your professional fees, such as legal and financial fees, may be higher

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must purchase or lease and install all fixtures, furnishings, equipment, decor ttems, signs and
related items we require, all of which must conform to the standards and specifications in our Manual (as
defined tn Item 11) or otherwise in wnting You may not nstall or permit to be installed on the
Restaurant premises any fixtures, furnishings, equipment, decor items, signs, games, vending machines or
other items without our written consent or that do not comply with our specifications

To make sure that the highest degree of quality and service 1s maintained, you must operate the
Restaurant 1n strict conformity with the methods, standards and specifications that we designate in the
Manual or otherwise in writing  You must maintain in suffictent supply and use and sell at all times only
those food and beverage items, ingredients, products, materials, supplies and paper goods that meet our
standards and specifications All menu items must be prepared in accordance with the recipes and
procedures specified in the Manual or other written materials You must not deviate from these standards
and specifications by the use or offer of non-conforming items, or differing amounts of any items, without
obtaining our written consent first You must offer for sale all products and services required by us tn the
manner and style we require, including dine-in and carry-out services You must discontinue offering for
sale any 1tems, products and services we may disapprove in writing at any time We can, and expect to,
modify our standards and specifications as we deem necessary We will provide you notice in the Manual
or other methods (such as by e-mail) of any changes in the standards and specifications

You must permit us or our agents, at any reasonable time, to remove a reasonable number of
samples of food or non-food items from your inventory or from the Restaurant free of charge for testing
by us or by an independent laboratory to determine whether the samples meet our then-current standards
and specifications In addition to any other remedies we may have, we may require you to pay for the
testing 1f we have not previously approved the supplier of the item or if the sample fails to conform to our

| specifications{see-ftem6)-_

You must obtain all food and beverage items, ingredients, supplies, materials, fixtures,
furmishings, equipment (including point of sale, computer hardware and software), and other products
used or offered for sale at the Restaurant solely from suppliers who demonstrate, to our continuing
reasonable satisfaction, the ability to meet our then-current standards or 1n accordance with our standards
and specifications We do not make our supplier evaluation criteria available to you or any suppher

The following officers listed in Item 2 have an ownership interest in D’s, Inc and Branded
| Concepts, Inc David DiFerdinando and Francis DiFerdinando  There are no_other approved suppliers in
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which any of our officers owns an interest Neither we nor our affiliates are currently an approved

| supplier for any item except the prepackaged frozen version of the fresh cut fries

If you wish to purchase, lease or use any products or other items from an unapproved supplier,
you must submit a written request for approval, or must request the suppher to do so We must approve
any product or supplier in writing before you make any purchases of that product or from that supplier
We can require that our representatives be permitted to inspect the supplier’s facilities and that samples
from the supplier be delivered, either to us or to an independent laboratory, for testing There 1s no stated
fee for processing a request, but you may be asked to pay the cost of reviewing any proposed changes in,
or deviations from, approved products or suppliers We reserve the right to re-inspect the facilities and
products of any approved supplier and to revoke our approval 1f the supplier fails to continue to meet any
of our then-current standards Our supplier approval procedure does not obligate us to approve any
particular supplier However, we will notify you within 45 days after we complete the inspection and
evaluation process of our approval or disapproval of any proposed supplier We are not required to make

avallable to you or to any supplier our criteria for product or suppller approval _We grant and revoke

We have and may continue to develop for use in the System certain products which are prepared
from confidential proprietary recipes and other proprietary products which bear the Marks Because of
the importance of quality and umformity of production and the significance of those products in the
System, 1t 1s to your and our benefit that we closely control the production and distribution of those
products Therefore, you will use only our proprietary recipes and other proprietary products and will
purchase those items solely from us or from a source designated by us all of your requirements for those
products

We may, when appropriate, negotiate purchase arrangements, including price terms, with

designated and approved suppliers on behalf of the System We do not provide any material benefit to
franchisees for use of approved suppliers. As of January 31, 20462017, there are no purchasing or

distribution cooperatives for any of the items described above in which you must partictpate

We may establish strategic alliances or preferred vendor programs with suppliers that are willing
to supply some products, equipment, or services to some or all of the Restaurants in our System If we do
establish those types of alliances or programs, we may limit the number of approved suppliers with whom
you may deal, we may designate sources that you must use for some or all products, equipment and
services, and we may refuse to approve proposals from franchisees to add new suppliers if we believe that
approval would not be in the best interests of the System or the franchised network of Restaurants

The current and future interior design of Boardwalk Fries Burgers Shakes Restaurant 1s specified
by us We have contracted with our designated graphics design company who will provide the
specifications of all interior design, decor and graphics for your store Unless we agree to an alternative
approved supplier for nterior design, decor and graphics, you must use our designated graphics design
company You must provide the necessary information to our designated graphics design company so
that they can prepare presentation files depicting the paint colors, graphics and menu board layout for
your Restaurant You shall also have your architect provide to our designated graphics design company
architectural drawings showing the required dimensions and layout needed to prepare this presentation
All Restaurant graphics and menu boards must be purchased by you from our designated graphics design
company on the payment terms specified by them Our designated graphics design company will
produce, ship and coordinate nstallation of the graphics and menu board We may choose at any time to
enter into a contract with any other graphic design company and the above requirements shall apply
regardiess of the approved supplier we designate We receive no funds from our designated design
company
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We and/or our affiliates may receive payments or other compensation from approved suppliers on
account of the suppliers’ dealings with us, you, or other Restaurants in the System We and our affiliates
may use all amounts received from suppliers, whether or not based on your and other franchisees’
prospective or actual dealings with them, without restriction for any purposes that we and our affiliates
deem appropriate

In the fiscal year ended January 31, 20462017, our affiliates recetved rebates from approved
supphiers  which  totaled $486;530-34348,58324 or 48421.7% of total revenues of

$2;643-684-291,604,437.12 The revenues of our affihates are not included 1n our financial statements
$4:226233,135.93 of these rebates_or 0.6% of our total revenues of $531,825 were received by us
Specific rebates were remitted to us and our affiliates as follows
Rebate Basis for Calculation
Supphier Amount of Rebate
(See Note 1)

Coca Cola $0 100% of gallons sold
Lamb Weston (potatoes) $479-640-85343 | 4+821% of overall sales to D’s, Inc , franchisees &
(Paid to Branded Concepts, | ,458.90 licensees
Inc)
Dade Paper $6;,2381H45,025. | 3% of quahifying purchases

19
Fysen $494-00 2%-of overatsales-to-franchisees
Nestle $444039.15 0 5% of overall sales to franchisees
Kens $H62560.00 1% of overall sales to franchisees

Total $486;530-31348
28324

Note 1 These amounts are predominantly rebates to Branded Concepts, Inc from Lamb Weston
for sales of potato products to accounts of Branded Concepts, Inc and Licensees plus the few Branded
Concepts, Inc franchises

Boardwalk Fries Burgers Shakes franchises may purchase and sell branded Boardwalk Fries
frozen French fries, manufactured for Branded Concepts, Inc, and affihate, and distributed by Lamb
Weston, and 1f the franchisee selects and is approved to purchase Boardwalk Fries, they must purchase
them from their approved distributor who can obtain the branded product from the manufacturer of
Boardwalk Fries

You must sell only Coca-Cola beverages at your Franchised Restaurant and you will need to lease
fountain equipment If you purchase your Coca-Cola products through our national account with Coca-
Cola Fountain, they will assign marketing dollars based upon your gallons sold per quarter These credits
will first be apphied to the monthly lease due Coca-Cola Fountain for your use of its dispensing
equipment  After lease deductions, the additional marketing credits are to be spent for you by Coca-Cola
Fountain for marketing items and programs that are jointly planned and administered by us and Coca-
Cola Fountan  All of these marketing funds are disbursed by Coca-Cola Fountain and allocated
spectfically to your franchise based upon your beverage sales We receive none of these monies but we
devote significant efforts to administering these funds
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You may elect to purchase your Coca-Cola products from your local bottler or distributor, but 1f
you do this you will have to make monthly fountain equipment lease payments of approximately $60 to
$80 to the bottler If you purchase directly from your local bottler or distributor, we will not receive
marketing goods and programs that are paid for by the national Coca-Cola Fountain marketing program

We estimate that your purchases from us, our affiliates or approved suppliers, or that must
conform to our specifications, will represent approximately 75% to 85% of your total purchases in
establishing the Restaurant, and approximately 30% to 35% of your total purchases in the continuing
operation of the Restaurant

When determining whether to grant new or additional franchises we consider many factors,
including compliance with the requirements described above

All advertising and promotional materials, signs, decorations, paper goods (including menus and
all forms and stationery used 1n the Restaurant) and other items we designate must bear the Marks ¢see
Hem—13)-1n the form, color, location and manner we designate In addition, all your advertising and
promotion in any medium must be conducted in a dignified manner and must conform to the standards
and requirements 1n the Manual or otherwise You must obtain our approval before you use any
advertising and promotional matenals and plans 1if we have not prepared or approved them during the 12
months before their proposed use Any advertising and promotional materials you submit to us for our
review will become our property _Currently, we

promotional materials,

Before you open your Restaurant, you must obtain the msurance coverages we require Our
current insurance requirements are described below We may modify our insurance requirements during
the term of your Franchise Agreement, and any modifications will be communicated to you in our Manual
or otherwise in writing This insurance coverage must be maintamned during the term of the Franchise
Agreement and must be obtained from a responsible, duly licensed carrier or carriers acceptable to us
All insurance must be on an “occurrence” basis

In addition, related to any construction, renovation or remodeling of the Restaurant, you must
maintain builders risks insurance and performance and completion bonds in forms and amounts, and
written by a carrier or carriers, satisfactory to us All of the policies must name us, those of our affiliates
that we specify, and the respective officers, directors, shareholders, partners, agents, representatives,
independent contractors, servants and employees of each of them, as additional named nsureds and must
include a waiver of subrogation in favor of all those parties
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ITEM9
FRANCHISEE’S OBLIGATIONS

Thus table lists your principal obligations under the franchise and other agreements It will
help you find more detailed information about your obhgations in these agreements and in other
items of this disclosure document

In the table below, the following abbreviations have these meanings FA means the Franchise
Agreement, MUOA means the Multi-Unit Operator Agreement

Obligation

Section 1n Agreement

Item 1n Disclosure
Document

Site selection and acquisition/
lease

FA — Section 2
MUOA - Section 3

Items 8and 11

Pre-opening purchases/leases

FA — Sections 6, 7 and 8

Items 5,6,7,8and 11

Site development and other pre-
opening requirements

FA — Section 2

Items 1,8 and 11

Initial and ongoing training

FA - Section 6

Items 5, 6 and 11

Opening FA — Section 6 Items 5, 6 and 11
Fees FA —Sections 3,4,5,7,8,11, 14 Items 5 and 6
and 18

MUOA - Sections 2 and 3

Compliance with standards and
policies/Manuals

FA — Sections 2, 3,6, 8,9, 10, 11
and 12

Items 11 and 14

Trademarks and proprietary
mnformation

FA — Sections 9 and 10 and
Attachment D
MUOA - Section 7

Items 11, 13 and 14

Restrictions on products/services
offered

FA — Section 7
MUOA - Section 7

Items 8 and 16

Warranty and customer service FA — Section 7 Item 8
requirements
Territonal development and sales MUOA - Section 3 Item 12

quotas

Ongotng product/service
purchases

FA — Section 7

Items 6 and 8

Maintenance, appearance and
remodeling requirements

FA — Sections 2, 7 and 14

Items 8 and 11

Insurance

FA — Section 12

Items 7 and 8

Advertising

FA — Section 8

Items 6, 8 and 11

Indemnification

FA - Section 15
MUOA - Section 14

Item 6
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Obligation

Section 1n Agreement

Item 1n Disclosure
Document

q Owner’s participation/
management/staffing

FA —Sections 6, 14, 15 and 19
MUOA - Section 7

Items 1,11 and 15

r Records and Reports

FA — Sections 4, 7and 11

Item 6

s Inspections and audits

FA —Sections 2, 7 and 11
MUOA - Section 12

Items 6, 8 and 11

t  Transfer

FA — Section 14
MUOA - Section 11

Items 6 and 17

u  Renewal

FA — Section 3
MUOA - Section 5

Items 6 and 17

v Post-termination obligations

FA — Section 18
MUOA - Section 10

Items 6 and 17

w Non-competltlon covenants

FA — Section 10 and Attachment D
MUOA - Section 12

Item 17

X  Dispute Resolution

FA — Section 19
MUOA - Section 19

Items 6 and 17

y  Liquidated Damages

FA —Section 18

Item 6

We do not offer, either directly or indirectly, any financing arrangements to you
guarantee your notes, leases or other obligations

ITEM 10
FINANCING

ITEM 11

FRANCHISOR’S ASSISTANCE. ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except as histed below, we are not required to provide you with any assistance

Pre-Opening Obhgations

Multi-Umit_Operator Agreement

assistance

1 We will grant to you exclusive rights to an Exclusive Area within which you will assume
the responsibility to establish and operate an agreed-upon number of Boardwalk Fries Burgers Shakes

Under the Mult-Unit Operator Agreement we or our
development agent, 1f there 1s one for your Exclusive Area, will provide you with the following

Restaurants under separate Franchise Agreements (Multi-Unit Operator Agreement — Section 1 1)
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2 We will review site survey information on sites you select for conformity to our standards
and cniteria for potential sites and, if the site meets our criteria, approve the site for a Restaurant (Multi-
Unit Operator Agreement — Section 8 1)

3 We will provide you with standard specifications and layouts for building and furnishing
the Restaurant (Multi-Unit Operator Agreement — Section 8 2)

4 We will review your site plan and final build-out plans and specifications for conformity
to our standards and specifications (Multi-Unit Operator Agreement — Section 8 3)

5 We may conduct on-site evaluations, as we deem advisable, as part of our evaluation of
the site for a Restaurant (Multi-Unit Operator Agreement — Section 8 4)

6 We will provide other resources and assistance as may be developed and offered to our
Multi-Unit Operators (Multi-Umit Operator Agreement — Section 8 5)

7 We are not required to provide training or assistance for the opening of your second and
subsequent locations, but may do so at our option for an amount of time we shall solely determine

Franchise Agreement Before the opening of a Restaurant we or our development agent, 1f there
1s one for your Territory, will provide the following assistance and services

1 Our written site selection guidelines and the site selection assistance we deem advisable

(Franchise Agreement, Section 5 1) ¥eulf you choose to use our approved supplier to assist you in
selecting a site for your Restaurant, you must pay our then-current site review costs and reimburse our

expenses related to the site selection assistance we provide We will also designate your Territory-(see

Hem12)

2 On loan, one set of prototypical architectural and design plans and specifications for a
Restaurant for adaptation by you, at your expense (Franchise Agreement, Section 52 )

3 On loan, our Confidential Operations Manual, which we may revise during the term of
your Franchise Agreement (Franchise Agreement, Sections 53 and 10 1)

4 A list of our approved suppliers, which 1s subject to change during the term of your
Franchise Agreement (Franchise Agreement, Sections 5 8 and 74 )

5 An nital tramning program, as described below, including Bookkeeping, Inventory and
administrative procedures (Franchise Agreement, Sections 59 and 6 4 )

6 Review of and assistance with your grand opening advertising campaign to promote the
opening of your Restaurant (Franchise Agreement, Section 8 8)

7 One of our representatives to provide pre-opening and opening assistance for up to 10
days around the opening of your Restaurant We provide this assistance at no additional expense, but 1f
you request that our representative provide additional days of assistance, you must pay our then-current
per diem fee plus expenses If you are opening your second or later Restaurant, we reserve the right to
not provide you with opening assistance
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| diseretion-

Post-Opening Obligations

Franchise Agreement During the operation of a Restaurant we or our development agent, 1f
there 1s one for your Territory, will provide the following assistance and services

1 As we reasonably determine necessary, visits to and evaluations of the Restaurant and the
products and services provided to make sure that our high standards of quality, appearance and service of
the System are maintained (Franchise Agreement, Sections 54 and 756)

2 Advertising and promotional matenals for in-store marketing and Local Advertising for
the Restaurant at a reasonable cost to you (Franchise Agreement, Section 5 5)

3 Advice and written materials (including updates to the Manual) concerning techniques of
managing and operating theyour Restaurant, including_operational problem solving, new developments
and 1mprovements n equipment, food products, recipes, packaging and preparation  (Franchise
Agreement, Section 5 6)

4 Training programs and seminars and other related activities regarding the operation of the
Restaurant as we may conduct for you or Restaurant personnel generally, which may be mandatory for
you, your General Manager and other Restaurant personnel (Franchise Agreement, Section 6 4 2)

5 At your request, additional on-site training at your Restaurant You must pay our per

diem fee for each tramner providing the training as well as reimburse our expenses—(see—Hem—6)-,
(Franchise Agreement, Section 6 4 4 )

6 Administration of the marketing fund (Franchise Agreement, Section 8 3 )

7 Indemnification against and reimbursement for all damages for which you are held hable
in any proceeding arising out of your use of any of the Marks (including settlement amounts), 1f you and
your Principals have fully complied with the terms of the Franchise Agreement (Franchise Agreement,
Section 94 )

8 Provide guidelines regarding the minimum and/or maximum prices you may charge
(Franchise Agreement — Section 7 15) You may set your own prices, and we do not guaranty that if you
follow our pricing guidelines you will achieve any level of sales or profit

Grand Opening Advertising You must spend between $7,500 and $15,000 on a grand opening
advertising campaign to promote the opening of your Restaurant This amount must be spent in the 30
days before and 1s payable to us after we prepare your marketing plan and budget based on your store
location Your grand opening advertising campaign will be supervised by us with your input and we may
require that your campaign include promotional give-aways

Marketing Fund Recognmizing the value of advertising and marketing to the goodwill and
public image of Boardwalk Fries Burgers Shakes Restaurants, we have established and currently
administer and control a Marketing Fund You must contribute 2% of your Restaurant’s Gross Sales to
the Marketing Fund We reserve the right to increase the required contribution to 3% of Gross Sales on
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30 days notice to you Restaurants that we and our affihates own will contnbute to the Marketing Fund
on the same basis as franchisees

The Marketing Fund 1s maintained and administered by us or our designee as follows

1 We direct all advertising programs and have sole discretion to approve the creative
concepts, materials and media used n the programs and their placement and allocation The Marketing
Fund 1s intended to maximize general public recognition and acceptance of the Marks and improve the
collective success of all Restaurants operating under the System We may use monies from the Marketing
Fund to present refresher training programs or to present an annual meeting of our franchisees Any
Restaurants operated by us or our affiliates will contribute to the Marketing Fund generally on the same
basis as you In administering the Marketing Fund, we and our designees are not required to make
expenditures for you that are equivalent or proportionate to your contribution or to make sure that any
particular franchisee benefits directly or pro rata from the placement of advertising

2 The Marketing Fund may be used to satisfy the costs of maintaining, administering,
directing and preparing advertising, including the cost of preparing and conducting television, radio,
magazine and newspaper advertising campaigns, direct mail and outdoor billboard advertising, public
relations activities, employing advertising agencies, development and maintenance of our Website, and
costs of our personnel and other departmental costs for advertising that we administer or prepare
internally  All sums you pay to the Marketing Fund will be maintained n a separate account We may
reimburse ourselves out of the Marketing Fund for our reasonable administrative costs and expenses that
we may incur 1n the administration or direction of the Marketing Fund and advertising programs for you
and the System The Marketing Fund and 1ts earnings will not otherwise benefit us The Marketing Fund
1s operated solely as a conduit for collecting and expending the Marketing Fund Contributions as outhined
above Any sums paid to the Marketing Fund that are not spent in the year they are collected will be
carried over to the following year

3 We will prepare an annual statement of the operations of the Marketing Fund that will be
made available to you if you request it We will have the Marketing Fund statements audited yearly

4 Although the Marketing Fund 1s intended to be perpetual, we may terminate the
Marketing Fund at any time The Marketing Fund will not be terminated until all monies in the
Marketing Fund have been spent for advertising or promotional purposes or returned to contributors on a
pro rata basis If we terminate the Marketing Fund, we have the right to reinstate 1t at any time and you
must again contribute to the Marketing Fund

We currently advertise the Restaurants and the products offered by the Restaurants primarily
using point of purchase advertising matenals, direct mail, electronic and internet marketing, publlc
| relations and promotions, and print media The age atiof
the number of Restaurants in the System expands we envision usmg other forms of medla mcludmg
television, radio, internet, magazine and newspaper advertising campaigns, and direct mail and outdoor
| billboard advertising The majority of our advertising 1s developed 1n-house by members of our staff or
third-party consultants No money will be spent from the Marketing Fund for advertising that 1s primarily
a solicitation of franchise sales For our fiscal year ended January 31, 20462017, 100% of expenditures
from the Marketing Fund were for advertising and sales support

Local Advertising You must conduct Local Advertising in your Territory and you must spend
at least 1% of your Restaurant’s Gross Sales each month for local advertising If your landlord requires
you to participate in any marketing or promotion fund, the amounts you pay may be applied towards
satisfying your Local Advertising obligations, if first approved in writing by us We must approve all
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advertising before you use it ' You must provide us with a marketing expenditure report within 30 days of
our request to show that you have comphed with the Local Advertising requirements

Any advertising that you propose to use that has either not been prepared by us or has not been
approved by us in the immediately preceding 12 month period must be submitted to us for our approval
before you may use it We will have 15 days after receipt of all materials to approve or disapprove of the
proposed advertising matenals Unless we provide our specific approval of the proposed advertising
matenials, the materials are deemed not approved Any materials you submit to us for our review will
become our property, and there will be no restriction on our use or distribution of these materials

We reserve the right to require you to include certain language in your local advertising, such as
“Franchises Available” and our website address and telephone number

Cooperative Advertising We may designate any geographic area in which two or more
Restaurants are located as a region for purposes of establishing a marketing Cooperative, or we may
approve of the formation of a marketing Cooperative by our franchisees The members of the
Cooperative for any area will consist of all Restaurants, whether operated by us, our affihates or our
franchisees We have the right to_administer, dissolve, merge or change the structure of the Cooperatives
Each Cooperative will be organized for the exclusive purposes of administering advertising programs and
developing, subject to our approval as described above, promotional materials for use by the members in
Local Advertising [If a Cooperative has been established for a geographic area where your Restaurant 1s
located when the Franchise Agreement 1s signed, or if any Cooperative 1s established during the term of
the Franchise Agreement, you must become a member of the Cooperative If the Cooperative will operate
according to written documents, we must approve of these documents, and a copy of the Cooperative
documents applicable to the geographic area in which your Restaurant will be located will be provided to
you if you request 1t

The payments you make to a Cooperative may be applied by you toward satisfaction of your

Local Advertising requirement_of 1% of your Restaurant’s Gross Sales each month, but if the amount you

contribute to a Cooperative 1s less than the amount you must spend on Local Advertising, you must still
spend the difference locally _Restaurants that we and our affiliates own will contribute to the Cooperative
on the same basis as franchisees. All contributions to the Cooperative will be maintained and
administered n accordance with the documents governing the Cooperative, if any The Cooperative will
be operated solely as a conduit for the collection and expenditure of the Cooperative fees for the purposes
outlined above No advertising or promotional plans or materials may be used by the Cooperative or
furmished to 1its members without first obtaining our approval Currently there are no Cooperatives in the
System The Cooperative 1s not required prepare an annual financial statement

Neither the Marketing Fund nor any Cooperative will use any funds for advertising that 1s
principally a solicitation for the sale of franchises for Restaurants We are not obligated to spend any
amount on advertising in your Territory

Website / Extranet Websites (as defined below) are considered as “advertising” under the
Franchise Agreement and are subject (among other things) to our review and prior written approval
before they may be used (as described above) As used in the Franchise Agreement, the term “Website”
means an interactive electronic document contained in a network of computers linked by communications
software, that you operate or authorize others to operate and that refers to the Boardwalk Fries Burgers
Shakes Restaurant, Proprietary Marks, us, or the System The term Website includes Internet and World
Wide Web home pages
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In connection with any Website, the Franchise Agreement provides that you may not establish a
Website related to the Proprietary Marks or the System, nor may you offer, promote, or sell any products
or services, or make any use of the Marks, through the Internet without our prior written approval As a
condition to granting any consent, we wiil have the right to establish any requirement that we deem
appropriate, including a requirement that your only presence on the Internet will be through one or more
web pages that we establish on our Website

We will have the right to establish a website or other electronic system providing private and
secure communications (e g, an extranet) between us, our franchisees, and other persons and entities that
we decide are appropriate If we require, you must establish and maintain access to the extranet in the
manner we designate Additionally, we may periodically prepare agreements and policies concerning the
use of the extranet that you must acknowledge and/or sign

You are strictly prohibited from promoting your Restaurant or using the Proprietary Marks in any
manner on any social and/or networking Websttes, such as Facebook, LinkedIn, MySpace and Twitter,
without our prior written consent If you wish to use social and/or networking Websites, you must first
submuit to us information concerning the Website to be used and the material to be posted on the Website
We must approve any postings, and any changes to postings, in advance

Advisory Council We reserve the right to establish an advisory council to work with us to
improve various aspects of our System, including advertising, merchandising, food products, and other
items If we choose to establish an advisory council, its members will include franchisee representatives
and our representatives The franchisee representatives may be chosen by us or elected by other
franchisees 1n the System If established, the advisory council will act 1n an advisory capacity only and
will not have decision making authority We have the right to form, change, merge or dissolve any
advisory council at any time

Traming No later than 30 days before the date the Restaurant begins operation, you and your
General Manager (for a maximum of two people) must attend and complete, to our satisfaction, our nitial
traming program  We will conduct this traming at our eerperate—headquarters—n—Columbia;
Marylardtraining location, at one of our Boardwalk Fries Burgers Shakes Restaurants, or at another
location we designate Imitial training programs will be offered at various times during the year
depending on the number of new franchisees entering the System, replacement general managers and
other personnel needing training, the number of new Restaurants being opened and the timing of the
scheduled openings of Restaurants

We will provide instructors and training materials for the imtial training of you and your General
Manager for no additional fee, but you must pay the expenses incurred by you and your trainees while
attending training You may also have additional personnel trained by us for the Restaurant, at your
I expense—{see—Hem—6). We will determine whether the General Manager has satisfactorily completed
mtial tramning  If the General Manager does not satisfactorily complete the initial training program or 1f
we determine that this person cannot satisfactorily complete the training program, you must designate a
replacement to satisfactorily complete the traning before you will be permitted to open your Restaurant
Any General Manager subsequently designated by you must also receive and complete the initial training
to our satisfaction, even if this requires sending that manager to the headquarters training program, at your
expense  We reserve the night to charge a reasonable fee for the mitial training we provide to a
I replacement or successor employee 1f we have not approved you to provide the training—-(seettem—6)-,
You must also pay for all expenses you and your General Manager and other personnel incur for any
training program, including costs of travel, lodging, meals and wages
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Our imtial training program 1s generally 17 days long consisting of 14 days at our training
location and 3 days at your store Our training program is overseen by Joseph Beckhardt, who has 10
years experience with us and our affiliates and has extensive experience n operations James Stump, who
has owned and operated our Alexandria, VA location since 2010, 1s one of our traimners We reserve the
right to draw upon the substantial experience of our and our affiliates’ employees to assist in providing
training on Restaurant operations Each tramner will have not less than three years of experience in
operating a Boardwalk Fries Burgers Shakes Restaurant The mmimum experience of the instructors in
the field that is relevant to the subject taught and our operations 1s from 3 to 10 years Our development
agents do not provide training to unit franchisees

If, during the term of your Franchise Agreement, you request that we provide additional training
on-site at your Restaurant, you must pay our then-current per diem fee for each trainer we provide, and
you must reimburse us for any expenses our trainers incur, such as costs of travel, lodging, and meals<(see

Hem-6).
The instructional matenals used in the initial training consist of our Operations Manual,
marketing and promotion materials, and any other materials that we believe will be beneficial to our

franchisees 1n the training process

The traming schedule and activities of the imitial training program are described below

TRAINING PROGRAM
Column 1 Column 2 Column 3 Column 4
Hours of
Classroom Hours of On-The-
Subject Training Job Traming Location

Introduction, Store Tour, Opening 0 85 SprngfieldFranconia,
Procedures, Bookkeeping, Micros VA
Training, POS, Cashier
Responsibilities
Register, Food Ordering, Inventory, 0 11 Hunt-Valey:
Storage, Milkshake, Manager and MDBFranconia, VA
Closing Procedures
Fry Procedures, Fry Station 0 85 Hunt-VaHey;

MBFranconia, VA
Special Projects, Hood Cleaning, Cut 0 85 Hunt-Valley;
and Blanch Fries MBFranconia, VA
Sandwich Station, Opening Procedure, 0 105 Hunt-Valley:
Morning Responsibilities MPBEFEranconia, VA
Special Projects, Fryer Filtration 0 12 SprngfieldFranconia,

VA

Review and Practice Opening 0 2 Hunt-VaHey;
Procedures, Free Rest of Day MbBFranconia, VA
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Column 1 Column 2 Column 3 Column 4
Hours of
Classroom Hours of On-The-
Subject Traming Job Tramning Location
Food Preparation and Gnill 0 85 Hunt-Valley;
MBEranconia, VA
Paper Ordering and Gnill Station 0 115 Hunt-VaHey;
MBkFranconia, VA
Receiving and Storage, Opening and 0 9 Hunt-Valley;
Morning Procedures MDBFranconia, VA
Review Day, Station Readiness 0 85 Hunt-Valey
MPBFranconia, VA
Expediting and Review 0 10 Hunt-Valey;
MDFErancoma, YA
Final Exam/Station Reviews 1 9 Hunt-Valley;
MPBFranconia, VA
Review, Evaluation, Certification, 3 0 Hunt-Valey;
Q&A MPFrancoma, VA
Sub-Total for SpringfieldFranconia, 121 5 hours
V A-apd-Hunt-Valley- Mb 8 68 daily average
Cook Training, Counter Training, 0 8 Your Restaurant
Opening Night — Family & Friends
Soft Opening 0 8 Your Restaurant
Opening 0 56 Your Restaurant

The entire traiming program 1s subject to change due to updates in materials, methods, manuals
and personnel without notice to you The subjects and time periods allocated to the subjects actually
taught to a specific franchisee and 1ts personnel may vary based on the experience of those persons being
trained

In addition to the mmitial traiming program and any additional on-site assistance or training you
request, as described above, we may offer refresher traiming programs or an annual meeting of our
franchisees We may designate that attendance at any refresher training program or annual meeting 1s
mandatory for you and/or your General Manager We will bear the costs of presenting any refresher
training program or annual meeting, or we may use money from the Marketing fund to pay these costs
You must pay for the expenses of your trainees/attendees, including travel, lodging, meals and wages

Operations Manual The Table of Contents for our Operations Manual 1s attached to this
Disclosure Document as Exhibit F Our Operations Manual contains approximately 46997 pages

Site Selection and Opening You must assume all costs, liabilities, expenses and responsibility
for locating, obtaining and developing a site for the Restaurant and for constructing and equipping the
Restaurant at the accepted site  You will select the site for the Restaurant subject to our approval and
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| using our site submuittal forms and/or criteria We generally do not own the premises and lease 1t to you

We recommend, but do not require, that you use our approved supplier to assist you with site selection
The Restaurant may not be relocated without first obtaining our written consent Before you lease or
purchase the site for the Restaurant, you must locate a site that satisfies our site selection guidelines If
you request that we conduct an on-site evaluation, then before we conduct the on-site evaluation, you
must submuit to us in the form we specify a description of the site, including evidence that the site satisfies
our site selection guidelines, together with other information and matenals that we may reasonably
require, including a letter of intent or other evidence that confirms your favorable prospects for obtaining
the site  For any on-site evaluation or other location assistance, you must pay our then-current per diem
fee and reimburse our costs related to the evaluation

You must submit information and matenals for the proposed site to us for approval no later than
120 days after you have signed the Franchise Agreement We will have 30 days after we receive this
information and matenials from you to approve or disapprove the proposed site as the location for the
Restaurant If we do not provide our specific approval of a proposed site, the site 1s deemed not
approved Our approval only means that the site meets our minimum requirements for a Restaurant If
after you have signed a Franchise Agreement, you are unable to locate a site for your Restaurant within
120 days, allowing for reasonable extensions as needed for final lease negotiations, we have the right to
terminate your Franchise Agreement without providing you with a refund of any portion of the Initial
Franchise Fee

We will provide you with our current written site selection guidelines and any other site selection
counseling and assistance we think 1s advisable Our guidelines for site selection may require that you
conduct, at your expense, an evaluation of the demographics of the market area for the location (including
the population and income level of residents in the market area), aenal photography, size and other
physical attributes of the location, proximity to residential neighborhoods and proximity to schools,
shopping centers, entertainment facilities and other businesses that attract consumers and generate traffic
We may use these and other factors, including general location and neighborhood, traffic patterns,
availabihity of parking, and ease of access to the location, 1n our review of your proposed site

We estimate that the time from when the Franchise Agreement is signed to the opening of the
Restaurant will be approximately nine to 12 months  This time may be shorter or longer depending on the
time necessary to obtain an accepted site, to obtain financing, to obtain the permits and licenses for the
construction and operation of the Restaurant, to complete construction or remodeling as it may be affected
by weather conditions, shortages, delivery schedules and other stmilar factors, to complete the interior
and exterior of the Restaurant, including decorating, purchasing and installing fixtures, equipment and
signs, and to complete preparation for operating the Restaurant, including purchasmg mventory and
supplies : : :

equire ' Whlle we do not have a specnf ic
deadlme for - your openmg of the Restaurant you may be penallzed by your landlord if you do not open
your location according to the terms of your lease, such as within a certain number of days after you have
access to the leased site

If you are a Mult-Unit Operator, you must sign your first Franchise Agreement at the same time
you sign the Multi-Unit Operator Agreement The typical length of time between the signing of the
Franchise Agreement and the opening of your Restaurant 1s the same as for an individual franchisee

Computer and Point of Sale Systems You must purchase and use certain point of sale systems,

computer hardware and software that meet our specifications and that are capable of electronically
interfacing with our computer system The computer system 1s used to collect and monitor point of sale
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information and to create business reports, and may be used to collect and monitor inventory control and
shrinkage, payroll and accounting information, gift card program, and credit card processing

The computer system 1s designed to enable us to have immediate access to the information
monitored by the system, and there 1s no contractual limitation on our access or use of the information we
obtain You must install and maintain equipment and a high-speed telecommunication line (such as T-1,
DSL or cable modem) in accordance with our specifications to permit us to access the pont of sale (or
other computer hardware and software) at the Restaurant premises as described above This will permit
us to electronically inspect and monitor information concerning your Restaurant’s Gross Sales and any
other information that may be contained or stored in the equipment and software You must make sure
that we have access at the times and in the manner we specify, at your cost

| You must purchase one of the two- Micros point of sale systems that we specify, and our specific
requirements will be included in our Manual You must purchase the point of sale system from our
approved suppher We expect that the point of sale system will cost between $13,407 87 and $14,357 87
You must also purchase a maintenance contract for your point of sale system, which we anticipate will
cost approximately $1,600 to $2,665 per year, depending on which point of sale system you purchase, the
number of terminals at your Restaurant, and other maintenance options you may choose We reserve the
right to change the designated point of sale system n the future

You must obtain any upgrades and/or updates to the software used with the point of sale system,
at your expense In addition, we may require you to update and/or upgrade all or a portion of your point
of sale system during the term of your Franchise Agreement, at your expense The Franchise Agreement
does not limit our ability to require you to update and/or upgrade your point of sale system or the cost of
any update and/or upgrade Neither we nor any of our affiliates has any responsibility to provide you
with any maintenance, updates and/or upgrades for your point of sale system

You must obtain and maintain Internet access or other means of electronic communication, as
specified by us It will be a material default under the Franchise Agreement 1f you do not maintain the
equipment, lines and communication methods n operation and accessible to us at all times throughout the
term of the Franchise Agreement We must have access at all times and in the manner that we specify

ITEM 12
TERRITORY

Franchise Agreement Your Franchise Agreement will specify the site that will be the
Approved Location for your Restaurant Your Franchise Agreement may also specify a Territory The
Territory 1s not the same area as, and will be smaller than, the trade area in which you will be looking for
a site If your Restaurant 1s located 1n a free-standing building or strip center, the Territory will be a one-
mile radius from the location If your Restaurant is located within a food court, mall, or other similar
non-traditional setting (such as an office building, airport terminal or college campus), the Territory will
be limited to the building, terminal or campus, as applicable

During the term of the Franchise Agreement, we will not establish or operate, nor license any
other person to establish or operate, a Restaurant in the Territory, except as may be permitted under the
Franchise Agreement and those exceptions are described below There are no circumstances under which
the Territory may be altered before your Franchise Agreement expires or 1s terminated Your territorial
protection does not depend on your achieving a certain sales volume, market penetration, or other factor,
other than compliance with the Franchise Agreement
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If, during the term of the Franchise Agreement, you wish to relocate your Restaurant, or if the
Restaurant 1s damaged or destroyed and cannot be repaired within 60 days, you must submit to us in
writing the materials we require to consider your request, including information concerning the proposed
new location for the Restaurant You must also meet certain other requirements, such as being in
comphiance with the Franchise Agreement, the location meets our then-current requirements for a
Boardwalk Fries Burgers Shakes Restaurant and 1s located within your Terntory, and you must sign our
then-current form of Franchise Agreement If we permit you to relocate, you will not pay a new initial
franchise fee when you sign the new Franchise Agreement

Except as expressly Iimited by the Franchise Agreement, we and our affiliates retain all nights
with respect to Restaurants, the Marks, and any products and services anywhere 1n the world including the
rght (a) to produce, offer and sell and to grant other the nght to produce, offer and sell the products
offered at Restaurants and any other goods through similar or dissimilar channels of distribution, both
within and outside the Territory, under the Marks or other trade and service marks and under any terms
and conditions we deem appropriate, (b) to operate and to grant others the right to operate Restaurants
located outside the Territory under any terms and conditions we deem appropriate and regardless of
proximity to your Restaurants, and (c) the right to acquire and operate a business operating one or more
restaurants or food service businesses located or operating in your Territory

You may sell our products to retail customers and prospective retail customers who live anywhere
but who choose to dine at or from your Restaurant While you may place advertisements in printed media
and on television and radio that are targeted to customers and prospective customers located within your
Territory, and you will not be deemed to be in violation of the Franchise Agreement 1f those
advertisements, because of the natural circulation of the printed media or reach of television and radio, are
viewed by prospective customers outside of your Territory, you may not make any sales or deliver any
products to customers located outside of your Territory, unless the customer 1s located in an area where
there 1s not another Boardwalk Fries Burgers Shakes Restaurant in operation You have no options, rights
of first refusal, or similar nghts to acquire additional franchises You may not sell any products to any
business or other customer at wholesale

There ts no restriction on us or our affiliates from soliciting or accepting orders from consumers
inside the Territory without compensation to you We and our affiliates may use other channels of
distribution, such as the Internet, catalog sales, telemarketing or other direct marketing, to make sales in
your Territory under the Marks and other trademarks You are not restricted from soliciting or accepting
orders from consumers outside of the Territory (if we approve the solicitation materials and programs)

l {See—Jtem—H3—You may not use other channels of distribution, such as the Internet, catalog sales,
telemarketing, or other direct marketing, to make sales (as opposed to advertising and marketing) outside
of the Ternitory, because you may only make sales at the Restaurant

We have not yet established other franchises or company-owned outlets or another distnibution
channel selling or leasing similar products or services under a different trademark We describe earlier in
this Item 12 what we may do anywhere and at any time

Neither we nor any parent or affiliate has established, or presently intends to establish, other
franchised or company-owned Restaurant which sell our products or services under a different trade name
or trademark, but we reserve the right to do so in the future, without first obtaining your consent

Multi-Unit Operator Agreement Under the Multi-Unit Operator Agreement we grant you the
right to develop and operate the number of Boardwalk Fries Burgers Shakes Restaurants in the Exclusive
Area that 1s specified in the Development Schedule, which 1s an exhibit to the Multi-Unit Operator
Agreement The Exclusive Area 1s typically described in terms of municipal or county boundaries but
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may be defined as a specified trade area in a municipality The actual size of the Exclusive Area will vary
depending upon the availability of contiguous markets, our long range development plans, your financial
and operational resources, population and market conditions Our designation of a particular Exclusive
Area 1s not an assurance or warranty that there are a sufficient number of suitable sites for Restaurants in
the Exclusive Area for you to meet your Development Schedule The responsibility to locate and prepare
a sufficient number of suitable sites 1s solely yours and we have no obligation to approve sites which do
not meet our criteria so you can meet the Development Schedule

Except as described below, during the term of the Multi-Umit Operator Agreement, we and our
affihates will not operate or grant a franchise for the operation of Restaurants to be located within the
Exclusive Area However, we have the right to terminate this exclusivity if you are not in full compliance
with all of the terms and conditions of the Multi-Unmit Operator Agreement and all of the Franchise
Agreements signed under 1t

Except as expressly limited by the Multi-Unit Operator Agreement, we and our affiliates retain all
rights with respect to Boardwalk Fries Burgers Shakes Restaurants, the Marks, and any products and
services anywhere 1n the world including the nght (a) to produce, offer and sell and to grant other the
right to produce, offer and sell the products offered at Restaurants and any other goods through similar or
dissimilar channels of distribution, both within and outside the Exclusive Area, under the Marks and other
trade and service marks and under any terms and conditions we deem appropriate, (b) to operate and to
grant others the right to operate Restaurants located outside the Exclusive Area under any terms and
conditions we deem appropriate and regardless of proximity to your Restaurants, and (c) the right to
acquire and operate a business operating one or more Restaurants or food service businesses located or
operating 1n your Exclusive Area

After you have completed the Development Schedule, if we believe that it is desirable to establish
additional Restaurants within the Exclusive Area, and if you are in compliance with your Multi-Unit
Operator Agreement, we will offer you the night to develop these additional Restaurants You must
exercise this option, in full, within 60 days after our notice to you If you do not exercise or you decline
this right of first refusal, we shall have the right to sell these development rights to another multi-unit
operator or to develop the Restaurants ourselves

To mamntain your nights under the Multi-Unit Operator Agreement you must have open and in
operation the cumulative number of Boardwalk Fries Burgers Shakes Restaurants stated on the
Development Schedule by the dates agreed upon in the Development Schedule Failure to do so will be
grounds for either a loss of termtoral exclusivity or a termination of the Multi-Unit Operator Agreement

In addition, upon the earlier of the expiration of the term of the Multi-Unit Operator Agreement
or upon your execution of a Franchise Agreement for the last Boardwalk Fries Burgers Shakes Restaurant
to be developed within the Exclusive Area, your exclusive nghts under the Multi-Umt Operator
Agreement with respect to the Exclusive Area will terminate and we and our affiliates will have the right
to operate and to grant to others development rights and franchises to develop and operate Restaurants
within the Exclusive Area This nght will be subject only to the territorial rights under the franchise
agreements signed by you for Restaurants in the Exclusive Area The Exclusive Area may not be altered
unless we and you mutually agree to do so There are no minimum sales goals, market penetration or
other contingency that you must meet to keep the exclusivity of your Exclusive Area, except that you
must meet your Development Schedule
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ITEM 13
TRADEMARKS

The Franchise Agreement grants you the right to use certain trademarks, trade names, service
marks, symbols, emblems, logos and indicia of origin designated by us, including the Marks described in
Item 1 and below These Marks may be used only 1n the manner we authorize and only for the operation
of your Franchised Restaurant The Multi-Unit Operator Agreement does not give you the right to use the
Marks or our System

You may not use the Marks as a part of your corporate or other legal name, and you must comply
with our instructions in filing and maintaining trade name or fictitious name registrations You must sign
any documents we require to protect the Marks or to maintain their continued validity and enforceability
In addition, you may not directly or indirectly contest the validity of our ownership of or our rights n and
to the Marks

Our affihate, D’s, Inc, owns following principal Marks with the U S Patent and Trademark

Office (“USPTO®-") on the Principal Register. D’s, Inc has filed all required affidavits and intends to
renew the registrations for the Marks when they become due

Mark Appheation Date Senial Number | Registration Date Regrstration

Number

BeardwalcFres 12434982 B4047143 43119584 273428

tego)

Boardwalk Fries 11/21/1986 73/631,783 8/11/1987 1,452,638

(logo)

BeeardwalcEries H25/2004 F6/289.84+ 442212003 2708594

Boardwalk Fresh 8/28/2009 77/815,001 4/6/2010 3,771,384

Burgers & Fries

An-Oeean-of Faste SH8H993 4394816 916994 853227

Boardwalk Fries 10/29/2013 86/104,282 1/6/2015 4,665,748

Burgers Shakes

In addition, the following Mark was assigned by P*s;Hne—te-our affiliate, Boardwalk Fries, Inc,

to D’s, Inc,, in March 2009 When the final Boardwalk Fries umit 1s converted to a Boardwalk Fresh
Burgers & Fries unit and all signage has been replaced, Boardwalk Fries, Inc intends for this Mark to go
into disuse Until then, Boardwalk Fries, Inc intends to file all required affidavits and to renew the
registration for this Mark when 1t becomes due

Mark Application Date Serial Number | Registration Date Regustration
Number
Boardwalk Fries 5/16/2008 77/477,141 6/23/2009 3,642,160
& Burgers

There are no currently effective determinations of the USPTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state or any court, no pending infringement, opposition or
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cancellation proceedings and no pending litigation involving any of the Marks that may significantly
affect the ownership or use of any Mark listed above

There are no agreements currently 1n effect which significantly limit our rights to use or license
the use of the Marks 1in any manner material to the franchise, except for the trademark license agreement
between us and D’s, Inc dated October 28, 2008 This trademark hcense agreement grants us a non-
exclusive right to use and sub-license the use of the following Proprietary Marks “Boardwalk Fries”
(Reg No 1,273,128), “Boardwalk Fries”, including the distinctive wave design (Reg No 1,452,638) and
“Boardwalk Fresh Burgers & Fries” (Reg No 3,771,384) The trademark license agreement has a term
of 20 years and 1s scheduled to expire on October 28, 2028 We have the option to renew the trademark
license agreement for additional 20 year terms The trademark license agreement gives D’s, Inc the
authority to inspect any Boardwalk Fresh Burgers & Fries Restaurant operated by us, our affiliates and
our franchisees to make sure that the Proprietary Marks are being used properly and that all products
being sold at the Restaurant meet the required specifications If D’s, Inc determines there are
deficiencies and standards are not being met, we have 30 days to cure these deficiencies or the trademark

license agreement may be terminated Other than this license, we know of no_superior prior rights or
infringing use that could matenally affect your use of the Mark, In addition, all marketing and other

materials that use the Proprietary Marks must be approved by D’s, Inc before they may be used

You must immediately notify us of any apparent infringement of the Marks or challenge to your
use of any of the Marks or claim by any person of any rights in any of the Marks You and your
Controlling Principals are not permitted to communicate with any person other than us, or any designated
affiliate, our counsel and your counsel involving any infringement, challenge or claim We can take
action and have the night to exclusively control any htigation or USPTO or other administrative or agency
proceeding caused by any infringement, challenge or claim or otherwise relating to any of the Marks
You must sign any and all documents, and do what may, in our counsel’s opinion, be necessary or
advisable to protect our interests in any hitigation or USPTO or other administrative or agency proceeding
or to otherwise protect and maintain our interests and the interests of any other person or entity (including
any affihate) having an interest in the Marks

We will indemnify you against and reimburse you for all damages for which you are held hable
for your use of any of the Marks, provided that the conduct of you and your Controlling Principals in the
proceeding and use of the Marks 1s 1n full compliance with the terms of the Franchise Agreement

Except as provided above, we are not obligated by the Franchise Agreement to protect any rights
granted to you to use the Marks or to protect you agamnst claims of infringement or unfair competition
with respect to them Although we are not contractually obhgated to protect the Marks or your right to
use them, as a matter of corporate policy we intend to defend the Marks vigorously

We may require you to discontinue or modify your use of any of the Marks or to use one or more
additional or substitute trade names, service marks, trademarks, symbols, logos, emblems and indicia of
origin 1f we determine that an addition or substitution will benefit the System We will reimburse you for
your reasonable direct expenses of changing the Restaurant’s signage, but we will not be obligated to
reimburse you for any loss of revenue attributable to any modified or discontinued Proprietary Marks or
for any expenditures you make to promote a modified or substitute trademark or service mark

The hicense to use the Marks granted in the Franchise Agreement is non-exclusive to you We
have and retain certain rights in the Marks including the following

1 To grant other licenses for the use of the Marks in addition to those licenses
already granted to existing franchisees and development agents,
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2 To develop and establish other systems using the Marks or other names or marks,
and to grant licenses or franchises in those systems without providing any rights to you, and

3 To engage, directly or indirectly, at wholesale, retail or otherwise, in (a) the
production, distribution, license and sale of products and services and (b) the use of the Marks
and any and all trademarks, trade names, service marks, logos, insignia, slogans, emblems,
symbols, designs and other identifying characteristics we may develop for that purpose

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copynghts We have no patents or registered copyrights that are material to the
franchise

Confidential Manuals You must operate the Restaurant in accordance with the standards and
procedures specified in the Manual One copy of the Manual will be loaned to you by us for the term of
the Franchise Agreement

You must treat the Manual and any other manuals we create or approve for use in your operation
of the Restaurant, and the information contained in them, as confidenttal You must also use all
reasonable efforts to maintain this information as secret and confidential and you must not duplicate,
copy, record or otherwise reproduce these materials, in whole or in part, or make them available to any
unauthorized person The Manual remains our sole property and must be kept in a secure place on the
Restaurant premises We claim common law copyright protection on all of our Manuals, advertisements,
logos, promotional matenials, training materials relating to Boardwalk Fries Burgers Shakes Restaurants
(excluding those matenials expressly identified as belonging to a third-party), and all other copyrightable
works of which we are the author

We may revise the contents of the Manual and you must comply with each new or changed
standard You must also make sure that the Manual 1s kept current at all times If there 1s a dispute
regarding the contents of the Manual, the terms of the master copy maintained by us at our home office
will be controlling

Confidential Information We claim proprietary rights in certain of our recipes which are
included 1n the Manual and which are our trade secrets You and each of your Controlling Principals are
prohibited, during and after the term of your Agreement, from communicating, or using for the benefit of
any other person or entity, and, after the term of your Agreement, from using for your or their own
benefit, any confidential information, knowledge or know-how concerning the methods of operation of
the Restaurant that may be communicated to you or any of your Controlling Principals or that you may
learn about, including these trade secrets You and each of your Controlling Principals may divulge this
confidential information only to your employees who must have access to 1t to operate the Restaurant
Neither you nor your Controlling Principals are permitted at any time, without first obtaining our written
consent, to copy, record or otherwise reproduce the materials or information nor make them available to
any unauthorized person Any and all information, knowledge, know-how and techniques related to the
System that we communicate to you, including the Manual, recipes, plans and specifications, marketing
information and strategies and site evaluation, selection guidelines and techniques, are considered
confidential
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If we ask, you must have your General Manager and any of your personnel who have received or
will have access to confidential information sign confidentiality covenants similar to the ones described
| above (SeeJtem—17)-Your Principals also must sign these covenants

If you, your Controlling Principals, General Manager or employees develop any new concept,
process or improvement 1n the operation or promotion of the Restaurant, you must promptly notify us and
give us all necessary information, free of charge You, your Controlling Principals, General Manager and
employees must acknowledge that any of these concepts, processes or improvements will become our
property and we may give the information to other franchisees

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISED BUSINESS

When you sign your agreement, you must designate and retain at all times an individual to serve
as the “General Manager” If you are an individual, we recommend that you be the General Manager
You must also retain other personnel as are needed to operate and manage the Restaurant The General
Manager must satisfy our educational and business criteria as provided to you in the Manual or other
written instructions, and must be individually acceptable to us In addition, the General Manager must be
responsible for the supervision and management of the Restaurant, and must devote full time and best
efforts to this activity The General Manager also must satisfy our applicable training requirements If
the General Manager cannot serve n the position or does not meet the requirements, he or she must be
replaced within 60 days after the General Manager stops serving or no longer meets the requirements
Your General Manager 1s not required to have an ownership interest in you

If you employ any individual as General Manager or in a managerial position who 1s at the time
employed in a managenal position by us or any of our affiliates, or by another of our franchisees, you
must pay the former employer for the reasonable costs and expenses the employer incurred for the
training of the employee

You must also obtain covenants not to compete, including covenants applicable on the
termination of the person’s relationship with you, from your General Manager and any of your other
personnel who have received or will have access to our training before employment, and any holder of a
beneficial interest in you (except for any limited partners) You must have all of your management
personnel sign covenants that they will maintain the confidentiality of information they receive or have

| access to based on their relationship with you<{see-lem—14)-, We reserve the right, 1n our discretion, to
decrease the period of time or geographic scope of the non-competition covenants contained in the
attachments or elimimate the non-competition covenants altogether for any party that must sign an
| agreement as described in this paragraph (See-ttera4)

As described in Item 1, we have 1dentified certain persons under the Franchise Agreement that we
refer to in this Disclosure Document as your Principals  Your Principals include your spouse, if you are a
married individual, your Principals also include those of your business entity’s officers and directors
(including the officers and directors of your general partner, if applicable) whom we designate as your
Principals and all holders of an ownership interest in you and in any entity that directly or indirectly
controls you, and any other person or entity controlling, controlled by, or under common control with
you

If we designate certain of your Principals as Controlling Principals, they must sign the Agreement

and agree to be individually bound by certain obligations under the Agreements, including confidentiality
and non-competition covenants and they must personally guarantee your performance under the
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Agreements We typically designate your principal equity owners and executive officers, as well as any
other affiliated entities that operate Restaurants, as Controlling Principals

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell or offer for sale all menu items, food products, and other products and services we
require, in the manner and style we require  You must sell and offer for sale only the menu items and
other products and services that we have expressly approved i wniting You must not deviate from our
standards and specifications without first obtaining our written consent You must discontinue selling and
offering for sale any menu items, products or services that we may disapprove in writing at any time We
have the night to change the types of menu items, products and services offered by you at the Restaurant
at any time, and there are no limits on our right to make those changes

You must maintain n sufficient supply and use and sell only the food and beverage items,
ingredients, products, materials, supplies, and paper goods that conform to our standards and
specifications  You must prepare all menu items with our recipes and procedures for preparation
contained in the Manual or other written instructions, including the measurements of ingredients You
must not deviate from our standards and specifications by the use or offer of nonconforming items or
differing amounts of any items, without first obtaining our written consent

We may provide to you guidelines concerning the minimum and/or maximum prices for the
goods, products and services offered from your Restaurant You may choose to set your own prices, or
you may choose to follow our guidelines, but we make no guarantees or warranties that offering the
products or merchandise at the suggested price will enhance your sales or profits

We do not impose any other restrictions in the Franchise Agreement or otherwise as to the goods
or services that you may offer or sell or as to the customers to whom you may offer or sell

ITEM 17
RENEWAL, TERMINATION. TRANSFER AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise and related agreements You
should read these provisions in the agreements attached to this disclosure document

THE FRANCHISE RELATIONSHIP

Section n
Franchise
Provision Agreement Summary
a  Length of the term of the 31 Term continues for 10 years from the date of
franchise the Franchise Agreement unless terminated
earher
b  Renewal or extension of 32 Agreement may be renewed at your option for
the term an additional 10 year term
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Section 1n
Franchise
Provision Agreement Summary

¢ Requirements for 32 You must provide notice that you wish to
franchisee to renew or renew your Franchise Agreement, you must be
extend current 1n all payments and not 1n default of
your Franchise Agreement, if we require, you
must renovate and/or upgrade equipment, you
must sign release, sign renewal Franchise
Agreement and pay renewal fee

You may be asked to sign a contract with
materially different terms and conditions than
your original contract, except the boundaries of
your territory will not change, and the fees on
renewal will not be greater than the fees that we
then impose on similarly sttuated renewing
franchisees

d  Termination by Not applicable You may terminate the Franchise Agreement
franchisee on any grounds available by law

e Termination by franchisor Not applicable
without cause

f  Termnation by franchisor 1711 Each of your obligations under the Franchise

with “cause” Agreement 1s a material and essential
obligation, the breach of which may result in
termination

g  ‘Cause” defined — 1713 and 172 We may terminate you for cause if you fail to

curable defaults cure certain defaults, including 1f you or any
of your affiliates fail to pay any monies owed
to us, or our affihates or vendors, and do not
cure within five days after notice (or longer
period required), fail to obtain signed copies of
the confidentiality and non-competition
covenants contained 1n the Franchise
Agreement within five days after a request, fail
to procure and maintain required insurance
within seven days after notice, use the Marks in
an unauthorized manner and fail to cure within
24 hours after notice, fail to cure any other
default that 1s susceptible of cure within 30
days after notice
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Provision

Section 1n
Franchise
Agreement

Summary

h  “Cause” defined —
defaults which cannot be
cured

1712and 1713

We may terminate you for cause 1f you fail to
cure certain defaults, including 1f you become
insolvent, make a general assignment for
benefit of creditors, file a petition or have a
petition mnitiated against you under federal
bankruptcy laws, have outstanding judgments
against you for over 30 days, sell unauthorized
products or services, fail to acquire an accepted
location within time required, fail to remodel
when required, fail to open Restaurant when
required, fail to comply with any term and
condition of any sublease or related agreement
and have not cured the default within the given
cure pertod, abandon or lose right to the
Restaurant premises, are convicted of a felony
or other crime that may have an adverse affect
on the System or Marks, transfer any interest
without our consent or maintain false books or
records In addition, a default under one
agreement with us may result in a termination
of all of your other agreements with us  This 1s
known as a cross-default provision

1 Franchisee’s obligations
on termination/non-
renewal

18

Oblhigations include You must stop operating
the Restaurant and using the Marks and System
and completely de-identify the business, pay all
amounts due to us or our affiliates, return the
Manual and all other proprietary materials,
comply with confidentiality requirements, pay
liquidated damages, and at our optton, sell or
assign to us your rights in the Restaurant
premises and the equipment and fixtures used
in the business

] Assignment of contract
by Franchisor

141

We have the right to transfer or assign the
Franchise Agreement to any person or entity
without restriction However, no assignment
will be made except to an assignee, who in
good faith and judgment of the franchisor, 1s
willing and financially able to assume the
franchisor’s obhigations under the franchise
agreement

k  “Transfer” by franchisee
— defined

1421

Includes sale, assignment, conveyance, pledge,
mortgage or other encumbrance of any interest
in the Franchise Agreement, the Restaurant or
you (if you are not a natural person)
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Section 1n

Franchise
Provision Agreement Summary

Franchisor approval of 1422 You must obtain our consent before

transfer by franchisee transferring any interest We will not
unreasonably withhold our consent

Condttions for franchisor 1422 Conditions include You must pay all amounts

approval of transfer due us or our affiliates, not otherwise be in
default, sign a general release, and pay a
transfer fee Transferee must meet our cniteria,
attend training and sign current Franchise
Agreement

Franchisor’s right of first 14 4 Within 30 days after notice, we have the option

refusal to acquire to purchase the transferred interest on the same

franchisee’s business terms and conditions

Franchisor’s option to 1811 and 144 Other than assets on termination, non-renewal

purchase franchisee’s or right of first refusal, we have no night or

business obligation to purchase your business

Death or disability of 145 If you or a Controlling Principal are a natural

franchisee person, on death or permanent disability,
distributee must be approved by us, or franchise
must be transfer to someone approved by us
within 12 months after death or within six
months after notice of permanent disability

Non-competition 1031 You are prohibited from operating or having an

covenants during the term interest in a similar business

of the franchise

Non-competition 1032 You and your Controlling Principals are

covenants after the
franchise 1s terminated or
expires

prohibited for one year from expiration,
termmation or transfer of the franchise from
operating or having an interest in a similar
business within 25 miles of any Restaurant in
the System

Modification of the
agreement

1015and 192

Franchise Agreement may not be modified
unless mutually agreed to in writing You must
comply with our Manual, as 1t may be amended

Integration/merger clause

192

Only the terms of the Franchise Agreement and
other related written agreements are binding
(subject to applicable state law) Nothing in the
agreement or In any related agreement 1s
intended to disclaim the representations we
made 1n this disclosure document
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Section 1n

Franchise
Provision Agreement Summary
Dispute resolution by 197,198,199, Except for actions brought by us for monies

arbitration or mediation

1910and 19 11

owed, injunctive or extraordinary relief, or
actions involving real estate, all disputes must
be arbitrated in Maryland

Choice of forum 198 Howard County, Maryland (see Disclosure
Document Addendum and State Amendments
to Agreements) (subject to applicable state law)

Choice of Law 198 The Franchise Agreement 1s to be interpreted,
governed and construed under Maryland law
(see Disclosure Document Addendum and State
Amendments to Agreement) (subject to
applicable state law)

THE MULTI-UNIT OPERATOR RELATIONSHIP
Provision Section 1n Multi- Summary
Umt Operator
Agreement
Term of the Multi-Unit 6 Length of the Development Schedule
Operator Agreement
Renewal or extension of 5 After all Restaurants have been developed, we

the term

will negotiate in good faith another Multi-Unit
Operator Agreement

Requirements for you to
renew or extend

Not applicable

Termation by you

Not applicable

You may terminate the agreement on any
grounds available by law

Termination by us Not applicable

without cause

Termination by us with 9 We can terminate tf you commit any one of
cause several histed violations

“Cause” defined — 9 If you use the Marks or System without our

defaults which can be
cured

consent, participating in a competing business,
failure to pay money to us when due, you begin
developing a Restaurant before all of your pre-
development obligations are met, failure to
obtain our consent when required, you open any
Restaurant before a Franchise Agreement for
that Restaurant has been signed
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Provision Section in Multi- Summary
Umt Operator
Agreement

‘Cause” defined - 9 Failure to meet your development schedule,

defaults which cannot be failure to comply with applicable laws, if all of

cured your Restaurants stop operating, unauthorized
transfer, you make a material misrepresentation
to us, conviction by you or your owners of an
indictable offense, bankruptcy or insolvency, 1f
a Franchise Agreement with us is terminated
according to 1ts terms (this 1s a cross-default
provision)

Your obligations on 10 You must stop selecting sites for Restaurants,

termtnation/non-renewal

and you may not open any more Restaurants

Assignment of contract
by us

No restriction on our right to assign However,
no assignment will be made except to an
assignee, who 1n good faith and judgment of the
franchisor, 1s willing and financially able to
assume the franchisor’s obligations under the
Multi-Unit Operator Agreement

“Transfer” by you —
definition

11

Includes transfer of any interest in the Multi-
Unit Operator Agreement

Our approval of transfer
by you

11

We have the right to approve all transfers, our
consent not to be unreasonably withheld

Conditions for our
approval of transfer

11

Conditions for transfer include not being in
default, at least 25% of all Restaurants required
to be developed are open or under construction,
all debts are paid, the buyer meets our current
criteria for new Multi-Unit Operators, execution
of a general release (where legal), payment of
transfer fee, buyer personally guarantees all
obhgations

Our night of first refusal
to acquire your business

11

We have the night to match the offer to purchase
your Business

Our option to purchase
your business

Not applicable

Your death or disability

11

Interest must be transferred to an approved
party within 12 months

Non-competition 12 Can’t divert business or operate a competing
covenants during the business anywhere

term of the franchise

Non-competition 12 No competing business for two years and within

covenants after the
franchise 1s terminated
or expires

25 mules of any Restaurant in the System
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Provision Section in Multi- Summary
Umit Operator
Agreement
s Modification of the 18 No modifications except by mutual agreement
agreement of the parties
t Integration/merger 18 Only the terms of the Multi-Unit Operator
clause Agreement are binding (subject to state law)
Nothing 1n the Multi-Unit Operator Agreement
or n any related agreement 1s intended to
disclaim the representations we made 1n this
disclosure document
u Dispute resolution by 19 Except for certain claims, all disputes must be
arbitration or mediation arbitrated in Maryland (subject to state law)
\ Choice of forum 19 Howard County, Maryland (subject to
| applicable state law)
| w  Choice of law 18 Maryland applies (subject to applicable state
law)
ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote our franchise

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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, 1If there 1s a reasonable
basis for the information, and if the information 1s included 1n the disclosure document Financial
performance information that differs from that included in Item 19 may be given only if (1) a franchisor
provides the 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

We do not make any representations about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets We also do not authorize our employees
or representatives to make any such representations either orally or in writing If you are purchasing an
existing outlet, 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 1t to the
franchisor’s management by contacting David DiFerdinando, 9220 Rumsey Road, Suite 101, Columbia,
Maryland 21045, (410) 715-0500, the Federal Trade Commission, and the appropriate state regulatory
agencies
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Table No 1
System-wide Outlet Summary

For fiscal years ended January 31, 2014;-2015, 2016, 2017

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the End of Net Change
Start of the Year the Year
| Franchised 20442015 +216 +614 +4-2
I 20452016 1614 +411 23
| 26462017 4411 11 30
|| Company-Owned 26442015 0 0 0
| 20452016 0 0 0
| 20462017 0 0 0
|| Total Outlets 20442015 1216 1614 +4-2
| 20452016 1614 H11 23
| 20462017 H1l 11 30

| Boardwalk/ufdd-208a21
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Table No 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For fiscal years ended January 31, 2044520185, 2016, 2017

Column 1

State

Column 2

Year

Column 3

Number of Transfers

Cahifornta

2044

9

2045

2046

Virginia

20442015

2016

>loj+|—|C||C|||olb ||| |(D

| Total

26442015

2016

|o|+|—
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For fiscal years ended January 31, 2044;-2015, 2016, 2017

Table No 3

Status of Franchised Outlets

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year Outlets | Outlets | Termina- Non- Reacquired Ceased Outlets
at Opened tions Renewals by Operations | at End
Start Franchisor - Other of the
of Reasons Year
Year
Alabame 20+H4 0 8 8 9 0 0 0
2045 9 o 0 8 8 9 9
260+6 8 9 ] 9 8 8 o
Cahfornia 20442015 24 20 0 0 0 o1 43
20452016 43 o1 0 0 0 1 3
20462017 3 40 0 0 0 40 3
Delaware 20442015 40 0 0 0 0 +0 0
20452016 0 0 0 0 0 0 0
268+62017 0 0 0 0 0 0 0
Flonda 20442015 1 0 0 0 0 ol +0
20452016 40 0 0 0 0 40 0
20462017 0 0 0 0 0 0 0
Georgla 20442015 81 40 0 0 0 0 |
20452016 ] 0 0 0 0 0 1
208462017 1 0 0 0 0 0 1
Indiana 20442015 40 0 0 0 0 +0 0
20452016 0 0 0 0 0 0 0
20462017 0 0 0 0 0 0 0
Maryland 20442015 2 0 0 0 0 al 21
20452016 21 0 0 0 0 40 1
28462017 ] o1 0 0 0 0 +2
Michigan 20442015 0 0 0 0 0 0 0
20452016 0 0 0 0 0 0 0
20462017 0 81 0 0 0 0 ol
New Jersey | 28442015 1 o1 0 0 0 81 1
268452016 1 40 0 0 0 40 1
20462017 1 0 0 0 0 0 1
Oregon 20H42015 23 +2 0 0 0 0 35
20452016 35 20 0 0 0 a1 34
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Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year Outlets | Outlets | Termina- Non- Reacquired Ceased Outlets
at Opened tions Renewals by Operations | at End
Start Franchisor — Other of the
of Reasons Year
Year
20462017 34 0 0 0 0 +2 42
Pennsylvania 2044 4] 9 ) 4] ) 9 4]
2045 ] 8 ] 8 0 0 ]
2046 8 ] 8 ] 9 8 0
Texas 20442015 a2 20 0 0 0 ol 21
20452016 21 0 0 0 0 1 40
20462017 +0 0 0 0 0 40 0
Virginia 20442015 2 0 0 0 0 0 2
20452016 2 0 0 0 0 al 21
20462017 2] 0 0 0 0 40 1
Total 20442015 | 4216 63 0 0 0 25 1614
20452016 | 4614 31 0 0 0 34 H11
20462017 | H411 42 0 0 0 42 11
Table No 4
Status of Company-Owned Outlets
For fiscal years ended January 31, 204452015, 2016, 2017
Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8
State Year Outlets Outlets Outlets Outlets | Outlets Sold | Outlets at
at Start | Opened Reacquired | Closed to End of the
of Year from Franchisee Year
Franchisee
NeneTotal | 20442015 0 0 0 0 0 0
20452016 0 0 0 0 0 0
20162017 0 0 0 0 0 0
Teotal 2044 8 8 2] ] ] 2]
2045 0 8 8 0 ] 8
2046 4] 9 9 4] 8 8
Boardwalk/ufdd-20a21
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Table No §
Projected Openings as of January 31, 20462017

Column 1 Column 2 Column 3 Column 4
Franchise Agreements Projected New Projected New Company-
Signed But Qutlet Not | Franchised Outlets In Owned Outlets In The
State Open The Next Fiscal Year Next Fiscal Year
California 40 2 0
Flonda 0 2 0
Maryland 9 ] ]
Michigan 10 2 0
Ohio 1 2 0
Oregon 0 2 0
Virginia 0 2 0
Total 31 12 0

As noted in Item 1, certain of the outlets reflected in the charts i this Item 20, including
franchisees and franchisees who are still developing their units, have not been formally transferred to us,
pending approval of this Disclosure Document 1n all of the states in which these outlets are located Final
approval 1s expected shortly

A list of the names of all franchisees, multi-unit operators and the addresses and telephones
numbers of their franchises will be provided in Exhibit D to this disclosure document when applicable

The name, city, state and current business telephone number (or if unknown, the last known home
telephone number) of every franchisee, multi-unit operator who had a franchise terminated, cancelled, not
renewed or otherwise voluntarily or involuntanly ceased to do business under the applicable Agreement
during the most recently completed fiscal year or who has not communicated with us within 10 weeks of
the 1ssuance date of this disclosure document will be listed on Exhibit E to this disclosure document when
applicable If you buy this franchise, your contact information may be disclosed to other buyers
when you leave the franchise system

During the last three fiscal years, we—have—net—anyno current or former franchisees sigrhave
signed confidentiality previstonsclauses that sewld-restrict them with discussing with vou their abihty—te

S € (perienc

an (<] S

There are no trademark-specific organizations formed by our franchisees that are associated with
the Boardwalk Fries Burgers Shakes System
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ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit A are our audited financial statements for the

period ending January 31, 2044;January3+-2015, January 31, 2016, and January 31, 20462017 Adse
attached-are-our-unaudited stal-std 2 or-the-perod-endinetebruary 292046

Our fiscal year end 1s January 31*

ITEM 22
CONTRACTS

Attached as Exhibits to this Disclosure Document are the following contracts and their
attachments

1 Franchise Agreement Exhibit B
2 Multi-Unit Operator Agreement Exhibit C
3 Form of General Release Exhibit J
ITEM 23
RECEIPTS

Two copies of an acknowledgment of your receipt of this Disclosure Document appear at the end
of the Disclosure Document Please return one signed copy to us and retain the other for your records
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BOARDWALK FRESH BURGERS AND FRIES, INC
FINANCIAL STATEMENTS

January 31, 2017
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B OO ATIOUNTANTS

INDEPENDENT AUDITOR’S REPORT

The Board of Directors
Boardwalk Fresh Burgers and Fries Inc
Columbia, Maryland

We have audited the accompanying financial statements of Boardwalk Fresh Burgers and Fries, Inc
which comprise the balance sheets as of January 31 2017 and 2016 and the related statements of income
and retained earmings and cash flows for the years then ended and the related notes to the financial
statements

Management’s Responsibility for the Financial Statements

Management 1s responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles gencrally accepted in the United States of America this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are frce from material misstatement whether due to fraud or error

Auditor’s Responsibility

Our responsibility 1s to express an opinton on these financial statements based on our audit We conducted
our audit i accordance with auditing standards generally accepted in the United States of America

Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error In making
those nisk assessments, the auditor considers internal control relevant to the entity s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate i the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control  Accordingly, we express no such opinton  An audst also includes evaluation the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management,
as well as evaluation the overall presentation of the financial statements

We believe that the audit evidence we have obtamed s sufficient and appropniate to provide a basis for our
audit opinton

Opinion

In our opmnion, the financial statements referred to above present faurly, in all material respects, the
financial position of Boardwalk Fresh Burgers and Fnies Inc as of January 31, 2016 and 2017 and the
results of its operations and its cash flows for the year then ended from 1n conformity with accounting
principles generally accepted in the Umited States of America

Kumphe t Arsanalo £

March 31, 2017
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BOARDWALK FRESH BURGERS AND FRIES, INC

Balance Sheet
See Accountant s Report

January 31,

ASSETS

Current Assets
Cash
Accounts receivable
Due from related companies
Loans receivable from officers
Stock subscriptions receivable
Total current assets

Other Assets
Franchise agreements

Total Assets

LIABILITIES AND STOCKHOLDERS’ EQUITY

Accounts payable
Loan payable
Deferred revenue
Income taxes payable
Total current habilities

Stockholders’ Equity
Common stock - $ 01 par value
Authorized 7,500,000 shares
Issued and outstanding 2,150,000 shares
Preferred stock - § 01 par value
Authorized 2,500 000 shares
Issued and outstanding 900,000 shares
Paid-in capital
Retained earnings
Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

The notes to financial statements are an integral part of these statements

@

2017 2016
$ 34,792 3 175,062
65,811 112163
306,475 144,164
213,395 93,326
21,500 21,500
641 973 546,215
500,000 500 000
$ 1,141 973 $1046,215
3 88885 § 63453
70,4438 -
60,000 60,000
- 1 000
219333 124 453
21,500 21,500
9,000 9.000
891,000 891,000
1,140 262
922 640 921762
$1,141973  §$1,046,215




BOARDWALK FRESH BURGERS AND FRIES, INC

Statements of Income and Retained Earnings

See Accountant's Report
For the year ended January 31,
INCOME

Franchise and development fees
Royalty and marketing income

Operating expenses

Income before provision for income taxes

Provision for income taxes

Net income

RETAINED EARNINGS
Retained earnings, beginning of year
Net income

Dividend distributions

Retained earnings, end of year

2017 201
$ 30,000 $ 444,610
501.825 501.825
531,825 946,435
530,947 933,360
878 13,075
~ 1,000
878 12,075
"% e
$ 262§ 12,187
878 12,075
; (24,000
$ 1,140 262

TSmO A ——

The notes to financial statements are an integral part of these statements
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BOARDWALK FRESH BURGERS AND FRIES, INC

Statements of Cash Flows
See Accountant’s Report

For the year ended January 31,

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash
provided by operating activities
Amortization
Changes 1n operating assets and liabilities
Accounts receivable
Accounts payable
Income taxes
Net cash used 1n operating activities

Cash flows from mvesfing activities
Loans (to) related parties

Cash flows provided (used) by financing activities
Loan proceeds
Repayments on loan
Dividend distributions

Net (decrease) increase n cash
Cash, beginmng of period

Cash, end of period

2017 2016

$ 878 § 12,075
46 352 18,296
25,432 (69,392)
(1,000) ]
71,662 (39,021)
(282,380) 151 605
73 000 -
(2,552) .

- (24,000)

70,448 (24,000)
(140.270) 88 584
175.062 86,478

$ 34792 § 175062

The notes to financial statements are an integral part of these statements
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BOARDWALK FRESH BURGERS AND FRIES, INC

Notes to Financial Statements
See Accountant’s Report

For the years ended January 31, 2017 and 2016

1

Line of Business and Summary of Sigmficant Accounting Policies

Nature of Business and Reporting Entity

The Company sells franchise nghts to operate Boardwalk Fresh Burgers and Fries outlets
The Company 1s paid development fees for territories and 1mtial franchise fecs for franchise
sales Royalties are earned based upon a percentage of monthly sales

Basis of Accountin

The accompanying financial statements are prepared on the accrual basis of accounting  As
such income 1s recognized 1n the period earned and expenses are recognized 1n the period
incurred Imitial Franchise fees and Development fees are recognized in accordance with
Statement of Financial Accounting Standards No 45 Franchise and Development fee
revenue from individual and area franchise sales are recogmzed only when all matenal
services or conditions relating to the sale have been substantially performed or satisfied by
the franchisor

Income Taxes

The provision for income taxes is based on income and expenses as reported 1n the statement
of income

Franchise Agreements

Franchise agreements represent the value of the franchises and other assets acquired through
the 1ssuance of stock

Subsequent Events
Management has evaluated subsequent events through Apnl 26 2017 Management has

determined that no matenal subsequent events have occurred during the period from
February 1, 2017 through Apnl 26 2017

&)



BOARDWALK FRESH BURGERS AND FRIES, INC.

Notes to Financial Statements (continued)
See Accountant s Report

For the years ended January 31, 2017 and 2016

1

Line of Business and Summary of Sigmificant Accounting Policies (continued)

Estimates

The preparation of the financial statements in conformty with accounting principles
gencrally accepted 1n the United Statcs of America requires management to make estimates
and assumptions that affect certain reported amounts and disclosures Accordingly, actual

results could differ from those estimates Historically, there have been no significant
differences between estimates and actual results

Loan payable

Loan payable in weekly installments of $1,702 bearing interest at 14% maturing tn
January 2021

Related party Transactions
Related party transactions are summarized as follows

Transactions with Related Company - Due from related company in the amount of $306,475
at January 31, 2017 and $144 164 at January 31, 2016 represents the net amount due from a
related company (D’s Inc ) for cash advances net of administrative expenses

Loans receivable from_ officers — Represents advances made to officers in the amount of
$213,395 at January 31, 2017 and $93 326 at January 31, 2016 [hey are non-interest
bearing and are due on demand

Stock subscriptions reccivable - Stock subscriptions receivable represent the amounts due
from stockholders for the 1ssuance of common stock

(6)



BOARDWALK FRESH BURGERS AND FRIES, INC
FINANCIAL STATEMENTS

January 31, 2016
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Kuczak
&~ ASSOCIATES, P A

CERTIFIED PUBLIC ACCOUNTANTS

139 North Mun Street Suite 300
Bl aur, MD 21014

INDEPENDENT AUDITOR’S REPORT

The Board of Duectors
Boardwalk Ficsh Burgers and Fries Inc
Columbia Maryland

We have audited the accompanying financial statements of Boardwalk Fresh Burgers and Fiies Inc
which comprise the balance sheets as of January 31 2016 and 2015 and the related statements of income

and retained earmings and cash flows for the years then ended and the rclated notes to the financial
statements

Management’s Responsibility for the Fimancial Statements

Management 1s responsible for the preparation and fair presentation of these financial statements n
accordance with accounting principles generally accepted in the United States of America this includes the
design implementation and maintenance of internal control relevant to the preparation and fan piesentation
of financial statements that are tree from material misstatement whether due to fraud or error

Auditor’s Responsibility

QOur responstbility 15 to express an opimon on these financial statements based on our audit  We conducted
our audit in accordance with auditing standards generally accepted in the United States ot Ameiia

Those standards requrie that we plan and peiform the audit to obtam reasonable assurance about whether the
financial statements are free of matenal misstatement

An audit involves performing proceduies to obtain audit evidence about the amounts and discloswies in the
financial statements The procedures selected depend on the auditor s judgment including the assessment
of the risks of material misstatement of the financial statements whether due to fiaud or etror  {n mahing
those rish assessments the auditor considers internal control rclevant to the entity s picparation and tan
presentation of the financial statements m order to design audit procedutes that are appropuiate m the
circumstances but not for the purpose of expressing an opinion on the ctfectiveness ot the entity s internal
contral  Accordingly we express no such opinion  An audit also includes evaluation the appropriateness of
accountmg policies used and the reasonableness of significant accounting estimates made bv management
as well as evaluation the overall presentation of the financial statements

We believe that the audit evidence we have obtaned 1s suffictent and appropriate to provide a basts for our
audit opimon

Opinion

In our opimion the financial statements referred to above present fairly in all matenial respects the
tinancial position of Boardwalk Fresh Burgers and Fries Inc as of January 31 2016 and 2015 and the

tesults of its operations and its cash flows for the ycar then ended from in conformity with accounting
principies generally accepted in the United States of America

M&M

March 31 2016



BOARDWALK FRESH BURGERS AND FRIES, INC

Balance Sheet
See Accountant s Report

January 31,

ASSETS

Current Assets
Cash
Accounts recetvable
Due from related companies
Loans receivable from officers
Stock subscriptions receivable
Total current assets

Other Assets
Franchise agreements

Total Assets

LIABILITIES AND STOCKHOLDERS'’ EQUITY

Accounts payable
Deferred revenue
Income taxes payable
Total current habihities

Stockholders Equity
Common stock - $ 01 par value
Authorized 7,500,000 shares
Issued and outstanding 2,150,000 shares
Preferred stock - $ 01 par value
Authorized 2,500,000 shares
Issued and outstanding 900,000 shares
Paid-in capital
Retained earnings
Total Stockholders Equity

Total Liabihties and Stockholders’ Equity

The notes to financial statements are an integral part of these statements

()

2016 2015
$ 175,062 $ 86478
112,163 130,459
144 164 295 769
93 326 93,326
21,500 21,500
546,215 627,532
500,000 500,000
$ 1,046 215 $1,127 532
$ 63453 § 132,845
60,000 60,000
1,000 1000
124,453 193,845
21 500 21 500
9,000 9,000
891,000 891,000
262 12,187
921,762 933 687
$ 1,046,215 $1,127 532




BOARDWALK FRESH BURGERS AND FRIES, INC

Statements of Income and Retained Earnings
See Accountant s Report

For the year ended January 31,
INCOME

Franchise and development fees
Royalty and marketing income

Operating expenses
Income before provision for income taxes
Provision for income taxes

Net income

RETAINED EARNINGS
Retained earnings, beginming of year
Net income

Dividend distributions

Retained earnings end of year

The notes to financial statéments are an integral part of these statements

3)

016 2015
444610  $ 1,000,824
501 825 781,488
946 435 1,781,488
933,360 1,773 394

13,075 8 094
1,000 1,000
12075 $ 7,094
12,187 $ 15209
12,075 7,094
(24,000 (_6,000)
262§ 12187




BOARDWALK FRESH BURGERS AND FRIES, INC

Statements of Cash Flows
See Accountant s Report

For the year ended January 31, 2016 2015

Cash flows from operating activities

Net income $ 12075 % 7,094
Adjustments to reconcile net income to net cash

provided by operating activities

Amortization - 8114
Changes 1n operating assets and liabilities
Accounts receivable 18,296 (50,673)
Accounts payable (69,392) 89 966
Defetred income - (280 000)
Net cash used in operating activities (39 021) (225 499)
Cash flows from imvesting activities
Loans to related parties 151,605 184,148
Cash flows used by financing activities
Dividend distiibutions (24,000) (6,000)
Net (decrease) increase in cash 88,584 (47 351)
Cash, beginning of period 86,478 133,829
Cash, end of period $ 175,062 $ 86,478

The notes to financial statements are an integral part of these statements

C))



BOARDWALK FRESH BURGERS AND FRIES, INC

Notes to Fmancial Statements
See Accountant s Report

For the years ended January 31,2016 and 2015

1

Line of Business and Summary of Sigmificant Accounting Policies

Nature of Business and Reporting Entity

The Company sells franchise rights to operate Boardwalk Fresh Burgers and Fries outlets
The Company 1s paid development fees for territories and imitial franchise fees for franchise
sales Royalties are earned based upon a percentage of monthly sales

Basis of Accounting

The accompanying financial statements are prepared on the accrual basis of accounting  As
such income 1s recogmized in the period earned and expenses are recognized in the period
incurred  Imitial Franchise fees and Development fees are recognized in accordance with
Statement of Financial Accounting Standards No 45  Franchise and Development fee
revenue from individual and area franchise sales are recognized only when all matenal
services or conditions relating to the sale have been substantially performed or satisfied by
the franchisor

Income Taxes

The provision for income taxes is based on income and expenses as reported in the statement
of income

Fianchise Agreements

Franchise agreements 1epresent the value of the franchises and other assets acquired through
the 1ssuance of stock

Organization Costs

Organization expenses are amortized using the straight line method over a five year period
Amortization expense amounted to $8 114 for the year ended January 31, 2015

Subsequent Events

Management has evaluated subsequent events through March 31, 2016 Management has
determined that no material subsequent events have occurred during the period from
February [, 2016 through March 31, 2016

)



BOARDWALK FRESH BURGERS AND FRIES, INC

Notes to Financial Statements (continued)
See Accountant s Report

For the years ended January 31, 2016 and 2015

1 Line of Business and Summary of Significant Accounting Policies (contimued)
Estimates

The preparation of the financial statements in conformity with accounting principles
generally accepted 1n the United States of America requires management to make estimates
and assumpttons that affect certain reported amounts and disclosures Accordingly actual
results could differ from those estimates Historically, there have been no significant
differences between estimates and actual results

2 Related party Transactions
Rélated party transactions are summarized as follows

Transactions With Related Company - Duc from related company in the amount of $144,164
at January 31 2016 and $295,769 at January 31, 2015 represents the net amount due from a
related company (D s Inc) for cash advances net of administrative expenses D s Inc
provided administrative services totaling $100,000 and $125,000 for the years

ended January 31 2016 and 2015

Stoch subscriptions recetvable - Stock subscriptions receivable represent the
amounts due from stockholders for the issuance of common stock Loans
receivable from officers represent advances made to officers

(6)
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BOARDWALK FRESH BURGERS AND FRIES, INC
T/A Boardwalk Fries Burgers Shakes

FRANCHISE AGREEMENT

FRANCHISEE

DATE

| Boardwatk/Franchise Agreement-+313b



TABLE OF CONTENTS

ARTICLE 1
GRANT

11 Grant of Franchise
12 Accepted Location
13 Relocation
14 Terrutory
15  OQur Reserved Rights

ARTICLE 2

SITE SELECTION, PLANS AND CONSTRUCTION

21 Your Responsibility to Locate a Site
22  Sute Selection
23  Zowmng Clearances Permits and Licenses
24  Design of Restaurant
25  Build-Out of Restaurant
26  Opeming Date, Time 1s of the Essence
ARTICLE 3
TERM AND RENEWAL
31 Term
32  Renewal
33  Refusal to Renew Franchise Agreement
34  Renewal Under Law
35  Your Election Not to Renew
ARTICLE 4
FEES
41  Immnal Franchise Fee Site Review Costs
42  Royalty Fees
43  Marketing Fee
44  Payments to Us
45  Interest on Overdue Amounts
46  Defimtion of Gross Sales
47  Insufficient Funds Fee
48  Payment of Additional Fees
ARTICLE §
OUR OBLIGATIONS
51  Site Selection Assistance
52  Prototype Design Plans
53  Confidential Operations Manual
54 Visits and Evaluations
55  Advertising and Promotional Materials
56  Management and Operations Advice
57  Products for Resale
58  Approved Suppliers
59  Imnal Traiming Program
510 Marketing Fund

| Boardwalk/Franchise Agreement—+313b
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ARTICLE 6
YOUR AGREEMENTS, REPRESENTATIONS, WARRANTIES AND COVENANTS

61 Use Commercially Reasonable Efforts
62  Representations of Corporate Entity
63  General Manager
64 Tramning
65  Franchisee Meetings
66  Hiring Practices
67  Compliance with Laws
68  Compliance with All Other Obligations
ARTICLE 7
FRANCHISE OPERATIONS
71  Compliance with Standards
72  Mantenance of Restaurant
73  Remodeling and Redecorating
74  Approved Supplers
75  Operation of Restaurant in Complance with Our Standards
76  Proprietary Products
77  Advertising and Promotional Materials
78  Complants
79  Power of Attorney for Telephone Listings etc
710 Power of Attorney for Taxes
7 11 Unapproved Products and Services
7 12 Customer Surveys
713  Pricing
ARTICLE 8
ADVERTISING AND RELATED FEES
81  Participation in Advertising
82  Local Advertising
83  Marketing Fund
84  Cooperative Funds
85  Conduct of Advertising Our Approval
86  Websites
87  Adwvisory Council
88  Grand Opening Advertising
ARTICLE 9
MARKS
91  Use of Marks
92  Ownership of Marks Limited License
93  Linutation on Use of Marks
94  Notification of Infringement or Claim
95  Retention of Rights by Us
ARTICLE 10
CONFIDENTIALITY AND NON-COMPETITION COVENANTS
101  Confidential Operations Manuals
102 Confidential Information
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103
10 4

Non-Competition
Failure to Comply

ARTICLE 11
BOOKS AND RECORDS

111
112
113
114
115
116

Books and Records
Reports

Inspections, Audits
Correction of Errors
Authorization of Us

We are Attorney-in-Fact

ARTICLE 12
INSURANCE
ARTICLE 13
DEBTS AND TAXES

131
132
133
13 4
135

Taxes

Payments to Us

Tax Disputes

Compliance with Laws

Notification of Action or Proceeding

ARTICLE 14
TRANSFER OF INTEREST

141
142
143
144
145
146
147
148
149

Transfer by Us

Transfer by You

Transfer to a Corporation or Limited Liability Company
Our Right to Purchase Business

Death or Disability

No Waiver of Claims

Public Offering

Review of Public Offering Materials by Us

Transfer Among Owners

ARTICLE 15
INDEMNIFICATION

151
152
153
154
155
156
157

Indemnification by You

Nouification of Action or Claim

We May Settle

Losses and Expenses

Indemnitees Do Not Assume Liability
Recovery from Third Parties
Survival of Terms

ARTICLE 16
RELATIONSHIP OF THE PARTIES

16 1
162
16 3

No Relationship
Independent Contractor
You are Not Authorized

ARTICLE 17
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TERMINATION

171
17 2
173
17 4

Automatic Termination — No Right to Cure
Notice of Termination — 30 Days to Cure
Cross-Defaults, Non-Exclusive Remedies etc
Our Right to Discontinue Services to You
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BOARDWALK FRESH BURGERS AND FRIES, INC

FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement’) i1s made and entered into by and
between Boardwalk Fresh Burgers and Fries, Inc, a Delaware corporation, t/a Boardwalk Fries Burgers
Shakes, having its principal place of business at 9220 Rumsey Road, Suite 101, Columbia, Maryland
21045 (“we”, “us” or “our”) and , a corporation/limited hability
company/partnership, having its principal place of business at
(“you” or “your”) on the date this Agreement 1s executed by us below (the “Effective Date™)

WITNESSETH

WHEREAS, as the result of the expenditure of time, skill, effort and money, we and our affiliate
have developed and own a unique and distinctive system (hereinafter “System™) relating to the
establishment and operation of fast casual restaurants operating under the name “Boardwalk Fries Burgers
Shakes “ restaurant offering french fries, fresh hamburger sandwiches and fountain products,

WHEREAS, the distinguishing characteristics of the System include, without limitation,
distinctive exterior and interior design, decor, color scheme, and furnishings, proprietary products and
ingredients, proprietary recipes and special menu items, uniform standards, specifications, and procedures
for operations, quality and uniformity of products and services offered, procedures for inventory,
management and financial control, training and assistance, and advertising and promotional programs, all
of which may be changed, improved, and further developed by us from time to time,

WHEREAS, we 1dentify the System by means of certain trade names, service marks, trademarks,
logos, emblems and indicia of origin, including, but not limited to, the mark “Boardwalk Fries Burgers
Shakes” and such other trade names, service marks, and trademarks as are now designated (and may
hereafter be designated by us in writing) for use in connection with the System (hereinafter referred to as
“Marks”™),

WHEREAS, we and our affiliate continue to develop, use and control the use of such Marks n
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, you understand and acknowledge the importance of our high standards of quality,
cleanliness, appearance and service and the necessity of operating the business franchised hereunder in
conformity with our standards and specifications, and

WHEREAS, you desire to use the System 1n connection with the operation of a restaurant at the
location accepted by us as herein provided, as well as to receive the training and other assistance provided

by us 1n connection therewith

NOW, THEREFORE, the parties, in consideration of the mutual undertakings and commitments
set forth herein, the receipt and sufficiency of which are hereby acknowledged, agree as follows
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ARTICLE 1
GRANT

11 Grant of Franchise

In reliance on the representations and warranties of you and your Controlling Principals (as
defined 1n Section 19 18) hereunder, we hereby grant to you, upon the terms and conditions n this
Agreement, the right and license, and you hereby accept the nght and obligation, to operate a Boardwalk
Fries Burgers Shakes Restaurant under the Marks and the System in accordance with this Agreement
(“Restaurant” or “Franchised Business”) You and the Controlling Principals have represented to us that
you have entered into this Agreement with the intention to comply fully with the obligations to construct
a Restaurant hereunder and not for the purpose of reselling the rights to develop the Restaurant hereunder
You and the Controlling Principals understand and acknowledge that we have granted such rights in
reliance on the business skill, financial capacity, personal character of, and expectations of performance
hereunder by, you and the Controlling Principals and that this Agreement and the rnights and obligations
hereunder may not be transferred until after the Restaurant 1s open for business to the public in
accordance with Section 2 6, and then only 1n accordance with Article 16 hereof

12 Accepted Location

The specific street address of the Restaurant location accepted by us shall be set forth n
Attachment A (“Location” or “Accepted Location”) You shall not relocate the Restaurant without our
express prior written consent, which consent shall not be unreasonably withheld This Agreement does
not grant to you the right or license to operate the Restaurant or to offer or sell any products or services
described under this Agreement at or from any other location

13 Relocation

If you are unable to continue the operation of the Restaurant at the Accepted Location because of
the occurrence of a force majeure event (as described in Section 17 1 3(e)), then you may request our
approval to relocate the Restaurant to another location 1n the Territory, as that term s defined below,
which approval shall not be unreasonably withheld Any other relocation outside the Territory or a
relocation of the Restaurant not caused by force majeure shall also be subject to our prior approval If we
elect to grant you the right to relocate the Restaurant, then you shall comply with the site selection and
construction procedures set forth in Article 2

14 Territory

Upon the execution of this Agreement, you will be assigned an exclusive territory (the
“Territory”) that will also be described in Attachment A Except as provided in this Agreement, and
subject to your and the Controlling Principals’ material compliance with this Agreement, any other
agreement among you or any of your affihates (defined for the purposes hereof as any entity that 1s
controlled by, controlling or under common control with such other entity) and us, we shall not establish
or authorize any other person or entity, other than you, to establish a Restaurant in the Territory during the
term of this Agreement and any extensions hereof You acknowledge and understand that the rights
granted hereunder pertain only to the estabhishment of a Restaurant You acknowledge and agree that our
affiliates currently operate, or may in the future operate, restaurants under different marks and with
operating systems that are the same as or similar to the System, and that any such restaurants might
compete with your Restaurant You further agree and acknowledge that the license granted hereby 1s only
for the operation of one (1) Restaurant and only at a location approved by us
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15 Our Reserved Rights

Except as expressly hmited by Section 1 4, we and our affiliates retain all rights with respect to
Restaurants, the Marks and the sale of any products and services outside of your Territory, including,
without limitation, the night

151 to produce, offer and sell and to grant others the right to produce, offer and sell
the products offered at Restaurants and any other goods displaying the Marks or other trade and service
marks through alternative distribution channels, as described below, both within and outside the Territory,
and under any terms and conditions we deem appropriate “Alternative distribution channels” include,
but are not hmited to, the Internet, catalog sales, grocery stores, club stores, telemarketing or other direct
marketing sales,

152 to operate and to grant others the right to operate Restaurants located outside the
Territory under any terms and conditions we deem appropriate and regardless of proximity to your
Restaurant, and

153 the nght to acquire and operate a business operating one or more restaurants or
food service businesses located or operating in the Territory

ARTICLE 2
SITE SELECTION, PLANS AND CONSTRUCTION

21 Your Responsibility to Locate a Site

You assume all cost, hiability, expense and responsibility for locating, obtaining and developing a
site for the Restaurant within the Territory, and for constructing and equipping the Restaurant at such site
You shall not make any binding commitment to a prospective vendor or lessor of real estate with respect
to a site for the Restaurant unless the site 1s accepted by us as set forth below You acknowledge that the
location, selection, procurement and development of a site for the Restaurant 1s your responsibility, that in
discharging such responsibility you shall consult with real estate and other professionals of your
choosing, and that our approval of a prospective site and the rendering of assistance 1n the selection of a
site does not constitute a representation, promise, warranty or guarantee, express or implied, by us that the
Restaurant operated at that site will be profitable or otherwise successful

22 Site Selection

221 Pnor to acquiring by lease or purchase a site for the Restaurant, but within one
hundred twenty (120) days of the date this Agreement 1s executed, you shall locate a site for the
Restaurant that satisfies the site selection guidelines provided to you by us pursuant to Section 5 1 and
shall submut to us in the form specified by us a description of the site (see Attachment J Site Evaluation
Package and Form), including evidence reasonably satisfactory to us demonstrating that the site satisfies
our site selection guidelines, together with such other information and materials as we may reasonably
require, including, but not limited to, a letter of intent or other evidence satisfactory to us which confirms
your favorable prospects for obtaining the site  We shall have thirty (30) days after receipt of this
information and materials to approve or disapprove, in our sole discretion, the proposed site as the
location for the Restaurant No site may be used for the location of the Restaurant unless it 1s first
accepted in writing by us  Upon our approval of the location for your Restaurant, you agree to pay our
site review costs, as described i Section 4 | below  You acknowledge and agree that our approval of a
location for the Restaurant 15 not a warranty or guaranty, express or implied, that you will achieve any
particular level of success at the location or that your Restaurant will be profitable Our approval of a
location for the Restaurant only signifies that the location meets our then-current minimum criteria for a
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Boardwalk Fries Burgers Shakes Restaurant If you are unable to locate a suitable site within this one
hundred twenty (120) day period, we have the right to terminate this Agreement without providing you
with a refund of any monies you paid to us

222 [If you elect to purchase the premises for the Restaurant, you shall submit a copy
of the proposed contract of sale to us for our written approval prior to its execution and shall furnish to us
a copy of the executed contract of sale within ten (10) days after execution If you will occupy the
premises of the Restaurant under a lease or sublease, you shall submit a copy of the lease or sublease to us
for written approval prior to its execution and shall furnish to us a copy of the executed lease or sublease
within ten (10) days after execution No lease or sublease for the Restaurant premises shall be accepted
by us unless a Collateral Assignment of Lease, prepared by us and executed by us, you and the lessor or
sublessor, 1n substantially the form attached as Attachment B, 1s attached to the lease and incorporated
therein We shall have ten (10) days after receipt of the lease, sublease or the proposed contract of sale to
erther approve or disapprove such documentation prior to its execution

223 After a location for the Restaurant 1s accepted by us and acquired by you
pursuant to this Agreement the location shall be described in Attachment A

23 Zoning Clearances, Permits and Licenses

You shall be responsible for obtaining all zoning classifications and clearances which may be
required by state or local laws, ordinances or regulations or which may be necessary as a result of any
restrictive covenants relating to the Restaurant premises Prior to beginning the construction of the
Restaurant, you shall (1) obtain all permits, hcenses and certifications required for the lawful construction
or remodeling and operation of the Restaurant, and (1) certify in writing to us that the insurance coverage
specified in Article 12 1s in full force and effect and that all required approvals, clearances, permits and
certifications have been obtained Upon written request, you shall provide to us additional copies of your
insurance policies or certificates of insurance and copies of all such approvals, clearances, permits and
certifications

24 Design of Restaurant

You must obtain any architectural, engineering and design services you deem necessary for the
construction of the Restaurant at your own expense from an architectural design firm approved by us,
which approval shall not be unreasonably withheld You shall adapt the prototypical architectural and
design plans and specifications for construction of the Restaurant provided to you by us in accordance
with Section 5 2 as necessary for the construction of the Restaurant and shall submit such adapted plans to
us for our review If we determine, 1n our reasonable discretion, that any such plans are not consistent
with the best interests of the System, we may prohibit the implementation of such plans, and in this event
will notify you of any objection(s) within ten (10) days of receiving such plans If we fail to notify you of
an objection to the plans within this time pertod, you may use such plans If we object to any such plans,
we shall provide you with a reasonably detailed list of changes necessary to make the plans acceptable
We shall, upon a re-submission of the plans with such changes, notify you within ten (10) days of
receiving the resubmitted plans whether the plans are acceptable If we fail to notify you in writing of any
objection within such time period, you may use the resubmitted plans You acknowledge that our review
of such plans relates only to compliance with the System and that acceptance by us of such plans does not
constitute a representation, warranty, or guarantee, express or imphed, by us that such plans are accurate
or free of error concerning their design or structural application
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25 Build-Out of Restaurant

You shall commence and diligently pursue construction or remodeling (as applicable) of the
Restaurant Commencement of construction shall be defined as the time at which any site work 1s
initiated by you or on your behalf at the location accepted for the Restaurant Site work includes, without
limitation, paving of parking areas, installing outdoor lighting and sidewalks, extending utilities, demising
of wterior walls and demolishing of any existing premises During the time of construction or
remodeling, you shall provide us with such periodic reports regarding the progress of the construction or
remodeling as may be reasonably requested by us In addition, we may make such on-site inspections as
we may deem reasonably necessary to evaluate such progress You shall notify us of the scheduled date
for completion of construction or remodeling no later than thirty (30) days prior to such date Within a
reasonable time after the date of completion of construction or remodeling, we may, at our option,
conduct an nspection of the completed Restaurant You acknowledge and agree that you will not open
the Restaurant for business without our written authorization and that authorization to open shall be
conditioned upon your strict compliance with this Agreement

26 Opemng Date, Time 1s of the Essence

You acknowledge that time is of the essence The date the Restaurant actually opens for business
to the public 1s herein called the “Opening Date” Prior to opening, you shall complete all exterior and
interior preparations for the Restaurant, including payment of a layout and design fee ($2,500 to $3,000)
to our approved design company upon execution of your lease, installation of equipment, fixtures,
furnishings and signs, pursuant to the plans and specifications reasonably approved by us, and shall
comply with all of your other pre-opening obligations, including, but not hmited to, those obligations
described 1n Sections 6 2 through 6 7, to our reasonable satisfaction If you fail to reasonably comply
with any of such obligations, except for delay caused by a force majeure act as described in Section
17 1 3(e), we shall have the right to prohibit you from commencing business Your failure to open the
Restaurant and commence business 1n accordance with the foregoing shall be deemed an event of material
default under this Agreement

ARTICLE 3
TERM AND RENEWAL

31 Term

Unless sooner terminated as provided in Article 17 hereof, the term of this Agreement shall
continue from the date stated on the first page hereof for a period of ten (10) years

32 Renewal

Subject to the provisions of this Section, you shall have an option (exercisable only by written
notice delivered to us less than nine (9) months, but more than six (6) months, prior to the end of the
Initial Term of this Agreement) to renew the franchise hereunder for an additional ten (10) year term, if

321 you have been, throughout the Initial Term of this Agreement, tn substantial
comphance, and at the expiration of such Initial Term are n full compliance, with this Agreement, the
lease and all other agreements between you and us or companies associated or affiliated with us,

322 you enter into our then-current Franchise Agreement and all other ancillary
agreements, instruments and documents then customarily used by us in the granting of franchises (which
then-current Franchise Agreement may materially differ from this Agreement, including a higher rate of
fees, different methods of calculating fees due, and different payment methods, which shall be the same
as those set out 1n the franchise agreements being executed at the time of renewal),
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323 you are able to maintain possession of the Premises for the Franchised Business
(or at relocated Premises pursuant to Section | 3 hereof) pursuant to a lease reasonably acceptable to us,

324 you refurbish, upgrade, and/or renovate your Restaurant as we require 1n order
that your Restaurant will meet our then-current standards and image for Boardwalk Fries Burgers Shakes
Restaurants,

325 the landlord of the Premises consents to a renewal or extension of the lease,

326 at the time the renewal option 1s exercised and at the time such renewal
commences, all monetary obligations to us and any affiliate of ours must be current and must have been
current at all times during the preceding twelve (12) months,

327 you execute a general release running in favor of us, our affihates and our
respective officers, directors and shareholders releasing all claims against us, our officers, directors and
shareholders, and

328 you pay to us a renewal fee in the amount of Five Thousand Dollars ($5,000)

33 Refusal to Renew Franchise Agreement

We can refuse to renew your franchise in certain circumstances, including, but not himited to, 1f
you fail to substantially comply with the terms of this Agreement, you fail to pay amounts owed to us
when due, or you fail to cure of any defaults incurred during the initial term of this Agreement, if
applicable

34 Renewal Under Law

Even though we decline the renewal of your franchise, it 1s possible that we can be required to
renew 1t under a law, rule, regulation, statute, ordinance, or legal order that 1s applicable at the time If
that happens, to the extent 1t 1s allowed by the concerned law, rule, regulation, statute, ordinance or order,
your renewal term will be subject to the conditions of the Franchise Agreement we are using for new
franchisees at the time the renewal period begins If we are not then offering new franchises, your
renewal period will be subject to the terms in the Franchise Agreement that we indicate [f for any reason
that 1s not allowed, the renewal term will be governed by the terms of this Agreement

35 Your Election Not to Renew

For the purposes hereof, you shall be deemed to have irrevocably elected not to renew the
franchise hereunder (and the option to do so shall thereupon terminate) if you fail to execute and return to
us our then-standard Franchise Agreement and other ancillary documents required by us for a renewal
franchise within thirty (30) days after we have delivered them to you

ARTICLE 4
FEES

41 Imtial Franchise Fee, Site Review Costs

You shall pay to us an initial franchise fee of Thirty Thousand Dollars ($30,000) which shall be
paid upon the execution of this Agreement The amount of the imtial franchise fee when so paid shall be
deemed fully earned in consideration of the administrative and other expenses tncurred by us in granting
the franchise hereunder and for our lost or deferred opportunity to grant such franchise to any other party
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If your lease 1s executed and your lease informs your landlord that the lease and premises will be for the
operation of a Boardwalk Fries Burgers Shakes you must sign our Franchise Agreement and pay us the
mittal Franchise Fee in the amount of Thirty Thousand Dollars ($30,000 00) concurrent with the
execution of your lease

If you elect to use our approved supplier to assist you with site selection, then you shall also pay
our site review costs based on our level of involvement in the site selection process, and you agree to
reimburse our out-of-pocket expenses related to such site review The site review costs are estimated to
be between Five Thousand Dollars ($5,000) and Twenty Thousand Dollars ($20,000) The site review
costs, if applicable, are payable upon our notice to you that your proposed site 1s approved by us The site
review costs are fully earned by us upon receipt and are not refundable under any circumstances

42 Royalty Fees

421 During the term of this Agreement, you shall pay to us, 1 partial consideration
for the rights herein granted, a continuing weekly royalty fee of stx percent (6%) of Gross Sales Such
royalty fee shall be due and payable each week based on the Gross Sales for the preceding week ending
Sunday so that 1t 1s received by us by electronic funds transfer on or before the Monday of each week,
provided that such day s a business day If the date on which such payments would otherwise be due 1s
not a business day, then payment shall be due on the next business day

422 Each such royalty fee shall be preceded by a royalty report itermzing the Gross
Sales for the preceding week ending Sunday (“Royalty Report™) and any other reports required hereunder
Notwithstanding the foregoing, you shall provide us with such Gross Sales information by Sunday of
each week by modem or, if not reasonably available, by facsimile transmission or such other method of
delivery as we may reasonably direct

423 If any state imposes a sales or other tax on the Royalty Fees, then we have the
right to collect this tax from you

43 Marketing Fee

In addition to the royalty fee described in Section 4 2 above, you agree to pay to us a marketing
fee 1n an amount equal to two percent (2%) of the Restaurant’s Gross Sales Upon thirty (30) days’
advance written notice to you, we may increase the marketing fee to three percent (3%) of Gross Sales
Such marketing fee shall be contributed to a Marketing Fund maintained by us, as descnbed in Section
8 3 below The marketing fee 1s payable to us at the same time and in the same manner as the royalty fee

44 Payments to Us

By executing this Agreement, you agree that we shall have the nght to withdraw funds from your
designated bank account each month by electronic funds transfer (“EFT”) in the amount of the royalty
fee, marketing fee and any other payments due to us and/or our affiliates If you do not report the
Restaurant’s Gross Sales, we may debit your account for one hundred twenty percent (120%) of the last
royalty fee and marketing fee that we debited If the royalty fee and marketing fee we debit are less than
the royalty fee and marketing fee you actually owe to us, once we have been able to determine the
Restaurant’s true and correct Gross Sales, we will debit your account for the balance on a day we specify
If the royalty fee and marketing fee we debit are greater than the royalty fee and marketing fee you
actually owe, we will credit the excess against the amount we otherwise would debit from your account
during the following week You shall, upon execution of this Agreement or at any time thereafter at our
request, execute such documents or forms as we or your bank determine are necessary for us to process
EFTs from your designated bank account for the payments due hereunder If payments are not received
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when due, interest may be charged by us in accordance with Section 4 5 below Upon written notice to
you, you may be required to pay such fees directly to us in lieu of EFT, at our sole discretion

45 Interest on Overdue Amounts

You shall not be entitled to withhold payments due us under this Agreement on grounds of
alleged non-performance by us hereunder Any payment or report not actually received by us on or
before 1ts due date shall be deemed overdue Time 1s of the essence with respect to all payments to be
made by you to us All unpaid obligations under this Agreement shall bear interest from the date due
until paid at the lesser of (1) one and one-half percent (1 5%) per month, or (11) the maximum rate allowed
by applicable law Notwithstanding anything to the contrary contained herein, no provision of this
Agreement shall require the payment or permit the collection of interest in excess of the maximum rate
allowed by applicable law If any excess of interest is provided for herein, or shall be adjudicated to be so
provided n this Agreement, the provisions of this paragraph shall govern and prevail, and neither you nor
your Controlling Principals shall be obligated to pay the excess amount of such interest If for any reason
interest i excess of the maximum rate allowed by applicable law shall be deemed charged, required or
permitted, any such excess shall be applied as a payment and reduction of any other amounts which may
be due and owing hereunder, and if no such amounts are due and owing hereunder then such excess shall
be repaid to the party that paid such interest

46 Defimtion of Gross Sales

“Gross Sales” shall mean the total selling price of all services and products and all income of
every other kind and nature related to the Restaurant (including, without limitation, income related to
catering and delivery activities, and any sales or orders of food products or food preparation services
provided from or related to the Restaurant), whether for cash or credit and regardless of collection in the
case of credit In the event of a cash shortage, the amount of Gross Sales shall be determined based on
the records of the electronic cash register system and any cash shortage shall not be considered in the
determination  Gross Sales expressly excludes taxes collected from your customers and paid to the
appropriate taxing authority and customer refunds or adjustments

47 Insufficient Funds Fee

If, for any reason, any payment owed by you to us i1s denied by your bank due to msufficient
funds 1n your account, then you shall, in addition to applicable interest as described in Section 4 5 above,
pay us an sufficient funds fee in the amount of Twenty Dollars ($20) If any payment owed by you to
us 1s dented by your bank because you have changed banks and have not notified us of such change, then
you shall, in addition to applicable interest as described in Section 4 5 above, pay us an nsufficient funds
fee in the amount of Fifty Dollars ($50)

48 Payment of Additional Fees

You shall pay such other fees or amounts described in this Agreement

ARTICLE 5
OUR OBLIGATIONS

We agree-to provide the services described below with regard to the Restaurant

51 Site Selection Assistance

Our written site selection guidehines and such site selection assistance as we may deem advisable
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52 Prototype Design Plans

On loan, one (1) set of prototypical architectural and design plans and specifications for a
Restaurant You shall independently, and at your expense, have such architectural and design plans and
specifications adapted for construction of the Restaurant in accordance with Article 2

53 Confidential Operations Manual

On loan, one (1) set of Confidential Operations Manuals and such other manuals and written
materials as we shall have developed for use in the Franchised Business (as the same may be revised by
us from time to time, the “Manuals™), as more fully described in Section 10 1 The Manuals may, in our
discretion, be provided electronically or via an intranet website for all Boardwalk Fries Burgers Shakes
Restaurants 1n the System

54 Visits and Evaluations
Visits to the Restaurant and evaluations of the products sold and services rendered therein from
time to time as reasonably determined by us, as more fully described in Section 75 6

55 Advertising and Promotional Matenals

Certain advertising and promotional materials and information developed by us and/or our
affiliate from time to time for use by you in marketing and conducting local advertising for the Restaurant
at a reasonable cost to you We shall have the right to review and approve or disapprove all advertising
and promotional materials that you propose to use, pursuant to Article 8, including print, online & digital
advertising and promotional materials

56 Management and Operations Advice

Advice and written materials concerning techniques of managing and operating the Restaurant
from time to time developed by us, including new developments and improvements in Restaurant
equipment, food products and the packaging and preparation thereof and menu items

57 Products for Resale

From time to time and at our reasonable discretion, at a reasonable cost, make available for resale
to your customers certain merchandise identifying the System, such as logoed merchandise and
memorabilia, 1n sufficient amounts to meet customer demand We may specify that you must purchase
such merchandise from us, our affiliate, or another designated supplier

58 Approved Suppliers

A list of approved supplers as described in Section 74 from time to time as we deem
appropriate

59 Inmitial Tramming Program

An imtial traiming program for you and your General Manager, as well as other training programs
in accordance with the provisions of Section 6 4

510 Marketing Fund

Establishment and admimstration of a marketing fund and/or advertising cooperatives 1n
accordance with Article 8
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ARTICLE 6
YOUR AGREEMENTS, REPRESENTATIONS, WARRANTIES AND COVENANTS

61 Use Commercially Reasonable Efforts

Each of you and the Controlling Principals covenants and agrees that they shall make all
commercially reasonable efforts to operate the Restaurant so as to achieve optimum sales

62 Representations of Corporate Entity

If you are a corporation, limited hability company, or partnership, you and the Controlling
Principals represent, warrant and covenant that

621 You are duly organized and validly existing under the state law of your
formation,

622 You are duly quahfied and are authorized to do business in each jurisdiction in
which your business activities or the nature of the properties owned by you require such qualification,

623 Your corporate charter, operating agreement, or written partnership agreement
shall at all times provide that your activities are confined exclusively to the operation of the Restaurant,
unless otherwise consented to 1n writing by us,

624 The execution of this Agreement and the consummation of the transactions
contemplated hereby are within your corporate power, if you are a corporation, or if you are a imited
hability company, permitted under your operating agreement, or if you are a partnership, permitted under
your written partnership agreement and have been duly authorized by you,

625 If you are a corporation or a limited habihity company, coptes of your articles of
incorporation, bylaws, operating agreement, other governing documents, any amendments thereto,
resolutions of the Board of Directors authorizing entry into and performance of this Agreement, and any
certificates, buy-sell agreements or other documents restricting the sale or transfer of stock of the
corporation, and any other documents as may be reasonably required by us shall be furnished to us prior
to the execution of this Agreement, or, if you are a partnership, copies of your written partnership
agreement, other governing documents and any amendments thereto shall be furnished to us prior to the
execution of this Agreement, including evidence of consent or approval of the entry into and performance
of this Agreement by the requisite number or percentage of partners, if such approval or consent 1s
required by your written partnership agreement,

626 If you are a corporation, partnership or other form of legal entity other than an
individual, the ownership interests in you are accurately and completely described in Attachment C
Further, 1f you are a corporation, you shall maintain at all times a current hst of all owners of record and
all beneficial owners of any class of voting securities in you or, if you are a partnership or other form of
legal entity, you shall mantain at all times a current list of all owners of an interest in the partnership or
entity You shall immediately provide a copy of the updated hist of all owners to us upon the occurrence
of any change of ownership and otherwise make your list of owners available to us upon reasonable
written request,

627 If you are a corporation, you shall maintain stop-transfer instructions against the
transfer on your records of any of equity securities and each stock certificate representing stock of the
corporation shall have conspicuously endorsed upon it a statement 1n a form satisfactory to us that it 1s
held subject to all restrictions imposed upon assignments by this Agreement, provided, however, that the
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requirements of this Section shall not apply to the transfer of equity securities of a publicly held
corporation (as defined in Section 19 18) If you are a partnership or limited lability company, your
written agreement shall provide that ownership of an interest in the entity 1s held subject to all restrictions
imposed upon assignments by this Agreement,

628 You must have provided us with your most recent financial statements Such
financial statements present fairly your financial position, at the dates indicated therein and with respect
to you, the results of your operations and your cash flow for the years then ended You agree that you
shall maintain at all times, during the term of this Agreement, sufficient working capital to fulfill your
obhigations under this Agreement Each of the financial statements mentioned above shall be certified as
true, complete and correct and shall have been prepared in conformity with generally accepted accounting
principles applicable to the respective periods involved and, except as expressly described in the
applicable notes, applied on a consistent basis No material liabilities, adverse claims, commitments or
obligations of any nature exist as of the date of this Agreement, whether accrued, unliquidated, absolute,
contingent or otherwise, which are not reflected as liabilities on your financial statements

629 If, after the execution of this Agreement, any person ceases to quahfy as one of
your Principals (defined in Section 19 18) or if any individual succeeds to or otherwise comes to occupy a
position which would, upon designation by us, qualify him as one of your Principals, you shall notify us
within ten (10) days after any such change and, upon designation of such person by us as one of your
Principals or as a Controlling Principal, as the case may be, such person shall execute such documents
and instruments (including, as applicable, this Agreement) as may be required by us to be executed by
others in such positions,

62 10 Your Principals shall each execute and bind themselves to the confidentiality and
non-competition covenants set forth in the Confidentiality Agreement and Ancillary Covenants Not to
Compete which forms Attachment D to this Agreement (see Sections 102 2 and 10 3 4) The Controlling
Principals shall, jointly and severally, guarantee your performance of all of your obligations, covenants
and agreements hereunder pursuant to the terms and conditions of the guaranty contained herein, and shall
otherwise bind themselves to the terms of this Agreement as stated herein, and

6211 You and the Controlling Principals acknowledge and agree that the
representations, warranties and covenants set forth above in Sections 6 2 1 through 6 2 10 are continuing
obligations of you and the Controlling Principals, as applicable, and that any failure to comply with such
representations, warranties and covenants shall constitute a material event of default under this
Agreement You and the Controlling Principals will cooperate with us 1n any efforts made by us to venfy
compliance with such representations, warranties and covenants

63 General Manager

You shall designate and retain at all times a general manager (“General Manager™) to direct the
operation and management of the Restaurant The General Manager shall be responsible for the daily
operation of the Restaurant and may be one of the Controlling Principals The General Manager shall,
during the entire period he serves as General Manager, meet the following qualifications

631 The General Manager shall satisfy our educational and business experience
criteria as set forth in the Manuals as defined herein or otherwise in writing by us,

632 The General Manager shall devote full time and best efforts to the supervision
and management of the Restaurant,
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633 The General Manager shall be an individual acceptable to us, and

634 The General Manager shall satisfy the training requirements set forth
Section 6 4 If, during the term of this Agreement, the General Manager 1s not able to continue to serve in
such capacity or no longer qualhfies to act as such 1n accordance with this Section, you shall promptly
notify us and designate a replacement within sixty (60) days after the General Manager ceases to serve,
such replacement being subject to the same qualifications listed above (including completing all training
and obtaining all certifications required by us) You shall provide for interim management of the
Restaurant until such replacement 1s so designated, such interim management to be conducted
accordance with the terms of this Agreement Any failure to materially comply with the requirements of
this Section 6 3 shall be deemed a material event of default under Section 17 1 3(o) hereof

64 Training

You agree that it 1s necessary to the continued operation of the System and the Restaurant that
your personnel receive such training as we may reasonably require, and accordingly agree as follows

641 Not later than thirty (30) days prior to the Opening Date, you and your General
Manager (for a maximum of two (2) persons) shall attend and complete, to our reasonable satisfaction,
our initial training program, including classroom training and training in an operating Restaurant at such
location(s) as may be designated by us If you wish to send additional employees to our mitial training
program, whether before the Restaurant opens or while the Restaurant 1s operating, you shall pay to us
our then-current training fee for each additional trainee

We shall determine, in our reasonable discretion, whether the General Manager has
satisfactorily completed initial training  If the initial tramning program is (a) not completed within the
timeframe required by us, (b) not satisfactorily completed by the General Manager, or (c) if we n our
reasonable business judgment, based upon the performance of the General Manager, determine that the
training program cannot be satisfactorily completed by any such person, you shall designate a
replacement to satisfactorily complete such tramning Any General Manager subsequently designated by
you shall also receive and complete such initial tramning  We reserve the right to charge a reasonable fee
for any initial training provided by us to any imitial General Manager or any other Restaurant personnel
for any initial training provided to a replacement or successor General Manager You shall be responsible
for any and all expenses incurred by you, your General Manager and other Restaurant personnel in
connection with any imtial training program, including, without himitation, costs of travel, lodging, meals
and wages

642 The imitial tramning program includes approximately two (2) weeks of training at
our headquarters, at one of our operating Boardwalk Fries Burgers Shakes Restaurants or at another
location we designate In addition to this initial training program, we will provide you with one (1) of our
representatives to provide pre-opening and opening assistance for up to ten (10) days around the opening
of your Restaurant We provide this assistance at no additional expense, but if you request that our
representative provide additional days of assistance, c‘you must pay our then-current per diem fee plus
expenses If this Agreement 1s for your second (2™) or later Restaurant, we reserve the right to not
provide opening assistance

643 Upon your reasonable request or as we shall deem appropriate, we shall, during
the term hereof, subject to the availability of personnel, provide you with additional trained
representatives who shall provide on-site training and assistance to your Restaurant personnel For this
additional training and assistance, you shall pay the per diem fee then being charged to franchisees under
the System for the services of such trained representatives, plus their costs of travel, lodging, and meals
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644 We reserve the right to conduct additional or refresher training programs,
seminars and other related activities regarding the operation of the Restaurant Such training programs
and seminars may be offered to the General Manager or other Restaurant personnel generally, and we
may designate that such training programs and seminars are mandatory for your General Manager and
other Restaurant personnel We will present the training program at our cost, or we may use money from
the Marketing Fund to do this, but you must pay for your trainees’ expenses, including travel, lodging,
meals and applicable wages

65 Franchisee Meetings

We reserve the right to hold meetings for all franchisees and other Boardwalk Fries Burgers
Shakes Restaurant operators, which meetings shall not occur more frequently than annually We shall not
be required to hold such meetings until we believe it 1s prudent to do so These meetings may be used to
provide additional training, introduce new products or changes to the System, or for other reasons We
reserve the right to designate that attendance at any franchisee meeting 1s mandatory for you and/or your
General Manager We may use money from the Marketing Fund to pay for the cost of presenting the
annual meeting You shall pay for all of the expenses incurred by your attendees at the meeting,
including travel, lodging, meals and wages

66 Hiring Practices

You and the Controlling Principals understand that compliance by all franchisees, multi-unit
operators and development agents operating under the System with our training, development and
operational requirements 1s an essential and material element of the System and that we and franchisees,
multi-unit operators and development agents operating under the System consequently expend substantial
time, effort and expense n training management personnel for the development and operation of their
respective Restaurants  Accordingly, you and the Controlling Principals agree that if you or any
Controlling Principal shall, during the term of this Agreement, designate as General Manager or employ
in a managerial position any individual who 1s at the time or was within the preceding ninety (90) days
employed 1in a managenal or supervisory position by us, including, but not limited to, individuals
employed to work 1n Restaurants operated by us or by any other franchisee, then such former employer of
such individual shall be entitled to be compensated for the reasonable costs and expenses, of whatever
nature or kind, incurred by such employer in connection with the training of such employee The parties
hereto agree that such expenditures may be uncertain and difficult to ascertain and therefore agree that the
compensation specified herein reasonably represents such expenditures and 1s not a penalty An amount
equal to the compensation of such employee for the six (6) month period (or such shorter time, iIf
applicable) immediately prior to the termination of his employment with such former employer shall be
paid by you to the former employer prior to such individual assuming the position of General Manager or
other managerial position unless otherwise agreed with the former employer In seeking any individual to
serve as General Manager or 1n such other managenial position, you and the Controlling Principals shall
not discriminate 1n any manner whatsoever to whom the provisions of this Section apply, on the basis of
the compensation required to be paid hereunder, if you or any Controlling Principal designate or employ
such individual The parties hereto expressly acknowledge and agree that no current or former employee
of us, you, or of any other entity operating under the System shall be a third party beneficiary of this
Agreement or any provision hereof Notwithstanding the above, solely for purposes of bringing an action
to collect payments due under this Section, such former employer shall be a third party beneficiary of this
Section 6 6 We hereby expressly disclaim any representations and warranties regarding the performance
of any employee or former employee of ours, or any franchisee, multi-unit operator or development agent
under the System who 1s designated as your General Manager or employed by you or any of the
Controlling Principals 1n any capacity, and we shall not be hable for any losses, of whatever nature or
kind, incurred by you or any Controlling Principal in connection therewith
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67 Comphance with Laws

You shall comply with all requirements of federal, state and local laws, rules, regulations, and
orders, including but not limited to obtaining the appropriate licenses and permits required by your local
or state government

You and your Principals agree to comply, and to assist us to the fullest extent possible in our
efforts to comply, with Anti-Terrorism Laws (defined below) In connection with that compliance, you
and your Principals certify, represent, and warrant that none of your property or interests 1s subject to
being blocked under, and that you and your Principals otherwise are not in violation of, any of the Anti-
Terrorism Laws “Anti-Terrorism Laws” mean Executive Order 13224 1ssued by the President of the
United States, the USA PATRIOT Act, and all other present and future federal, state, and local laws,
ordinances, regulations, policies, lists, and other requirements of any governmental authority addressing
or in any way relating to terrorist acts and acts of war Any violation of the Anti-Terrorism Laws by you
or your Principals, or any blocking of your or your Principals’ assets under the Anti-Terrorism Laws,
shall constitute good cause for immediate termination of this Agreement

68 Comphance with All Other Obhgations

You shall comply with all other requirements and perform such other obligations as provided
hereunder

ARTICLE 7
FRANCHISE OPERATIONS

71 Comphance with Standards

You understand the importance of mamtaining uniformity among all of the Restaurants and the
importance of complying with all of our standards and specifications relating to the operation of the
Restaurant

72 Maintenance of Restaurant

You shall maintain the Restaurant in a high degree of sanitation, repair and condition, and n
connection therewith shall make such additions, alterations, repairs and replacements thereto (but no
others without our prior written consent) as may be required for that purpose, including, without
limitation, such periodic repainting or replacement of obsolete signs, furnishings, equipment (including,
but not limited to, point of sale or computer hardware and software systems), and decor as we may
reasonably direct in order to maintain system-wide integrity and uniformity  You shall also obtain, at
your cost and expense, any new or additional equipment (including point of sale or computer hardware
and software systems), fixtures, supplies and other products and materials which may be reasonably
required by us for you to offer and sell new menu items from the Restaurant or to provide the Restaurant
services by alternative means, such as through catering or delivery arrangements Except as may be
expressly provided in the Manuals, no material alterations or improvements or changes of any kind 1n
design, equipment, signs, interior or exterior decor items, fixtures or furnishings shall be made in or about

the Restaurant or its premises without our prior written approval, which shall not be unreasonably
withheld

73 Remodeling and Redecorating

To assure the continued success of the Restaurant, you shall, upon our request, remodel and/or
redecorate the Restaurant premises, equipment (including pomnt of sale or computer hardware and
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software systems), signs, interior and exterior decor items, fixtures, furmishings, supplies and other
products and matenials required for the operation of the Restaurant to our then-current system-wide
standards and specifications We agree that we shall not request such remodeling and/or redecorating
more frequently than every five (5) years during the term of this Agreement, except that if the Restaurant
franchise 1s transferred pursuant to Article 14, we may request that the transferee remodel and/or
redecorate the Restaurant premises as described herein

74 Approved Suppliers

You shall comply with all of our standards and specifications relating to the purchase of all food
and beverage items, mgredients, supplies, matenals, fixtures, furmishings, equipment (including electronic
cash register and computer hardware and software systems) and other products used or offered for sale at
the Restaurant Except as provided in Sections 7 6 and 7 7 with respect to certain materials bearing the
Marks and proprietary products, you shall obtain such items from suppliers (including manufacturers,
distributors and other sources) who continue to demonstrate the ability to meet our then-current standards
and specifications for food and beverage items, ingredients, supphes, materials, fixtures, furnishings,
equipment and other items used or offered for sale at Restaurants and who possess adequate quality
controls and capacity to supply your needs promptly and rehably, and who have been approved in writing
by us prior to any purchases by you from any such supplier, and who have not thereafter been
disapproved by us

If you desire to purchase, lease or use any products or other items from an unapproved supplier,
you shall submit to us a written request for such approval, or shall request the supplier itself to do so We
reserve the nght to require you to reimburse our costs related to evaluation and testing You shall not
purchase or lease from any supplier until and unless such supplier has been approved in writing by us
We shall have the nght to require that our representatives be permitted to inspect the proposed supphier’s
facihities, and that samples from the supplier be delivered, either to us or to an independent laboratory
designated by us, for testing We reserve the right, at our option, to re-inspect from time to time the
facilities and products of any such approved supplier and to revoke our approval upon the supplier’s
failure to continue to meet any of our then-current criteria  Nothing herein shall be construed to require
us to approve any particular suppher

75 Operation of Restaurant in Comphance with Our Standards

To ensure that the highest degree of quality and service 1s maintained, you shall operate the
Restaurant 1n strict conformity with such of our methods, standards and specifications set forth in the
Manuals and as may from time to time otherwise be prescribed in writing In particular, you also agree

751 To sell or offer for sale all menu items, products and services required by us and
in the method, manner and style of distribution prescribed by us, including, but not limited to, dine-in and
take-out, only as expressly authorized by us in writing in the Manuals or otherwise in writing

752 To sell and offer for sale only the menu items, products and services that have
been expressly approved for sale in writing by us, to refrain from deviating from our standards and
specifications without our prior written consent, and to discontinue selling and offering for sale any menu
items, products or services which we may, in our sole discretion, disapprove in writing at any time

753 To maintain in sufficient supply and to use and sell at all times only such food
and beverage items, ingredients, products, matenals, supplies and paper goods that conform to our
standards and specifications, to prepare all menu items m accordance with our recipes and procedures for
preparation contained wn the Manuals or other written directives, including, but not limited to, the
prescribed measurements of ingredients, and to refrain from deviating from our standards and
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specifications by the use or offer of non-conforming items or differing amounts of any items, without our
prior written consent

754 To permit us or our agents, during normal business hours, to remove a reasonable
number of samples of food or non-food items from your inventory or from the Restaurant, without
payment therefor, in amounts reasonably necessary for testing by us or an independent laboratory to
determine whether such samples meet our then-current standards and specifications In addition to any
other remedies we may have under this Agreement, we may require you to bear the cost of such testing 1f
the supplier of the item has not previously been approved by us or if the sample fails to conform with our
reasonable specifications

755 To purchase or lease and nstall, at your expense, all fixtures, furnishings,
equipment (including point of sale and computer hardware and software systems), decor items, signs,
delivery vehicles, and related items as we may reasonably direct from time to time in the Manuals or
otherwise 1n writing, and to refrain from installing or permitting to be installed on or about the Restaurant
premises, without our prior written consent, any fixtures, furnishings, equipment, delivery vehicles, decor
items, signs, games, vending machines or other items not previously approved as meeting our standards
and specifications If any of the property described above 1s leased by you from a third party, such lease
shall be approved by us, in writing, prior to execution Our approval shall be conditioned upon such lease
containing a proviston which permits any interest of yours in the lease to be assigned to us upon the
termination or expiration of this Agreement and which prohibits the lessor from imposing an assignment
or related fee upon us 1n connection with such assignment

756 To grant us and our agents the right to enter upon the Restaurant premises during
normal business hours, for the purpose of conducting inspections, to cooperate with our representatives n
such inspections by rendering such assistance as they may reasonably request, and, upon notice from us
or our agents and without limtting our other rights under this Agreement, to take such steps as may be
necessary to correct immediately any deficiencies detected during any such inspection Should you, for
any reason, fail to correct such deficiencies within a reasonable time as determined by us, we shall have
the right and authority (without, however, any obligation to do so) to correct such deficiencies and charge
you a reasonable fee for our expenses in so acting, payable by you immediately upon demand

757 To maintain a competent, conscientious, trained staff and to take such steps as
are necessary to ensure that your employees preserve good customer relations and comply with such dress
code as we may reasonably prescribe from time to time You are required to sign and have all of your
employees sign and submit to us a copy of the Online Brand Presence Disclaimer (See attachment to the
Franchise Agreement)

758 To install and maintain equipment and a telecommunications line in accordance
with our specifications to permit us to access and retrieve by telecommunication any information stored
on a point of sale system (or other computer hardware and software) you are required to utilize at the
Restaurant premises as specified m the Manuals, thereby permitting us to inspect and monitor
electronically information concerning your Restaurant, Gross Sales and such other information as may be
contained or stored 1n such equipment and software You shall obtain and maintain Internet access or
other means of electronic communication, as specified by us from time to time It shall be a matenal
default under this Agreement 1f you fail to maintain such equipment, lines and communication methods n
operation and accessible to us at all times throughout the term of this Agreement We shall have access as
provided herein at such times and 1n such manner as we shall from time to time specify
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759 To honor all credit, charge, courtesy or cash cards or other credit devices
required or approved by us You must obtain our written approval prior to honoring any previously
unapproved credit, charge, courtesy or cash cards or other credit devices

7510 To sell or otherwise 1ssue gift cards or certificates (together “Gift Cards™) that
have been prepared utilizing the standard form of Gift Card provided or designated by us, and only in the
manner specified by us in the Manuals or otherwise in writing You shall fully honor all Gift Cards that
are in the form provided or approved by us regardless of whether a Gift Card was 1ssued by you or
another Boardwalk Fries Burgers Shakes Restaurant You shall sell, issue, and redeem (without any
offset against any Royalty Fees) Gift Cards in accordance with procedures and policies specified by us in
the Manuals or otherwise in writing, including those relating to procedures by which you shall request
reimbursement for Gift Cards 1ssued by other Boardwalk Fries Burgers Shakes Restaurants and for
making timely payment to us, other operators of Boardwalk Fries Burgers Shakes Restaurants, or a third-
party service provider for Gift Cards issued from the Restaurant that are honored by us or other
Boardwalk Fries Burgers Shakes Restaurant operators

76 Propnetary Products

You acknowledge and agree that we and our affiliates have developed, and may continue to
develop, for use in the System certain products which are prepared from confidential proprietary recipes
and which are trade secrets of us and our affiliates, and other proprietary products bearing the Marks
Because of the importance of quality and umformity of production and the significance of such products
in the System, 1t 1s to the mutual benefit of the parties that we closely control the production and
distribution of such products Accordingly, you agree that if such products become a part of the System,
you shall use only our secret recipes and proprietary products and shall purchase all of your requirements
for such products solely from us or from a source designated by us You further agree to purchase from
us or our designated supplier for resale to your customers certain merchandise identifying the System as
we shall require, such as logoed merchandise, memorabilia and promotional products, in amounts
sufficient to satisfy your customer demand

77 Advertising and Promotional Matenials

You shall require all advertising and promotional materials, signs, decorations, paper goods
(including menus and all forms and stationery used in the Franchised Business), and other items which
may be designated by us to bear the Marks in the form, color, location and manner prescribed by us,
including, without limitation, notations about the ownership of the Marks

78 Complaints

You shall process and handle all consumer complaints connected with or relating to the
Restaurant, and shall promptly notify us by telephone and in writing of all of the following complaints
(1) food related 1llnesses, (u) environmental, safety or health violations, (1) claims exceeding Five
Hundred Dollars ($500 00), and (1v) any other material claims against or losses suffered by you You
shall maintain for our inspection any governmental or trade association inspection reports affecting the
Restaurant or equipment located n the Restaurant during the term of this Agreement and for thirty (30)
days after the expiration or earlier termination hereof

79 Power of Attorney for Telephone Listings, etc

Upon the execution of this Agreement or at anytime thereafter, you shall, at our option, execute
such forms and documents as we deem necessary to appoint us as your true and lawful attorney-in-fact
with full power and authority for the sole purpose of assigning 10 us only upon the termination or
expiration of this Agreement, as required under Section 17 15 (1) all nghts to the telephone numbers of
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the Restaurant and any related and other business listings, and (u) Internet Listings, domain names,
Internet Accounts, advertising on the Internet or World Wide Web, websites, listings with search engines,
e-mail addresses or any other similar listing or usages related to the Franchised Business You agree that
you have no authority to and shall not establish any website or listing on the Internet or World Wide Web
without our express written consent, which consent may be denied without reason

710 Power of Attorney for Taxes

Upon execution of this Agreement or at any time thereafter, you shall, at our option, execute such
forms and documents as we deem necessary to appoint us as your true and lawful attorney-in-fact with
full power and authority for the sole purpose of obtaining any and all returns and reports filed by you with
any state or federal taxing authority relating to the Franchised Business

711  Unapproved Products and Services

In the event you sell any food, beverage, products, novelty items, clothing, souvenirs or perform
any services that we have not prescribed, approved or authorized, you shall, immediately upon notice
from us (1) cease and desist offering or providing the unauthorized or unapproved food, beverage,
product, premium, novelty item, clothing, souvenir or from performing such services and (1) pay to us, on
demand, a prohibited product or service fine equal to Two Hundred Fifty Dollars ($250) per day for each
day such unauthorized or unapproved food, beverage, product, premium, novelty item, clothing, souvenir
or service 1s offered or provided by you after written notice from us The prohibited product or service
fine shall be 1n addition to all other remedies available to us under this Agreement or at law

712  Customer Surveys

You shall participate 1n all customer surveys and satisfaction audits, which may require that you
provide discounted or complimentary products, provided that such discounted or complimentary sales
shall not be included in the Gross Sales of the Restaurant Additionally, you shall participate in any
complaint resolution and other programs as we may reasonably establish for the System, which programs
may tnclude, without limitation, providing discounts or refunds to customers

713 Pricing

With respect to the offer and sale of all menu and beverage items, we may from time to time offer
guidance with respect to the selling price for such goods, products and services While you may set your
own selling prices, those prices should never be greater than or less than four percent (4%) of our
suggested selling prices If you elect to sell any or all of your products or merchandise at any price
recommended by us, you acknowledge that we have made no guarantee or warranty that offering such
products or merchandise at the recommended price will enhance your sales or profits

ARTICLE 8
ADVERTISING AND RELATED FEES

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

81 Participation 1in Advertising

We may from time to time develop and create advertising and sales promotion programs designed
to promote and enhance the collective success of all Restaurants operating under the System You shall
participate in all such advertising and sales promotion programs in accordance with the terms and
conditions established by us for each program In all aspects of these programs, including, without
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Iimitation, the type, quantity, timing, placement and choice of media, market areas and advertising
agencies, the standards and specifications established by us shall be final and binding upon you

82 Local Advertising

In addition to the ongoing advertising contributions set forth herein and, subject to any allocation
of your expenditures for local advertising to the Cooperative as described in Section 8 4 or Marketing
Fund as described in Section 8 3, you shall spend, throughout the term of this Agreement, one percent
(1%) of Gross Sales each month on advertising for the Restaurant in your Territory (“Local Advertising™)
You shall submit to us, within thirty (30) days of our request, advertising expenditure reports accurately
reflecting your Local Advertising expenditures, including verification copies of all advertising and any
other information that we require

83 Marketing Fund

We administer a marketing Fund for the purpose of advertising the System on a regional or
national basis (the “Marketing Fund”) You agree to contribute to the Marketing Fund as described 1n
Section 4 3 above You agree that the Marketing Fund shall be maintained and administered by us or our
designee as follows

831 We shall direct all advertising programs and shall have sole discretion to approve
or disapprove the creative concepts, materials and media used in such programs and the placement and
allocation thereof You agree and acknowledge that the Marketing Fund 1s intended to maximize general
public recognition and acceptance of the Marks and enhance the collective success of all Restaurants
operating under the System We shall, with respect to Restaurants operated by us, contribute to the
Marketing Fund generally on the same basis as you In administering the Marketing Fund, we and our
designees undertake no obligation to make expenditures for you which are equivalent or proportionate to
your contribution or to ensure that any particular franchisee benefits directly or pro rata from the
placement of advertising We shall be entitled to reimbursement from the Marketing Fund for our
reasonable expenses in managing the Marketing Fund

832 You agree that the Marketing Fund may be used to satisfy any and all costs of
maintaining, administering, directing and preparing advertising (including, without hmitation, the cost of
preparing and conducting television, radio, magazine and newspaper advertising campaigns, direct mail
and outdoor billboard advertising, internet marketing, public relations activities, employing advertising
agencies to assist therem, development and mantenance of our website, and costs of our personnel and
other departmental costs for advertising that 1s internally administered or prepared by us) All sums paid
by you to the Marketing Fund shall be maintained 1n a separate account by us and may be used to defray
our expenses, if any, as we may tncur 1n activities reasonably related to the administration or direction of
the Marketing Fund and advertising programs for franchisees and the System The Marketing Fund and
its earnings shall not otherwise inure to our benefit The Marketing Fund 1s operated solely as a conduit
for collecting and expending the marketing fees as outlined above

833 A statement of the operations of the Marketing Fund shall be prepared annually
by us and shall be made available to you upon request This statement of operations may be unaudited

834 Any monies remaining in the Marketing Fund at the end of any year will carry
over to the next year Although the Marketing Fund 1s intended to be of perpetual duration, we may
terminate the Marketing Fund The Marketing Fund shall not be terminated, however, until all monies in
the Marketing Fund have been expended for advertising or promotional purposes or returned to
contributing Franchised Businesses or those operated by us, without interest, on the basis of their
respective contnibutions
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835 If we elect to terminate the Marketing Fund, we may, n our sole discretion,
reinstate the Marketing Fund at any time If we so choose to reinstate the Marketing Fund, said reinstated
Fund shall be operated as described herein

84 Cooperative Funds

We may, n our discretion, create a regional advertising cooperative 1n any area, or we may
approve the creation of such a marketing cooperative by franchisees in the System, and establish the rules
and regulations therefor Immediately upon our request, you must become a member of the Cooperative
for the area in which some or all of your Terrttory is located In no event may the Restaurant be required
to be a member of more than one cooperative The Cooperative must be governed in the manner we
prescribe The Cooperative may require each of its members to make contributions thereto You shall
contribute such amounts at the times and in the manner as determined by the Cooperative members Any
funds contributed to a regional advertising cooperative will be credited against your obligation to pay for
Local Advertising as set forth in Section 8 2 above, provided, however, that if your contributions to a
Cooperative are less than your Local Advertising requirement, you shall nevertheless spend the difference
locally The following provisions apply to each cooperative

a the Cooperative must be organized and governed in a form and manner, and
commence operation on a date, that we approve n advance in writing,

b the Cooperative must be organized for the exclusive purpose of administering
advertising programs and developing, subject to our approval, standardized promotional matenals for the
members’ use 1n Local Advertising within the Cooperative’s area,

c the Cooperative may adopt its own rules and procedures, but such rules or
procedures must be approved by us and must not restrict or expand your rights or obligations under this
Agreement,

d except as otherwise provided in this Agreement, and subject to our approval, any
lawful action of the Cooperative (including, without limitation, imposing assessments for Local
Advertising) at a meeting attended by members possessing more than fifty percent (50%) of the total
voting power 1n the Cooperative 1s binding upon you 1f approved by members possessing more than fifty
percent (50%) of the total voting power possessed by members 1n attendance, with each Restaurant
having one (1) vote, but no franchisee (or commonly controlled group of franchisees) may have more
than twenty-five percent (25%) of the vote in the Cooperative regardless of the number of franchised
businesses owned,

e without our prior written approval, the Cooperative may not use, nor furmsh to
its members, any advertising or promotional plans or matenals, all such plans and materials must be
submitted to us i accordance with the procedure set forth in Section 8 5,

f the Cooperative may require its members to periodically contnbute to 1t in such
amounts as 1t determines,

g no later than the fifteenth (15™) day of each month, each member/franchisee must
submuit its contribution under Section 8 4(f) for the preceding calendar month to the Cooperative, together
with such other statements or reports as we or the Cooperative may require, with our prior written
approval, and
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h if an 1mpasse occurs because of a Cooperative members’ ability or failure,
within forty-five (45) days, to resolve any issue affecting the Cooperative’s establishment or effective
functioning, upon request of any Cooperative member, that i1ssue must be submitted to us for
consideration, and our resolution of such 1ssue 1s final and binding on all Cooperative members

85 Conduct of Advertising, Our Approval

All advertising and promotion by you in any medium shall be conducted in a professional manner
and shall conform to our standards and requirements as set forth in the Manuals or otherwise You shall
obtain our approval of all advertising and promotional plans and matenals prior to use 1f such plans and
materials have not been prepared by us or previously approved by us during the twelve (12) months prior
to their proposed use You shall submit such unapproved plans and matenals to us, and we shall have
fifteen (15) days to notify you of our approval or disapproval of such materials If we do not provide our
specific approval of the proposed materials within this fifteen (15) days period, the proposed materials are
deemed to be not approved Any plans and materials that you submit to us for our review will become
our property and there will be no restriction on our use or dissemination of such materials

We reserve the right to require you to include certain language on all advertising to be used
locally by you or to be used by a Cooperative, including, but not imited to, “Franchises Available” and
reference to our telephone number and/or website

86 Websites

As used 1n this Agreement, the term “Website” means an interactive electronic document, series
of symbols, or otherwise, that 1s contained in a network of computers linked by communications software
The term Website includes, but 1s not limited to, Internet and World Wide Web home pages In
connection with any Website, you agree to the following

861 We shall have the nght, but not the obligation, to establish and maintain a
Website, which may, without himitation, promote the Marks, Boardwalk Fries Burgers Shakes
Restaurants and any or all of the products offered at Restaurants, the franchising of Boardwalk Fries
Burgers Shakes Restaurants, and/or the System We shall have the sole right to control all aspects of the
Website, including without limitation its design, content, functionahty, links to the websites of third
parties, legal notices, and policies and terms of usage, we shall also have the night to discontinue
operation of the Website

862 We shall have the right, but not the obligation, to designate one or more web
page(s) to describe you and/or the Franchised Business, with such web page(s) to be located within our
Website You shall comply with our policies with respect to the creation, maintenance and content of any
such web pages, and we shall have the right to refuse to post and/or discontinue posting any content
and/or the operation of any web page

863 You shall not establish a separate Website related to the Proprietary Marks or the
System without our prior written approval (which we shall not be obligated to provide) If approved to
establish such a Website, you shall comply with our polictes, standards and specifications with respect to
the creation, maintenance and content of any such Website You specifically acknowledge and agree that
any such Website owned or maintained by you or for your benefit shall be deemed “advertising” under
this Agreement, and will be subject to (among other things) our approval under this Article VIII

864 We shall have the right to modify the provisions of this Section 8 6 relating to
Websites as we shall solely determine 1s necessary or appropriate
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865 You understand and agree that you may not promote your Restaurant or use any
Proprietary Mark in any manner on social and/or networking Websites, including, but not limited to,
Facebook, LinkedIn, MySpace and Twitter, without our prior written consent

87 Adwvisory Council

We reserve the right to establish an advisory council to work with us to improve various aspects
of our System, including advertising, merchandising, food products, and other items If we choose to
establish an advisory council, its members will include franchisee representatives and our representatives
The franchisee representatives may be chosen by us or elected by other franchisees in the System If
established, the advisory council will act 1n an advisory capacity only and will not have decision making
authority We have the right to form, change, merge or dissolve any advisory council at any time

88 Grand Opening Advertising

You agree to expend not less than Seven Thousand Five Hundred Dollars ($7,500) and not more
than Fifteen Thousand Dollars ($15,000 00) on a grand opening advertising campaign to promote the
opening of your Restaurant This amount must be paid to us thirty (30) days before the Restaurant opens
Your grand opening advertising campaign must be supervised by us with your input and the cost will be
determined by the particulars of your local market We may require that your campaign include
promotional give-aways At our request, you must give the money for your grand opening advertising
campaign to us and we will conduct your grand opening advertising campaign for you

ARTICLE 9
MARKS

91 Use of Marks

We grant you the right to use the Marks during the term of this Agreement 1n accordance with the
System and related standards and specifications If you use any Mark in a manner not authorized by us,
you agree to pay us a fee of Two Hundred Fifty Dollars (3250) per day while the unauthorized use
continues

92 Ownership of Marks, Limited License

You expressly understand and acknowledge that

921 We are the licensee of the owner of all right, title and interest 1n and to the Marks
and the goodwill associated with and symbolized by them All references herein to our rights, title and
interest in and to the Marks shall be deemed to includes the owner’s rights, title and interest in and to such
Marks

922 Neither you nor any Controlling Principal shall take any action that would
prejudice or interfere with the validity of our rights with respect to the Marks Nothing in this Agreement
shall give the you any right, title, or interest in or to any of the Marks or any service marks, trademarks,
trade names, trade dress, logos, copyrights or proprietary matenals, except the right to use the Marks and
the System n accordance with the terms and conditions of this Agreement for the operation of the
Restaurant and only at or from 1ts accepted location or in approved advertising related to the Restaurant

923 You understand and agree that the limited license to use the Marks granted
hereby applies only’to such Marks as are designated by us, and which are not subsequently designated by
us as being withdrawn from use, together with those which may hereafter be designated by us in writing
You expressly understand and agree that you are bound not to represent in any manner that you have
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acquired any ownership or equitable rights in any of the Marks by virtue of the hmited license granted
hereunder, or by virtue of your use of any of the Marks

924 You understand and agree that any and all goodwill arising from your use of the
Marks and the System shall mure solely and exclusively to our benefit, and upon expiration or
termnation of this Agreement and the license herein granted, no monetary amount shall be assigned as
attributable to any goodwill associated with your use of the Marks

925 You shall not contest the validity of or our interest in the Marks or assist others to
contest the validity of or our nterest in the Marks

926 You acknowledge that any unauthorized use of the Marks shall constitute an
infringement of our rights in the Marks and a material event of default hereunder You agree that you
shall provide us with all assignments, affidavits, documents, information and assistance we reasonably
request to fully vest in us all such rights, title and interest in and to the Marks, including all such items as
are reasonably requested by us to register, maintain and enforce such rights in the Marks

927 If it becomes advisable at any time, 1n our discretion, to modify or discontinue
use of any Mark and/or to adopt or use one or more additional or substitute proprietary marks, then you
shall be obligated to comply with any such instruction by us We will reimburse you for your reasonable
expenses related to replacing the Restaurant’s signage We shall not have any other obligation 1n such
event to reimburse you for your documented expenses of compliance You waive any other claim arising
from or relating to any Mark change, modification or substitution Except as described herein, we will
not be hable to you for any expenses, losses or damages sustained by you as a result of any Mark
addition, modification, substitution or discontinuation You covenant not to commence or join in any
litigation or other proceeding against us for any of these expenses, losses or damages

93 Limitation on Use of Marks

With respect to your licensed use of the Marks pursuant to this Agreement, you further agree that

931 Unless otherwise authorized or required by us, you shall operate and advertise
the Restaurant only under the name “Boardwalk Fries Burgers Shakes™ without prefix or suffix You
shall not use the Marks as part of your corporate or other legal name, and shall obtain our approval of
such corporate or other legal name prior to filing it with the applicable state authority

932 During the term of this Agreement and any renewal hereof, you shall identify
yourself as the independent owner of the Restaurant in conjunction with any use of the Marks, including,
but not limited to, uses on nvoices, order forms, receipts and contracts, as well as the display of a notice
in such content and form and at such conspicuous locations on the premises of the Restaurant or any
delivery vehicle as we may designate in writing

933 You shall not use the Marks to incur any obligation or indebtedness on our
behalf,

934 You shall comply with our instructions in filing and maintaining the requisite
trade name or fictitious name registrations, and shall execute any documents deemed necessary by us or
our counsel to obtain protection of the Marks or to maintain their continued validity and enforceability
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94 Notification of Infringement or Claim

You shall notify us immediately by telephone and thereafter in wrniting of any apparent
infringement of or challenge to your use of any Mark, of any claim by any person of any rights in any
Mark, and you and the Controlling Principals shall not communicate with any person other than us, our
counsel and your counsel in connection with any such infringement, challenge or claim We shall have
complete discretion to take such action as we deem appropriate 1n connection with the foregoing, and the
right to control exclusively, any settlement, litigation or Patent and Trademark Office or other proceeding
ansing out of any such alleged infringement, challenge or claim or otherwise relating to any Mark You
agree to execute any and all instruments and documents, render such assistance, and do such acts or
things as may, in our opinion, reasonably be necessary or advisable to protect and maintain our interests
in any litigation or other proceeding or to otherwise protect and maintain the interests of us or any other
interested party in the Marks We will indemnify you and hold you harmless from and against any and all
claims, habilities, costs, damages and reasonable expenses for which you are held lable in any
proceeding arising out of your use of any of the Marks (including settlement amounts), provided that the
conduct of you and the Controlling Principals with respect to such proceeding and use of the Marks 1s in
full comphance with the terms of this Agreement

95 Retention of Rights by Us

The right and hcense of the Marks granted hereunder to you 1s non-exclusive and we thus have
and retain the following rights, among others, subject only to the hmitations of Article 1

951 To grant other licenses for use of the Marks, in addition to those licenses already
granted to existing franchisees,

952 To develop and establish other systems using the Marks or other names or marks
and to grant licenses thereto without providing any rights to you, and

953 To engage, directly or indirectly, through our employees, representatives,
licensees, assigns, agents and others, at wholesale, retail or otherwise, in (a) the production, distribution,
license and sale of products and services, and (b) the use in connection with such production, distribution
and sale, of the Marks and any and all trademarks, trade names, service marks, logos, insignia, slogans,
emblems, symbols, designs and other 1dentifying characteristics as may be developed or used from time
to time by us

ARTICLE 10
CONFIDENTIALITY AND NON-COMPETITION COVENANTS

101  Confidential Operations Manuals

1011 To protect our reputation and goodwill and to maintain high standards of
operation under the Marks, you shall conduct your business in accordance with the Manuals, other written
directives which we may reasonably i1ssue to you from time to time whether or not such directives are
included in the Manuals, and any other manuals and materials created or approved for use in the operation
of the Franchised Business

1012 You and the Controlling Principals shall at all times treat the Manuals, any of our
written directives, and any other manuals and materials, and the information contained therein as
confidential and shall maintain such information as trade secret and confidential in accordance with this
Article 10 You and the Controlling Principals shall divulge and make such matenals available only to
such of your employees as must have access to it in order to operate the Restaurant You and the
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Controlling Principals shall not at any time copy, duplicate, record or otherwise reproduce these
materials, in whole or in part, or otherwise make the same available to any person other than those
authorized above

10 1 3 The Manuals, written directives, other manuals and materials and any other
confidential communications provided or approved by us shall at all times remain our sole property, shall
at all times be kept in a secure place on the Restaurant premises, and shall be returned to us immediately
upon request or upon termination or expiration of this Agreement

10 1 4 The Manuals, any written directives, and any other manuals and materials 1ssued
by us and any modifications to such matenals shall supplement and be deemed part of this Agreement

1015 We may from time to time revise the contents of the Manuals and the contents of
any other manuals and materials created or approved for use in the operation of the Franchised Business
You shall remove and return to us all pages of the Manual that have been replaced or updated by us, if we
provide the Manual to you 1n hard copy format You expressly agree to comply with each new or
changed standard

1016 You shall at all times ensure that the Manuals are kept current and up to date In
the event of any dispute as to the contents of the Manuals, the terms of the master copy of the Manuals
maintained by us at our headquarters shall control

102 Confidential Information

1021 Neither you nor any Controlling Principal shall, during the term of this
Agreement or thereafter, communicate, divuige or use for the benefit of any other person, persons,
partnership, association or corporation and, following the expiration or termination of this Agreement,
they shall not use for their own benefit any confidential information, knowledge or know-how concerning
the methods of operation of the Franchised Business which may be communicated to them or of which
they may be apprised in connection with the operation of the Restaurant under the terms of this
Agreement You and the Controlling Principals shall divulge such confidential information only to such
of your employees as must have access to 1t in order to operate the Restaurant Any and all information,
knowledge, know-how, techniques and any materials used in or related to the System which we provide to
you 1n connection with this Agreement shall be deemed confidential for purposes of this Agreement
Neither you nor the Controlling Principals shall at any time, without our prior written consent, copy,
duplicate, record or otherwise reproduce such materials or information, in whole or in part, nor otherwise
make the same available to any unauthorized person The covenants in this Section shall survive the
expiration, termination or transfer of this Agreement or any interest herein and shall be perpetually
binding upon you and each of the Controlling Principals

102 2 You shall require and obtain the execution of covenants similar to those set forth
in Section 102 1 from your General Manager and all other of your personnel who have received or will
have access to confidential information Such covenants shall be substantially in the form set forth in
Attachment D  All of your Principals not required to sign this Agreement as a Controlling Principal also
must execute such covenants

1023 If you, the Controlling Principals, the General Manager or any of your employees
develop any new concept, process, product, recipe, or improvement in the operation or promotion of the
Restaurant, you are required to promptly notify us and provide us with all necessary related information,
without compensation You and the Controlling Principals acknowledge that any such concept, process
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product, recipe, or improvement will become our property, and we may use or disclose such information
to other franchisees as we determine to be appropriate

103 Non-Competition

1031 You and the Controlling Principals specifically acknowledge that, pursuant to
this Agreement, you and the Controlling Principals will receive valuable training, trade secrets and
confidential information, including, without hmitation, information regarding the operational, sales,
promotional and marketing methods and techniques of us and the System which are beyond the present
skills and experience of you and the Controlling Principals and your managers and employees You and
the Controlling Principals acknowledge that such specialized traning, trade secrets and confidential
information provide a competitive advantage and will be valuable to them in the development and
operation of the Restaurant, and that gaining access to such spectalized training, trade secrets and
confidential information 1s, therefore, a primary reason why they are entering into this Agreement In
consideration for such specialized training, trade secrets and confidential information (including, without
limitation, information regarding the operational, sales, promotional and marketing methods and
techniques of us and the System which are beyond the present skills and experience of you and the
Controlling Principals and your managers and employees), you and the Controlhng Principals covenant
that with respect to you, during the term of this Agreement (or with respect to each of the Controlling
Principals, during the term of this Agreement for so long as such individual or entity satisfies the
definition of “Controlling Principals” as described in Section 19 18 of this Agreement), except as
otherwise approved 1n writing by us, which approval may be withheld or denied 1n our sole and absolute
discretion, neither you nor any of the Controlling Principals shall, either directly or indirectly, for
themselves or through, on behalf of or in conjunction with any person(s), partnership or corporation

(a) Divert, or attempt to divert, any business or customer of the Franchised
Business to any competitor, by direct or indirect inducement or otherwise, or do or perform, directly or
indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks and the System

b Own, maintain, operate, engage 1n, or have any financial or beneficial
interest in (including any interest 1n corporations, partnerships, trusts, unincorporated associations or joint
ventures), advise, assist or make loans to, any business located within the United States, its territories,
states or commonwealths, or any other country, province, state or geographic area in which we have used,
sought registration of or registered the same or similar Marks or operates or licenses others to operate a
business under the same or similar Marks, which business 1s of a character and concept similar to the
Restaurant, including a food service business which offers and sells the same or similar food products (a
“Competitive Business™)

1032 With respect to you, and for a continuous uninterrupted pertod commencing upon
the expiration, termination of, or transfer of all of your interest in, this Agreement (or, with respect to
each of the Controlling Principals, commencing upon the earlier of (1) the expiration, termination of, or
transfer of all of your interest in, this Agreement or (11) the time such individual or entity ceases to satisfy
the definition of “Controlling Principals” as described in Section 19 18 of this Agreement) and continuing
for two (2) years thereafter, except as otherwise approved 1n our sole and absolute discretion, neither you,
nor any of the Controlling Principals shall, directly or indirectly, for themselves, or through, on behalf of
or 1n conjunction with any person, persons, partnership, or corporation

(a) Divert, or attempt to divert, any business or customer of the Franchised
Business hereunder to any competitor, by direct or indirect inducement or otherwise, or do or perform,

directly or indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks and
the System
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(b) Employ, or seek to employ, any person who 1s at that time or was within
the preceding ninety (90) days employed by us, or by any other franchisee or multi-unit operator of ours,
or otherwise directly or indirectly induce such person to leave that person’s employment, except as may
be permitted under any existing multi-unit operator agreement or franchise agreement between us and
you

(c) Own, maintatn, operate, engage 1n, or have any financial or beneficial
interest in (1ncluding any interest in corporations, partnerships, trusts, unincorporated associations or joint
ventures), advise, assist or make loans to any Competitive Business, which business 1s, or 1s intended to
be, located within a twenty-five (25) mile radius of the location of any Restaurant in the System

1033 The parties acknowledge and agree that each of the covenants contained herein
are reasonable limitations as to time, geographical area, and scope of activity to be restrained and do not
impose a greater restraint than 1s necessary to protect our goodwill or other business interests The parties
agree that each of the covenants herein 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 1s held unreasonable or
unenforceable by a court or agency having valid junisdiction in an unappealed final decision to which we
are a party, you and the Controlling Principals expressly agree to be bound by any lesser covenant
subsumed within the terms of such covenant that imposes the maximum duty permitted by law, as 1f the
resulting covenant were separately stated in and made a part of this Section

(a) You and the Controlling Principals understand and acknowledge that we
shall have the right, in our sole and absolute discretion, to reduce the scope of any covenant set forth in
this Section 10 3, or any portion thereof, without their consent, effective immediately upon notice to you,
and you and the Controlling Principals agree that they shall comply forthwith with any covenant as so
modified, which shall be fully enforceable notwithstanding the provisions of Section 19 2 hereof

()] You and the Controlling Principals expressly agree that the existence of
any claims they may have against us, whether or not arising from this Agreement, shall not constitute a
defense to our enforcement of the covenants in this Section

(c) Sections 10 3 1(b) and 10 3 2(c) shall not apply to ownership of less than
a five percent (5%) beneficial interest in the outstanding equity securities of any publicly held
corporation

1034 You shall require and obtain execution of covenants similar to those set forth in
this Section 103 (including covenants applicable upon the termination of a person’s employment with
you) from your General Manager and all other of your personnel who have received or will have access to
tratning from us  Such covenants shall be substantially 1n the form set forth in Attachment D All of your
Principals not required to sign this Agreement as a Controlling Principal also must execute such
covenants Notwithstanding the foregoing, we reserve the right, in our sole discretion, to decrease the
period of time or geographic scope of the non-competition covenant set forth in Attachment D or
eliminate such non-competition covenant altogether for any party that is required to execute such
agreement under this Section 10 3 4

104  Failure to Comply

You and the Controlling Principals acknowledge that any failure to comply with the requirements
of this Section shall constitute a material event of default under Article 17 hereof You and the
Controlling Principals acknowledge that a violation of the terms of this Section would result in irreparable
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injury to us for which no adequate remedy at law may be available, and you and the Controlling
Princtpals accordingly consent to the issuance of an injunction prohibiting any conduct by you or the
Controlling Principals i violation of the terms of this Section You and the Controlling Principals agree
to pay all court costs and reasonable attorneys’ fees incurred by us 1n connection with the enforcement of
this Section, including payment of all costs and expenses for obtaining specific performance of, or an
injunction against violation of, the requirements of such Section

ARTICLE 11
BOOKS AND RECORDS

111 Books and Records

You 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,
including, but not limited to, sales slips, coupons, purchase orders, payroll records, check stubs, bank
statements, sales tax records and returns, cash receipts and disbursements, journals and ledgers, records of
EFT transactions, and backup or archived records of information maintained on any computer system n
accordance with generally accepted accounting principles and in the form and manner prescribed by us
from time to time in the Manuals or otherwise in wniting

112 Reports

In addition to the remittance reports required by Article 4 hereof, you shall comply with the
following reporting obligations

1121 You shall, at your expense, submit to us, in the form prescribed by us, a profit
and loss statement for each month (which may be unaudited) for you within fifteen (15) days after the end
of each month during the term hereof Each such statement shall be signed by your treasurer or chief
financial officer or comparable officer attesting that 1t 1s true, complete and correct,

1122 You shall, at your expense, provide to us a complete annual financial statement
(which shall be reviewed) for you prepared by an independent certified public accountant, within ninety
(90) days after the end of each fiscal year during the term hereof, showing the results of operations of you
during such fiscal year, we reserve the right to require such financial statements to be audited by an
independent certified public accountant satisfactory to us at your cost and expense 1f an inspection
discloses an understatement of payments due to us of two percent (2%) or more n any report, pursuant to
Section 11 3, and

1123 You shall also submit to us, for review or auditing, such other forms, reports,
records, information and data as we may reasonably designate, and which pertain to the Franchised
Business, 1n the form and at the times and places reasonably required by us, upon request and as specified
from time to time tn writing

113  Inspections, Audits

We or our designees shall have the right, during normal business hours, to review, audit, examine
and copy any or all of your books and records as we may require at the Restaurant You shall make such
books and records available to us or our designees immediately upon request If any required royalty or
other payments due to us are delinquent, or if an inspection should reveal that such payments have been
understated in any report to us, then you shall immediately pay to us the amount overdue or understated
upon demand with interest determined 1n accordance with the provisions of Section 4 5 If an inspection
discloses an understatement in any report of two percent (2%) or more, you shall, in addition, reimburse
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us for all costs and expenses connected with the inspectton (including, without limitation, reasonable
accounting and attorneys’ fees) These remedies shall be 1n addition to any other remedies we may have
at law or 1n equity

114 Correction of Errors

You understand and agree that our receipt or acceptance of any of the statements furnished or
royalties paid to us (or the cashing of any royalty checks or processing of any EFTs) shall not preclude us
from questioning the correctness thereof at any time and, in the event that any inconsistenctes or mistakes
are discovered 1n such statements or payments, they shall immediately be rectified by you and the
appropriate payment shall be made by you

115 Authonization of Us

You hereby authorize (and agrees to execute any other documents deemed necessary to effect
such authorization) all banks, financial nstitutions, businesses, suppliers, manufacturers, contractors,
vendors and other persons or entities with which you do business to disclose to us any requested financial
information 1n their possession relating to you or the Restaurant You authorize us to disclose data from
your reports, 1f we determine, 1n our sole and absolute discretion, that such disclosure s necessary or
advisable, which disclosure may include disclosure to prospective or existing franchisees or other third
parties

116 We are Attorney-in-Fact

Notwithstanding any forms and documents which may have been executed by you under Section
7 10, you hereby appoint us as your true and lawful attorney-in-fact with full power and authority, for the
sole purpose of obtaining any and all returns and reports filed by you with any state and/or federal taxing
authority pertaiming to the Franchised Business This power of attorney shall survive the expiration or
termination of this Agreement

ARTICLE 12
INSURANCE

121 You shall procure, upon execution of this Agreement or upon execution of a lease that
states you will build and operate our Boardwalk Fresh Burgers and Fries, Inc franchise, t/a Boardwalk
Fries Burgers Shakes, on the premises, and shall maintain in full force and effect at all times during the
term of this Agreement (and for such period thereafter as 1s necessary to provide the coverages required
hereunder for events having occurred during the term of this Agreement) at your expense, an insurance
policy or policies protecting you and us, our successors and assigns, our officers, directors, shareholders,
partners, agents, representatives, independent contractors and employees of each of them against any
demand or claim with respect to personal injury, death or property ‘damage, or any loss, liability or
expense whatsoever arising or occurring upon or in connection with the Restaurant

122 Such policy or policies shall be written by a responsible, duly licensed carrier or camers
reasonably acceptable to us and shall include, at a mimmimum (except as additional coverages and higher
policy limits may reasonably be specified by us from time to time), in accordance with standards and
specifications set forth in writing, the following (1) comprehensive general hability, including broad
form contractual hability, employment practices coverage, broad form property damage, personal injury,
facihties, completed operations, products hability, and fire legal habihty in the amount of Two Million
Dollars ($2,000,000), (2) all nisks coverage for full repair and replacement value of all of the equipment,
fixtures and supplies used 1n your Restaurant with an agreed amount endorsement equal to one hundred
percent (100%) of the property’s value, (3) employer’s hability, workers’ compensation, and any other
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insurance that may be required by statute or rule of the state or locality in which the Restaurant 1s located
and operated, and (4) any other insurance required by law, by your lease or sublease for the premises of
your Restaurant or as we may require in the future Such policies shall include a waiver of subrogation 1n
favor of us, our affihates, and our respective officers, directors, shareholders, partners, agents,
representatives, lndependent contractors, servants and employees

123  In connection with any construction, renovation, refurbishment or remodeling of the
Restaurant, you shall maintain Builder’s Risks/installation insurance in forms and amounts, and written
by a responsible, duly licensed carrier or carriers, reasonably satisfactory to us

124 Your obligation to obtain and maintain the foregoing policy or polictes in the amounts
specified shall not be limited in any way by reason of any insurance which may be maintained by us, nor
shall your performance of that obligation relieve you of liability under the indemnity provisions set forth
in Article 15 of this Agreement

125  All general hiability and property damage policies shall contain a provision that we, our
affilates and the officers, directors, shareholders, partners, agents, representatives, independent
contractors, servants and employees of each of them, although named as insureds, shall nevertheless be
entitled to recover under such policies on any loss occasioned to us or our servants, agents or employees
by reason of the negligence of you or your servants, agents or employees

126  Not later than thirty (30) days before the Restaurant initially opens for business, and
thereafter thirty (30) days prior to the expiration of any such policy, you shall deliver to us Certificates of
Insurance evidencing the existence and continuation of proper coverage with limits not less than those
required hereunder In addition, if requested by us, you shall deliver to us a copy of the insurance policy
or policies required hereunder All insurance policies required hereunder, with the exception of workers’
compensation, shall name us, our affilates and the officers, directors, shareholders, partners, agents,
representatives, independent contractors, servants and employees of each of them, as additional named
insureds, and shall expressly provide that any interest of same therein shall not be affected by any breach
by you of any policy provisions Further, all mnsurance policies required hereunder shall expressly
provide that no less than thirty (30) days’ prior written notice shall be given to us in the event of a
matenial alteration to or cancellation of the policies

127  Should you, for any reason, fail to procure or maintain the insurance required by this
Agreement, as such requirements may be revised from time to time by us in writing, we shall have the
right and authority (without, however, any obligation to do so) immediately to procure such insurance and
to charge same to you, which charges shall be payable by you immediately upon notice The foregoing
remedies shall be in addition to any other remedies we may have at law or 1n equity

128  Upon written request by us, you shall procure from your msurance carrier or carriers a
report of claims made and reserves set against the your insurance policies

129 We reserve the night to modify the types of insurance coverages and amounts of coverage
that you are required to maintain for the Restaurant, and you agree to comply with any such changes, at
your expense
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ARTICLE 13
DEBTS AND TAXES

131 Taxes

You shall promptly pay when due all Taxes (as defined below), levied or assessed, and all
accounts and other indebtedness of every kind incurred by you in the conduct of the Franchised Business
under this Agreement Without limiting the provisions of Article 15, you shall be solely liable for the
payment of all Taxes and shall indemnmify us for the full amount of all such Taxes and for any habihty
(including penalties, interest and expenses) arising from or concerning the payment of Taxes, whether
such Taxes were correctly or legally asserted or not You shall submit a copy of all tax filings sent to
federal, state and local tax authorities to us within ten (10) business days after such filing has been made
with the appropnate taxing authority

The term “Taxes” means any present or future taxes, levies, imposts, duties or other charges of
whatever nature, including any interest or penalties thereon, imposed by any government or political
subdivision of such government on or relating to the operation of the Franchised Business, the payment of
monies, or the exercise of rights granted pursuant to this Agreement

132 Payments to Us

Each payment to be made to us hereunder shall be made free and clear and without deduction for
any Taxes

133  Tax Disputes

In the event of any bona fide dispute as to your habihity for taxes assessed or other indebtedness,
you may contest the validity or the amount of the tax or indebtedness in accordance with the procedures
of the taxing authority or applicable law However, in no event shall you 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 of
the Franchised Business or any improvements thereon

134 Complhiance with Laws

You shall comply with all federal, state and local laws, rules and regulations and shall timely
obtain any and all permits, certificates or licenses necessary for the full and proper conduct of the
Franchised Business, including, without limitation, licenses to do business, fictitious name registrations,
sales tax permits, fire clearances, health permits, certificates of occupancy and any permits, certificates or
licenses required by any environmental law, rule or regulation

135 Notification of Action or Proceeding

You shall notify and deliver to us, in wniting within five (5) days of the commencement of any
action, suit or proceeding and of the 1ssuance of any 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 Franchised Business

ARTICLE 14
TRANSFER OF INTEREST

141 Transfer by Us

We shall have the right, without the need for your consent, to assign, transfer or sell our rnights
under this Agreement to any person, partnership, corporation or other legal entity, provided that the
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transferee agrees in writing to assume all obligations undertaken by us herein and you receive a statement
from both us and our transferee to that effect Upon such assignment and assumption, we shall be under
no further obligation hereunder, except for accrued habilities, if any You further agree and affirm that
we may go public, may engage 1n a private placement of some or all of our securities, may merge, acquire
other corporations, or be acquired by another corporation, and/or may undertake a refinancing,
recapitalization, leveraged buyout or other economic, legal or financial restructuring With regard to any
of the above sales, assignments and dispositions, you expressly and specifically waive any claims,
demands or damages arising from or related to the loss of our name, Marks (or any variation thereof) and
System and/or the loss of association with or identification of Boardwalk Fresh Burgers and Fries, Inc as
Franchisor under this Agreement You specifically waive any and all other claims, demands or damages
arising from or related to the foregoing merger, acquisition and other business combination activities
including, without hmitation, any claim of divided loyalty, breach of fiduciary duty, fraud, breach of
contract'or breach of the implied covenant of good faith and fair dealing

You agree that we have the right, now or in the future, to purchase, merge, acquire or affiliate
with an existing competitive or non-competitive franchise network, chain or any other business regardless
of the location of that chain’s or business’ facilities, and to operate, franchise or license those businesses
and/or facilities as Restaurants operating under the Marks or any other marks following our purchase,
merger, acquisition or affiliation, regardless of the location of these facilities (which you acknowledge
may be within your Territory, proximate thereto, or proximate to any of your locations) However, we
represent that we will not convert any such acquired restaurant premises that are operating within your
Territory to a Restaurant

If we assign our rights in this Agreement, nothing herein shall be deemed to require us to remain
in the restaurant business or to offer or sell any products or services to you

142  Transfer by You

1421 You understand and acknowledge that the rights and duties set forth in this
Agreement are personal to you, and that we have granted rights under this Agreement in reliance on the
business skill, financial capacity and personal character of you and the Controlling Principals
Accordingly, nerther you nor any Controlling Principal, nor any successor or assignee of you or any
Controlling Principal, shall sell, assign (including but not limited to by operation of law, such as an
assignment under bankruptcy or insolvency laws, in connection with a merger, divorce or otherwise),
transfer, convey, give away, pledge, mortgage or otherwise encumber any direct or indirect interest in this
Agreement, in the Restaurant and/or any of the Restaurant’s material assets (other than in connection with
replacing, upgrading or otherwise dealing with such assets as required or permitted by this Agreement), in
you or 1n any Controlling Principal that 1s an entity, in each case without our prior written consent Any
purported assignment or transfer, by operation of law or otherwise, made in violation of this Agreement
shall be null and void and shall constitute a material event of default under this Agreement

1422 If you wish to transfer all or part of your interest in the Restaurant, any of the
Restaurant’s material assets (except as provided in Section 14 2 | above) or this Agreement, or if you or a
Controlling Principal wishes to transfer or permit a transfer of any ownership interest in you or in a
Controlling Principal that 1s an entity, then n each such case (any or all of which are referred to in this
Article 14 as a “Restricted Transfer”), transferor and the proposed transferee shall apply to us for our
consent We shall not unreasonably withhold our consent to a Restricted Transfer We may, in our sole
discretion, require any or all of the following as conditions of our approval

(a) All of the accrued monetary obligations of you or any of your affiliates
and all other outstanding obligations to us arising under this Agreement or any other agreement shall have
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been satisfied in a timely manner and you shall have satisfied all trade accounts and other debts, of
whatever nature or kind, in a timely manner,

(b) You and your affiliates shall not be in default of any provision of this
Agreement, any amendment hereof or successor hereto, or any other agreement between you or any of
your affiliates and us or any of our affiliates at the time of transaction

(c) The transferor and 1ts principals (if applicable) shall have executed a
general release, in a form reasonably satisfactory to us, of any and all claims against us, our officers,
directors, shareholders, partners, agents, representatives, independent contractors, servants and employees
of each of them, in their corporate and individual capacities, including, without limitation, claims arising
under this Agreement and federal, state and local laws, rules and regulations,

(d) The transferee shall demonstrate to our reasonable satisfaction that
transferee meets the criteria considered by us when reviewing a prospective franchisee’s application for a
franchise, including, but not limited to, our educational, managerial and business standards, transferee’s
good moral character, business reputation and credit rating, transferee’s aptitude and ability to conduct
the business franchised herein (as may be evidenced by prior related business expertence or otherwise),
transferee’s financial resources and capital for operation of the business, and the geographic proximity
and number of other Restaurants owned or operated by transferee,

(e) The transferee shall enter into a written agreement, in a form reasonably
satisfactory to us, assuming full, unconditional, joint and several liability for, and agreeing to perform
from the date of the transfer, all obligations, covenants and agreements contained in this Agreement, and,
if transferee 1s a corporation or a partnership, transferee’s shareholders, partners or other investors, as
applhicable, shall execute such agreement as transferee’s principals and guarantee the performance of all
such obligations, covenants and agreements,

® The transferee shall execute, for a term ending on the expiration date of
this Agreement and with such renewal terms as may be provided by this Agreement, the standard form
franchise agreement then being offered to new System franchisees and other ancillary agreements as we
may require for the Restaurant, which agreements shall supersede this Agreement and its ancillary
documents 1n all respects and the terms of which agreements may differ from the terms of this
Agreement, including, without imitation, the then-current System-wide percentage royalty fee, marketing
fee or advertising expenditure requirement, provided, however, that the transferee shall not be required to
pay any initial franchise fee,

(g) The transferee, at its expense, shall renovate, modernize and otherwise
upgrade the Restaurant and, 1f applicable, any delivery vehicles to conform to the then-current standards
and specifications of the System, and shall complete the upgrading and other requirements which conform
to the System-wide standards within the time period reasonably specified by us,

(h) The transferor shall remain liable for all of the obligations to us in
connection with the Restaurant incurred prior to the effective date of the transfer and shall execute any
and all instruments reasonably requested by us to evidence such liability,

) At the transferee’s expense, the transferee, the transferee’s general

manager and/or any other applicable Restaurant personnel shall complete any training programs then 1n
effect for franchisees of Restaurants upon such terms and conditions as we may reasonably require,
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)] You shall pay to us a transfer fee equal to Twenty-Five Thousand Dollars
($25,000) to reimburse us for reviewing the application to transfer, including, without hmitation, legal
and accounting fees, and for providing training to the transferee,

(k) If the transferee i1s a corporation, limited hLability company or a
partnership, the transferee shall make and will be bound by any or all of the representations, warranties
and covenants set forth at Article 6 as we request Transferee shall provide to us evidence satisfactory to
us that the terms of such Section have been satisfied and are true and correct on the date of transfer

1423 You shall not grant a security interest in the Restaurant or in any of your assets
without our prior written consent, which shall not be unreasonably withheld In connection therewith, the
secured party will be required by us to agree that in the event of any default by you under any documents
related to the security interest, we shall have the right and option to be substituted as obligor to the
secured party and to cure any default of yours

1424 You acknowledge and agree that each condition which must be met by the
transferee 1s reasonable and necessary to assure such transferee’s full performance of the obligations
hereunder

143  Transfer to a Corporation or Limited Liabihity Company

In the event the proposed transfer 1s to a corporation or imited hability company formed solely
for the convenience of ownership, our consent may be conditioned upon any of the requirements set forth
at Section 14 22, except that the requirements set forth at Sections 142 2(c), 142 2(d), 14 2 2(f),
142 2(g), 14 2 2(1), 14 22(j) and 14 2 2(k) shall not apply With respect to a transfer to a corporation
formed for the convenience of ownership, you shall be the owner of all of the voting stock or interest of
the corporation and 1f you are more than one (1) individual, each individual shall have the same
proportionate ownership interest in the corporation as he had in you prior to the transfer A transfer under
this Section 14 3 may occur one (1) time only

144  Our Right to Purchase Business

1441 If you wish to transfer all or part of your interest in the Restaurant or this
Agreement or 1f you or a Controlling Principal wish to transfer any ownership interest in you, pursuant to
any bona fide offer recerved from a third party to purchase such interest, then such proposed seller shall
promptly notify us in writing of each such offer, and shall provide such information and documentation
relating to the offer as we may require  We shall have the right and option, exercisable within thirty (30)
days after receipt of such written notification and copies of all documentation required by us describing
such offer, to send written notice to the seller that we intend to purchase the seller’s interest on the same
terms and conditions offered by the third party In the event that we elect to purchase the seller’s interest,
closing on such purchase must occur within the latest of (1) sixty (60) days from the date of notice to the
seller of the election to purchase by us, (1) sixty (60) days from the date we receive or obtain all
necessary documentation, permits and approvals, or (1) such other date as the parties agree upon 1n
writing Any material change in the terms of any offer prior to closing shall constitute a new offer subject
to the same right of first refusal by us as in the case of an imtial offer Our failure or refusal to exercise
the option afforded by this Section 14 4 shall not constitute a waiver of any other provision of this
Agreement, including all of the requirements of Article 14, with respect to a proposed transfer

@ In the case of a Restricted Transfer involving a bona fide purchase offer,
then such proposed seller shall promptly notify us in writing of each such offer, and shall provide such
information and documentation relating to the offer as we may require We shall have the right and
option, exercisable within thirty (30) days after receipt of such wrtten notification and copies of all
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documentation required by us describing such offer, to send written notice to the seller that we intend to
purchase the interest proposed to be transferred in the Restricted Transfer on the same terms and
conditions offered by the proposed purchaser (the “Offer Terms™) In the event that we elect to purchase
the seller’s interest, closing on such purchase must occur within the latest of (1) sixty (60) days from the
date of notice to the seller of the election to purchase by us, (11) sixty (60) days from the date we receive
or obtain all necessary documentation, permits and approvals, or (11) such other date as the parties agree
upon n writing Any material change in the terms of any offer prior to closing shall constitute a new
offer subject to the same right of first refusal by us as in the case of an imtial offer Our failure or refusal
to exercise the option afforded by this Section 14 4 shall not constitute a waiver of any other provision of
this Agreement, tncluding all of the requirements of Article 14 with respect to a proposed transfer

(b) Notwithstanding the provisions of Section 14 4 1(a) above, where the
Restricted Transfer (alone or together with any other Restricted Transfer or event effected within the prior
twenty-four (24) month pertod) results in a “Change of Control”, we may elect, in our sole discretion, to
treat the notice given pursuant to such Section 14 4 1(a) as an offer to assign to us all of your rights under
this Agreement and to the Restaurant (including lease and contract rights and other assets of you and your
affiliates used in connection with the Restaurant, excluding the assets of your benefit plans) (collectively,
the “Restaurant Interests”) As used in this Section 14 4 [1(b), Change of Control means any circumstance
resulting 1n one or more of your Controlling Principals ceasing to be a Principal and/or the addition of any
new Principal In such case, we shall notify you of the special election provided for in this Section
14 4 1(b) at the time we exercise our option as provided in Section 14 4 1(a) The terms of such purchase
shall be the same as the Offer Terms (subject to the other provisions of this Section 14 4), but the price
shall be the lesser of (1) the Implied Market Price or (2) the fair market value of the Restaurant Interests,
determined 1n a manner consistent with Section 18 11 1 As used herein, “Implied Market Price” shall
mean an amount equal to the total price to be paid by the transferee under the Offer Terms, divided by the
percentage (expressed as a decimal) of ownership of you proposed to be acquired (directly or indirectly)
by the transferee, less the fair market value (determined as provided in Section 18 11 1) of any assets
included 1n the Restricted Transfer that are not related to the Restaurant If you have more than one (1)
Restaurant, then the Implhed Market Price shall, unless otherwise agreed by us and you, be allocated
among all Restaurants equally

(c) We may assign our rights under this Section 14 4 to any other person or
entity, subject to Section 14 1 above

(d) It shall be a matenal obligation of yours under this Agreement to cause
any transferor and transferee described in this Article 14 to perform all of the obligations imposed on such
persons under this Article 14

1442 In the event an offer from a third party provides for payment of consideration
other than cash or involves certain intangible benefits, we may elect to purchase the interest proposed to
be sold for the reasonable cash equivalent If the parties cannot agree within a reasonable time on the
reasonable cash equivalent of the non-cash part of the Offer Terms, then such amount shall be determined
by two (2) appraisers, with each party selecting one (1) appraiser, and the average of their determinations
shall be binding In the event of such appraisal, each party shall bear its own legal and other costs and
each shall pay one-half (1/2) of the appraisal fees In the event that we exercise our nght of first refusal
herein provided, we shall have the nght to set off against any payment therefor (1) all fees for any such
independent appraiser due from you hereunder and (1) all amounts due from you to us

1443 Failure to comply with the provisions of this Section prior to the transfer of any
interest in you, the Restaurant or this Agreement shall constitute a material event of default under this
Agreement
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145  Death or Disability

1451 Upon your death (if you are a natural person) or upon the death of any
Controlling Principal who 1s a natural person and who has an interest in this Agreement, the Restaurant or
you (the “Deceased”), the executor, administrator or other personal representative of the Deceased shall
transfer such interest to a third party approved by us within twelve (12) months after the death If no
personal representative 1s designated or appointed or no probate proceedings are instituted with respect to
the estate of the Deceased, then the distributee of such interest must be approved by us If the distributee
1s not approved by us, then the distributee shall transfer such interest to a third party approved by us
within twelve (12) months after the death of the Deceased

1452 Upon your permanent disabihity (if you are a natural person) or upon the
permanent disabilhity of any Controlling Principal who 1s a natural person and who has an interest 1n this
Agreement, the Restaurant or you, we may, 1n our reasonable discretion, require such interest to be
transferred to a third party in accordance with the conditions described in this Article 14 within six (6)
months after notice to you “Permanent disability” shall mean any physical, emotional or mental injury,
illness or incapacity which would prevent a person from performing the oblhigations set forth n this
Agreement or in the guaranty made part of this Agreement for at least ninety (90) consecutive days and
from which condition recovery within ninety (90) days from the date of determination of disability 1s
unlikely Permanent disability shall be determined by a licensed practicing physician selected by us, upon
examination of the person, or 1f the person refuses to submit to an examination, then such person
automatically shall be deemed permanently disabled as of the date of such refusal for the purpose of this
Section 14 5 The costs of any examination required by this Section shall be paid by us

1453 Upon the death or claim of permanent disability of you or any Controlling
Principal, you or a representative of yours must notify us of such death or claim of permanent disability
within ten (10) days of its occurrence Any transfer upon death or permanent disability shall be subject to
the same terms and conditions as described 1n this Section for any inter vivos transfer If an interest 1s not
transferred upon death or permanent disability as required in this Section, then such failure shall
constitute a material event of default under this Agreement

1454 In order to prevent any interruption of the Restaurant operations which would
cause harm to the Restaurant, thereby depreciating the value thereof, you authorize us, who may, at our
option, 1n the event that you are absent for any reason or are incapacitated by reason of illness and are
unable, 1n our sole and reasonable judgment, to operate the Restaurant to our required standards, operate
the Restaurant for so long as we deem necessary and practical, and without waiver of any other rights or
remedies we may have under this Agreement All monies from the operation of the Restaurant during
such period of operation by us shall be kept in a separate account, and the expenses of the Restaurant,
including reasonable compensation and expenses for our representative, shall be charged to said account
If, as herein provided, we temporarly operate the Restaurant franchised herein for you, you agree to
indemnify and hold harmless us and any representative of ours who may act hereunder, from any and all
acts which we may perform, as regards the interests of you or third parties

146 No Waiver of Claims

Our consent to a transfer of any interest described herein shall not constitute a waiver of any
claims which we may have against the transferring party, nor shall it be deemed a waiver of our right to
demand material and full compliance with any of the terms of this Agreement by the transferee
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147  Pubhc Offering

Securities or partnership interests 1n you may be offered to the public (a “public offering”) only
with our prior wnitten consent, which consent may be withheld in our sole and absolute discretion As a
condition of our approval to such offering, we may, in our sole and absolute discretion, require that
immediately after such offering that you and the Controlling Principals retain a Controlling Interest in
you For the purpose of this Agreement, “Controlling Interest” shall mean (a) if you are a corporation,
that the Controlling Principals, either individually or cumulatively, (1) directly or indirectly own at least
fifty-one percent (51%) of the shares of each class of the i1ssued and outstanding capital stock and (11) be
entitled, under 1ts governing documents and under any agreements among the shareholders, to cast a
sufficient number of votes to require such corporation to take or omit to take any action which such
corporation 1s required to take or omit to take under this Agreement, or (b) if you are a partnership, that
the Controlling Principals (1) own at least a fifty-one percent (51%) nterest 1n the operating profits and
operating losses of the partnership as well as at least a fifty-one percent (51%) ownership interest in the
partnership (and at least a fifty-one percent (51%) interest in the shares of each class of capital stock of
any corporate general partner) and (1) be entitled under its partnership agreement or applicable law to act
on behalf of the partnership without the approval or consent of any other partner or be able to cast a
sufficient number of votes to require the partnership to take or omit to take any action which the
partnership 1s required to take or omit to take under this Agreement

148 Review of Public Offering Matenals by Us

All matenals required for a public offering by federal or state law shall be submitted to us for a
lIimited review as discussed below prior to being filed with any governmental agency, and any materials
(including any private placement memoranda) to be used in any exempt offering or private placement
shall be submuitted to us for such review prior to their use No Franchisee offering (public or private) shall
imply (by use of the Marks or otherwise) that we are participating in an underwriting, 1ssuance or offering
of securities of you or us, and our review of any offering materials shall be imited solely to the subject of
the relationship between you and us We may, at our option, require your offering materials to contain a
written statement prescribed by us concemning the limitations described in the preceding sentence You,
your Controlling Principals and the other participants in the offering must fully indemnify us, our
affiliates, and the officers, directors, shareholders, partners, agents, representatives, independent
contractors, servants and employees of each of them, in connection with the offering For each proposed
public or private offering, you shall reimburse us for our reasonable costs and expenses associated with
reviewing the proposed offering, including, without hmitation, legal and accounting fees You shall give
us written notice at least thirty (30) days prior to the date of commencement of any offering or other
transaction covered by Section 14 7

149 Transfer Among Owners

If any person holding an interest in you, this Agreement or the Restaurant (other than you or a
Controlling Principal, which parties shall be subject to the provisions set forth above) transfers such
interest, then you shall promptly notify us of such proposed transfer in writing and shall provide such
information relative thereto as we may reasonably request prior to such transfer Such transferee may not
be a competitor of ours Such transferee will be your Principal and as such will have to execute a
confidentiality agreement and ancillary covenants not to compete in the form then required by us, which
form shall be 1n substantially the same form attached hereto as Attachment D (see Sections 10 2 2 and
103 4) We also reserve the right to designate the transferee as one of the Controlling Principals
Notwithstanding the provisions contained in Section 14 2 to the contrary, the Controlling Principals may
freely transfer thewr ownership interests in you among themselves and to their family members (or to
trusts for the benefit of such family members), and our right of first refusal shall be tnapplicable with
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respect to such transfers, provided you provide us with thirty (30) days prior written notice of such
transfer, which notice shall include the names and percentages transferred

ARTICLE 15
INDEMNIFICATION

151 Indemnification by You

You and each of the Controlling Principals shall, at all times, indemnify and hold harmless to the
fullest extent permitted by law us, our successors and assigns, their respective partners and affiliates and
the officers, directors, shareholders, partners, agents, representatives, independent contractors, servants
and employees of each of them (“Indemnitees™), from all “losses and expenses” (as defined in Section
15 4 2 below) incurred 1n connection with any action, suit, proceeding, claim, demand, investigation or
mnquiry (formal or informal), or any settlement thereof (whether or not a formal proceeding or action has
been instituted) which arises out of or 1s based upon any of the following

1511 The infringement, alleged infringement, or any other violation or alleged
violation by you or any of the Controlling Principals of any patent, trademark or copyright or other
proprietary right owned or controlled by third parties (except as such may occur with respect to any right

to use the Marks, any copyrights or other proprietary information granted hereunder pursuant to
Article 10),

1512 The violation, breach or asserted violation or breach by you or any of the
Controlling Principals of any federal, state or local law, regulation, ruling, standard or directive or any
industry standard,

1513 Libel, slander or any other form of defamation of us, the System or any multi-
unit operator or franchisee operating under the System, by you or by any of the Controlling Principals,

1514 The violation or breach by you or by any of the Controlling Principals of any
warranty, representation, agreement or obligation in this Agreement or in any other agreement between
you or any of your affiliates and us and our Indemnitees, and

1515 Acts, errors, or omissions of you, any of your affilhates and any of the
Controlling Principals and the officers, directors, shareholders, partners, agents, representatives,
independent contractors and employees of you and your affiliates in connection with the establishment
and operation of the Restaurant, including, but not limited to, any acts, errors or omissions of any of the
foregoing 1n the operation of any motor vehicle The parties understand and agree that we cannot and do
not exercise control over the manner of operation of any motor vehicles used by, or on behalf of, you or
any employee, agent or independent contractor of yours and that the safe operation of any motor vehicle
1s, therefore, entirely your responsibility

152 Notification of Action or Claim

You and each of the Controlling Principals agree to give us prompt notice of any such action,
suit, proceeding, claim, demand, inquiry, or investigation At the expense and nisk of you and each of the
Controlling Principals, we may elect to assume (but under no circumstance are we obligated to undertake)
or appoint associate counsel of our own choosing with respect to, the defense and/or settlement of any
such action, suit, proceeding, claim, demand, inquiry or investigation Such an undertaking by us shall, in
no manner or form, diminish the obligation of you and each of the Controlling Principals to indemmfy the
Indemnitees and to hold them harmless

| Boardwalk/Franchise Agreement—+313b 38



153 We May Settle

In order to protect persons or property, or our reputation or goodwill, or the reputation or
goodwill of others, we may, at any time and without notice, as we n our reasonable judgment deem
appropriate, consent or agree to settlements or take such other remedial or corrective action as we deem
expedient with respect to the action, suit, proceeding, claim, demand, inquiry or investigation 1f, in our
reasonable judgment, there are reasonable grounds to believe that

1531 any of the acts or circumstances enumerated in Section 151 1 through 1514
above have occurred, or

1532 any act, error, or omission as described in Section 15 1 5 may result directly or
indirectly 1in damage, injury, or harm to the System, any person or any property

154 Losses and Expenses

All losses and expenses incurred under this Article 15 shall be chargeable to and paid by you or
any of the Controlling Principals pursuant to your obligations of indemnity under this Section, regardless
of any actions, activity or defense undertaken by us or the subsequent success or failure of such actions,
activity, or defense

As used 1n this Article 15, the phrase “losses and expenses” shall include, without [imitation, all
losses, compensatory, exemplary or punitive damages, fines, charges, costs, expenses, lost profits,
reasonable attorneys’ fees, court costs, settlement amounts, judgments, compensation for damages to our
reputation and goodwill, costs of or resulting from delays, financing, costs of advertising material and
media time/space, and costs of changing, substituting or replacing the same, and any and all expenses of
recall, refunds, compensation, public notices and other such amounts incurred in connection with the
matters described

155 Indemnitees Do Not Assume Liability

The Indemnitees do not hereby assume any hability whatsoever for acts, errors, or omissions of
any third party with whom you, any of the Controlling Principals, your affiliates or any of the officers,
directors, shareholders, partners, agents, representatives, independent contractors and employees of you or
your affiliates may contract, regardiess of the purpose You and each of the Controlling Principals shall
hold harmless and indemnify the Indemnitees for all losses and expenses which may arise out of any acts,
errors or omissions of you, the Controlling Principals, your affiliates, the officers, directors, shareholders,
partners, agents, representatives, independent contractors and employees of you and your affiliates and
any such other third parties without limitation and without regard to the cause or causes thereof or the
negligence of us or any other party or parties arising in connection therewith and whether such negligence
be sole, joint or concurrent, or active or passive

156 Recovery from Third Parties

Under no circumstances shall the Indemnitees be required or obligated to seek recovery from
third parties or otherwise mitigate their losses in order to mamntain a claim against you or any of the
Controlling Principals You and each of the Controlling Principals agree that the failure to pursue such
recovery or mutigate loss will in no way reduce the amounts recoverable from you or any of the
Controlling Principals by the Indemnitees
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157 Survival of Terms

You and the Controlling Principals expressly agree that the terms of this Article 15 shall survive
the termination, expiration or transfer of this Agreement or any interest herein

ARTICLE 16
RELATIONSHIP OF THE PARTIES

161 No Relationship

The parties acknowledge and agree that this Agreement does not create a fiduciary relationship
between them, that you shall be an independent contractor, and that nothing in this Agreement 1s intended
to constitute either party an agent, legal representative, subsidiary, joint venturer, partner, employee, joint
employer or servant of the other for any purpose

162 Independent Contractor

During the term of this Agreement, you shall hold yourself out to the public as an independent
contractor conducting your Restaurant operations pursuant to the rights granted by us You agree to take
such action as shall be reasonably necessary to that end, including, without limitation, exhibiting a notice
of that fact 1n a consptcuous place on the Restaurant premises established for the purposes hereunder or
on any delivery vehicle and on all letterhead, business cards, forms, and as further described in the
Manuals We reserve the right to specify in wnting the content and form of such notice

163 You are Not Authorized

You understand and agree that nothing in this Agreement authorizes you or any of the Controlling
Principals to make any contract, agreement, warranty or representation on our behalf, or to incur any debt
or other obligation in our name, and that we shall in no event assume liability for, or be deemed liable
under this Agreement as a result of, any such action, or for any act or omission of you or any of the
Controlling Principals or any claim or judgment arising therefrom

ARTICLE 17
TERMINATION

171 Automatic Termination — No Right to Cure

1711 You acknowledge and agree that each of your obligations described in this
Agreement 1s a material and essential obligation of yours, that non-performance of such obhigations will
adversely and substantially affect us and the System, and that our exercise of the rights and remedies set
forth herein 1s appropriate and reasonable

1712 You shall be in default under this Agreement, and all nghts granted to you herein
shall automatically terminate without notice to you, if you, or any of your partners, if you are a
partnership, or any of your officers, directors, shareholders, or members, if you are a corporation or
limited liability company, shall become insolvent or make a general assignment for the benefit of
creditors, 1f a petition 1n bankruptcy 1s filed by you or such a petition 1s filed against and not opposed by
you, 1if you are adjudicated a bankrupt or insolvent, if a bill in equity or other proceeding for the
appointment of a receiver or other custodian for you or your business or assets 1s filed and consented to
by you, if a receiver or other custodian (permanent or temporary) of your assets or property, or any part
thereof, 1s appoimnted by any court of competent jurisdiction, if proceedings for a composition with
creditors under any state or federal law should be instituted by or against you, if a final judgment remains
unsatisfied or of record for thirty (30) days or longer (unless a supersedeas bond 1s filed), 1f you are
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dissolved, 1f execution 1s levied against your business or property, if suit to foreclose any lien or mortgage
against the Premises or equipment 1s instituted against you and not dismissed within thirty (30) days, or if
the real or personal property of the Franchised Business shall be sold after levy thereupon by any sheriff,
marshal, or constable

1713 You shall be deemed to be in matenal default and we may, at our option,
terminate this Agreement and all nights granted hereunder, without affording you any opportunity to cure
the default, (except as otherwise stated below), effective immediately upon notice to you, upon the
occurrence of any of the following events

(a) If you operate the Restaurant or sell any products or services authorized
by us for sale at the Restaurant at a location which has not been approved by us,

(b) If you fail to acquire an accepted location for the Restaurant within the
time and 1n the manner specified in Article 2,

(c) If you fail to construct or remodel the Restaurant 1in accordance with the
plans and specifications provided to you under Section S 2 as such plans may be adapted with our
approval n accordance with Section 2 5,

(d) If you fail to open the Restaurant for business as required in Section 2 6
hereof,

(e) If you at any time cease to operate or otherwise abandon the Restaurant,
or lose the rnight to possession of the premises, or otherwise forfeit the right to do or transact business in
the junisdiction where the Restaurant 1s located, provided, however, that this provision shall not apply in
cases of Force Majeure (acts of God, strikes, lockouts or other industrial disturbances, war, riot, epidemic,
acts of terrorism, fire or other catastrophe or other forces beyond your control), if through no fault of
yours the premises are damaged or destroyed by an event as described above, provided that you apply
within thirty (30) days after such event, for our approval to relocate or reconstruct the premises (which
approval shall not be unreasonably withheld) and you diligently pursue such reconstruction or relocation,
such approval may be conditioned upon the payment of an agreed minimum fee to us during the period in
which the Restaurant is not i operation,

(3] If you or any of the Controlling Principals are convicted of, or have
entered a plea of nolo contendere to, a felony, a crime involving moral turpitude, or other crime that we
believe 1s reasonably likely to have an adverse effect on the System, the Marks, the goodwill associated
therewith, or our interests therein,

(g) If a threat or danger to public health or safety results from the
construction, maintenance or operation of the Restaurant,

(h) If you or any of the Controlling Principals purport to transfer any rights
or obligations under this Agreement or any interest 1n you or the Restaurant to any third party without our
prior written consent or without offering us a right of first refusal with respect to such transfer, contrary to
the terms of Article 14 of this Agreement,

) If you or any of your affihates fail, refuse, or neglect promptly to pay any
monies owing to us, or any of our affiliates or vendors, when due under this Agreement or any other
agreement, or to submut the financial or other information required by us under this Agreement and do not
cure such default within five (5) days following notice from us (or such other cure period specified 1n
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such other agreement, unless no cure period 1s stated or such period s less than five (5) days, in which
case the five (5) day cure period shall apply),

O If you or any of the Controlling Principals fail to comply with the in-term
covenants 1n Section 10 3 hereof or you fail to obtain execution of the covenants and related agreements
required under Section 10 3 4 hereof within thirty (30) days following notice from us,

(k) If, contrary to the terms of Section 102 1 hereof, you or any of the
Controlling Principals disclose or divulge any confidential information provided to you or the Controlling
Principals by us, or fail to obtain executton of covenants and related agreements required under Section
10 2 2 hereof within thirty (30) days following notice from us,

4] If a transfer upon death or permanent disability 1s not transferred in
accordance with Article 14 and within the time periods theren,

(m) If you knowingly maintain false books or records, or submit any false
reports to us,

(n) If you breach in any material respect any of the covenants n any material
respect set forth in Article 6 or have falsely made any of the representations or warranties set forth in
Article 6,

(o) If you fail to propose a qualified replacement or successor General
Manager within the time required under Section 6 3 4 following ten (10) days prior written notice,

r) If you fail to procure and mantain the insurance policies required by
Article 12 and you fail to cure such default within ten (10) days following notice from us,

)] If you misuse or make any unauthorized use of the Marks or otherwise
materially impair the goodwill associated therewith or our rights therein, provided that, notwithstanding
the above, you shall be entitled to notice of such event of default and shall have twenty-four (24) hours to
cure such default,

(r) If you or any of the Controlling Principals commit three (3) material
events of default under this Agreement, within any twelve (12) month period, whether or not such
defaults are of the same or different nature and whether or not such defaults have been cured by you after
notice by us,

(s) If your General Manager 1s not able to complete our initial training
program to our satisfaction, after having given you the opportunity to designate a replacement General
Manager, and

® If you fail to comply with all applicable laws and ordinances relating to
the Restaurant, including Anti-Terrorism Laws, or if your or any of your owners’ assets, property, or
interests are blocked under any law, ordinance, or regulation relating to terrorist activities, or you or any
of your owners otherwise violate any such law, ordinance, or regulation

172  Notice of Termination — 30 Days to Cure

Except as provided in Sections 17 12 and 17 1 3 of this Agreement, upon any default by you
which 1s susceptible of being cured, we may terminate this Agreement by giving wnitten notice of
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termination stating the nature of such default to you at least thirty (30) days prior to the effective date of
termination However, you may avoid termimation by immediately initiating a remedy to cure such
default and curing 1t to our reasonable or making a bona fide attempt to cure to our reasonable satisfaction
within the thirty (30) day period and by promptly providing proof thereof to us If any such default is not
cured within the specified time, or such longer period as applicable law may require, this Agreement shall
terminate without further notice to you effective immediately upon the expiration of the thirty (30) day
period or such longer period as applicable law may require Defaults which are susceptible of cure
hereunder may include, but are not limited to, the following illustrative events

1721 If you fail to comply with any of the requirements imposed by this Agreement, as
it may from time to time be amended or reasonably be supplemented by us, or fail to carry out the terms
of this Agreement 1n good faith

1722 If you fail to maintain or observe any of the standards, specifications or
procedures prescribed by us 1n this Agreement or otherwise in writing

1723 If you fail, refuse, or neglect to obtain our prior written approval or consent as
required by this Agreement

173  Cross-Defaults, Non-Exclusive Remedies, ete

Any default by you (or any person/company affiliated with you) under this Agreement may be
regarded as a default under any other agreement between us (or any of our affiliates) and you (or any of
your affiliates) Any default by you (or any person/company affiliated with you) under any other
agreement, including, but not hmited to, any lease and/or sublease, between us (or any of our affiliates)
and you (or any person/company affiliated with you), and any default by you (or any person/company
affiliated with you) under any obligation to us (or any of our affiliates) may be regarded as a default under
this Agreement Any default by you (or any person/company affiliated with you) under any lease,
sublease, loan agreement, security interest or otherwise, whether with us, any of our affiliates and/or any
third party may be regarded as a default under this Agreement and/or any other agreement between us (or
any of our affiliates) and you (or any of your affiliates)

In each of the foregoing cases, we (and any of our affiliates) will have all remedies allowed at
law, including termination of your rights (and/or those of any person/company affiliated with you) and
our (and/or our affiliates’) obligations No right or remedy which we may have (including termination) 1s
exclusive of any other right or remedy provided under law or equity and we may pursue any rights and/or
remedtes available

174  Our Right to Discontinue Services to You

If you are 1n breach of any obligation under this Agreement, and we deliver to you a notice of
termination pursuant to this Article 17, we have the night to suspend our performance of any of our
obligations under this Agreement including, without limitation, the sale or supply of any services or
products for which we are an approved supplier to you and/or suspension of the web page for your
Restaurant on our Website, until such time as you correct the breach

ARTICLE 18
POST-TERMINATION

Upon termination or expiration of this Agreement, all rights granted hereunder to you shall
forthwith terminate, and
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181 Cease Operations

You shall immediately cease to operate the Restaurant under this Agreement, and shall not
thereafter, dwrectly or indirectly, represent to the public or hold yourself out as a present or former
franchisee of ours

182  Stop Using the System

You shall immediately and permanently cease to use, in any manner whatsoever, any confidential
methods, computer software, procedures, and techniques associated with the System, the mark
“Boardwalk Fries Burgers Shakes”, and all other Marks and distinctive forms, slogans, signs, symbols,
and devices associated with the System In particular, you shall cease to use, without limitation, all signs,
advertising matenals, displays, stationery, forms and any other articles which display the Marks, and shall
immediately change all paint colors, remove all of our proprietary or non-proprietary design items

183 Cancellation of Assumed Names

You shall take such action as may be necessary to cancel any assumed name or equivalent
registration which contains the mark “Boardwalk Fries Burgers Shakes” or any other service mark or
trademark of ours, and you shall furmish us with evidence satisfactory to us of compliance with this
obligation within five (5) days after termination or expiration of this Agreement

184 No Use of Ssmilar Marks

You agree, in the event you continue to operate or subsequently begin to operate any other
business, not to use any reproduction, counterfeit, copy or colorable imitation of the Marks, either 1n
connection with such other business or the promotion thereof, which is likely to cause confusion, mistake
or deception, or which 1s likely to dtlute our rights 1n and to the Marks, and further agree not to utilize any
designation of origin or description or representation which falsely suggests or represents an association
or connection with us constituting unfair competition

185 Payment of Sums Owed

You and your Controlling Principals shall promptly pay all sums owing to us Such sums shall
include all damages, costs and expenses, including reasonable attorneys’ fees, incurred by us as a result of
any default by you, which obligation shall give rise to and remain, until paid 1n full, a lien 1n our favor
against any and all of the personal property, furnishings, equipment, fixtures, and inventory owned by you
and on the premises operated hereunder at the time of default

186 Payment of Damages, Costs and Expenses

You and the Controlling Principals shall pay to us all damages, costs and expenses, including
reasonable attorneys’ fees, incurred by us in connection with obtaining any remedy available to us for any
violation of this Agreement and, subsequent to the termination or expiration of this Agreement, in
obtaining injunctive or other relief for the enforcement of any provisions of this Article 18

187 Dehvery of Manuals and Materials

You shall immediately deliver to us all Manuals, software licensed by us, records, files,
instructions, correspondence, all materials related to operating the Restaurant, including, without
limitation, agreements, invoices, and any and all other materials relating to the operation of the Restaurant
in your possession or control, and all copies thereof (all of which are acknowledged to be our property),
and shall retain no copy or record of any of the foregoing, except your copy of this Agreement and of any
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correspondence between the parties and any other documents which you reasonably need for compliance
with any provision of law

188 Confidential Information

You and the Controlling Principals shall comply with the restrictions on confidential information
contained n Article 10 of this Agreement and shall also comply with the non-competition covenants
contained n Article 10 Any other person required to execute similar covenants pursuant to Article 10
shall also comply with such covenants

189 Advertising and Promotional Materials

You shall also immediately furnish us with an itemized list of all advertising and sales promotion
materials bearing the Marks or any of our distinctive markings, designs, labels, or other marks thereon,
whether located on your premises or under your control at any other location We shall have the right to
inspect these matenials We shall have the option, exercisable within thirty (30) days after such
inspection, to purchase any or all of the materials at your cost, or to require you to destroy and properly
dispose of such materials Materials not purchased by us shall not be utilized by you or any other party
for any purpose unless authorized in writing by us

1810 Assignment to Us

Upon executton of this Agreement, in partial consideration of the rights granted hereunder, you
acknowledge and agree that all right, title and interest in the signs used at the Restaurant are hereby
assigned to us, and that upon termination or expiration of this Agreement, neither you nor any lien holder
of yours shall have any further interest therein

1811 Assignment of Lease

If you operate the Restaurant under a lease for the Restaurant premises with a third party or, with
respect to any lease for equipment used in the operation of the Franchised Business, then you shall, at our
option, assign to us any interest which we have 1n any lease or sublease for the premises of the Restaurant
or any equipment related thereto We may exercise such option at or within thirty (30) days after either
termination or (subject to any existing right to renew) expiration of this Agreement In the event we do
not elect to exercise our option to acquire the lease or sublease for the Restaurant premises or do not have
such option, you shall make such modifications or alterations to the Restaurant premises as are necessary
to distinguish the appearance of the Restaurant from that of other Restaurants operating under the System
and shall make such specific additional changes as we may reasonably request If you fail or refuse to
comply with the requirements of this Section 18 11, we shall have the nght to enter upon the premises of
the Franchised Business, without being guilty of trespass or any other crime or tort, to make or cause to
be made such changes as may be required, at your expense, which expense you agree to pay upon
demand Notwithstanding the provisions of this Section 18 11 to the contrary, in the event the lease 1s
assigned to us, we hereby indemnify and hold harmless you and any guarantors under said lease, for any
breach by us or our successors or assigns from any liability anising out of the lease for the Restaurant
premises from and after the date of the assignment of lease

18 12 Our Right to Purchase

18 12 1 Except as provided in Sections 189, 18 10 and 18 13, we shall have the option,
to be exercised within thirty (30) days after termination or expiration of this Agreement, to purchase from
you any or all of the furnishings, equipment (including any electronic cash register or computer hardware
and software systems), signs, fixtures, motor vehicles, supplies, and inventory of yours related to the
operation of the Restaurant, at fair market value We shall be purchasing your assets only and shall be

| Boardwall/Franchise Agreement-+3L3b 45



assuming no liabilities whatsoever, unless otherwise agreed to in writing by the parties If the parties
cannot agree on the fair market value within thirty (30) days of our exercise of this option, fair market
value shall be determined by two (2) appraisers, with each party selecting one (1) appraiser, and the
average of their determinations shall be binding In the event of such appraisal, each party shall bear ts
own legal and other costs and each shall pay one-half (1/2) of the appraisal fees If we elect to exercise
any option to purchase herein provided, we shall have the right to set off (1) all fees for any such
independent appraiser due from you, (1) all amounts due from you to us and (111) any costs incurred n
connection with any escrow arrangement (including reasonable legal fees), against any payment therefor
and shall pay the remaining amount in cash

18 122 In addition to the options described above and if you own the Restaurant
premises, then we shall have the option, to be exercised at or within thirty (30) days after termination or
expiration of this Agreement, to purchase the Restaurant premises including any building thereon, iIf
apphcable, for the fair market value of the land and building, and any or all of the furnishings, equipment,
signs, fixtures, vehicles, supplies and inventory therein at fair market value We shall purchase assets
only and shall assume no habilities whatsoever, unless otherwise agreed to in writing by the parties If
you do not own the land on which the Restaurant i1s operated and we exercise our option for an
assignment of the lease, we may exercise this option for the purpose of purchasing the building if owned
by you and related assets as described above [f the parties cannot agree on fair market value within thirty
(30) days of our exercise of this option, fair market value shall be determined in accordance with
appraisal procedure described above

18 12 3 With respect to the options described 1n Sections 18 11, 18 12 1 and 18 12 2, you
shall deliver to us in a form satisfactory to us, such warranties, deeds, releases of lien, bills of sale,
assignments and such other documents and instruments which we deem necessary 1n order to perfect our
title and possession 1n and to the properties being purchased or assigned and to meet the requirements of
all tax and government authorities If, at the time of closing, you have not obtamed all of these
certificates and other documents, we may, in our sole discretion, place the purchase price in escrow
pending i1ssuance of any required certificates or documents

18 12 4 The time for closing of the purchase and sale of the properties described in
Sections 18 12 1 and 18 12 2 shall be a date not later than thirty (30) days after the purchase price 1s
determined by the parties or the determinatton of the appraisers, or such date we receive and obtain all
necessary permits and approvals, whichever 1s later, unless the parties mutually agree to designate another
date The time for closing on the assignment of the lease described in Section 18 11 shall be a date no
later than ten (10) days after our exercise of the option thereunder unless we are exercising our options
under erther Section 18 12 1 or 18 12 2, in which case the date of the closing shall be on the same closing
date prescribed for such option Closing shall take place at our corporate offices or at such other location
as the parties may agree

1813 Restaurant Assets

Notwithstanding anything to the contrary contained in Sections 18 11 and 18 12, if you operate
the Restaurant from a premises that 1s subleased to you by us, upon termination (or expiration if you do
not renew) of this Agreement, we shall have the right to take immediate possession of the assets of the
Restaurant, including, any or all of the furmishings, equipment (including any point of sale or computer
hardware and software systems), signs, fixtures, motor vehicles, supplies, and inventory of yours related
to the operation of the Restaurant We shall have a lien agamnst all such assets in the amount of any
amounts due to us under this Agreement or any other agreement We shall have the night to have such
assets appraised at the lower of cost or fair market value of the used assets, and to acquire all right, title
and interest to such assets, without conducting any public sale, by paying to you (or to any lender of yours
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who has a henholder interest in the assets) the difference between the appraised value and the amounts
owed to us by you at the time of termination If the lien on the assets from your lender has priority over
any lien of ours, and the amount of the lien 1s 1n excess of the appraised value of such assets, we shall
have the nght to deal directly with your lienholder, and to pay any amounts due to you directly to the
lienholder You agree to provide all further assurances, and to execute all documents required by us or by
law to lawfully effect such transfer, and to perfect our security interest We shall have the right to take
such action without the execution of any further documents by you 1if you fail or refuse to comply with
these further assurances

18 14 Assignment of Options by Us

We shall be entitled to assign any and all of our options 1n this Section to any other party, without
your consent

18 1S Telephone Numbers, Yellow Pages Listings, etc

You, at our option, shall assign to us all rights to the telephone numbers of the Restaurant and any
related Yellow Pages trademark listing or other business listings and execute all forms and documents
required by us and any telephone company at any time to transfer such service and numbers to us
Further, you shall assign to us all Internet listings, domain names, Internet Accounts, advertising on the
Internet or World Wide Web, websites, listings with search engines, e-mail addresses or any other similar
listing or usage related to the Franchised Business Notwithstanding any forms and documents which
may have been executed under Section 79, you hereby appoint us as your true and lawful agent and
attorney-in-fact with full power and authority, for the sole purpose of taking such action as 1s necessary to
complete such assignment This power of attorney shall survive the exptration or termination of this
Agreement You shall thereafter use different telephone numbers, email addresses or other listings or
usages at or 1n connection with any subsequent business conducted by you

18 16 Liqudated Damages

If we terminate this Agreement with cause, you must pay us liquidated damages equal to the
average value of the Royalty Fees you paid (per month) to us during the twelve (12) months before the
termination multiphied by (1) twenty-four (24), being the number of months in two (2) full years, or
(1) the number of months remaining during the term of this Agreement, whichever 1s higher

The parties hereto acknowledge and agree that it would be 1mpracticable to determine precisely
the damages we would incur from this Agreement’s termination and the loss of cash flow from Royalty
Fees due to, among other things, the complications of determining what costs, 1if any, we might have
saved and how much the Royalty Fees would have grown over what would have been this Agreement’s
remaining term  The parties hereto consider this hquidated damages provision to be a reasonable, good
faith pre-estimate of those damages

The liquidated damages provision only covers our damages from the loss of cash flow from the
Royalty Fees It does not cover any other damages, including damages to our reputation with the public
and landlords and damages arising from a violation of any provision of this Agreement other than the
Royalty Fee section You and each of your owners agree that the liquidated damages provision does not
gtve us an adequate remedy at law for any default under, or for the enforcement of, any provision of this
Agreement other than the Royalty Fee section
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ARTICLE 19
MISCELLANEOUS

191 Notices

Any and all notices required or permitted under this Agreement shall be in writing and shall be
personally delivered or sent by expedited delivery service or certified or registered mail, return receipt
requested, first class postage prepaid, or sent by overmight delivery service or facsimile to the respective
parties at the following addresses unless and until a different address has been designated by written
notice to the other party

Notices to Franchisor Boardwalk Fresh Burgers and Fries, Inc
T/A Boardwalk Fries Burgers Shakes
9220 Rumsey Road, Suite 101
Columbia, Maryland 21045
Attention President
Facsimile (410) 715-0711

With a copy to Harold L Kestenbaum, Esq
96-Merrel-Avenue] 75 Broadhollow Road, Suite 684175
East-MeadowMelville, New York H55411747
Facstmile (516) 745-0293

Notices to Franchisee and
the Controlling Principals

Attention
Facsimile

Any notice shall be deemed to have been given at the time of personal delivery or, in the case of
facsimile, upon transmission (provided confirmation is sent as described above) or, in the case of
expedited delivery service or registered or certified mail, three (3) business days after the date and time of
matling

192 Entire Agreement

This Agreement, the documents referred to herein, and the Attachments hereto, constitute the
entire, full and complete agreement between us and you and the Controlling Principals concerning the
subject matter hereof and shall supersede all prior related agreements between us and you and the
Controlling Principals, provided, however, that nothing in this or any related agreement 1s intended to
disclaim the representations made by us in the Disclosure Document that was furmshed to you by us
Except for those permitted to be made unilaterally by us 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

193 No Waiver

No delay, waiver, omission or forbearance on our part to exercise any right, option, duty or power
arising out of any breach or default by you or the Controlling Principals under this Agreement shall
constitute a waiver by us to enforce any such right, option, duty or power against you or the Controlling
Principals, or as to a subsequent breach or default by you or the Controlling Principals Acceptance by us
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of any payments due to us hereunder subsequent to the time at which such payments are due shall not be
deemed to be a waiver by us of any preceding breach by you or the Controlling Principals of any terms,
provisions, covenants or conditions of this Agreement

194  Our Prior Approval

Whenever this Agreement requires our prior approval or consent, you shall make a timely written
request to us, and such approval or consent shall be obtained in writing

195 No Warranty or Guaranty

We make no warranties or guarantees upon which you may rely and assume no hability or
obligation to you or any third party to which we would not otherwise be subject, by providing any waiver,
approval, advice, consent or suggestion to you in connection with this Agreement, or by reason of any
neglect, delay or denial of any request therefor

196 Continued Obhgation to Pay Sums

If a Force Majeure event shall occur, then, in addition to payments required under Section
17 1 3(e), you shall continue to be obligated to pay to us any and all amounts that you shall have duly
become obligated to pay in accordance with the terms of this Agreement prior to the occurrence of any
Force Majeure event and the Indemnitees shall continue to be indemn:fied and held harmless by you in
accordance with Article 15 Except as provided in Section 17 1 3(e) and the immediately preceding
sentence herein, none of the parties hereto shall be held hable for a failure to comply with any terms and
conditions of this Agreement when such failure 1s caused by an event of Force Majeure Upon the
occurrence of any event of the type referred to herein, the party affected thereby shall give prompt notice
thereof to the other parties, together with a description of the event, the duration for which the party
expects its ability to comply with the provisions of the Agreement to be affected thereby and a plan for
resuming operation under the Agreement, which the party shall promptly undertake and maintain with
due diligence Such affected party shall be liable for failure to give timely notice only to the extent of
damage actually caused

197 Arbitration

Except to the extent we elect to enforce the provisions of this Agreement by judicial process and
injunction n our sole discretion, all disputes, claims and controversies between the parties arising under
or in connection with this Agreement or the making, performance or interpretation thereof (including
claims of fraud in the inducement and other claims of fraud and the arbitrability of any matter) which
have not been settled through negotiation or mediation will be settled by binding arbitration in Maryland
under the authonity of Maryland Statutes The arbitrator(s) will have a minimum of five (5) years
experience n franchising or distnibution law and will have the right to award specific performance of this
Agreement If the parties cannot agree upon a mutually agreeable arbitrator, then the arbitration shall be
conducted as per the selection method set forth in the Maryland Statutes The proceedings will be
conducted under the commercial arbitration rules of the American Arbitration Association, to the extent
such rules are not inconsistent with the provisions of this arbitration provision or the Maryland Statutes
The decision of the arbitrator(s) will be final and binding on all parties This Section will survive
termination or non-renewal of this Agreement under any circumstances Judgment upon the award of the
arbrtrator(s) may be entered in any court having, jurisdiction thereof During the pendency of any
arbitration proceeding, you and we shall fully perform our respective obhgations under this Agreement
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198 Governming Law, Injunctive Relief

With respect to any claims, controversies or disputes which are not finally resolved through
mediation or arbitration, or as otherwise provided above, you and the Controlling Principals hereby
irrevocably submit themselves to the jurisdiction of the state courts of Howard County, Maryland and the
Federal District Court nearest to our headquarters You and the Controlling Principals hereby waive all
questions of personal jurisdiction for the purpose of carrying out this provision You and the Controlling
Principals hereby agree that service of process may be made upon any of them in any proceeding relating
to or arising out of this Agreement or the relationship created by this Agreement by any means allowed by
Maryland or federal law You and the Controlling Principals further agree that venue for any proceeding
relating to or arising out of this Agreement shall be Howard County, Maryland, provided, however, with
respect to any action (1) for monies owed, (2) for injunctive or other extraordinary relief or (3) involving
possesston or disposition of, or other rehef relating to, real property, we may bring such action 1n any
State or Federal District Court which has junisdiction  With respect to all claims, controversies, disputes
or actions, related to this Agreement or the relationship created thereby, this Agreement and any such
related claims, controversies, disputes or actions shall be governed, enforced and interpreted under
Maryland law

Notwithstanding anything to the contrary contained in Section 19 7 above, we and you each have
the right, 1n a proper case, to seek injunctions, restraining orders and orders of specific performance from
a court of competent jurisdiction, provided that we agree to contemporaneously submut its dispute for
arbitration on the merits as provided herein

You agree that we will not be required to post a bond to obtain any njunctive relief and that your
only remedy 1f an injunction 1s entered against you will be the dissolution of that injunction if warranted
upon due hearing All claims for damages by reason of the wrongful 1ssuance of such injunction are
hereby expressly waived If we secure any such injunction or order of specific performance, you agree to
pay to us an amount equal to the aggregate of our costs of obtaining such relief including, without
limitation, reasonable legal fees, costs and expenses as provided in this Section and any damages incurred
by us as a result of the breach of any such provision

199 Agreement Regarding Governing Law and Choice of Forum

You, the Controlling Principals and we acknowledge that the parties’ agreement regarding
applicable state law and forum set forth in Section 19 8 above provide each of the parties with the mutual
benefit of uniform interpretation of this Agreement and any dispute arising out of this Agreement or the
parties’ relationship created by this Agreement Each of you, the Controlling Principals and we further
acknowledge the receipt and sufficiency of mutual consideration for such benefit and that each party’s
agreement regarding applicable state law and choice of forum have been negotiated in good faith and are
part of the benefit of the bargain reflected by this Agreement

1910 Acceptance of Agreement

You, the Controlling Principals and we acknowledge that the execution of this Agreement and
acceptance of the terms by the parties occurred in Howard County, Maryland, and further acknowledge
that the performance of certain obligations of yours arising under this Agreement, including, but not
limited to, the payment of monies due hereunder and the satisfaction of certain training requirements of
ours, shall occur in Howard County, Maryland

1911 Waiver of Pumtive Damages

You, the Controlling Principals and we hereby waive, to the fullest extent permitted by law, any
night to or claim or any pumitive, exemplary, incidental, indirect, special, consequential or other damages
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(including, without imitation, loss of profits) against either party, their officers, directors, shareholders,
partners, agents, representatives, independent contractors, servants and employees, 1n their corporate and
individual capacities, ansing out of any cause whatsoever (whether such cause be based in contract,
negligence, strict hability, other tort or otherwise) and agree that in the event of a dispute, either party
shall be limited to the recovery of any actual damages sustained by 1t If any other term of this
Agreement 1s found or determined to be unconscionable or unenforceable for any reason, the foregoing
provisions of waiver by agreement of punitive, exemplary, incidental, indirect, special, consequential or
other damages (including, without limitation, loss of profits) shall continue 1n full force and effect

1912 Execution in Multiple Counterparts

This Agreement may be executed 1in multiple counterparts, each of which when so executed shall
be an original, and all of which shall constitute one and the same instrument

1913 Captions

The captions used in connection with the sections and subsections of this Agreement are nserted
only for purpose of reference Such captions shall not be deemed to govern, limit, modify or 1n any other
manner affect the scope, meaning or intent of the provisions of this Agreement or any part thereof nor
shall such captions otherwise be given any legal effect

19 14 Survival of Terms

Any obligation of you or the Controlling Principals that contemplates performance of such
obligation after termination or expiration of this Agreement or the transfer of any interest of you or the
Controlling Principals therein, shall be deemed to survive such termination, expiration or transfer

19 15 Severability of Provisions

Except as expressly provided to the contrary herein, each portion, section, part, term and
provision of this Agreement shall be considered severable, and if, for any reason, any portion, section,
part, term or provision i1s 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, this shall not impair the operation
of, or have any other effect upon, the other portions, sections, parts, terms or provisions of this Agreement
that may remain otherwise intelligible, and the latter shall continue to be given full force and effect and
bind the parties, the invahid portions, sections, parts, terms or provisions shall be deemed not to be part of
this Agreement, and there shall be automatically added such portion, section, part, term or provision as
stmilar as posstble to that which was severed which shall be valid and not contrary to or in conflict with
any law or regulation

1916 Jomnt and Several Obhgations

All references herein to the masculine, neuter or singular shall be construed to include the
masculine, feminine, neuter or plural, where applicable Without limiting the obhgations individually
undertaken by the Controlling Principals under this Agreement, all acknowledgments, promises,
covenants, agreements and obligations made or undertaken by you in this Agreement shall be deemed,
Jointly and severally, undertaken by all of the Controlling Principals

1917 Rughts and Remedies Cumulative

All nights and remedies of the parties to this Agreement shall be cumulative and not alternative, in
addition to and not exclusive of any other rights or remedies which are provided for herein or which may
be available at law or 1n equity in case of any breach, failure or default or threatened breach, failure or
default of any term, provision or condition of this Agreement or any other agreement between you or any
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of your affiliates and us The rights and remedies of the parties to this Agreement shall be continuing and
shall not be exhausted by any one or more uses thereof, and may be exercised at any time or from time to
time as often as may be expedient, and any option or election to enforce any such right or remedy may be
exercised or taken at any time and from time to ttime The expiration, earlier termination or exercise of
our rights pursuant to Article 17 of this Agreement shall not discharge or release you or any of the
Controlling Principals from any hability or obligation then accrued, or any hability or obligation
continuing beyond, or arising out of, the expiration, the earlier termination or the exercise of such rights
under this Agreement

1918 Terminology

The term “your Principals” shall include, collectively and individually, (1) your spouse, if you are
an individual, (2) all officers, directors, managers and general partners (or persons holding comparable
positions 1n non-corporate entities) of you and (3) all officers, directors, managers and general partners
(or persons holding comparable positions in non-corporate entities) of any Controlling Principal that itself
1s an entity, in each case whom we designate as your Principals and all holders of an ownership interest in
you and of any entity directly or indirectly controlling you, and any other person or entity controlling,
controlled by or under common control with you As used in this Section 19 18, the terms “control” and
“controlling” shall mean the power to influence the management decisions of the specified person and
shall in any case be deemed to exist where the second person holds ten percent (10%) or more of the total
ownership interest 1n the specified person, serves on any board of directors or comparable body of such
specified person or acts as an officer, general partner or manager thereof (or holds a comparable position
in a non-corporate entity) The imtial Principals shall be hsted on Attachment C The term ‘Controlling
Principals” shall include, collectively and individually, any Principal who has been designated by us as a
Controlling Principal hereunder For purposes of this Agreement, a publicly held corporation 1s a
corporation registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended, or a
corporation subject to the requirements of Section 15(d) of such Act

1919 References

Each reference in this Agreement to a corporation or partnership shall be deemed to also refer to a
limited liability company and any other entity or organization similar thereto Each reference to the
organizational documents, equity owners, directors, and officers of a corporation in this Agreement shall
be deemed to refer to the functional equivalents of such organizational documents, equity owners,
directors, and officers, as applicable, in the case of a hmited Lability company or any other entity or
organization similar thereto

1920 No Rights or Remedies Except to the Parties

Except as expressly provided to the contrary herein, nothing 1n this Agreement 1s intended, nor
shall be deemed, to confer upon any person or legal entity other than you, us, our officers, directors,
members and employees and such of your and our respective successors and assigns as may be

contemplated (and, as to you, authorized by Article 14), any rights or remedies under or as a result of this
Agreement

1921 Effectiveness of Agreement

This Agreement shall not become effective until signed by an authorized officer of ours

1922 Modification of the System

You understand and agree that the System must not remain static if it 1s to meet, without
limitation, presently unforeseen changes in technology, competitive circumstances, demographics,
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populations, consumer trends, societal trends and other marketplace vanables, and 1f 1t 1s to best serve the
interests of us, you and all other franchisees Accordingly, you expressly understand and agree that we
may from time to time change the components of the System including, but not limited to, altering the
products, programs, services, methods, standards, forms, policies and procedures of that System,
abandoning the System altogether in favor of another system in connection with a merger, acquisition,
other business combination or for other reasons, adding to, deleting from or modifying those products,
programs and services which your Franchised Business 1s authorized and required to offer, modifying or
substituting entirely the building, premises, equipment, signage, trade dress, decor, color schemes and
uniform specifications and all other unit construction, design, appearance and operation attributes which
you are required to observe hereunder, and changing, improving, modifying, or substituting other words
or designs for, the Marks You expressly agree to comply with any such modifications, changes,
additions, deletions, substitutions and alterations, provided, however, that such changes shall not
matenially and unreasonably crease your obligations hereunder

You shall accept, use and effectuate any such changes or modifications to, or substitution of, the
System as tf they were part of the System at the time that this Agreement was executed

We shall not be hable to you for any expenses, losses or damages sustained by you as a result of
any of the modifications contemplated hereby You hereby covenant not to commence or join in any
litigation or other proceeding against us or any third party complaining of any such modifications or
seeking expenses, losses or damages caused thereby You expressly waive any claims, demands or
damages arising from or related to the foregoing activities including, without imitation, any claim of
breach of contract, breach of fiduciary duty, fraud, and/or breach of the implied covenant of good faith
and fair dealing

1923 Operation 1n the Event of Absence or Disability

In order to prevent any interruption of the Franchised Business operations which would cause
harm to the Franchised Business, thereby depreciating the value thereof, you authorize us, who may, at
our option, in the event that you are absent for any reason or are incapacitated by reason of illness and are
unable, 1n our sole and reasonable judgment, to operate the Franchised Business, operate the Franchised
Business for so long as we deem necessary and practical, and without waiver of any other rights or
remedies we may have under this Agreement All monies from the operation of the Franchised Business
during such period of operation by us shall be kept in a separate account, and the expenses of the
Franchised Business, including reasonable compensation and expenses for our representative, shall be
charged to said account If, as herein provided, we temporarily operate the Franchised Business
franchised herein for you, you agree to indemnify and hold harmless us and any representative of ours
who may act hereunder, from any and all acts which we may perform, as regards the interests of you or
third parties

1924 Step-In Rights

If we determine in our sole judgment that the operation of your business 1s in jeopardy, or if a
default occurs, then in order to prevent an nterruption of the Franchised Business which would cause
harm to the System and thereby lessen its value, you authorize us to operate your business for as long as
we deem necessary and practical, and without waiver of any other nights or remedies which we may have
under this Agreement In our sole yjudgment, we may deem you incapable of operating the Franchised
Business 1f, without limitation, you are absent or mncapacitated by reason of illness or death, you have
failed to pay when due or have failed to remove any and all liens or encumbrances of every kind placed
upon or against your business, or we determine that operational problems require that we operate your
business for a period of time that we determine, 1n our sole discretion, to be necessary to maintain the
operation of the business as a going concern
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We shall keep 1n a separate account all monies generated by the operation of your business, less
the expenses of the business, including reasonable compensation and expenses for our representatives In
the event of our exercise of the Step-In Rights, you agree to hold harmless us and our representatives for
all actions occurring during the course of such temporary operatton You agree to pay all of our
reasonable attorneys’ fees and costs incurred as a consequence of our exercise of the Step-In Rights
Nothing contained herein shall prevent us from exercising any other right which we may have under this
Agreement, including, without limitation, termination

ARTICLE 20
TECHNOLOGY

201 Computer Systems and Software

The following terms and conditions shall apply with respect to your computer system

2011 We shall have the nght to specify or require that certain brands, types, makes,
and/or models of communications, computer systems, and hardware to be used by, between, or among
Boardwalk Fries Burgers Shakes Restaurants, including without limitation (a) back office and point of
sale systems, data, audio, video, and voice storage, retrieval, and transmission systems for use at
Boardwalk Fries Burgers Shakes Restaurants, between or among Restaurants, and between and among
your Restaurant and us and/or you, (b) Point of Sale Systems, (c) physical, electronic, and other security
systems, (d) printers and other peripheral devices, (€) archival back-up systems, and (f) internet access
mode and speed (collectively, the “Computer System)

2012 We shall have the night, but not the obligation, to develop or have developed for
us, or to designate (a) computer software programs and accounting system software that you must use in
connection with the Computer System (“Required Software”), which you shall install, (b) updates,
supplements, modifications, or enhancements to the Required Software, which you shall install, (c) the
tangible media upon which you shall record data, and (d) the database file structure of your Computer
System

20 13 You shall record all sales on computer-based point of sale systems approved by
us or on such other types of systems as may be designated by us in the Manual or otherwise in writing
(“Point of Sale Systems”), which shall be deemed part of your Computer System

2014 You shall make, from time to time, such upgrades and other changes to the
Computer System and Required Software as we may request in writing (collectively, “Computer
Upgrades™)

2015 You shall comply with all specifications issued by us with respect to the
Computer System and the Required Software, and with respect to Computer Upgrades You shall also
afford us unimpeded access to your Computer System and Required Software as we may request, in the
manner, form, and at the times requested by us

202 Data

We may, from time to time, specify in the Manual or otherwise 1n writing the information that
you shall collect and maintain on the Computer System installed at the Restaurant, and you shall provide
to us such reports as we may reasonably request from the data so collected and maintained All data
pertaining to the Restaurant, and all data created or collected by you 1n connection with the System, or in
connection with your operation of the Restaurant (including without limitation data pertaining to or

| Boardwalk/Franchise Agreement—+3]13b 54



otherwise concerning the Restaurant’s customers) or otherwise provided by you (including, without
limitation, data uploaded to, or downloaded from your Computer System) 1s and will be owned
exclusively by us, and we will have the right to use such data in any manner that we deem appropriate
without compensation to you Copies and/or originals of such data must be provided to us upon our
request We hereby license use of such data back to you for the term of this Agreement, at no additional
cost, solely for your use in connection with the business franchised under this Agreement

203 Privacy

You shall abide by all applicable laws pertaining to privacy of information collected or
maintained regarding customers or other individuals (“Privacy”), and shall comply with our standards and
policies pertaining to Privacy If there 1s a conflict between our standards and policies pertaining to
Privacy and applicable law, you shall (a) comply with the requirements of applicable law,
(b) immedaately give us written notice of said conflict, and (c) promptly and fully cooperate with us and
our counsel as we may request to assist us 1n our determination regarding the most effective way, if any,
to meet our standards and policies pertaining to Privacy within the bounds of applicable law

204 Telecommunications

You shall comply with our requirements (as set forth in the Manual or otherwise in writing) with
respect to establishing and maintaining telecommunications connections between your Computer System
and our Extranet (as defined below), if any, and/or such other computer systems as we may reasonably
require

205 Extranet

We may establish a website providing private and secure communications between us, you,
franchisees, licensees and other persons and entities as determined by us, 1in our sole discretion (an
“Extranet”) You shall comply with our requirements (as set forth in the Manual or otherwise in writing)
with respect to connecting to the Extranet, and utilizing the Extranet in connection with the operation of
the Restaurant The Extranet may include, without limitation, the Manuals, tramning other assistance
materials, and management reporting solutions (both upstream and downstream, as we may direct) You
shall purchase and maintain such computer software and hardware as may be required to connect to and
utilize the Extranet

206 On-hne Use of Proprietary Marks

You shall not use the Proprietary Marks or any abbreviation or other name associated with us
and/or the System as part of any e-mail address, domain name, and/or other identification of you in any
electronic medium You agree not to transmit or cause any other party to transmit advertisements or
solicitations by e-mail or other electronic media without our prior written consent as to your plan for
transmitting such advertisements

207 No Outsourcing Without Prior Written Consent

You shall not hire third party or outside vendors to perform any services or obligations in
connection with the Computer System, Required Software, or any other of your obligations without our
prior written approval therefor, unless we have designated an approved supplier to provide such services
Our consideration of any proposed outsourcing vendor(s) may be conditioned upon, among other things,
such third party or outside vendor’s entry into a confidentiality agreement with us and you in a form that
1s reasonably provided by us
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208 Changes to Technology

You and we acknowledge and agree that changes to technology are dynamic and not predictable
within the term of this Agreement In order to provide for inevitable but unpredictable changes to
technological needs and opportunities, you agree that we shall have the right to establish, in writing,
reasonable new standards for the tmplementation of technology in the System, and you agree that you
shall abide by those reasonable new standards established by us as if this Article 20 were periodically
revised by us for that purpose You acknowledge and understand that this Agreement does not place any
limitations on either our right to require you to obtain Computer Upgrades or the cost of such Computer
Upgrades

ARTICLE 21
SECURITY INTERESTS

211 Collateral

You grant to us a security interest (“Security Interest”) in all of the furniture, fixtures, equipment,
signage, and realty (including your interests under all real property and personal property leases) of the
Restaurant, together with all similar property now owned or hereafter acquired, additions, substitutions,
replacements, proceeds, and products thereof, wherever located, used 1n connection with the Restaurant
All items 1n which a security interest 1s granted are referred to as the “Collateral”

212 Indebtedness Secured

The Security Interest 1s to secure payment of the following (the “Indebtedness’)
2121 All amounts due under this Agreement or otherwise by you,

2122 All sums which we may, at our option, expend or advance for the maintenance,
preservation, and protection of the Collateral, including, without mitation, payment of rent, taxes, levies,
assessments, insurance premiums, and discharge of liens, together with interest, or any other property
given as secunity for payment of the Indebtedness,

2123 All expenses, including reasonable attorneys’ fees, which we incur in connection
with collecting any or all Indebtedness secured hereby or in enforcing or protecting our rights under the
Security Interest and this Agreement, and

2124 All other present or future, direct or indirect, absolute or contingent, labilities,
obhigations, and indebtedness of you to us or third parties under this Agreement, however created, and

specifically including all or part of any renewal or extension of this Agreement, whether or not you
execute any extenston agreement or renewal instruments

213 Additional Documents

You will from time to time as required by us join with us 1n executing any additional documents
and one or more financing statements pursuant to the Uniform Commercial Code (and any assignments,
extensions, or modifications thereof) in form satisfactory to us

214 Possession of Collateral

Upon default and termination of your rights under this Agreement, we shall have the immediate
right to possession and use of the Collateral
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215 Our Remedies 1n Event of Default

You agree that, upon the occurrence of any default set forth above, the full amount remaining
unpaid on the Indebtedness secured shall, at our option and without notice, become due and payable
immediately, and we shall then have the rights, options, duties, and remedies of a secured party under,
and you shall have the rights and duties of a debtor under, the Uniform Commercial Code of Maryland (or
other applicable law), including, without hmitation, our right to take possession of the Collateral and
without fegal process to enter any premises where the Collateral may be found Any sale of the Collateral
may be conducted by us in a commercially reasonable manner Reasonable notification of the time and
place of any sale shall be satisfied by mailing to you pursuant to the notice provisions set forth above

216 Special Filing as Financing Statement

This Agreement shall be deemed a Security Agreement and a Financing Statement This
Agreement may be filed for record in the real estate records of each county in which the Collateral, or any
part thereof, 1s situated and may also be filed as a Financing Statement 1n the counties or in the office of
the Secretary of State, as appropriate, in respect of those items of Collateral of a kind or character defined
in or subject to the applicable provisions of the Uniform Commercial Code as in effect in the appropriate
Jurisdiction

ARTICLE 22
YOUR REPRESENTATIONS AND ACKNOWLEDGMENTS

221  Your Representations

You represent and warrant to us, with the intention that we are relying thereon in entering into
this Agreement, that

2211 If you are a corporation, limited lLability company, general partnership,
partnership, or limited partnership, then you are organized under the laws of the state of your principal
place of business (or another state which you have identified to us) and are in good standing with and
qualified to do business 1n each state and political/governmental subdivision having jurisdiction over the
Restaurant

2212 If you are a corporation, limited liability company, general partnership,
partnership, or limited partnership, you have all corporate power and authority to execute, deliver,
consummate and perform this Agreement, and 1t will be'binding upon you and your successors and
assigns when executed

2213 You do not have any material habihties, adverse claims, commitments or
obligations of any nature as of the date of execution of this Agreement, whether accrued, unhquidated,
absolute, contingent or otherwise which are not reflected as lLabilities on the balance sheets of your
current financial statements, which you have furnished to us before the execution of this Agreement

2214 As of the date of execution of this Agreement, there are no actions, suits,
proceedings or investigations pending or, to your knowledge or the knowledge any of your officers,
directors, principal shareholders, proprietors, partners or principals (as applicable) after due inquiry,
threatened, 1n any court or arbitral forum, or before any governmental agency or instrumentality, nor to
the best of your knowledge or the knowledge of any such persons or entities (after due inquiry) s there
any basis for any claim, action, suit, proceeding or investigation which affects or could affect, directly or
indirectly, any of your assets, properties, rights or business, your right to operate and use your assets,
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properties or rights to carry on your business, and/or which affects or could affect your right to assume
and carry out n all respects the duties, obligations and responsibilities specified in this Agreement

2215 Neither you nor any of your Principals 1s a party to any contract, agreement,
covenant not to compete or other restriction of any type which may conflict with, or be breached by, the
execution, delivery, consummation and/or performance of this Agreement

2216 All of your representations and warranties contained 1n this Agreement are
complete, correct and accurate as of the date of execution of this Agreement and will survive any
termination or exprration of this Agreement

222  Your Acknowledgments

You acknowledge, warrant and represent to us and we rely on such acknowledgments, warranties
and representations that

2221 No representation has been made by us (or any of our employees, agents or
salespersons) and relied on by you as to the future or past income, expenses, sales volume or potential
profitability, earnings or income of the Restaurant, or any other Boardwalk Fries Burgers Shakes
Restaurant, whether owned by us, our affiliates or our franchisees We make no guaranties, promises,
representations, statements or warranties that you can or will achieve any level or range of sales, income
or other measures of performance

Initials

2222 No representation or statement has been made by us (or any of our employees,
agents or salespersons) and relied on by you regarding your anticipated income, eammings and growth or
that of us or the Boardwalk Fries Burgers Shakes System, or the viability of the business opportunity
being offered under this Agreement

Initials
2223 Before executing this Agreement, you have had the opportunity to contact any
and all of our existing franchisees
Initials
2224 You have had the opportunity to independently investigate, analyze and construe
both the business opportunity being offered under this Agreement, and the terms and provisions of this
Agreement, using the services of legal counsel, accountants or other advisers (if you so elect) of your
choosing You have been advised to consult with your advisors with respect to the legal, financial and

other aspects of this Agreement, the Restaurant, and the prospects for the Restaurant You have either
consulted with these advisors or have deliberately declined to do so

Imtals
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2225 You have recerved from us a copy of our Franchise Disclosure Document,
together with a copy of all proposed agreements relating to the sale of the franchise at least fourteen (14)
calendar days before the execution of this Agreement or at least fourteen (14) calendar days before the
payment by you to us of any consideration in connection with the sale or proposed sale of the franchise
granted by this Agreement

Intials

2226 No representation or statement has been made by us (or any of our employees,
agents or salespersons) and relied on by you regarding your ability to procure any required license or
permut that may be necessary to the operation of the Restaurant

Imtials

2227 You affirm that all information set forth in all applications, financial statements
and submissions to us are true, complete and accurate 1n all respects, and you expressly acknowledge that
we are relying on the truthfulness, completeness and accuracy of this information

Initials

2228 Attached hereto as Exhibit J 1s a Franchisee Disclosure Acknowledgment
Statement  You shall have received and answer the questions thereon, relating to representations that
have or have not been made to you You have executed the Statement voluntarily and attached 1t hereto

Inttials

2229 You understand and agree that we may manage and change the System and our
business 1n any manner that 1s not expressly prohibited by this Agreement Whenever we have the right
within this Agreement to take or withhold action or to grant or dechine to you the right to take or withhold
action, we may make such a decision on the basis of our business judgment of what 1s in our best interests
and those of the System and the franchise network, without regard to whether other reasonable alternative
decisions exist or whether our decision adversely affects you Absent applicable statute, we shall have no
hability for such a decision and you agree that our decision will not be subject to limitation or review If
applicable law implies a covenant of good faith and fair deahing in this Agreement, you agree that such a
covenant shall not imply any rights or obligations that are inconsistent with a fair construction of the
terms of this Agreement and that this Agreement grants to us the right to make decisions, take actions
and/or refrain from taking actions not inconsistent with your rights and obligations hereunder

Imtials
222 10 Although we retain the right to establish and periodically modify System
standards, which you have agreed to maintain in the operation of the Franchised Restaurant, you retan the

right and sole responsibility for the day-to-day management and operation of the Restaurant and the
implementation and maintenance of System standards at the Restaurant
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Intthals

222 11 You acknowledge and agree that we may modify the offer of our franchises to
other franchisees 1n any manner and at any time, which offers and agreements have or may have terms,
condttions, and obligations that may differ from the terms, conditions, and obligations 1n this Agreement

Initials
22212 You acknowledge that the success of the business venture contemplated under
this Agreement 1s speculative and depends, to a large extent, upon your ability as an independent
businessperson, your active participation in the daily affairs of the business, market conditions, area
competition, availability of product, quality of services provided as well as other factors We do not make
any representation or warranty express or implied as to the potential success of the business venture
contemplated hereby

Initials

IN WITNESS WHEREQF, each of the parties hereto has caused this Agreement to be executed
by its duly authorized representative as of the date first above written

FRANCHISOR

BOARDWALK FRESH BURGERS AND

FRIES, INC, a Delaware corporation

T/A Boardwalk Fries Burgers Shakes
ATTEST

By

Witness Name

Title

Accepted On
(the “Effective Date™)

FRANCHISEE

By
Witness Name
Title
Date
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CONTROLLING PRINCIPALS
Each of the undersigned acknowledges and agrees as follows

1 Each has read the terms and conditions of the Franchise Agreement and acknowledges
that the execution of this guaranty and the undertakings of the Controlling Principals in the Franchise
Agreement are 1n partial consideration for, and a condition to, the granting of this license, and that
Franchisor would not have granted this license without the execution of this guaranty and such
undertakings by each of the undersigned,

2 Each 1s included 1n the term “Controlling Principals” as described in Section 19 18 of the
Franchise Agreement,

3 Each individually, jointly and severally, makes all of the covenants, representations,
warranties and agreements of the Controlling Principals set forth in the Franchise Agreement and 1s
obligated to perform thereunder, and

4 Each individually, jointly and severally, unconditionally and irrevocably guarantees to
Franchisor and 1ts successors and assigns that all of Franchisee’s obligations under the Franchise
Agreement will be punctually paid and performed Upon default by Franchisee or upon notice from
Franchisor, each will immediately make each payment and perform each obligation required of
Franchisee under the Franchise Agreement Without affecting the obligations of any of the Controlling
Principals under this guaranty, Franchisor may, without notice to the Controlling Principals, waive,
renew, extend, modify, amend or release any indebtedness or obligation of Franchisee or settle, adjust or
compromise any claims that Franchisor may have against Franchisee Each of the Controlling Principals
waives all demand and notices of every kind with respect to the enforcement of this guaranty, including,
without limitation, notice of presentment, demand for payment or performance by Franchisee, any default
by Franchisee or any guarantor and any release of any guarantor or other security for this guaranty or the
obligations of Franchisee Franchisor may pursue its nghts against any of the Controlling Principals,
Jontly or severally, without first exhausting its remedies against Franchisee and without joining any other
guarantor hereto and no delay on the part of Franchisor in the exercise of any right or remedy shall
operate as a waiver of such right or remedy, and no single or partial exercise by Franchisor of any right or
remedy shall preclude the further exercise of such right or remedy Upon receipt by Franchisor of notice
of the death of any of the Controlling Principals, the estate of the deceased will be bound by the foregoing
guaranty, but only for defauits and obligations under the Franchise Agreement existing at the time of
death, and n such event, the obligations of the remaining Controlling Principals shall continue in full
force and effect
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»»ATTEST

Witness

Witness

CONTROLLING PRINCIPALS

Name

Witness

Witness
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ATTACHMENT A TO THE FRANCHISE AGREEMENT

ACCEPTED LOCATION AND TERRITORY

1 ACCEPTED LOCATION

Pursuant to Section 12 of the Franchise Agreement, the Restaurant shall be located at the
following Accepted Location

2 TERRITORY

Pursuant to Section 1 4 of the Franchise Agreement, the Territory shall be
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ATTACHMENT B TO THE FRANCHISE AGREEMENT
COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned (“Assignor™) assigns, transfers and sets over to
Boardwalk Fresh Burgers and Fries, Inc, a Delaware corporation (“Assignee™), t/a Boardwalk Fries
Burgers Shakes, all of Assignor’s night and title to and interest 1n that certain “Lease™ a copy of which 1s
attached as Exhibit A respecting premises commonly known as
This assignment 1s for collateral purposes only and except as specified in this document Assignee will
have no hability or obligation of any kind whatsoever arising from or in connection with this assignment
or the Lease unless and until Assignee takes possession of the premises the Lease demises according to
the terms of this document and assumes Assignor’s obligations under the Lease

Assignor represents and warrants to Assignee that 1t has full power and authority to assign the
Lease and that Assignor has not previously assigned or transferred and 1s not otherwise obligated to
assign or transfer any of its interest in the Lease or the premises 1t demises

Upon Assignor’s default under the Lease or under the “Franchise Agreement” for a Boardwalk
Fries Burgers Shakes Restaurant between Assignee and Assignor or 1n the event Assignor defaults under
any document or instrument securing the Franchise Agreement Assignee has the rnight to take possession
of the premises the Lease demises and expel Assignor from the premises In that event Assignor will
have no further right and title to or interest in the Lease but will remain hable to Assignee for any past
due rental payments or other charges Assignee 1s required to pay Lessor to effectuate the assignment this
document contemplates

Assignor agrees that 1t will not suffer or permit any surrender, termination, amendment or
modification of the Lease without Assignee’s prior written consent Throughout the term of the Franchise
Agreement Assignor agrees that it will elect and exercise all options to extend the term of or renew the
Lease not less than thirty (30) days before the last day upon which the option must be exercised unless
Assignee agrees otherwise in writing Upon Assignee’s failure to agree otherwise tn writing and upon
Assignor’s failure to elect to extend or renew the Lease as required Assignor appoints Assignee as its true
and lawful attorney-in-fact with the authority to exercise the extension or renewal options in the name,
place and stead of Assignor for the sole purpose of effecting the extension or renewal

ASSIGNEE ASSIGNOR

BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

By By
Name Name
Title Title
Date Date
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CONSENT TO COLLATERAL ASSIGNMENT AND AGREEMENT OF LESSOR

The undersigned Lessor under the Lease

(a) Agrees to notify Assignee in writing of and upon Assignor’s failure to cure any
default by Assignor under the Lease,

(b) Agrees that Assignee will have the nght, but not the obligation, to cure any
default by Assignor under the Lease within thirty (30) days after Lessor’s delivery of notice of the
default under section (a) above,

(c) Consents to the Collateral Assignment and agrees that if Assignee takes
possesston of the premises the Lease demises and confirms to Lessor that it has assumed the
Lease as tenant, Lessor will recognize Assignee as tenant under the Lease, provided that Assignee
cures within the thirty (30) day period noted in section (b) above Assignor’s defaults under the
Lease, and

(d) Agrees that Assignee may further assign the Lease to or enter into a sublease
with a person, firm or corporation who agrees to assume the tenant’s obligations under the Lease
and 1s reasonably acceptable to Lessor and that upon that assignment Assignee will have no
further liability or obligation under the Lease as assignee, tenant or otherwise, other than to
certify that the additional assignee or sublessee operates the premises the Lease demises as a
Boardwalk Fries Burgers Shakes Restaurant

Dated

, Lessor
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ATTACHMENT C TO THE FRANCHISE AGREEMENT

STATEMENT OF OWNERSHIP INTERESTS AND FRANCHISEE’S PRINCIPALS

A The following 1s a list of all shareholders, partners or other investors in Franchisee, including all
investors who own or hold a direct or indirect interest in Franchisee, and a description of the

nature of their interest

Percentage of Ownership/Nature of Interest

Name

B In addition to the persons listed in paragraph A, the following 1s a hist of all of Franchisee’s
Principals described 1n and designated pursuant to Section 19 18 of the Franchise Agreement
Unless designated as a Controlling Principal, each of Franchisee’s Principals shall execute the
Confidentiality Agreement and Ancillary Covenants Not to Compete substantially in the form set
forth in Attachment D (see Sections 10 2 2 and 10 3 4 of the Franchise Agreement)
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ATTACHMENT D TO THE FRANCHISE AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
(for trained employees, shareholders, officers, directors,
general partners, members and managers of Franchisee)

In consideration of my being a of , and
other good and valuable consideration, the receipt and sufficiency of which 1s acknowledged, I hereby
acknowledge and agree that

1 Pursuant to a Franchise Agreement dated , 20 (the “Franchise
Agreement”), (the “Franchisee”), has acquired the right and franchise from Boardwalk
Fresh Burgers and Fries, Inc (the “Company”) to establish and operate a Boardwalk Fries Burgers Shakes
Restaurant (the “Franchised Business™) and the right to use in the operation of the Franchised Business
the Company’s trade names, service marks, trademarks, logos, emblems, and indicia of origin (the
“Proprietary Marks™), as they may be changed, improved and further developed from time to time in the
Company’s sole discretion, only at the following authorized and Accepted Location
(the “Accepted Location™)

2 The Company, as the result of the expenditure of time, skill, effort and resources has
developed and owns a distinctive format and system (the “System”) relating to the establishment and
operation of Franchised Businesses offering French fries, fresh hamburger sandwiches and fountain
products The Company possesses certain proprietary and confidential information relating to the
operation of the System, which includes certain proprietary trade secrets, recipes, methods, techniques,
formats, specifications, systems, procedures, methods of business practices and management, sales and
promotional techniques and knowledge of, and experience in, the operation of the Franchised Business
(the “Confidential Information™)

3 Any and all information, knowledge, know-how, and techniques which the Company
specifically designates as confidential shall be deemed to be Confidential Information for purposes of this
Agreement

4 As of the Franchisee, the Company and Franchisee will disclose the
Confidential Information to me i furnishing to me training programs, the Company’s Confidential
Operations Manuals (the “Manuals™), and other general assistance during the term of the Franchise
Agreement

5 I will not acquire any interest in the Confidential Information, other than the right to
utilize 1t in the operation of the Franchised Business during the term of the Franchise Agreement, and the
use or duplication of the Confidential Information for any use outside the System would constitute an
unfair method of competition

6 The Confidential Information is proprietary, involves trade secrets of the Company, and
1s disclosed to me solely on the condition that I agree, and [ do hereby agree, that I shall hold in strict
confidence all Confidential Information and all other information designated by the Company as
confidential Unless the Company otherwise agrees in writing, [ will disclose and/or use the Confidential
Information only in connection with my duties as of the Franchisee, and will
continue not to disclose any such information even after I cease to be in that position and will not use any
such information even after I cease to be 1n that position unless I can demonstrate that such information
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has become generally known or easily accessible other than by the breach of an obligation of Franchisee
under the Franchise Agreement

7 Except as otherwise approved in writing by the Company, | shall not, while in my
position with the Franchisee, either directly or indirectly for myself, or through, on behalf of, or in
conjunction with any person, persons, partnership, or corporation, own, maintain, operate, engage n, act
as a consultant for, perform services for, or have any interest in any food service business which (a) 1s
the same as, or substantially similar to, a Franchised Business, or (b) offers to sell or sells any products or
services which are the same as, or substantially similar to, any of the products offered by a Franchised
Business where the sale of such products constitutes or 1s intended to constitute twenty percent (20%) or
more of the gross sales of the business operated or intended to be operated (a “Competitive Business™),
and for a continuous uninterrupted period commencing upon the cessation or termination of my position
with Franchisee, regardless of the cause for termination, or upon the expiration, termination, transfer, or
assignment of the Franchise Agreement, whichever occurs first, and continuing for two (2) years
thereafter, either directly or indirectly, for myself, or through, on behalf of, or in conjunction with any
person, persons, partnership, or corporation, own, maintain, operate, engage n, act as a consultant for,
perform services for, or have any interest in any Competitive Business that 1s, or 1s intended to be, located
at or within

71 Franchisee’s Territory, as defined in the Franchise Agreement (“Franchisee’s
Territory™),

72 Twenty-five (25) miles of Franchisee’s Territory, or

73 Twenty-five (25) mules of any Franchised Business operating under the System
and the Proprietary Marks

The prohibitions in this Paragraph 7 do not apply to my interests in or activities performed 1n
connection with a Franchised Business This restriction does not apply to my ownership of less than five
percent (5%) beneficial interest in the outstanding securities of any publicly held corporation

8 I 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 Agreement 1s
held unreasonable or unenforceable by a court or agency having valid jurisdiction 1n an unappealed final
decision to which the Company 1s a party, I expressly agree to be bound by any lesser covenant subsumed
within the terms of such covenant that imposes the maximum duty permutted by law, as if the resulting
covenant were separately stated in and made a part of this Agreement

9 I understand and acknowledge that the Company shall have the right, in 1ts sole
discretion, to reduce the scope of any covenant set forth in this Agreement, or any portion thereof, without
my consent, effective immediately upon receipt by me of written notice thereof, and | agree to comply
forthwith with any covenant as so modified

10 The Company 1s a third-party beneficiary of this Agreement and may enforce it, solely
and/or jontly with the Franchisee | am aware that my violation of this Agreement will cause the
Company and the Franchisee irreparable harm, therefore, 1 acknowledge and agree that the Franchisee
and/or the Company may apply for the issuance of an injunction preventing me from violating this
Agreement, and I agree to pay the Franchisee and the Company all the costs 1t/they incur(s), including,
without hmitation, legal fees and expenses, if this Agreement 1s enforced against me Due to the
importance of this Agreement to the Franchisee and the Company, any claim [ have against the
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Franchisee or the Company 1s a separate matter and does not entitle me to violate, or justify any violation
of this Agreement

11 This Agreement shall be construed under the laws of the State of Maryland The only
way this Agreement can be changed 1s in writing signed by both the Franchisee and me

Signature

Name

Address

Title

ACKNOWLEDGED BY FRANCHISEE

By

Name

Title
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ATTACHMENT E TO THE FRANCHISE AGREEMENT
ELECTRONIC TRANSFER AUTHORIZATION

| Boardwalk/Franchise Agreement4313b



AUTHORIZATION TO HONOR CHARGES DRAWN BY AND
PAYABLE TO BOARDWALK FRESH BURGERS AND FRIES, INC (“COMPANY™)
T/A BOARDWALK FRIES BURGERS SHAKES

Depositor hereby authorizes and requests (the
“Depository™) to initiate debit and credit entries to Depositor’s 0 checking or {1 savings account (select
one) indicated below drawn by and payable to the order of Boardwalk Fresh Burgers and Fries, Inc, t/a
Boardwalk Fries Burgers Shakes, by Electronic Funds Transfer, provided there are sufficient funds in said
account to pay the amount upon presentation

Depositor agrees that the Depository’s rights with respect to each such charge shall be the same
as 1f 1t were a check drawn by the Depository and signed by Depositor Depositor further agrees that if
any such charge 1s dishonored, whether with or without cause and whether intentionally or inadvertently,
the Depository shall be under no hability whatsoever

Depository Name
City State Zip Code
Transit/ABA Number Account Number

This authority 1s to remain 1n full force and effect until Company has received written notification
from me (or either of us) of its termmation 1n such time and in such manner to afford Company and
Depository a responsible opportunity to act on such request

Depositor (Please Print)

Date Signed

Signature(s) of Depositor, as Printed Above

Please attach a voided blank check, for purposes of setting up Bank and Transit Numbers
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ATTACHMENT F TO THE FRANCHISE AGREEMENT
INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS INTERNET WEB SITES AND LISTINGS AGREEMENT (the “Internet Listing

Agreement”) 1s made and entered into as of the day of , 20 (the “Effective
Date™), by and between Boardwalk Fresh Burgers and Fries, Inc , a Delaware corporation, t/a Boardwalk
Fries Burgers Shakes (the “Franchisor”), and , Q

(the “Franchisee™)
WITNESSETH

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor for a
“Boardwalk Fries Burgers Shakes™ Restaurant (the “Franchise Agreement”), and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee’s
agreement to enter into, comply with, and be bound by all the terms and provisions of this Internet Listing
Agreement,

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual
promises and covenants contained therein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows

1 DEFINITIONS

All terms used but not otherwise defined in this Internet Listing Agreement shall have the
meanings set forth in the Franchise Agreement “Termination” of the Franchise Agreement shall include,
but shall not be hmited to, the voluntary termination, involuntary termination, or natural expiration
thereof

2 TRANSFER, APPOINTMENT

21 Interest 1n Internet Web Sites and Listings Franchisee may acquire (whether n
accordance with or in violation of the Franchise Agreement) during the term of the Franchise Agreement,

certain right, title, and interest in and to certain domain names, hypertext markup language, uniform
resource locator addresses, and access to corresponding Internet web sites, and the right to hyperlink to
certain web sites and listings on various Internet search engines (collectively, the “Internet Web Sites and
Listings”) related to the Restaurant or the Marks (all of which right, title, and interest 1s referred to herein
as “Franchisee’s Interest’™)

22 Transfer On Termination of the Franchise Agreement, or on periodic request of
Franchisor, Franchisee will immediately direct all Internet Service Providers, domain name registries,
Internet search engines, and other listing agencies (collectively, the “Internet Companies™) with which
Franchisee has Internet Web Sites and Listings (1) to transfer all of Franchisee’s Interest in such Internet
Web Sites and Listings to Franchisor, and (1) to execute such documents and take such actions as may be
necessary to effectuate such transfer In the event Franchisor does not desire to accept any or all such
Internet Web Sites and Listings, Franchisee will immedately direct the Internet Companies to terminate
such Internet Web Sites and Listings or will take such other actions with respect to the Internet Web Sites
and Listings as Franchisor directs
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23 Appointment, Power of Attorney Franchisee hereby constitutes and appoints Franchisor
and any officer or agent of Franchisor, for Franchisor’s benefit under the Franchise Agreement and this
Internet Listing Agreement or otherwise, with full power of substitution, as Franchisee’s true and lawful
attorney-in-fact with full power and authority in Franchisee’s place and stead, and in Franchisee’s name
or the name of any affiliated person or affiliated company of Franchisee, to take any and all appropriate
action and to execute and deliver any and all documents that may be necessary or desirable to accomplish
the purposes of this Internet Listing Agreement Franchisee further agrees that this appointment
constitutes a power coupled with an interest and 1s irrevocable until Franchisee has satisfied all of its
obligations under the Franchise Agreement and any and all other agreements to which Franchisee and any
of 1ts affiliates on the one hand, and Franchisor and any of its affiliates on the other, are parties, including
without hmitation this Internet Listing Agreement Without Iimiting the generality of the foregoing,
Franchisee hereby grants to Franchisor the power and right to do the following

231 Durect the Internet Companies to transfer all Franchisee’s Interest in and to the
Internet Web Sites and Listings to Franchisor,

232 Direct the Internet Companies to terminate any or all of the Internet Web Sites
and Listings, and

233 Execute the Internet Companies’ standard assignment forms or other documents
in order to affect such transfer or termination of Franchisee’s Interest

24 Certification_of Termination Franchisee hereby directs the Internet Companies to
accept, as conclusive proof of Termination of the Franchise Agreement, Franchisor’s written statement,
signed by an officer or agent of Franchisor, that the Franchise Agreement has terminated

25 Cessation of Obhgations  After the Internet Companies have duly transferred all
Franchisee’s Interest in such Internet Web Sites and Listings to Franchisor, as between Franchisee and
Franchisor, Franchise will have no further interest in, or obligations under, such Internet Web Sites and
Listings Notwithstanding the foregoing, Franchisee will remain hable to each and all of the Internet
Companies for the sums Franchisee 1s obligated to pay such Internet Companies for obligations
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for any other
obligations not subject to the Franchise Agreement or this Internet Listing Agreement

3 MISCELLANEOUS

31 Release Franchisee hereby releases, remises, acquits, and forever discharges each and
all of the Internet Companies and each and all of their parent corporations, subsidiaries, affihates,
directors, officers, stockholders, employees, and agents, and the successors and assigns of any of them,
from any and all rights, demands, claims, damage, losses, costs, expenses, actions, and causes of action
whatsoever, whether in tort or in contract, at law or in equity, known or unknown, contingent or fixed,
suspected or unsuspected, arising out of, asserted 1n, assertable in, or in any way related to this Internet
Listing Agreement

32 Indemnification Franchisee 1s solely responsible for all costs and expenses related to its
performance, its nonperformance, and Franchisor’s enforcement of this Agreement, which costs and
expenses Franchisee will pay Franchisor in full, without defense or setoff, on demand Franchisee agrees
that it will indemnify, defend, and hold harmless Franchisor and its affihiates, and its and their directors,
officers, shareholders, partners, members, employees, agents, and attorneys, and the successors and
assigns of any and all of them, from and against, and will reimburse Franchisor and any and all of them
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for, any and all loss, losses, damage, damages, claims, debts, claims, demands, or obligations that are
related to or are based on this Internet Listing Agreement

33 No Duty The powers conferred on Franchisor hereunder are solely to protect
Franchisor’s interests and shall not impose any duty on Franchisor to exercise any such powers
Franchisee expressly agrees that in no event shall Franchisor be obhigated to accept the transfer of any or
all of Franchisee’s Interest in any or all such Internet Web Sites and Listings

34 Further Assurances Franchisee agrees that at any time after the date of this Internet
Listing Agreement, Franchisee will perform such acts and execute and deliver such documents as may be
necessary to assist in or accomplish the purposes of this Internet Listing Agreement

35 Successors, Assigns, and Affilhiates All Franchisor’s rights and powers, and all
Franchisee’s obligations, under this Internet Listing Agreement shall be binding on Franchisee’s
successors, assigns, and affiliated persons or entities as if they had duly executed this Internet Listing
Agreement

36 Effect on Other Agreements Except as otherwise provided in this Internet Listing
Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in
effect as set forth therein

37 Survival This Internet Listing Agreement shall survive the Termination of the Franchise
Agreement

38 Jomnt and Several Obligations All Franchisee’s obligations under this Internet Listing
Agreement shall be joint and several

39 Goverming Law This Internet Listing Agreement shall be governed by and construed
under the laws of the State of Maryland, without regard to the application of Maryland conflict of law
rules
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IN WITNESS WHEREOF, the undersigned have executed or caused theirr duly authorized
representatives to execute this Agreement as of the Effective Date
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FRANCHISOR

BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

By
Name
Title

FRANCHISEE

If an Individual

Signature
Printed Name

If other than an Individual

[Insert Business Entity name]

Name
Title




TELEPHONE LISTING AGREEMENT

THIS TELEPHONE LISTING AGREEMENT (the “Telephone Listing Agreement”) 1s made
and entered into as of the day of , 20 (the “Effective Date”), by and
between Boardwalk Fresh Burgers and Fries, Inc, a Delaware corporation, t/a Boardwalk Fries Burgers
Shakes (hereinafter the “Franchisor”), and
(the “Franchisee™)

WITNESSETH

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor for the
operation of a “Boardwalk Fries Burgers Shakes” Restaurant (the “Franchise Agreement™), and

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee’s
agreement to enter into, comply with, and be bound by all the terms and provisions of this Telephone
Listing Agreement,

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and
covenants contained herein, and in further consideration of the Franchise Agreement and the mutual
promises and covenants contained therein, and for other good and valuable consideration, the receipt and
sufficiency of all of which are hereby acknowledged, the parties hereto agree as follows

1 DEFINITIONS

All terms used but not otherwise defined in this Telephone Listing Agreement shall have the
meanings set forth 1n the Franchise Agreement “Termination” of the Franchise Agreement shall include,
but shall not be limited to, the voluntary termination, involuntary termination, or natural expiration
thereof

2 TRANSFER, APPOINTMENT

21 Interest 1n Telephone Numbers and Listings Franchisee has, or will acquire during the
term of the Franchise Agreement, certain right, title, and interest in and to those certain telephone
numbers and regular, classified, yellow-page, and other telephone directory listings (collectively, the
“Telephone Numbers and Listings”) related to the Restaurant or the Marks (all of which right, title, and
interest 1s referred to herein as “Franchisee’s Interest™)

22 Transfer On Termmation of the Franchise Agreement, if Franchisor directs Franchisee
to do so, Franchisee will immediately direct all telephone compantes, telephone directory publishers, and
telephone directory listing agencies (collectively, the “Telephone Companies™) with which Franchisee has
Telephone Numbers and Listings (1) to transfer all Franchisee’s Interest in such Telephone Numbers and
Listings to Franchisor, and (u) to execute such documents and take such actions as may be necessary to
effectuate such transfer In the event Franchisor does not desire to accept any or all such Telephone
Numbers and Listings, Franchisee will immediately direct the Telephone Companies to terminate such
Telephone Numbers and Listings or will take such other actions with respect to the Telephone Numbers
and Listings as Franchisor directs

23 Appointment, Power of Attorney Franchisee hereby constitutes and appoints Franchisor
and any officer or agent of Franchisor, for Franchisor’s benefit under the Franchise Agreement and this
Telephone Listing Agreement or otherwise, with full power of substitution, as Franchisee’s true and
lawful attorney-in-fact with full power and authority in Franchisee’s place and stead, and in Franchisee’s
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name or the name of any affiliated person or affiliated company of Franchisee, on Termination of the
Franchise Agreement, to take any and all appropniate action and to execute and deliver any and all
documents that may be necessary or desirable to accomplish the purposes of this Telephone Listing
Agreement Franchisee further agrees that this appointment constitutes a power coupled with an interest
and 1s irrevocable until Franchisee has satisfied all of 1ts obligations under the Franchise Agreement and
any and all other agreements to which Franchisee and any of its affihiates on the one hand, and Franchisor
and any of its affihiates on the other, are parties, including, without hmitation, this Telephone Listing
Agreement Without limiting the generality of the foregoing, Franchisee hereby grants to Franchisor the
power and right to do the following

231 Direct the Telephone Companies to transfer all Franchisee’s Interest 1n and to the
Telephone Numbers and Listings to Franchisor,

232 Direct the Telephone Companies to terminate any or all of the Telephone
Numbers and Listings, and

233 Execute the Telephone Companies’ standard assignment forms or other
documents n order to affect such transfer or termination of Franchisee’s Interest

24 Certification of Termination Franchisee hereby directs the Telephone Companies that
they shall accept, as conclusive proof of Termination of the Franchise Agreement, Franchisor’s written
statement, signed by an officer or agent of Franchisor, that the Franchise Agreement has terminated

25 Cessation of Obligations After the Telephone Companies have duly transferred all
Franchisee’s Interest in such Telephone Numbers and Listings to Franchisor, as between Franchisee and
Franchisor, Franchisee will have no further Interest in, or obligations under, such Telephone Numbers and
Listings Notwithstanding the foregoing, Franchisee will remain liable to each and all of the Telephone
Companies for the sums Franchisee 1s obligated to pay such Telephone Companies for obhgations
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for any other
obligations not subject to the Franchise Agreement or this Telephone Listing Agreement

3 MISCELLANEOUS

31 Release Franchisee hereby releases, remises, acquits, and forever discharges each and
all of the Telephone Companies and each and all of their parent corporations, subsidiaries, affiliates,
directors, officers, stockholders, employees, and agents, and the successors and assigns of any of them,
from any and all nghts, demands, claims, damage, losses, costs, expenses, actions, and causes of action
whatsoever, whether 1n tort or in contract, at law or in equity, known or unknown, contingent or fixed,
suspected or unsuspected, arising out of, asserted in, assertable in, or in any way related to this Telephone
Listing Agreement

32 Indemnification  Franchisee is solely responsible for all costs and expenses related to
Franchisee’s performance, Franchisee’s nonperformance, and Franchisor’s enforcement of this
Agreement, which costs and expenses Franchisee will pay Franchisor in full, without defense or setoff, on
demand Franchisee agrees that it will indemmify, defend, and hold harmless Franchisor and its affilates,
and the directors, officers, shareholders, partners, members, employees, agents, and attorneys of
Franchisor and its affiliates, and the successors and assigns of any and all of them, from and against, and
will reimburse Franchisor and any and all of them for, any and all loss, losses, damage, damages, claims,
debts, claims, demands, or obligations that are related to or are based on this Telephone Listing
Agreement
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33 No Duty The powers conferred on Franchisor under this Telephone Listing Agreement
are solely to protect Franchisor’s interests and shall not impose any duty on Franchisor to exercise any
such powers Franchisee expressly agrees that in no event shall Franchisor be obligated to accept the
transfer of any or all of Franchisee’s Interest 1n any or all such Telephone Numbers and Listings

34 Further Assurances Franchisee agrees that at any time after the date hereof, 1t will
perform such acts and execute and deliver such documents as may be necessary to assist in or accomphish
the purposes of this Telephone Listing Agreement

35 Successors, Assigns, and Affihates  All Franchisor’s rights and powers, and all
Franchisee’s obligations, under this Telephone Listing Agreement shall be binding on Franchisee’s
successors, assigns, and affiliated persons or entities as 1f they had duly executed this Telephone Listing
Agreement

36 Effect on Other Agreements Except as otherwise provided in this Telephone Listing
Agreement, all provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in
effect as set forth therein

37 Survival This Telephone Listing Agreement shall survive the Termination of the
Franchise Agreement

38 Joint and Several Obligations All Franchisee’s obhigations under this Telephone Listing
Agreement shall be joint and several

39 Governing Law This Telephone Listing Agreement shall be governed by and construed
under the laws of the State of Maryland without regard to the application of Maryland conflict of law
rules
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Telephone

Listing Agreement as of the Effective Date
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FRANCHISOR

BOARDWALK FRESH BURGERS AND FRIES, INC
T/A Boardwalk Fries Burgers Shakes

By
Name
Title

FRANCHISEE

If an Individual

Signature
Printed Name

If other than an Individual

[insert Business Entity name]

By
Name
Title




ATTACHMENT G TO THE FRANCHISE AGREEMENT
POWER OF ATTORNEY (TAX)
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Taxes
IRREVOCABLE POWER OF ATTORNEY

STATE OF )
)
)

COUNTY OF

KNOW ALL MEN BY THESE PRESENTS

That a (“Franchisee™), does hereby irrevocably
constitute and appoint Boardwalk Fresh Burgers and Fries, Inc , a Delaware corporation, t/a Boardwalk
Fries Burgers Shakes (“Franchisor”), true and lawful attorney- m-fact and agent for Franchisee and n
Franchisee’s name, place and stead to do or cause to be done all things and to sign, execute, acknowledge,
certify, deliver, accept, record and file all such agreements, certificates, instruments and documents as, 1n
the sole discretion of Franchisor, shall be necessary or advisable for the sole purpose of obtaining any and
all returns, records, reports and other documentation relating to the payment of taxes filed by Franchisee
with any state and/or federal taxing authority, including, but not limited to, the State Comptroller of the
State of , hereby granting unto Franchisor full power and authority to do and perform any and
all acts and things which, n the sole discretion of Franchisor, are necessary or advisable to be done as
fully to all intents and purposes as Franchisee might or could itself do, hereby ratifying and confirming all
that Franchisor may lawfully do or cause to be done by virtue of this Power of Attorney and the powers
herein granted

During the term of this Power of Attorney, and regardless of whether Franchisee has designated
any other person to act as its attorney-in-fact and agent, no governmental agency, person, firm or
corporation dealing with Franchisor, if acting 1n good faith, shall be required to ascertain the authority of
Franchisor, nor to see to the performance of the agency, nor be responsible in any way for the proper
application of documents delivered or funds or property paid or delivered to Franchisor Any
governmental agency, person, firm or corporation dealing with Franchisor shall be fully protected in
acting and relying on a certificate of Franchisor that this Power of Attorney on the date of such certificate
has not been revoked and 1s in full force and effect, and Franchisee shall not take any action against any
person, firm, corporation or agency acting in reliance on such a certificate or a copy of this Power of
Attorney Any nstrument or document executed on behalf of Franchisee by Franchisor shall be deemed
to include such a certificate on the part of Franchisor, whether or not expressed This paragraph shall
survive any termination of this Power of Attorney

This Power of Attorney shall terminate two (2) years following the expiration or termination of
that certain Franchise Agreement dated as of , 20___ by and between Franchisor and
Franchisee Such termination, however, shall not affect the validity of any act or deed that Franchisor
may have effected prior to such date pursuant to the powers herein granted

This instrument 1s to be construed and interpreted as an urevocable power of attorney coupled
with an interest It 1s executed and delivered in the State of and the laws of the State of

shall govern all questions as to the validity of this Power of Attorney and the construction of its
provisions
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IN WITNESS WHEREOF, the undersigned has executed this Power of Attorney as of the
day of , 20

By
Name
Title
STATE OF )
)
COUNTY OF )

BEFORE ME, the undersigned authority, on this day personally appeared B

of , known to me to be the person whose name 1s

subscribed to the foregoing instrument, who acknowledged to me that s/he executed the same for the
purposes and consideration therein expressed and 1n the capacity theren stated

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of , 20

(SEAL)

Notary Public 1n and for
The State of

My commission explires
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ATTACHMENT H TO THE FRANCHISE AGREEMENT

STATE SPECIFIC ADDENDUM
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ADDENDUM TO BOARDWALK FRESH BURGERS AND FRIES, INC,
T/A Boardwalk Fries, Burgers, Shakes

DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF CALIFORNIA

CALIFORNIA APPENDIX

1 California Business and Professions Code Sections 20000 through 20043 provide rights to you
concerning termination or non-renewal of a franchise If the Franchise Agreement or Multi-Umit
Operator Agreement contains provisions that are inconsistent with the law, the law will control

2 The Franchise Agreement and Multi-Unit Operator Agreement provide for termination upon
bankruptcy This provision may not be enforceable under Federal Bankruptcy Law (11 US C A
Sec 101 etseq)

3 The Franchise Agreement and Multi-Unit Operator Agreement contain covenants not to compete
which extend beyond the termination of the agreements These provisions may not be
enforceable under California law

4 Section 31125 of the California Corporation Code requires the franchisor to provide you with a
disclosure document before asking you to agree to a material modification of an existing
franchise

5 Neither the franchisor, any person or franchise broker in Item 2 of the Disclosure Document ts

subject to any currently effective order of any national securities association or national securities
exchange, as defined in the Securities Exchange Act of 1934, 15U S C A 79a et seq , suspending
or expelling such persons from membership in such association or exchange

6 The Franchise Agreement and Multi-Unit Operator Agreement require binding arbitration The
arbitration will occur in Maryland with the costs being borne by the franchisee and franchisor
Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of California and federal laws (such as Business and Professions Code Section
20040 5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions
of a franchise agreement restricting venue to a forum outside the State of Cahiforma Business
and Professions Code Section 20040 5 relating to forum selection clauses restricting venue
outside the state of California or arbitration may be preempted by the Federal Arbitration Act
Section 20040 5 may still apply to any provision relating to judicial proceedings A binding
arbitration provision may not be enforceable under generally applicable contract defenses, such as
fraud, duress, or unconscionability

7 The Franchise Agreement and Multi-Umit Operator Agreement require application of the laws of
Maryland This provision may not be enforceable under Califormia law

8 You must sign a general release 1f you renew or transfer your franchuse California Corporation
Code 31512 voids a warver of your rights under the Franchise Investment Law (California
Corporations Code 31000 through 31516) Business and Professions Code 20010 voids a waiver
of your rghts under the Franchise Relations Act (Business and Professions Code 20000 through
20043)

9 THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT
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10

11

12

13

Prospective franchisees are encouraged to consult private legal counsel to determine the
applicabihty of California and federal laws (such as Business and Professions Code Section
20040 5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions
of a franchise agreement restricting venue to a forum outside the State of California

The Franchise Agreement contains a liquidated damages clause Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable

OUR WEBSITE, www boardwalkfreshburgersandfries com, HAS NOT BEEN
REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT OF
BUSINESS OVERSIGHT ANY COMPLAINTS CONCERNING THE CONTENT OF
THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
BUSINESS OVERSIGHT at www dbo ca gov

The appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement are
amended to state that the highest interest rate allowed under California law 1s 10% per annum

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC,

t/a Boardwalk Fries Burgers Shakes
BDISCELOSERE DOCUMENT REQUIRED BY THE STATE OF
ILLINOIS

Section 4—Furisdietton—and—Venue; of the Ilhinois Franchise Disclosure Act of19087
EAet)-statesprovides that “any proviston in the franchise agreement which designates
Junsdlctlon or venue wa—?e#um—outsude of th-islb_e: State +s—ve¢d—w-|{-h—respee-t—te-aﬂy-eeuse

ﬂ ever, a franchlse agreement may provnde for arbltratlon m—a—fefum—outsxde of th-rs
State=—TFhs-[llinois.

Section 41 of the A

Wwany condmon stlpulatlon or provision

purporting to bind any person acquiring any franchise to waive compliance with any
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DISCLOSURE REQUIRED BY 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

(a) A prohibition on the right of a franchisee to join an association of franchises

)] 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 Thus shall not preclude
a franchisee, after entering into a franchise agreement, from settling any and all claims

(c) A proviston 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 1n 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 furmishings Personalized
matenials which have no value to the franchisor and inventory, supples, equipment, fixtures and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation This subsection apphies only if (1) the term of the franchise 1s less than five (5) years, and
(u) the franchisee 1s 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 1n the same area subsequent to the expiration of the franchise or the
franchisee does not recetve at least six (6) months’ advance notice of franchisor’s intent not to renew the
franchise
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(e) A provistion 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

(D 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

(g) 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 1s not hmited to

Q) Failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards

() The fact that the proposed transferee 1s a competitor of the franchisor or
subfranchisor

(m)  The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obhigations

(wv)  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 1dentified 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 franchise for the market or
appraised value of such assets if the franchisee has breached the lawful provisions of the franchise
agreement and has failed to cure the breach in the manner provided i1n subdivision (c)

(1) A provision which permits the franchisor to directly or indirectly convey, assign or
otherwise transfer 1ts 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 OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE ATTORNEY GENERAL

If the franchisor’s most recent financial statements are unaudited and show a net worth of less
than $100,000, franchisee has the right to request an escrow arrangement

Any questions regarding this notice should be directed to

Consumer Protection Division
Attn Marilyn McEwen

525 W Ottawa Street, 6" Floor
Lansing, Michigan 48933
(517)373-7117
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ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC,
t/a Boardwalk Fries Burgers Shakes
FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK

L._The following kems—efe—seqﬁﬁedm_gjmal_us_adﬂ_d to be—me-l-uded—w&hm—the cover page of
the Franchise Disclosure Document-and-she

F | C DOC E HE F U
GOTIATING PROCE PECTIVE F E
CCEPT T SF HANT TF H IN_THI

FRANCHISE DISCLOSURE DOCUMENT.

2. The following ts added at the Biselosure-Decumentitselfend of [tem 3.
——HEM3——LHHHGATHON

——Neisther—Except as provided above, with regard to the Eranelserfranchisor, its
Predecessor-nor-any-predecessor, a person hsted-underidentified in Item 2, or an affiliate offering

franchises under Franehtser’sthe franchisor’s principal trademark

A)——A. No such party has an administrative, ciminal or civil action pending against that
person alleging a felony;, a violation of a franchise, antitrust, or securities law;, frauds;,
embezzlement;, fraudulent conversion;, misappropnation of property;, unfair or deceptive
practices;, or comparable civil or misdemeanor allegations

€. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or,
within the ter]Q year period immediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a
civil action alleging -violation of a franchise—ant—fraud, antifraud, or secunities law, fraud,
embezzlement, fraudulent conversion or misappropriation of property, or unfair or deceptive
practices; or comparable allegations

{&——D. No _such party 1s subject to a currently effective injunctive or restrictive order or
decree relating to the franchise, or under a Federal, State, or Canadian franchise, securities,
antitrust, trade regulation or trade practice law, resulting from a concluded or pending action or
proceeding brought by a public agency, or 1s subject to any currently effective order of any
national securities association or national securities exchange, as defined 1n the Securities and
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Exchange Act of 1934, suspending or expelling such person from membership in such association
or exchange, or 1s subject to a currently effective injunctive or restrictive order relating to any
other business activity as a result of an action brought by a public agency or department,
including, without mitation, actions affecting a license as a real estate broker or sales agent

——HEM4— BANKRUPTCY

_— following 1s ad he f 4

Neither the Franehserfranchisor, 1ts affiliate, its predecessor, officers, or general partner during
the ten-10-year period immediately before the date of the diselosure-deeumentoffering circular

(a) filed as debtor (or had filed against 1t) a petition to start an action under the U S Bankruptcy
| Code-(er-any-comparable-foretgn-law);, (b) obtained a discharge of its debts under the bankruptcy
code, or (c) was a principal officer of a company or a general partner 1n a partnership that either
filed as a debtor (or had filed against 1t) a petition to start an action under the U S Bankruptcy
Code or that obtained a discharge of 1ts debts under the U S Bankruptcy Code during or within
| ene] year after thethat officer or general partner of the Eranehiserfranchisor held this positton in
the company or partnership

: “Peo on-(H-oftheEran stosure-Deocumen amended-by-adding-the’,
The following {arguage—+n1s added to the end of the “Summary-eelsmna—"_section of Item 17(}),
titled “Assignment of contract by franchisor”.

<“However, no assignment will be made except to an assignee who 1n good faith and
Judgment of the franchisor, 1s willing and financially able to assume the franchisor’s obligations

under the franchise-agreement—Franchise Agreement.
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——=8 The following 1s added to the end of the “Summary” sections of Item [7(y), titled

SGC e f ?” [14 C I t£]

The foregoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or upon the franchisee by artiele33efArticle 33 of the General Business Law of the
State of New York-2,

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC,
t/a Boardwalk Fries Burgers Shakes

DISCLOSURE DOCUMENT REQUIRED BY THE COMMONWEALTH OF VIRGINIA

Act, the
Burgers

In recognition of the restrictions contained in Section 13 1-564 of the Virginia Retail Franchising
Franchise Disclosure Document for Boardwalk Fresh Burgers and Fries, Inc , t/a Boardwalk Fries
Shakes, for use in the Commonwealth of Virginia shall be amended as follows

Additional Disclosure The following statements are added to Item 17 h

Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it 1s unlawful for a franchisor
to cancel a franchise without reasonable cause If any grounds for default or termination stated in
the franchise agreement and development agreement does not constitute “reasonable cause,” as
that the term may be defined in the Virginia Retail Franchising Act or the laws of Virginia, the
provision may not be enforceable

Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it 1s unlawful for a franchisor
to use undue nfluence to induce a franchisee to surrender any right given to him under the
franchise If any provision of the Franchise Agreement involves the use of undue influence by
the franchisor to induce a franchisee to surrender any rights given to him under the franchise, that
provision may not be enforceable

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20

ATTEST BOARDWALK FRESH BURGERS AND FRIES, INC

t/a Boardwalk Fries Burgers Shakes

By
Witness Name
Title
FRANCHISEE
Witness
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ATTACHMENT I TO THE FRANCHISE AGREEMENT

TRANSFER OF A FRANCHISE TO A
CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement shall amend that certain Franchise Agreement between ,
an individual with an address at (“Franchisee™), and Boardwalk Fresh Burgers
and Fries, Inc, a Delaware corporation, t/a Boardwalk Fries Burgers Shakes, headquartered at 9220
Rumsey Road, Suite 101, Columbia, Maryland 21045 (“Franchisor”)

The undersigned, an Officer, Director and Owner of a majonty of the issued and outstanding
voting stock of the Corporation set forth below, or Members of the 1ssued and outstanding Interests of the
Limited Liability Company set forth below, and the Franchisee of the Restaurant under a Franchise
Agreement executed on the date set forth below, between himself or herself and Franchisor, granting
him/her a franchise to operate at the location set forth below, and the other undersigned Directors,
Officers and Shareholders of the Corporation, or the Members of the Limited Liability Company, who
together with Franchisee constitute all of the Shareholders of the Corporation, or the Members of the
Limited Liability Company, in order to induce Franchisor to consent to the assignment of the Franchise
Agreement to the Corporation or Limited Liability Company in accordance with the provisions of Article
14 of the Franchise Agreement, agree as follows

1 The undersigned Franchisee shall remain personally lable in all respects under the
Franchise Agreement and all the other undersigned Officers, Directors and Sharcholders of the
Corporation, or the Members of the Limited Liability Company, intending to be legally bound hereby,
agree Jointly and severally to be personally bound by the provisions of the Franchise Agreement including
the restrictive covenants contained in Article 10 thereof, to the same extent as if each of them were the
Franchisee set forth in the Franchise Agreement and they jointly and severally personally guarantee all of
the Franchisee’s obligations set forth in said Agreement

2 The undersigned agree not to transfer any stock in the Corporation, or any interest in the
Limited Liability Company without the prior written approval of the Franchisor and agree that all stock
certificates representing shares in the Corporation, or all certificates representing interests in the Limited
Liability Company shall bear the following legend

“The shares of stock represented by this certificate are subject to the
terms and conditions set forth in a Franchise Agreement dated

,20__ between and Boardwalk
Fresh Burgers and Fries, Inc t/a Boardwalk Fries Burgers Shakes”

or

“The ownership interests represented by this certificate are subject to the
terms and conditions set forth in a Franchise Agreement dated

, 20 between and Boardwalk
Fresh Burgers and Fries, Inc t/a Boardwalk Fries Burgers Shakes”

3 or his designee shall devote his best efforts to the day-to-day
operation and development of the Restaurant

4 hereby agrees to become a party to and to be bound by all of the
provisions of the Franchise Agreement executed on the date set forth below between Franchisee and
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Boardwalk Fresh Burgers and Fries, Inc, t/a Boardwalk Fries Burgers Shakes, to the same extent as 1f 1t
were named as the Franchisee therein

Date of Franchise Agreement

Location of Restaurant

WITNESS As to Paragraph 3
[Name]
As to Paragraph 4
[Name]

ATTEST

Name of Corp or Limited Liability Company

By (SEAL)
Title

In consideration of the execution of the above Agreement, Boardwalk Fresh Burgers and Fries,
Inc , t/a Boardwalk Fries Burgers Shakes, hereby consents to the above referred to assignment on this
day of ,20

BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

By
Name
Title
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ATTACHMENT J TO THE FRANCHISE AGREEMENT
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, Boardwalk Fresh Burgers and Fries, Inc (the “Franchisor”), t/a Boardwalk Fries
Burgers Shakes and you are preparing to enter into a franchise agreement (the “Franchise Agreement”)
for the establishment and operation of a Boardwalk Fries Burgers Shakes Restaurant Business (the
“Franchised Business”) The purpose of this Questionnaire 15 to determine whether any statements or
promises were made to you by employees or authorized representatives of the Franchisor that have not
been authorized, or that were not disclosed in the Disclosure Document or that may be untrue, inaccurate
or misleading The Franchisor, through the use of this document, desires to ascertain (a) that the
undersigned, individually and as a representative of any legal entity established to acquire the franchise
rights, fully understands and comprehends that the purchase of a franchise 1s a business deciston,
complete with 1ts associated nisks, and (b) that you are not relying upon any oral statement,
representations, promises or assurances during the negotiations for the purchase of the franchise which
have not been authorized by Franchisor

In the event that you are intending to purchase an existing Franchised Restaurant from an existing
franchisee, you may have received information from the transferring franchisee, who 1s not an employee
or representative of ours The questions below do not apply to any communications that you had with the
transferring franchisee Please review each of the following questions and statements carefully and
provide honest and complete responses to each

1 Are you seeking to enter into the Franchise Agreement in connection with a purchase or
transfer of an existing Franchised Business from an existing Franchisee?

Yes No

2 I had my first face-to-face meeting with a Franchisor representative on
,20

3 Have you received and personally reviewed the Franchise Agreement, each addendum,

and/or related agreement provided to you?

Yes No

4 Do you understand all of the information contained in the Franchise Agreement, each
addendum, and/or related agreement provided to you?

Yes No

If no, what parts of the Franchise Agreement, any Addendum, and/or related agreement do you
not understand? (Attach additional pages, if necessary )
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5 Have you received and personally reviewed the Franchisor’s Disclosure Document that
was provided to you?

Yes No__

6 Did you sign a receipt for the Disclosure Document indicating the date you received 1t?
Yes No_

7 Do you understand all of the information contained in the Disclosure Document and any

state-specific Addendum to the Disclosure Document?

Yes No

If No, what parts of the Disclosure Document and/or Addendum do you not understand? (Attach
additional pages, iIf necessary )

8 Have you discussed the benefits and risks of establishing and operating a Franchised
Business with an attorney, accountant, or other professional advisor?

Yes No

If No, do you wish to have more time to do so?

Yes No
9 Do you understand that the success or failure of your Franchised Bustness will depend 1n
large part upon your skills and abilities, competition from other businesses, interest rates, inflation, labor

and supply costs, location, lease terms, your management capabilities and other economic, and business
factors?

Yes No

10 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise concerning the actual or potential revenues, profits or operating costs of
any particular Franchised Business operated by the Franchisor or its franchisees (or of any group of such
businesses), that 1s contrary to or different from the information contained in the Disclosure Document?

Yes No
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11 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise regarding the amount of money you may earn n operating the franchised
business that is contrary to or different from the information contained in the Disclosure Document?

Yes No

12 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise concerning the total amount of revenue the Franchised Business will
generate, that 1s contrary to or different from the information contained in the Disclosure Document?

Yes No

13 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise regarding the costs you may incur in operating the Franchised Business
that 1s contrary to or different from the information contained in the Disclosure Document?

Yes No

14 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise conceming the likelihood of success that you should or might expect to
achieve from operating a Franchised Business?

Yes No

15 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement, promise or agreement concerning the advertising, marketing, training, support
service or assistance that the Franchisor will furnish to you that 1s contrary to, or different from, the
information contained in the Disclosure Document or franchise agreement?

Yes No

16 Have you entered into any binding agreement with the Franchisor concerning the
purchase of this franchise prior to today?

Yes No

17 Have you paid any money to the Franchisor concerning the purchase of this franchise
prior to today?

Yes No

18 Have you spoken to any other franchisee(s) of this system before deciding to purchase
this franchise? If so, who?

If you have answered No to question 9, or Yes to any one of questions 10-17, please provide a
full explanation of each answer in the following blank lines (Attach additional pages, if necessary, and
refer to them below ) If you have answered Yes to question 9, and No to each of questions 10-17, please
leave the following lines blank
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[ signed the Franchise Agreement and Addendum (if any) on ,20__ , and
acknowledge that no Agreement or Addendum 1s effective until signed and dated by the Franchisor

Please understand that your responses to these questions are important to us and that we will rely
on them By signing this Questionnaire, you are representing that you have responded truthfully to the
above questions In addition, by signing this Questionnaire, you also acknowledge that

A You recognize and understand that business risks, which exist in connection with the
purchase of any business, make the success or failure of the franchise subject to many variables, including
among other things, your skills and abilities, the hours worked by you, competition, interest rates, the
economy, inflation, franchise location, operation costs, lease terms and costs and the marketplace You
hereby acknowledge your awareness of and willingness to undertake these business risks

B You agree and state that the decision to enter into this business risk 1s 1n no manner
predicated upon any oral representation, assurances, warranties, guarantees or promises made by
Franchisor or any of its officers, employees or agents (including the Broker or any other broker) as to the
hikelihood of success of the franchise  Except as contained in the Disclosure Document, you
acknowledge that you have not received any information from the Franchisor or any of its officers,
employees or agents (including the Broker or any other broker) concerning actual, projected or forecasted
franchise sales, profits or earnings If you believe that you have recerved any information concerning
actual, average, projected or forecasted franchise sales, profits or earnings other than those contained in
the Disclosure Document, please describe those in the space provided below or write “None”

C You further acknowledge that the President of the United States of America has issued
Executive Order 13224 (the “Executive Order”) prohibiting transactions with terrorists and terrorist
organizations and that the United States government has adopted, and 1n the future may adopt, other anti-
terrorism measures (the ‘Anti-Terrorism Measures”)  The Franchisor therefore requires certain
certifications that the parties with whom 1t deals are not directly involved in terrorism For that reason,
you hereby certify that neither you nor any of your employees, agents or representatives, nor any other
person or entity associated with you, 1s

(1) a person or entity listed 1n the Annex to the Executive Order,

(n) a person or entity otherwise determined by the Executive Order to have commutted acts of
terrorism or to pose a significant risk of commutting acts of terrorism,

(m)  aperson or entity who assists, sponsors, or supports terrorists or acts of terrorism, or

(v) owned or controlled by terrorists or sponsors of terrorism
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You further covenant that neither you nor any of your employees, agents or representatives, nor
any other person or entity assoctated with you, will during the term of the Franchise Agreement become a
person or entity described above or otherwise become a target of any Anti-Terrorism Measure

Acknowledged this day of

, 20

Sign here if you are taking the franchise as an

INDIVIDUAL

Signature

Print Name

Sign here 1f you are taking the franchise as a
CORPORATION, LIMITED LIABILITY
COMPANY OR PARTNERSHIP

Signature

Print Name

Signature

Print Name

Signature

Print Name
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By
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Print Name
Title




ATTACHMENT K TO THE FRANCHISE AGREEMENT

SITE EVALUATION PACKAGE AND FORM
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SITE EVALUATION PACKAGE
TABLE OF CONTENTS

e SITE EVALUATION FORM
e SITE FACTS
1 LOCATION
2 MARKET DATA
3 SITE
4 TRAFFIC STATISTICS
5 PARKING
6 ACCESSIBILITY TO LOCATION
7 SITE VISIBILITY
8 SIGNAGE & TRADE DRESS
9 UTILITIES
e LEASE AGREEMENT SUMMARY
e EXHIBITS (TO BE INCLUDED BY FRANCHISEE)
1 SITE PLAN
2 COMPETITION
3 AERIAL PHOTOS
4 DEMOGRAPHICS
5§ SITE PHOTOS

6 CONSTRUCTION BUDGETS
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SITE EVALUATION FORM

LOCATION
City County State
Address Zip

Project Name

I/we have inspected the above site and the surrounding market area for use as Boardwalk Fries Burgers
Shakes [/we have reviewed all of the information included in this package and recommend acceptance of
this site

By By
Franchisee Date Franchisee Date

For Home Office Use Only

Accept Reject Date

By
Director of Operations

By
President or CEO
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A LOCATION

SITE FACTS

City County State

Address Zip

Project Name (if applicable)

Cross Street

Check all that apply (E=Existing, P=Proposed)

Neighborhood Shopping Center ____
Regional Shopping Center
Community Shopping Center
Fee Standing Building

End Cap

Shopping Center Pad
Build-to-suit
Office Building
Vacant Land

Ground Lease

In-Line Space Other
B MARKET DATA
Downtown City (50,000+) Town (<50,000)
Inner City Suburban Interstate
Bedroom Community Other.
1 Primary Business for - Lunch Dinner
1 mile 2 mile 3 mile

2 Daytime Population

Population

Median HH Income

Average HH Income

Median Age
% of Single Household
% of Family Household
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Average Education Level
(Bachelor’s Degree+)

4 Commercial Generators

Tenant Mix

Retail centers/Malls (square footage, anchors, etc )
Office Mix (square footage)

Hospitals/Universities

Theaters
Misc
C SITE
1 Estimated Turnover Date

Estimated Opening Date

2 Dimensions of space or building X = Total Square Feet
Dimensions of site X = Total Square Feet
Irregular

Gross Leasable Area (GLA) of center or building Square Feet

3 Prior use of space Vacant Occupied
4 Grade of property relative to primary street Same Above Below
5 Patio available? Details

6 Existing improvements (if any) to be demolished, removed or converted

7 Present zoning Required zoning

D TRAFFIC STATISTICS

1 Average daily (24 hour) traffic count
Primary street name Count
Secondary street name Count
2 Type of traffic Local Transient Mixed

Is there significant pedestrian or bicycle traffic within area of proposed location? Explain

Yes during morning, lunch, and evening rush hour
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3 Is the primary street to the proposed location a major commercial artery? Yes_ No____

4 Posted speed limit on primary street? MPH
Estimate of actual speed of traffic MPH

5 Daily traffic volume Heavy Medium Laght
Tuesday 6am-6pm ___
Tuesday 6pm-12am .
Friday 6am-6pm .
Friday 6pm-12am -
Saturday 6am-6pm -
Saturday 6pm-12am -
Sunday 6am-6pm __
Sunday 6pm-12am ___

E PARKING

1 Total parking spaces for site

2 Total parking spaces for ’s exclusive use

F ACCESSIBILITY TO LOCATION

1 Describe access to the site from all directions

2 Traffic control devices at or near the site Signal _ StopSign___ Yield
Comments

3 Proximity of freeway/interstate

3 Describe any areas of congestion at or near proposed site

5 Describe any proposed street or highway changes/improvements that might affect
accessibility

G SITE VISIBILITY

1 Approximate visibility distance in feet from each direction 1n which either building/space or
signage will be seen and recognized as a

a From North feet b From East feet
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¢ From South feet d From West

Is there freeway/interstate visibility? Yes

Night visibility? Excellent Good__

Premises are feet from the primary street

H SIGNAGE & TRADE DRESS

1
2
3

Note

Number of building signs allowed?

feet

No

Fair____

Will the standard signage be allowed?
Will the standard exterior “trade dress” be allowed?

Comments

Yes
Yes

No

N/A___

Poor

No

Can the standard awning be used?

Location of building signs

Yes

Directory/pole/monument signage permitted?

UTILITIES

Is there an existing water hine for the space?

If yes, what size 1s the existing water line?

Existing electrical power supplied to the building?

Is there an existing gas line dedicated for the space?

If yes, what size 1s the existing gas line?

Are there existing HVAC units for the space?

If yes, what 1s the capacity of the existing HVAC unit?

| Boardwalk/Franchise Agreement313b 7

Yes

Inches

Yes

Inches

No

No

No

Phase Amps ___

Yes

No

Tons

Yes

No



J INVESTIGATIVE RESEARCH

1 In Suburban areas, drive for 5 minutes in at least four directions (N/S/E/W), and describe each
area, 1 e retail draw, employment centers, residential bas/quality, traffic patterns, and other
pertinent factors

2 In an Urban or pedestrian area, walk for 5 minutes 1n at least four directions (N7S/E/W), and
describe each area, 1 ¢ retail draw, employment centers, residential bas/quality, traffic patterns,
and other pertinent factors

3 Discuss the trade area with at least 10 local merchants to determine their opinions

4 Speak to local business owners to determine their sales performance, their customer profiles, and
Ihife style information

5 Summarize why you believe that this would be a good site for Boardwalk Fries Burgers Shakes
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10

Are there any reasons that this site might not do well as a Boardwalk Fries Burgers Shakes?
Please explain

Please give a thorough explanation of why this site would do well at lunch

Please give a thorough explanation of why this site would do well at dinner and on the weekends?

Has there been any restaurant turnover 1n the trade area? Does that concern you?

Please list the sales volumes for at least 3-4 other similar restaurants in the trade area (Include
source of information)
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11 List any casual/fast casual/full service competition within 5 minutes of the site, request
volumes from competitive (not just similar) restaurants

LEASE AGREEMENT SUMMARY

Landlord’s Name Phone Email
Address
Broker (if applicable) Phone Email
Address

Square Footage of Premises

Initial Term

Renewal Term Options

Date Agreement Signed by Landlord Lease

Possession Date

Fixturing Period

Rent Abatement Period

Rent Commencement Date

Due Diligence, Permits, License, Approvals

Amount of Tenant Improvements by Landlord

Minimum Rent Year | $ persqft. NN N
Year 2 $ persqgft, NN N
Year 3 $ persqft. NN N
Year 4 $ persqft. NN N
Year 5 $ persgft. NN N
Year 6-10 $ persqft. NN N
Year 11-20

Estimated Additional Rents CAM’s
Property Taxes
Insurance

| Boardwalk/Franchise Agreement-+313b 10



Percentage Rents, if any

Security Deposit

Landlord’s Work 1f not a dollar amount or if in addition thereto

Indemnity

Contingencies

Due Diligence/Permitting Time

Additional information

Date of information

Additional information
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EXHIBIT C TO THE DISCLOSURE DOCUMENT
MULTI-UNIT OPERATOR AGREEMENT
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BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

MULTI-UNIT OPERATOR

DATE OF AGREEMENT
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BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

THIS MULTI-UNIT OPERATOR AGREEMENT (“Agreement”) 1s made and entered into
the day of , 20__, between Boardwalk Fresh Burgers and Fries, Inc, t/a
Boardwalk Fries Burgers Shakes, a Delaware corporation having its principal place of business at 9220
Rumsey Road, Suite 101, Columbia, Maryland 21045 (“we”, “us” or “our”), and
whose principal address is

(hereinafter “you” or “your™)
WITNESSETH

WHEREAS, as the result of the expenditure of time, skill, effort and money, we and our affiliate
have developed and own a unique and distinctive system (hereinafter “System”) relating to the
establishment and operation of fast casual restaurants operating under the name “Boardwalk Fries
Burgers Shakes” offering french fries, fresh hamburger sandwiches and fountain products (“Restaurant”
or ‘ Franchised Business”),

WHEREAS, the distinguishing characteristics of the System include, without Iimitation,
distinctive extertor and nterior design, decor, color scheme, and furnishings, proprietary products and
ingredients, proprietary recipes and special menu items, uniform standards, specifications, and
procedures for operations, quality and uniformity of products and services offered, procedures for
inventory, management and financial control, training and assistance, and advertising and promotional
programs, all of which may be changed, improved, and further developed by us from time to time,

WHEREAS, we identify the System by means of certain trade names, service marks,
trademarks, logos, emblems and indicia of origin, including, but not limited to, the mark “Boardwalk
Fries Burgers Shakes” and such other trade names, service marks, and trademarks as are now designated
(and may hereafter be designated by us in writing) for use in connection with the System (hereinafter
referred to as “Marks™),

WHEREAS, we and our affiliates continue to develop, use and control the use of such Marks n
order to 1dentify 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, and

WHEREAS, you wish to obtain certain development rights to open and operate Restaurants
operating under the Marks under the System within the Exclusive Area described in this Multi-Unit
Operator Agreement

NOW, THEREFORE, the parties, in consideration of the undertakings and commitments of
each party to the other party stated herein, hereby agree as follows
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SECTION 1
GRANT

11 We hereby grant to you, pursuant to the terms and conditions of this Multi-Unit Operator
Agreement, certain development rights (“Development Rights”) to establish and operate
{ ) franchised Restaurants, and to use the System solely in connection therewith at specific locations
to be designated in separate Franchise Agreements executed as provided i Section 3 | hereof, and
pursuant to the schedule established i Exhibit “A” of this Agreement (herenafter “Minimum
Performance Schedule”) Each Restaurant developed hereunder shall be located in the area described in
Exhibit “B” of this Agreement (heremafter “Exclusive Area”)

12 Each Restaurant for which a Development Right 1s granted hereunder shall be
established and operated pursuant to a Franchise Agreement to be entered into between you and us n
accordance with Section 3 | hereof

13 Except as otherwise provided in this Agreement, we shall not establish, nor franchise
anyone other than you to establish, a Restaurant in the Exclusive Area during the term of this Agreement,
provided you are not 1n default hereunder

14 This Agreement 1s not a Franchise Agreement and does not grant to you any right to use
the Marks or System

15 You shall have no right under this Agreement to franchise others under the Marks or
System

SECTION 2
DEVELOPMENT FEE

In constderation of the development nghts granted herein, you shall pay to us a Development Fee
of Thousand Dollars ($ ), which 1s calculated as Thirty
Thousand Dollars ($30,000) multiphied by the total number of Restaurants to be developed pursuant to
this Agreement

You acknowledge and agree that the Development Fee shall be fully earned by us upon execution
of this Agreement, 1s not refundable, and shall be for administrative and other expenses incurred by us
and for the development opportunities lost or deferred as a result of the Development Rights granted to
you herein

SECTION 3
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

31 You shall assume all responsibility and expense for locating potential sites for
Restaurants and shall submit to us for our evaluation and approval, in the form specified by us, a
description of the site, the terms of the lease or purchase, a market feasibility study for the site and such
other information and materials as we may reasonably require, together with a letter of intent or other
evidence satisfactory to us which confirms your favorable prospects for obtaining the site We shall have
thirty (30) days after receipt of such information and materials from you to approve or disapprove the site

in our sole discretion If the site 1s approved, you will then be presented with the Franchise Agreement
for executton
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32 Recognizing that time 1s of the essence, you agree to exercise each of the Development
Rights granted hereunder in the manner specified herein, and to satisfy the Mimimum Performance
Schedule in a timely manner Your failure to adhere to the Minimum Performance Schedule shall
constitute a default under this Agreement as provided in Section 9 1 hereof Under no circumstances,
however, may you open a Restaurant for business unless and until there 1s a fully executed Franchise
Agreement 1n place for such Restaurant

33 You shall exercise each Development Right granted herein only by executing a Franchise
Agreement for each Restaurant at a site approved by us in the Exclusive Area as hereinafter provided
within ten (10) days after receipt of said Franchise Agreement from us for the approved site and return
same to us for our execution The Franchise Agreement for the first Development Right exercised
hereunder has been executed contemporaneously with this Agreement The Franchise Agreement for
each additional Development Right exercised hereunder shall be the then-current Franchise Agreement,
except that the Royalty and Advertising Fees shall not increase and shall be the same as stated 1n the first
Franchise Agreement executed, subject to any non-material changes therein which are required to be
made by changes 1n any applicable law, regulation or ordinance in effect from time to time In the event
we do not receive the properly executed Franchise Agreement with the appropriate number of copies
within said ten (10) days from delivery thereof to you, our approval of the site shall be void and you shall
have no rights with respect to said site

The mitial fees to be paid by you shall be Thirty Thousand Dollars ($30,000) for the initial
franchise fee for each Restaurant to be developed hereunder We will apply Thirty Thousand Dollars
($30,000) of the Development Fee in satisfaction of the imtial franchise fee payable for each Restaurant
to be developed hereunder

34 You acknowledge that the approval of a particular site for a Restaurant by us shall not be
deemed to be an assurance or guaranty that the Restaurant will operate successfully or at a profit from
such site

35 You shall be required to execute each Franchise Agreement and own a minimum of fifty-
one percent (51%) of the 1ssued and outstanding stock for each Restaurant to be opened pursuant to said
Franchise Agreement In no event shall you relinquish control over each entity operating each
Restaurant

SECTION 4
DEVELOPMENT RIGHTS AND OBLIGATIONS

41 Provided you are in full complitance with all the terms and conditions of this Agreement,
including without limitation your development obligations described n Section 3 2, and you are n full
comphiance with all of your obligations under all franchise agreements executed pursuant to this
Agreement, then during the term of this Agreement neither we nor any of our affiliates will develop or
operate or grant franchises for the development or operation of Restaurants within the Exclusive Area,
except the franchises that are granted to you pursuant to this Agreement and except as otherwise
expressly provided in this Agreement

42 Upon the termnation or expiration of this Agreement, we and our affiliates shall have
the rnight to develop and operate, and to grant to others development rights and franchises to develop and
operate, Restaurants within the Exclusive Area subject only to the territorial rights granted to you with
respect to Restaurants operated by you pursuant to the Franchise Agreements
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43 Except as expressly limited by Section 3 2 above, we and our affiliates retain all rights
with respect to Restaurants, the Marks and the sale of any goods and services, anywhere in the world,
including, without limitation, the right

431 to produce, offer and sell and to grant others the right to produce, offer and sell
the products offered at Restaurants and any other goods displaying the Marks or other trade and service
marks through alternative distribution channels, as described below, both within and outside the
Exclusive Area, and under any terms and conditions we deem appropriate  “Alternative distribution
channels” include, but are not limited to, the Internet, catalog sales, grocery stores, club stores,
telemarketing or other marketing methods,

432 to operate and to grant others the right to operate Restaurants located outside the
Exclusive Area under any terms and conditions we deem appropriate and regardless of proximity to a
Restaurant, and

433 to acquire and operate a business operating one or more restaurants or food
service businesses located or operating in the Exclusive Area

SECTION §
RENEWAL

This Agreement shall not be subject to renewal, however, if you wish to purchase a new
Exclusive Area and continue to develop Restaurants, we will, in good faith, negotiate a new Multi-Unit
Operator Agreement with you

SECTION 6
TERM AND RIGHT OF FIRST REFUSAL

61 Unless sooner terminated 1n accordance with the terms of this Agreement, the term of
this Agreement and all Development Rights granted hereunder shall expire on the date the last Restaurant
1s opened pursuant to the Minimum Performance Schedule established in Exhibit “A”

62 If, at any time or from time to time following the opening for business of all the
Restaurants 1n accordance with the Minimum Performance Schedule, we determine that 1t 1s desirable to
operate one or more additional Restaurants in the Exclusive Area, and provided you have timely
complied with the Minimum Performance Schedule and are then in comphance with all terms and
conditions of all Franchise Agreements, you shall have a right of first refusal to obtain the Development
Rights to such additional Restaurant(s) upon such reasonable terms and conditions as are then determined
by us including, but not limited to, the imposition of a new Development Fee and the payment of the
then-current Initial Franchise Fee upon execution of the then-current Franchise Agreement In such case,
we shall advise you in writing of the terms and conditions for the acquisition of the Development Rights
for such additional Restaurant(s) You must notify us in writing within sixty (60) days of the receipt of
such notice whether you wish to acquire the Development Rights to one or all of such additional
Restaurant(s) If you do not exercise this night of first refusal, in whole, we may, following the
expiration of the sixty (60) day period, grant the Development Rights to such additional Restaurant(s) to
any other person or persons on the same terms and conditions or we may elect to develop and construct
any of such additional Restaurant(s)
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SECTION 7
YOUR OBLIGATIONS

71 You acknowledge and agree that

711 Except as otherwise provided herein, this Agreement includes only the right to
select sites for the establishment of Restaurants and to submit the same to us for our approval in
accordance with the terms of this Agreement This Agreement does not include the grant of a license by
us to you of any nights to use the Marks, the System, or to open or operate any Restaurants within the
Exclusive Area You shall obtain the license to use such additional rights at each Restaurant upon the
execution of each Franchise Agreement by both you and us and only in accordance with the terms of
each Franchise Agreement

712 The Development Rights granted hereunder are personal to you and cannot be
sold, assigned, transferred or encumbered, 1n whole or in part, except as stated in Section 11 hereof

713 Except as provided in Sections 6 1 and 6 2 hereof, the Development Rights
granted hereunder are non-exclusive, and we retain the right, in our sole discretion

(a) To continue to construct and operate other Restaurants and to use the
System and the Marks at any location outside the Exclusive Area, and to license others to do so

(b) To develop, use and franchise the rights to any trade names, trademarks,
service marks, trade symbols, emblems, signs, slogans, insignia, or copyrights not designated by us as
Marks for use with different franchise systems for the sale of the different products or services not in
connection with the System at any location, on such terms and conditions as we may deem advisable and
without granting you any rights therein

© To develop, merchandise, sell and license others to sell any of our
products, proprietary or otherwise, presently existing or to be developed in the future, to the public
through supermarkets, groceries, club stores and other non-restaurant outlets outside or inside of the
Exclusive Area and to use the Marks in connection therewith

714  You have sole responsibility for the performance of all obligations arising out of
the operation of your business pursuant to this Agreement, including, but not limited to, the payment
when due of any and all taxes levied or assessed by reason of such operation

715 In all public records, in your relationship with other persons, and in any
documents, you shall indicate clearly the independent ownership of your business and that the operations
of said business are separate and distinct from the operation of a Boardwalk Fries Burgers Shakes
Restaurant

716 You shall at all times preserve in confidence any and all matenals and
information furnished or disclosed to you by us and you shall disclose such information or materials only
to such of your employees or agents who must have access to it in connection with their employment
You shall not at any time, without our prior written consent, copy, duplicate, record or otherwise
reproduce such materials or information, in whole or in part, nor otherwise make the same available to
any unauthorized person
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717 You shall comply with all requirements of federal, state and local laws, rules and
regulations

718 You shall at no time have the right to sub-franchise any of your Development
Rights hereunder

719 In no event shall any Restaurant be opened for business unless and until a
Franchise Agreement for such Restaurant has been fully executed and the initial franchise fee for such
Restaurant has been patd

SECTION 8
OUR SERVICES

We shall, at our expense, provide the following services

81 Review your site selection for conformity to our standards and criteria for selection and
acquisition of sites upon our receipt of your written request for approval thereof

82 Provide you with standard specifications and layouts for the interior and exterior design,
improvements, equipment, furmshings, decor and signs identified with the Restaurants as we make
available to all multi-unit operators and franchisees from time to time

83 Review of your site plan and final build-out plans and specifications for conformity to
the construction standards and specifications of the System, upon our receipt of your written request for
approval thereof

84 Provide such other resources and assistance as may hereafter be developed and offered
by us to our other multi-unit operators

SECTION 9
DEFAULT AND TERMINATION

91 The occurrence of any of the following events of default shall constitute good cause for
us, at our option and without prejudice to any other rights or remedies provided for hereunder or by law
or equity, to terminate this Agreement upon notice to you without opportunity to cure the default, except
where prohibited by any applicable state or federal law, whereupon this Agreement shall be terminated n
accordance with the provisions of any such law

911 Ifyoushall, in any respect, fail to meet the Minimum Performance Schedule

912 If you shall purport to effect any assignment other than in accordance with
Section 11 hereof

913 Except as provided in Section 11 hereof, if you attempt to sell, assign, transfer or
encumber this Agreement prior to the time that at least twenty-five percent (25%) of the Restaurants to
be constructed and opened for business 1n accordance with the Mimimum Performance Schedule are, in
fact, open or under construction
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914 If you make, or have made, any material misrepresentation to us in connection
with obtaining this Multi-Unit Operator Agreement, any site approval hereunder, or any Franchise
Agreement

915 If you default in the performance of any obligation under any Franchise
Agreement with us, provided such default results in the termination of the Franchise Agreement

916 If you suffer a violation of any law, ordinance, rule or regulation of a
governmental agency in connection with the operation of the Restaurant, and permit the same to go
uncorrected after notification thereof, unless there 1s a bona fide dispute as to the violation or legality of
such law, ordinance, rule or regulation, and you promptly resort to courts or forums of appropnate
Junisdiction to contest such violation or legality

917 Ifyou or an owner of yours owning a twenty-five percent (25%) or more interest
in you 1s convicted in a court of competent jurisdiction of an indictable offense punishable by a term of
imprisonment 1n excess of one (1) year

918 If you, or any of your partners, if you are a partnership, or any of your officers,
directors, shareholders, or members, if you are a corporation or hmited hiability company, shall become
insolvent or make a general assignment for the benefit of creditors, 1f a petition 1n bankruptcy 1s filed by
you or such a petition 1s filed against and not opposed by you, if you are adjudicated a bankrupt or
insolvent, if a bill in equity or other proceeding for the appointment of a receiver or other custodian for
you or your business or assets 1s filed and consented to by you, if a receiver or other custodian
(permanent or temporary) of your assets or property, or any part thereof, 1s appointed by any court of
competent jurisdiction, 1f proceedings for a composition with creditors under any state or federal law
should be instituted by or against you, 1f a final judgment remains unsatisfied or of record for thirty (30)
days or longer (unless supersedeas bond 1s filed), if you are dissolved, if execution 1s levied against your
business or property, if suit to foreclose any lien or mortgage against the Premises or equipment 1s
instituted against you and not dismissed within thirty (30) days, or if the real or personal property of the
Franchised Business shall be sold after levy thereupon by any sheriff, marshal, or constable

919 If you, or any shareholder or principal, if you are corporate entity, or any of your
affiliates cease to operate all of the Restaurants opened pursuant to the terms of this Agreement

92 Upon occurrence of any of the events stated in this Section 92, we may, without
prejudice to any other rights or remedies contained in this Agreement or provided by law or equity,
terminate this Agreement Such termination shall be effective thirty (30) days after written notice (or
such other notice as may be required by applicable state law) 1s given by us to you of any of such events,
if such defaults are not cured within such period

921 If you shall use the System or Marks, or any other names, marks, systems,

insignia, symbols or rights which are our property except pursuant to, and in accordance with, a valid and
effective Franchise Agreement

922 If you, or persons controlling, controlled by or under common control with you,
shall have any interest, direct or indirect, in the ownership or operation of any food service business
engaged 1n the sale of products similar to those permitted to be sold by you within the Exclusive Area or
in any food service business which looks like, copies or imitates the Restaurant or operates in a manner
tending to have such effect other than pursuant to a valid and effective Franchise Agreement
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923 If you shall fail to remit to us any payments pursuant to Section 2 when same are
due

924 If you shall begin work upon any Restaurant at any site unless all the conditions
stated 1n Section 3 hereof have been met

925 If you fail to obtain our prior written approval or consent, including but not
himited to site approval or site plan approval, as expressly required by this Agreement

926 If you default in the performance of any other obligation under this Agreement

927 If you open any Restaurant for business before a Franchise Agreement for such
Restaurant has been fully executed and the initial franchise fee due to us has been paid

SECTION 10
OBLIGATIONS FOLLOWING TERMINATION

101  Upon termination of this Agreement becoming effective for any reason, or upon
expiration of the term hereof, you agree as follows

1011 To cease immediately any attempts to select sites on which to establish
Restaurants

1012 To cease immediately to hold yourself out in any way as a multi-unit operator of
ours or to do anything which would indicate a relationship between you and us

102 No right or remedy herein conferred upon or reserved to us 1s exclusive of any other right
or remedy provided or permitted by law or in equity

SECTION 11
TRANSFER OF INTEREST

I11  This Agreement 1s personal to you and you shall neither sell, assign, transfer nor
encumber this Agreement, the Development Rights, or any other interest hereunder, nor suffer or permit
any such assignment, transfer or encumbrance to occur directly, indirectly or contingently by agreement
or by operation of law without our prior written consent You understand that this Agreement may not be
pledged, mortgaged, hypothecated, given as security for an obligation or in any manner encumbered The
assignment or transfer of any interest, except in accordance with this Section shall constitute a material
breach of this Agreement

112 In the event that you are a corporation or desire to conduct business 1in a corporate
capacity, said corporate entity or assignment to a corporate entity (which may include a corporation,
limited hability company or partnership) must receive our prior written approval and you agree to comply
with the provisions heremnafter specified, including without hmitation, personal guarantees by one or
more equity owners of all of the obligations of said corporate entity or assignee corporate entity to us and
other parties designated by us The corporate entity or assignee corporate entity shall not engage in any
business activities other than those directly related to the operation of the Restaurant(s) pursuant to the
terms and conditions of the Franchise Agreements with us, and all assets related to the operation of the
Restaurant(s) shall be held by the corporate entity or assignee corporate entity There shall be no transfer
fee charged by us for a one (1) time assignment to a corporate entity
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113 If you are a corporation or if your rights hereunder are assigned to a corporate entity, you
or those individuals disclosed on Attachment “B” attached hereto shall be the legal and beneficial owner
of not less than fifty-one percent (51%) of the outstanding equity of said entity and shall act as such
entity’s principal officer The assignment to a corporate entity will not relieve you of personal hability to
us for performance of any of the obligations under this Agreement Any subsequent transfer of voting
rights of the equity of the entity or assignee entity, and any transfer or 1ssuance of equity of the entity or
assignee entity shall be subject to our prior written approval We agree that we will not unreasonably
restrict the 1ssuance or transfer of equity, provided that you comply with the provisions of this Section
11, and provided that in no event shall any equity of such corporate entity or assignee corporate entity be
sold, transferred or assigned to a business competitor of ours The articles of organization and governing
documents (including by-laws, operating agreement or partnership agreement) of the entity or assignee
entity shall reflect that the 1ssuance and transfer of equity 1s restricted, and all certificates shall bear the
following legend, which shall be printed legibly and conspicuously on each certificate

“The transfer of this certificate 1s subject to the terms and
conditions of an Multi-Umit Operator Agreement with Boardwalk
Fresh Burgers and Fries, Inc, t/a Boardwalk Fries Burgers Shakes,
dated Reference 1s made to said Multi-Unit Operator
Agreement and related Franchise Agreements and to restrictive
provisions of the goverming documents of this entity ”

114  The entity or assignee entity’s records shall indicate that a stop transfer order shall be in
effect against the transfer of any equity, except for transfers permitted by this Section 11 In addition to
the foregoing, the equity of such entity or assignee entity shall not be publicly sold or traded without our
prior express written consent, which shall be given at our sole discretion In the event that we approve a
public offering of you, you shall present the Disclosure Document or prospectus to us for our review
within a reasonable time prior to such offering becoming effective In no event shall you offer your
securities by use of the name “Boardwalk Fries Burgers Shakes” or any name deceptively similar thereto,
however, you may make appropriate reference to the fact that you have a Multi-Unit Operator Agreement
with us, nor shall you relinquish control of the new public company You agree to indemmfy and hold us
harmless from and against any claims, suits, actions or otherwise which arise out of or from such public
offering

115 In the event of your death, disability or permanent incapacity, we shall consent to the
transfer of all of the interest of you to your spouse, heirs or relatives, by blood or marriage, or if this
Agreement was originally executed by more than one party, then to the remaining party(ies) who
ongmally executed this Agreement, whether such transfer 1s made by your Last Will and Testament or by
operation of law, provided that the requirements of Section 11 hereof have been met In the event that
your heirs do not obtain our consent as prescribed herein, your personal representative shall have a
reasonable time to dispose of your interest hereunder, which disposition shall be subject to all the terms
and condittons for transfers under this Agreement

116 You have represented to us that you are entering wnto this Multi-Unit Operator
Agreement with the intention of complying with its terms and conditions and not for the purpose of
resale of the Development Rights hereunder Therefore, you agree that any attempt to assign this
Agreement, prior to the time that at least twenty-five percent (25%) of the Restaurant(s) to be constructed
hereunder are opened or under construction, except pursuant to Sections 11 2 and 11 3 hereof, shall be
deemed to be an event of default
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117  Except as provided in Section 11 6, if you receive from an unaffiliated third party and
desires to accept a bona fide written offer to purchase your business, Development Rights and interests,
we shall have the option, exercisable within thirty (30) days after receipt of written notice setting forth
the name and address of the prospective purchaser, the price and terms of such offer, and a copy of such
offer and the other information stated in this Section 11 7, to purchase such business, Development
Rights and interests, including your right to develop sites within the Exclusive Area, on the same terms
and conditions as offered by said third party In order that we may have information sufficient to enable
us to determine whether to exercise this option, we may require you to deliver to us certified financial
statements as of the end of your most recent fiscal year and such other information about your business
and operations as we may request If we decline, or do not accept the offer in writing within thirty (30)
days, you may, within thirty (30) days from the expiration of the option period, sell, assign and transfer
your business, Development Rights and tnterest to said third party, provided we have consented to such
transfer as required by this Section 11 Any matenal change in the terms of the offer prior to closing of
the sale to such third party shall constitute a new offer, subject to the same rights of first refusal by us or
our nomineg, as in the case of an intial offer Our failure to exercise the option afforded by this Section
117 shall not constitute a waiver of any other provision of this Agreement, including all of the
requirements of this Section with respect to the proposed transfer

118  You acknowledge and agree that the restrictions on transfer imposed herein are
reasonable and are necessary to protect the Development Rights, the System and the Marks, as well as
our reputation and image, and are for the protection of us, you and other multi-umt operators and
franchisees Any assignment or transfer permitted by this Section 11 shall not be effective until we
receive a completely executed copy of all transfer documents, and we consent 1n writing thereto

119  Except as provided in Section 11 6 hereof, we agree not to unreasonably withhold our
consent to a sale, assignment or transfer by you hereunder Consent to such transfer otherwise permitted
or permissible as reasonable may be refused unless

1191 All of your obligations created by this Agreement, all other franchise documents,
including all Franchise Agreements, and the relationship created hereunder are assumed by the
transferee

1192 All ascertained or liquidated debts of you to us or our affiliated or subsidiary
corporations are paid

1193 You are not in default hereunder

1194 We are reasonably satisfied that the transferee meets all of our requirements for
new multi-unit operators, including but not limited to, good reputation and character, business acumen,
operational ability, management skills, financial strength and other business considerations

1195 Transferee executes or, in appropriate circumstances, causes all necessary parties
to execute, our standard form of Multi-Umt Operator Agreement, Franchise Agreements for all
Restaurants open or under construction hereunder, and such other then-current ancillary agreements
being required by us of new multi-unit operators on the date of transfer

1196 You execute a general release, in a form satisfactory to us, of any and all claims
against us, our officers, directors, employees and principal stockholders of any and all claims and causes
of action that you may have against us or any subsidiary or affiliated corporations in any way relating to
this Agreement or the performance or non-performance thereof by us
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1197 You or transferee pay to us a transfer fee in an amount equal to Fifty Thousand
Dollars ($50,000) to cover our reasonable costs in effecting the transfer

11 10 Upon the death or mental incapacity of any person with an interest of more than fifty
percent (50%) in this Agreement or in you, the executor, administrator or personal representattve of such
person shall transfer his interest to a third party approved by us within twelve (12) months Such
transfers, including, without limitation, transfers by devise or inheritance, shall be subject to the same
conditions as any inter vivos transfer However, 1n the case of transfer by devise or inheritance, if the
heirs or beneficiaries of any such person are unable to meet the conditions stated in Section 11 | hereof,
the personal representative of the deceased shall have a reasonable time, not to exceed twelve (12)
months from the date said personal representative 1s appointed, to dispose of the deceased’s interest in
you or in the Development Rights, which disposition shall be subject to all the terms and conditions for
transfers contained in this Agreement It is understood and agreed, however, that notwithstanding the
foregoing, the Minimum Performance Schedule shall be complied with as though no such death or mental
incapacity had occurred In the event the interest described above is not disposed of within such time, we
shall have the right to terminate this Agreement, provided such termination had not previously occurred
for failure to perform pursuant to the Mimimum Performance Schedule, upon ninety (90) days’ notice to
your representative, or we shall have the right to re-purchase same at the same price being sought by your
representative

1111 Our consent to a transfer of any interest in you or in the Development Rights pursuant to
this Section shall not constitute a waiver of any claims we may have against the transferring party, nor
shall 1t be deemed a waiver of our right to demand exact comphiance with any of the terms of this
Agreement by the transferee

11 12 We shall have the right, without the need for your consent, to assign, transfer or sell our
rights under this Agreement to any person, partnership, corporation or other legal entity provided that the
transferee agrees in writing to assume all obligations undertaken by us herein and you receive a statement
from both us and our transferee to that effect Upon such assignment and assumption, we shall be under
no further obligation hereunder, except for accrued liabilities, if any You further agree and affirm that
we may go public, may engage n a private placement of some or all of our securities, may merge,
acquire other corporations, or be acquired by another corporation, and/or may undertake a refinancing,
recapitalization, leveraged buyout or other economic or financial restructuring  With regard to any of the
above sales, assignments and dispositions, you expressly and specifically waive any claims, demands or
damages arising from or related to the loss of our name, Marks (or any variation thereof) and System
and/or the loss of associatton with or identification of Boardwalk Fresh Burgers and Fries, Inc as
Franchisor, t/a Boardwalk Fries Burgers Shakes, under this Agreement You specifically waive any and
all other claims, demands or damages arising from or related to the foregoing merger, acquisition and
other business combination activities including, without imitation, any claim of divided loyalty, breach
of fiduciary duty, fraud, breach of contract or breach of the imphed covenant of good faith and fair
dealing

You agree that we have the right, now or in the future, to purchase, merge, acquire or affiliate
with an existing competitive or non-competitive franchise network, chain or any other business,
regardless of the location of that chain’s or business’ facilities, and to operate, franchise or license those
businesses and/or facilities as “Boardwalk Fries Burgers Shakes” Restaurants operating under the Marks
or any other marks following our purchase, merger, acquisition or affiliation, regardless of the location of
these facilities, except that in the event that any of these businesses are located within the Exclusive
Area, they will not become “Boardwalk Fries Burgers Shakes™” Restaurants
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If we assign our rights 1n this Agreement, nothing herein shall be deemed to require us to remain
n the restaurant business or to offer or sell any products or services to you

SECTION 12
COVENANTS

121  You specifically acknowledge that, pursuant to this Agreement, you will receive valuable
tramning and confidential information, including, without limitation, secret recipes, information regarding
the marketing methods and techniques of us and the System You covenant that during the term of this
Agreement, except as otherwise approved in writing by us, you and persons controlling, controlled by or
under common control with you shall not, either directly or indirectly, for yourself/himself, or through,
on behalf of or in conjunction with any person, persons or legal entity

1211 Duvert or attempt to divert any business or chient of the Franchised Business to
any competitor, by direct or indirect inducement or otherwise, or do or perform, directly or indirectly,
any other act injurious or prejudicial to the goodwill associated with the Marks and the System

1212 Employ or seek to employ any person who 1s at the time employed by us or by
any other franchisee or multi-umt operator of ours, or otherwise directly or indirectly induce or seek to
induce such person to leave his or her employment thereat

1213 Own, maintain, advise, help, invest in, make loans to, be employed by, engage in
or have any interest in any restaurant or food service business other than the Franchised Business
(including any business operated by you prior to entry into this Agreement), which business 1s of a
character and concept similar to the Restaurant, including a restaurant which offers and sells the same or
similar food products (a “Competitive Business™)

122 You covenant that, except as otherwise approved in writing by us, you shall not, for a
continuous and uninterrupted period commencing upon the expiration or termination of this Agreement,
or upon transfer, and continuing for two (2) years thereafter (and, in case of any violation of this
covenant, for two (2) years after the violation ceases), etther directly or indirectly, for yourself, or
through, on behalf of or in conjunction with any person, persons, partnership or corporation, own,
maintain, advise, help, invest in, make loans to, be employed by, engage 1n or have any interest in any
Competitive Business which 1s located within twenty-five (25) miles of any Boardwalk Fries Burgers
Shakes Restaurant in the System

123 Subsections 12 1 3 and 12 2 of this Section shall not apply to ownership by you of less
than a five percent (5%) beneficial interest in the outstanding equity securities of any corporation which
1s registered under the Secunities Exchange Act of 1934

124 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 1n this Section
12 1s held unreasonable or unenforceable by a court or agency having vahd jurisdiction in any
unappealed final decision to which we are a party, you expressly agree to be bound by any lesser
covenant subsumed within the terms of such covenant that imposes the maximum duty permitted by law,
as 1f the resulting covenant were separately stated 1n and made a part of this Section 12

125  You understand and acknowledge that we shall have the right, in our sole discretion, to
reduce the scope of any covenant stated in Sections 12 1 and 12 2 or any portion thereof, without your
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consent, effective immediately upon receipt by you of written notice thereof, and you agree that you shall
comply forthwith with any covenant as so modified, which shall be fully enforceable notwithstanding the
provisions of Section 16 hereof

126  You expressly agree that the existence of any claim you may have against us, whether or
not arising from this Agreement, shall not constitute a defense to our enforcement of the covenants 1n this
Section 12

127  You acknowledge that any failure to comply with the requirements of this Section 12
would cause us urreparable injury for which no adequate remedy at law may be available, and you hereby
accordingly consent to our seeking injunctive relief prohibiting any conduct by you in violation of the
terms of this Section 12 We may further avail ourselves of any other legal or equitable rights and
remedies which we may have under this Agreement or otherwise

128 At our request, you shall require and obtain the execution of covenants similar to those
described in this Section 12 (including covenants applicable upon the termination of a person’s
relationship with you) from any or all of the following persons

12 8 1 All Restaurant managers of yours who have received training from us,

1282 All officers, directors and holders of a beneficial interest of five percent (5%) or
more of the securities of you and of any entity directly or indirectly controlling you, if you are a
corporation or limsted hiability company, and

12 83 The general partners and any himited partners (including any corporation, and the
officers, directors and holders of a beneficial interest of five percent (5%) or more of the securities of any
corporation which controls, directly or indirectly, any general or limited partner), if you are a partnership

Each covenant required by this Section 12 8 shall be in a form satisfactory to us, including,
without limitation, specific 1dentification of us as a third party beneficiary of such covenants with the
independent right to enforce them Your failure to obtain execution of a covenant required by this
Section 12 8 shall constitute a default under Section 9 hereof

129 During the term of this Agreement, an officer or agent of ours shall have the right to
inspect any Restaurant in which you have an interest at reasonable times and during normal business
hours to the extent reasonably necessary to determine whether the conditions of this Section 12 are being
satisfied If, by reason of such inspections or otherwise, we have reason to believe that you are not in full
compliance with the terms of this Section, we shall give notice of such default to you, specifying the
nature of such default If you deny that you are in default hereunder, as specified by us, you shall have
the burden of establishing that such default does not exist and shall give notice to us of your position
within ten (10) days of receipt of the notice from us Unless you so deny such default, you shall
immedately take all steps to cure said default in a manner satisfactory to us

SECTION 13
NOTICES

Any and all notices required or permitted under this Agreement shall be 1n writing, and shall be
personally delivered or mailed by certified or registered maul, return receipt requested, overnight dehivery
service or facsimile to the respective parties at the following addresses unless and until a different
address has been designated by written notice to the other party
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Notices to Franchisor Boardwalk Fresh Burgers and Fries, Inc
t/a Boardwalk Fries Burgers Shakes
9220 Rumsey Road, Suite 101
Columbia, Maryland 21045
ATTENTION President
Facsimile

COPY TO Harold L Kestenbaum, Esq
90-MesriekAvenuel 75 Broadhollow Road, Suite 684+175
East-MeadowMelville, New York H55411747
Facsimile (516) 745-0293

Notices to the Multi-Unit Operator

Any notice by certified or registered mail shall be deemed to have been given at the date and time
of mailing

SECTION 14
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

141 It 1s understood and agreed by the parties hereto that this Agreement does not create a
fiduciary relationship between them, and that nothing in this Agreement 1s intended to constitute either
party an agent, legal representative, subsidiary, joint venturer, partner, employee or servant of the other
for any purpose whatsoever Each party to this Agreement 1s an independent contractor, and neither shall
be responsible for the debts or liabilities incurred by the other

142 You shall hold yourself out to the public to be an independent contractor operating
pursuant to this Agreement You agree to take such actions as shall be necessary to that end

143 You understand and agree that nothing in this Agreement authorizes you to make any
contract, agreement, warranty or representation on our behalf, or to incur any debt or other obligation in
our name, and that we assume no lability for, nor shall be deemed liable by reason of, any act or
omission of yours or any claim or judgment arnising therefrom You shall indemnify and hold us and our
officers, directors, and employees harmless against any and all such claims arising directly or indirectly
from, as a result of, or in connection with your activities hereunder, as well as the cost, including
reasonable attorneys’ fees, of defending against them, except that the foregoing shall not apply to
infringement actions regarding the Marks which are caused solely by our actions or actions caused by the
neghgent acts of us or our agents

SECTION 15
APPROVALS

151  Whenever this Agreement requires our prior approval or consent, you shall make a
timely written request to us for such approval or consent, and, except as otherwise provided herein, any
approval or consent granted shall be in writing
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152  We make no warranties or guarantees upon which you may rely, and assume no liabihty
or obligation to you or any third party to which we would not otherwise be subject, by providing any
waiver, approval, advise, consent or services to you in connection with this Agreement, or by reason of
any neglect, delay or denial of any request therefor

SECTION 16
NON-WAIVER

No failure of ours to exercise any power reserved to us under this Agreement or to insist upon
compliance by you with any obligation or condition 1n this Agreement, and no custom or practice of the
parties at variance with the terms hereof, shall constitute a waiver of our rights to demand exact
compliance with the terms of this Agreement Our waiver of any particular default shall not affect or
impair our right with respect to any subsequent default of the same or of a different nature, nor shall any
delay, forbearance or omission of ours to exercise any power or right arising out of any breach or default
by you of any of the terms, provisions or covenants of this Agreement affect or impair our rights, nor
shall such constitute a waiver by us of any rights hereunder or rights to declare any subsequent breach or
default

SECTION 17
SEVERABILITY AND CONSTRUCTION

171  Each covenant and provistion of this Agreement shall be construed as independent of any
other covenant or provision of this Agreement The provisions of this Agreement shall be deemed
severable

172 If all or any portion of a covenant or provision of this Agreement 1s held unreasonable or
unenforceable by a court or agency having valid jurisdiction 1n a decision to which we are a party, you
expressly agree to be bound by any lesser covenant or provision imposing the maximum duty permitted
by law which 1s subsumed within the terms of such covenant or provision, as iIf that lesser covenant or
provision were separately stated in and made a part of this Agreement

173 Nothing n this Agreement shall confer upon any person or legal entity other than us or
you, and such of our respective successors and assigns as may be contemplated by Section 11 hereof, any
rights or remedies under or by reason of this Agreement

174  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

175  All references heremn to gender and number shall be construed to include such other
gender and number as the context may require, and all acknowledgments, promises, covenants,
agreements and obligations herein made or undertaken by you shall be deemed jointly and severally
undertaken by all those executing this Agreement on your behalf

176  This Agreement may be executed n triplicate, or such other number as 1s required, and
each copy of the executed Agreement shall be deemed an original
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SECTION 18
ENTIRE AGREEMENT, APPLICABLE LAW

This Agreement, the documents referred to herein and the Exhibits attached hereto constitute the
entire, full and complete agreement between us and you concerning the subject matter hereof and
supersede any and all prior agreements, provided, however, that nothing in this or any related agreement
1s intended to disclaim the representations made by us in the Disclosure Document that was furnished to
you by us 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
This Agreement shall be interpreted and construed under the laws of the State of Maryland, and the
parties hereto consent to trrevocably submit to the jurisdiction of all courts located within the County of
Howard, Maryland

SECTION 19
DISPUTE RESOLUTION

191  Except to the extent we elect to enforce the provisions of this Agreement by judicial
process and injunction 1n our sole discretion, all disputes, claims and controversies between the parties
arising under or in connection with this Agreement or the making, performance or interpretation thereof
(including claims of fraud in the inducement and other claims of fraud and the arbitrability of any matter)
which have not been settled through negotiation or mediation will be settled by binding arbitration n
Maryland under the authority of Maryland Statutes The arbitrator(s) will have a minimum of five (5)
years experience in franchising or distribution law and will have the right to award specific performance
of this Agreement If the parties cannot agree upon a mutually agreeable arbitrator, then the arbitration
shall be conducted as per the selection method set forth in the Maryland Statutes The proceedings will
be conducted under the commercial arbitration rules of the American Arbitration Association, to the
extent such rules are not inconsistent with the provisions of this arbitration provision or the Maryland
Statutes The decision of the arbitrator(s) will be final and binding on all parties This Section will
survive termination or non-renewal of this Agreement under any circumstances Judgment upon the
award of the arbitrator(s) may be entered 1n any court having jurisdiction thereof During the pendency
of any arbitration proceeding, you and we shall fully perform our respective obligations under this
Agreement

192  With respect to any claims, controversies or disputes which are not finally resolved
through arbitration, or as otherwise provided above, you and your owners hereby irrevocably submit
themselves to the jurisdiction of the state courts of Howard County, Maryland and the Federal District
Court closest to Franchisor’s headquarters You and your owners hereby waive all questions of personal
Junisdiction for the purpose of carrying out this provision You and your owners hereby agree that
service of process may be made upon any of them in any proceeding relating to or arising out of this
Agreement or the relationship created by this Agreement by any means allowed by Maryland or federal
law You and your owners further agree that venue for any proceeding relating to or arising out of this
Agreement shall be Howard County, Maryland, provided, however, with respect to any action (1) for
monies owed, (2) for injunctive or other extraordinary relief or (3) involving possession or disposition of,
or other relief relating to, real property, we may bring such action in any State or Federal District Court
which has junisdiction With respect to all claims, controversies, disputes or actions, related to this
Agreement or the relationship created thereby, this Agreement and any such related claims,
controversies, disputes or actions shall be governed, enforced and interpreted under Maryland law

193  You, your owners and we acknowledge that the parties’ agreement regarding applhicable
state law and forum set forth in Section 19 2 above provide each of the parties with the mutual benefit of
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uniform interpretation of this Agreement and any dispute arising out of this Agreement or the parties’
relationship created by this Agreement Each of you, your owners and we further acknowledge the
receipt and sufficiency of mutual consideration for such benefit and that each party’s agreement
regarding applicable state law and choice of forum have been negotiated in good faith and are part of the
benefit of the bargain reflected by this Agreement

194  You, your owners and we acknowledge that the execution of this Agreement and
acceptance of the terms by the parties occurred in Howard County, Maryland, and further acknowledge
that the performance of certain of your obligations arising under this Agreement, including, but not
limited to, the payment of monies due hereunder and the satisfaction of certain training requirements of
ours, shall occur in Howard County, Maryland

195  You, your owners and we hereby waive, to the fullest extent permitted by law, any right
to or claim or any punitive, exemplary, incidental, indirect, special, consequential or other damages
(including, without limitation, loss of profits) against either party, their officers, directors, shareholders,
partners, agents, representatives, independent contractors, servants and employees, in their corporate and
individual capacities, arising out of any cause whatsoever (whether such cause be based in contract,
neghgence, strict liability, other tort or otherwise) and agree that in the event of a dispute, either party
shall be limited to the recovery of any actual damages sustained by it If any other term of this
Agreement 1s found or determined to be unconscionable or unenforceable for any reason, the foregoing
provisions of warver by agreement of puntive, exemplary, incidental, indirect, special, consequential or
other damages (including, without limitation, loss of profits) shall continue 1n full force and effect

SECTION 20
TIMELY PERFORMANCE

You hereby acknowledge that your timely development of the Restaurants in the Exclusive Area
in accordance with the Minimum Performance Schedule is of material importance to us and you You
agree, as a condition of the continuance of the rights granted hereunder, to develop and open Restaurants
within the Exclusive Area in accordance with the Mimimum Performance Schedule, to operate such
Restaurants pursuant to the terms of the Franchise Agreements and to maintain all such Restaurants in
operation continuously We agree to diligently act upon any request of or approval from you and any
material delay in your ability to meet the Minimum Performance Schedule which 1s directly caused by
our failure to act diligently upon a request for approval shall not constitute a default hereunder Further,
a failure or delay in performance by any party to this Agreement shall not be a default hereunder if such
failure or delay arises out of or results from a Force Majeure, which for purposes of this Agreement shall
be defined as fire, flood, earthquake or other natural disasters, or acts of a public enemy, war, rebellion or
sabotage

SECTION 21
ACKNOWLEDGMENTS

211 YOU ACKNOWLEDGE THAT THE SUCCESS OF THE BUSINESS VENTURE
CONTEMPLATED BY THIS AGREEMENT INVOLVES SUBSTANTIAL BUSINESS RISKS AND
WILL BE TOTALLY AND COMPLETELY DEPENDENT UPON YOUR ABILITY AS AN
INDEPENDENT BUSINESS PERSON WE EXPRESSLY DISCLAIM THE MAKING OF, AND YOU
ACKNOWLEDGE NOT HAVING RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS
OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE BUSINESS
VENTURE CONTEMPLATED BY THIS AGREEMENT
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212  YOU ACKNOWLEDGE HAVING RECEIVED, READ AND UNDERSTOOD THIS
AGREEMENT, THE EXHIBITS ATTACHED HERETO AND AGREEMENTS RELATING HERETO,
IF ANY, AND THE DISCLOSURE DOCUMENT DELIVERED SIMULTANEOUSLY HEREWITH,
AND WE HAVE ACCORDED YOU AMPLE TIME AND OPPORTUNITY TO CONSULT WITH
ADVISORS OF YOUR OWN CHOOSING ABOUT THE POTENTIAL RISKS OF ENTERING INTO
THIS AGREEMENT

213  YOU ACKNOWLEDGE THAT YOU RECEIVED THE DISCLOSURE DOCUMENT
REQUIRED BY THE TRADE REGULATION RULE OF THE FEDERAL TRADE COMMISSION
ENTITLED “DISCLOSURE REQUIREMENTS AND PROHIBITIONS CONCERNING
FRANCHISING AND BUSINESS OPPORTUNITY VENTURES” AT LEAST FOURTEEN (14)
CALENDAR DAYS PRIOR TO THE DATE ON WHICH THIS AGREEMENT WAS EXECUTED

214 YOU AND EACH OF YOUR PRINCIPALS, IF A CORPORATE ENTITY,
EXPRESSLY ACKNOWLEDGE THAT NEITHER YOU NOR THEY HAVE RELIED UPON ANY
EARNINGS CLAIMS, SUCH AS ORAL OR WRITTEN STATEMENTS OR SUGGESTIONS, MADE
BY ANY REPRESENTATIVE OF OR ANY OTHER PERSON PURPORTING TO BE ACTING ON
OUR BEHALF REGARDING THE POTENTIAL FUTURE SALES, REVENUES OR PROFITS
WHICH MAY BE DERIVED FROM OPERATION OF BOARDWALK FRIES BURGERS SHAKES
RESTAURANTS OR DEVELOPMENT OF THE EXCLUSIVE AREA

SECTION 22
EFFECTIVE DATE

This Agreement shall be effective as of the date 1t is executed by us

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this
Agreement 1n triplicate on the day and year first above written

BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

By
WITNESS | Name
Title

MULTI-UNIT OPERATOR

By
WITNESS Name
Title
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BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “A”
CERTIFICATION BY MULTI-UNIT OPERATOR

The undersigned, personally and as an officer or partner of Multi-Unit Operator, as applicable,
does hereby certify that he has conducted an independent investigation of the business contemplated by
this Multi-Umit Operator Agreement and the Boardwalk Fresh Burgers and Fries, Inc, t/a Boardwalk
Fries Burgers Shakes, Franchise Agreement, and that the decision to execute the Multi-Unit Operator
Agreement was based entirely upon the independent investigation by the undersigned, and the
undersigned further certifies that he has not relied upon, in any way, any claims regarding potential sales,
income, or earnings to be derived from the business contemplated by the Franchise Agreement and Multi-
Unit Operator Agreement, and has not relied upon any claims regarding past or current sales, income or
earnings of Franchisor-operated “Boardwalk Fries Burgers Shakes” Restaurants The undersigned
further certified that he understands the risks involved in this investment and Boardwalk Fresh Burgers
and Fries, Inc makes no representation or guaranty, explicit or implied, that the Multi-Umit Operator will
be successful or will recoup his investment

IN WITNESS WHEREOF, the undersigned has signed, sealed and delivered this Certificate
this day of ,20__

(SEAL)

WITNESS
(SEAL)

WITNESS
(SEAL)

WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in Multi-Unit
Operator, each has read this Multi-Unit Operator Agreement, and each agrees to be individually bound by
all obligations of Multi-Unit Operator hereunder

WITNESS

WITNESS

WITNESS
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BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “B”
GUARANTY

(TO BE EXECUTED ONLY IF MULTI-UNIT OPERATOR IS A CORPORATION,
LIMITED LIABILITY COMPANY OR PARTNERSHIP)

In consideration of the execution by Boardwalk Fresh Burgers and Fries, Inc, t/a Boardwalk
Fries Burgers Shakes, of the annexed Multi-Unit Operator Agreement, and acknowledging that
undersigned will benefit directly or indirectly from the execution thereof, the undersigned, being all of
the shareholders, directors, and officers of the Multi-Unit Operator, agree to be jointly and severally
bound by and agree to guaranty the performance of all of the terms and conditions of the Multi-Unit
Operator Agreement and any amendments thereto or renewals thereof, and do hereby execute this Multi-
Unit Operator Agreement for the purpose of binding and obligating themselves to the terms and
conditions of the aforesaird Multi-Unit Operator Agreement and any amendments thereto or renewals
thereof

The guarantors hereunder hereby waive notice of termination or default under the Multi-Unit
Operator Agreement

SIGNATURES OF ALL SHAREHOLDERS, DIRECTORS, OFFICERS,
MEMBERS AND PARTNERS, AS APPLICABLE

(SEAL)

WITNESS
(SEAL)

WITNESS
(SEAL)

WITNESS

Each of the undersigned owns a five percent (5%) or greater beneficial interest in Multi-Unit
Operator, each has read this Multi-Unit Operator Agreement, and each agrees to be individually bound by
all obhigations of Multi-Unit Operator hereunder

WITNESS

WITNESS

WITNESS
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BOARDWALK FRESH BURGERS AND FRIES, INC
MULTI-UNIT OPERATOR AGREEMENT

ATTACHMENT “C”
TRANSFER OF A FRANCHISE TO
A CORPORATION OR LIMITED LIABILITY COMPANY

This Transfer Agreement shall amend that certain Multi-Unit Operator Agreement between

, an individual with an address at (“Franchisee™), and Boardwalk

Fresh Burgers and Fries, Inc , t/a Boardwalk Fries Burgers Shakes, a Delaware corporation headquartered
at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045 (“Franchisor”)

The undersigned, an Officer, Director and Owner of a majority of the 1ssued and outstanding
voting stock of the Corporation set forth below, or Members of the 1ssued and outstanding Interests of the
Limited Liability Company set forth below, and the Multi-Unit Operator of the Restaurants under an
Multi-Unit Operator Agreement executed on the date set forth below, between himself or herself and
Franchisor, granting him/her development rights in the Exclusive Area set forth below, and the other
undersigned Directors, Officers and Shareholders of the Corporation, or the Members of the Limited
Liability Company, who together with Multi-Unit Operator constitute all of the Shareholders of the
Corporation, or the Members of the Limited Liability Company, in order to induce Franchisor to consent
to the assignment of the Multi-Unit Operator Agreement to the Corporation or Limited Liability
Company 1n accordance with the provisions of Section 11 of the Multi-Unit Operator Agreement, agree
as follows

1 The undersigned Multi-Unit Operator shall remain personally hable in all respects under
the Multi-Unit Operator Agreement and all the other undersigned Officers, Directors and Shareholders of
the Corporation, or the Members of the Limited Liability Company, intending to be legally bound
hereby, agree jointly and severally to be personally bound by the provisions of the Multi-Unit Operator
Agreement including the restrictive covenants contained in Section 12 thereof, to the same extent as 1f
each of them were the Multi-Unit Operator set forth in the Multi-Unit Operator Agreement and they
joimntly and severally personally guarantee all of the Multi-Unit Operator’s obligations set forth in said
Agreement

2 The undersigned agree not to transfer any stock in the Corporation, or any interest in the
Limited Liability Company without the prior written approval of the Franchisor and agree that all stock
certificates representing shares in the Corporation, or all certificates representing interests in the Limited
Liability Company shall bear the following legend

“The shares of stock represented by this certificate are subject to the
terms and conditions set forth in an Multi-Unit Operator Agreement

dated , 20 between and
Boardwalk Fresh Burgers and Fries, Inc t/a Boardwalk Fries Burgers
Shakes™

or

“The ownership interests represented by this certificate are subject to the
terms and conditions set forth in an Multi-Unit Operator Agreement
dated , 20__ between and

l Boardwalk/muca-0708



Boardwalk Fresh Burgers and Fries, Inc t/a Boardwalk Fries Burgers
Shakes”

3 or his designee shall devote his best efforts to the day-to-day
operation and development of the Restaurants

4 hereby agrees to become a party to and to be bound by all of the
provisions of the Multi-Unit Operator Agreement executed on the date set forth below between Multi-
Umit Operator and Boardwalk Fresh Burgers and Fries, Inc t/a Boardwalk Fries Burgers Shakes, to the
same extent as 1f it were named as the Multi-Unit Operator therein

Date of Multi-Unit Operator Agreement

Exclusive Area for Restaurants

WITNESS As to Paragraph 3
[Name]
As to Paragraph 4
{Name]

ATTEST

Name of Corp or Limited Liability Company

By (SEAL)
Title

In consideration of the execution of the above Agreement, Boardwalk Fresh Burgers and Fries,
Inc, t/a Boardwalk Fries Burgers Shakes, hereby consents to the above referred to assignment on this
day of ,20

BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

Name
Title
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BOARDWALK FRESH BURGERS AND FRIES, INC
t/a Boardwalk Fries Burgers Shakes

MULTI-UNIT OPERATOR AGREEMENT
EXHIBIT “A”
Minimum Performance Schedule
The Agreement authorizes and obliges Multi-Unit Operator to establish and operate
( ) “Boardwalk Fries Burgers Shakes” Restaurants pursuant to a Franchise

Agreement for each Restaurant The following 1s Multi-Unit Operator’s Minimum Performance
Schedule

Minimum Cumulative Number
of Franchise Agreements for
Restaurants to be located

and Operating
Within the Exclusive Area By this Date
Total
APPROVED
MULTI-UNIT OPERATOR BOARDWALK FRESH BURGERS AND
FRIES, INC
t/a Boardwalk Fries Burgers Shakes
By By
Name Name
Title Title
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BOARDWALK FRESH BURGERS AND FRIES, INC

t/a Boardwalk Fries Burgers Shakes
MULTI-UNIT OPERATOR AGREEMENT
EXHIBIT “B”

Exclusive Area

The following describes the Exclusive Area within which Multi-Unit Operator may locate
“Boardwalk Fries Burgers Shakes” Restaurants under this Agreement

APPROVED

MULTI-UNIT OPERATOR

Name

Thitle

| Boardwalk/muoa-0708
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EXHIBIT D TO THE DISCLOSURE DOCUMENT
LIST OF FRANCHISEES AND MULTI-UNIT OPERATORS

(Updated as of January 31, 20462017)

FRANCHISEES OPEN

Califorma

EWM Investments, LLC
Andrew Ritchie

3445 Seminole Trail, Ste 294
Charlottesville, VA 22911
(434) 249-1916

Location HuntigtenHermosa Beach, CA

EWM Investments, LL.C
Andrew Ritchie

3445 Seminole Trail, Ste 294
Charlottesville, VA 22911
(434) 249-1916

Location HermesaHuntington Beach, CA

MDR Burgers, LLC

Manishh Ganiwala, managing membet
691 Tasman Drive

Sunnyvale, CA 94089

(619) 726-7477

Georgia

Tersylbran, Inc

Hartsfield Jackson International Airport
6000 North Termtnal Parkway
Concourse A

Atlanta, GA 30320

Maryland

Joseph D Sanphillipo

3611 Washington Boulevard
Suite 104 & 106

Baltimore, MD 21227-1667
(410) 242-0040

Location Halethorpe, Maryland
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New Jersey

Josef Najar

36 East 72™ Street
New York, NY 10021
(201) 683-0313

Location 832 Washington Street
Hoboken, NJ 07030

Oregon
LatltNishitkumar V, Patel, Manraging Nishitlewmar V-Lalit Patel, AnuragB-
MemberAnurag B Patel RatelManaging Member
BDBG-Oregen;-LLC 10950-Seuthwest-Barnes-Road
4739 N-Interstate BDG Oregon

50 thwest Ba d 4739 N. Interstate
Portland, OR 9721797225 Portland, OR 8722597217
€5033545-6550-277-5288 (503-277-6288) 515-6550
Location -Greenway—Fown-Center; Location PReterkertTowne-Square—Rortland
FigardPeterkort Towne Square, Portland, OR eenway Town Cente
Sun-Sun-Burden-and Ramsey-Zawideh Sun-Sun-Burden-and-Ramsey-Zawideh
B fentures L€ BV entures 1€
49363 Wilhametie Drive; #1188 40363 Wathamette Drive #1188
WestLnn-Or 97068 West-Linn;-Or97068
£503)481-2873 5034312873
Loeeation—9993-SE-82™ -AveHappy Valley; OR | LocationJantzen-Beach
07086 1276 Nerth-Pavihen-Avenue

Virgmia

Viran Patel

Manchester Lake Boardwalk LLC
7051 Manchester Bivd , Ste E
Alexandna, VA 22310
703-719-0022

Location Manchester Lakes, Alexandria, VA
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FRANCHISES NOT YET OPEN

MAD BURGERS;JARDIN HILL LLC FARBDPHHELHG

Manishh-GepwaleGary Chan, managing member Gary-Chan;-managing-member

12-Summerlane-Drrve H285-GreemsRd-

South-SanEraneisee-CA-94080 Ernetanat-OH45242
2 d &3 258 22146

Cincinn 242 Eoeatton—FBB-#-Ohto

(513) 258-2216

Location,_TBD 1n late-28+60h10

Ford-RD Foedservicestne-

Alan-Harah

+0000-Ford-Read

Dearbern; MI48126

H34752677

Loeeatton—DPearborn VH—eopening-1-2016

International Franchisees

Canada

1746341 Alberta Ltd ROKA 7 ENTERPRISES LTD

Saj Khan 22 Rainbow Blvd

14 Royal Birch Hill NW Rocky View County, AB, T4A ON6
Calgary Alberta T3G 5X7 403-828-2767

403-807-3282
Location 730,20 Crowfoot Crescent NW Calgary
Location Acadia Shopping Center AB T3G 3T2

8303 Fairmount Drive SE
Calgary Alberta T2ZHOY9

8 TD
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188433 -Alberta LD
SejMohammad Sajid Khan
14 Royal Birch Hill NW
Calgary Alberta T3G 5X7
403-807-3282

Location Yat—130+-8"Street]3 Southland
Crescent SW,_
: | 0K3

BelaFoodIne-

Ne—571Patterson-HH-SW
2 ] L
| ego eN
Calgary, Alberta F3H—2E6T13K 0T'1
ematl—behzad-movassaghian@emat-com

403-932-

Location Y1005 West-SprngsV+Hage
87385 20 Quarry Street SW-(Shopping
Genter)Last

West-Springs:-CelgaryCochrane, Alberta T4C QW6

oor, Inc

14 Roval Birch Hill NW
Calgary Alberta T3G 5X7

403-807-3282

L " Ave E
I BTIY

|| Lrag

HTS Enterprises LLC
4801 N Henderson Road, #806
Arlingto A 2220

Location Bagdad - Jadrivah Street Oasis Mall
Food Court across from Baghdad University

| Saudia Arabia

Musaid Al Sayyar Trading Est
P O Box 40364

Riyadh, Riyadh 11499
Kingdom of Saudi Arabia
0114153094

Location Aahksosy Road south of King Abdullah
Road, Almusa Showroom, Riyadh, Saudi Arabia

Musaid Al Sayyar Trading Est
P O Box 40364

Riyadh, Riyadh 11499
Kingdom of Saudi Arabia

Location BoardWalk Azizyah, Azizyah complex,
Opposite to Kink Fisal Hospital ,Maazar Dist
Riyadh, Saudi Arabia
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Musaid Al Sayvar Trading Est
(0] 0364
Rivadh, Rivadh 11499

114153094

C Altha D 1

n

Mohammad Sayid Khan
14 Roval Birch Hill NW

Calgary Alberta T3G 5X7
403-807-328

Location Sage Hill Gate NW
Sage Hill Calgary, Alberta T3R 0S4
Opening 1n 2017

Area Developers. None
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EXHIBIT D-1 TO THE DISCLOSURE DOCUMENT
LIST OF DEVELOPMENT AGENTS

| (Updated as of January 31, 20+62017)

Mad Burgers, LLC

Manishh Gajiwala, managing member

270 South Abbott Ave

Milpitas, CA 95035

(619) 726-7477

Development Area

For All areas of Califormia north of Santa Barbara,
including up to the Oregon/California border
Agreement signed 3/18/2014

Boardwalk Flonda, LLC

Irene Jung

4104 South Ocean Blvd

Highland Beach, FL 33487

(954) 907-1655

Development Area State of Florida

Jardin Hill LLC

Gary Chan, managing member

11285 Grooms Rd

Cincinnati, OH 45242

(513) 258-2216

Development Area

State of Ohio, to include a portion of Kentucky
from Warsaw to Maysville

Lalit Patel

4739 North Interstate

Portland, OR 97217

(503) 352-5690

Development Area

The State of Oregon, including Clark County and
Cowliltz County in Washington State

EWM Investments, LLC

Andrew Ritchie

Suite C-6, 175 East Reno Avenue

Las Vegas, NV 89119

(434) 249-1916

Development Area Texas, excluding the Houston
market, Southern California
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EXHIBIT E TO THE DISCLOSURE DOCUMENT
FRANCHISEES AND MULTI-UNIT OPERATORS
WHO HAVE LEFT THE SYSTEM

(Updated as of January 31, 26462017)

FRANCHISEES

Mohammed Siddique
Location Manchester Lakes, Alexandria VA
Transfer in fye 2015

Ventures and Investment Partners, Inc
Eduard Isabekian

6100 De Soto Avenue, Umit 235
Woodland Hills, CA 91367
(818)397-2788

Location Encino, CA closed fye 2016

Lalit Patel, Managing Member
BDG Oregon, LLC

4739 N Interstate

Portland, OR 97217

(503) 515-6550

Location Greshman, OR closed fye 2016

EWM Investments, LLC
Andrew Ritchie

3445 Seminole Trail, Ste 294
Charlottesville, VA 22911
(434) 249 1916

Location Broken Spoke, TX — closed | location
fye 2016

Koteswara R Alun

Boardwalk Fresh Burgers, LLC
1512 Thurber St

Herndon, VA 20710

(703) 919-0225

Location West Springfield, VA — closed fye 2016

Sun Sun Burde Ramseyv Zawid

BZ Ventures, LLC
19363 Willhiamette Drive, #188
nn T
(503) 481-2873
Locati I R 97086 — d
fve 2017

Sun Sun Burden and Ramsey Zawideh

ette D 1

—closed
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EXHIBIT F TO THE DISCLOSURE DOCUMENT
TABLE OF CONTENTS OF OPERATIONS MANUAL

TOPIC Page
Confidentiahity Agreement 1
Greetings from David DiFerdinando 2
Table of Contents 3
History of Boardwalk Fries Burgers Shakes 5
Corporate Structure 6
Daily Administrative Duties 7
Opening Procedures 8
Closing Procedures 12
Boardwalk Terminology 15
Menu Preparations

Toppings and Add-Ons 16
Sandwiches and Tenders 26
Salads 35
Buns 35
Fries 36
Ice Cream and Milk Shakes 40
Peanut 01l Maintenance 41
Sanitation and Cleaning 44
Purchasing 46
Physical Inventory 47
Receiving and Storage 48
HACCP 51
Customer Service Policy 64
Customer Greetings and Questions 64
Service Efficiency and Suggestive Selling 65
Food Handling 66
Equipment Operating/Maintenance 67
Job Descriptions 68
Register Sales Report 76
Daily Sales / Cash Report 77
Incorrect Change Form 82
Security Procedures 83
Store Emergency Information 84
Store Emergency Sheet 86
Daily Temperature Record 88
Landlord Relations 90
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Public Relations

Weekly Reports and Record Keeping
Royalty Payments

Weekly Summary of Sales

Payroll Records

Franchise Training
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ADDENDUM TO BOARDWALK FRESH BURGERS AND FRIES, INC
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF CALIFORNIA

CALIFORNIA APPENDIX

1 Califormia Business and Professions Code Sections 20000 through 20043 provide rights to you
concerning termination or non-renewal of a franchise If the Franchise Agreement or Multi-Unit
Operator Agreement contains provisions that are inconsistent with the law, the law will control

2 The Franchise Agreement and Multi-Unit Operator Agreement provide for termination upon
bankruptcy This provision may not be enforceable under Federal Bankruptcy Law (11 USC A
Sec 101 etseq)

3 The Franchise Agreement and Multi-Unit Operator Agreement contain covenants not to compete
which extend beyond the termination of the agreements These provisions may not be
enforceable under Califormia law

4 Section 31125 of the California Corporation Code requires the franchisor to provide you with a
disclosure document before asking you to agree to a material modification of an existing
franchise

5 Neither the franchisor, any person or franchise broker in Item 2 of the Disclosure Document 1s

subject to any currently effective order of any national securities association or national securities
exchange, as defined in the Secunities Exchange Act of 1934, 15 U SC A 79a et seq , suspending
or expelling such persons from membership in such association or exchange

6 The Franchise Agreement and Multi-Unit Operator Agreement require binding arbitration The
arbitration will occur in Maryland with the costs being borne by the franchisee and franchisor
Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of Califormia and federal laws (such as Business and Professions Code Section
20040 5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions
of a franchise agreement restricting venue to a forum outside the State of Califormia Business
and Professions Code Section 20040 5 relating to forum selection clauses restricting venue
outside the state of Cahifornia or arbitration may be preempted by the Federal Arbitration Act
Section 20040 5 may still apply to any provision relating to judicial proceedings A binding
arbitration provision may not be enforceable under generally applicable contract defenses, such as
fraud, duress, or unconscionability

7 The Franchise Agreement and Multi-Unit Operator Agreement require application of the laws of
Maryland This proviston may not be enforceable under Califorma law

8 You must sign a general release 1f you renew or transfer your franchise California Corporation
Code 31512 voids a waiver of your rights under the Franchise Investment Law (Calhiforma
Corporations Code 31000 through 31516) Business and Professions Code 20010 voids a waiver
of your rights under the Franchise Relations Act (Business and Professions Code 20000 through
20043)

9 THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT
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11

12

Prospective franchisees are encouraged to consult private legal counsel to determine the
apphcabihty of California and federal laws (such as Business and Professions Code Section
20040 5 Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions
of a franchise agreement restricting venue to a forum outside the State of California

The Franchise Agreement contains a liquidated damages clause Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable

OUR WEBSITE, www boardwalkfries com, HAS NOT BEEN REVIEWED OR
APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT
ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE
DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at
www dbo ca gov

The appropriate sections of the Franchise Agreement and Multi-Unit Operator Agreement are
amended to state that the highest interest rate allowed under Califorma law 1s 10% per annum

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF ILLINOIS

15 law gove ements between the parties to t ranchise

Section 4—Jurisdietion—and—Venue; of the Illinois Franchise Disclosure Act of 4987
EAet-statesprovides that “any provision n the franchise agreement which designates
Jurlsdlctlon or venue m—a—ferum—outsxde of &hqsthe State +s—ve+d—w+th—respeet—te—aﬂy—eause

ﬁgweveg_:, a franchnse agreement may provnde for arbltratlon m—a—femm—outmde of th+s
State-"—Fhs-Illinots.

Untted-States-Code—the Illinois Franchise Disclosure Act or any other law of Illinoss 1s
void.

' MW%W!&Q&MMM_M and Menuo,-non:
renewal of a franchise agreement mey-ne o
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DISCLOSURE REQUIRED BY 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

(a) A prohibition on the night of a franchisee to join an association of franchises

(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

(©) 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 1n no event need be more than thirty (30) days, to cure such
fatlure

(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 furmishings Personalized
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures and
furnishings not reasonably required n the conduct of the franchise business are not subject to
compensation This subsection applies only if (1) the term of the franchise 1s less than five (5) years, and
(1) the franchisee 1s 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 n 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
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(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

(2 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 1s not limited to

) Failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards

() The fact that the proposed transferee 1s a competitor of the franchisor or
subfranchisor

(u1)  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 tdentified 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 franchise for the market or
appraised value of such assets iIf the franchisee has breached the lawful provisions of the franchise
agreement and has failed to cure the breach in the manner provided n subdivision (c)

) A proviston 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 OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE ATTORNEY GENERAL

If the franchisor’s most recent financial statements are unaudited and show a net worth of less
than $100,000, franchisee has the right to request an escrow arrangement

Any questions regarding this notice should be directed to

Consumer Protection Division
Attn Marilyn McEwen

525 W Ottawa Street, 6™ Floor
Lansing, Michigan 48933
(517)373-7117
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ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC
FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK

1 The following ltea%s—ef&requﬁed_ﬁleaugnJ;ad_e_ to be—mehided—wrt-mn—the cover page of
the Franchise Disclosure Document-and-sha

——Nesther—Except as provided above, with regard to the FEranehiserfranchisor, its
predecessor, a person hsted-underidentified in Item 2, or an affiliate offering

franchises under Eranehisersthe franchisor’s principal trademark

A>r—A_ No such party has an administrative, criminal or civil action pending against that
person alleging a felony;, a violation of a franchise, antitrust, or securities laws, frauds,
embezzlement;, fraudulent conversion;, misappropriation of property;, unfair or deceptive
practices;, or comparable civil or misdemeanor allegations

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or,
within the tenlQ year period immediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a
ctvil action alleging —violation of a franchise;—ant-fraud, antifraud, or secunities law, fraud,
embezzlement, fraudulent conversion or misappropriation of property, or_unfair or deceptive
practices; or comparable allegations

€©)——D. No such party 1s subject to a currently effective injunctive or restrictive order or
decree relating to the franchise, or under a Federal, State, or Canadian franchise, securities,
antitrust, trade regulation or trade practice law, resulting from a concluded or pending action or
proceeding brought by a public agency, or is subject to any currently effective order of any
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national securittes association or national securities exchange, as defined in the Securities and
Exchange Act of 1934, suspending or expelling such person from membership tn such association
or exchange, or 1s subject to a currently effective injunctive or restrictive order relating to any
other business acttvity as a result of an action brought by a public agency or department,
including, without limitation, actions affecting a license as a real estate broker or sales agent

4 BANKRUPICY

low de he fl

Neither the Franelsesfranchisor, its affihate, 1ts predecessor, officers, or general partner during
the ter-10-year period immediately before the date of the diselosure-deeumentoffering circular
(a) filed as debtor (or had filed against it) a petition to start an action under the U S Bankruptcy
| Code-(erany-comparable-forergalawy;, (b) obtained a discharge of its debts under the bankruptcy
code, or (c) was a principal officer of a company or a general partner in a partnership that either
filed as a debtor (or had filed against 1t) a petition to start an action under the U S Bankruptcy
Code or that obtained a discharge of its debts under the U S Bankruptcy Code during or within

| one] year after thethat officer or general partner of the Franehtserfranchisor held this position 1n
the company or partnership

< » O Re+r+an O4He [ReR gReRaea o :::':_ “-
The following languege—+ns added 10 the gnd of the “Summary 2 section of Item 17(1),

led “Assi c 1sor’”
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“However, no assignment will be made except to an assignee who n good faith and
judgment of the franchisor, is willing and financially able to assume the franchisor’s obligations

under the franehise-agreement—Franchise Agreement.

£8. The following 1s added to the end of the “Summary” sections of Item 17(v), titled “Choice of
i m_17(w), titled ¢ C w”

The foregoing choice of law should not be considered a waiver of any rnight conferred upon the

franchisor or upon the franchisee by arttele33efArticle 33 of the General Business Law of the
State of New York-2,

ADDENDUM TO THE BOARDWALK FRESH BURGERS AND FRIES, INC
DISCLOSURE DOCUMENT REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognitton of the restrictions contained in Section 13 1-564 of the Virginia Retail Franchising
Act, the Franchise Disclosure Document for Boardwalk Fresh Burgers and Fries, Inc for use in the
Commonwealth of Virginia shall be amended as follows

Additional Disclosure The following statements are added to Item 17 h

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor
to cancel a franchise without reasonable cause If any grounds for default or termination stated in
the franchise agreement and development agreement does not constitute “reasonable cause,” as
that the term may be defined in the Virginia Retail Franchising Act or the laws of Virginia, the
provision may not be enforceable

Pursuant to Section 13 1-564 of the Virgima Retail Franchising Act, 1t 1s unlawful for a franchisor
to use undue influence to induce a franchisee to surrender any right gtven to him under the
franchise If any provision of the Franchise Agreement involves the use of undue influence by
the franchisor to induce a franchisee to surrender any rights given to him under the franchise, that
provision may not be enforceable

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20

ATTEST BOARDWALK FRESH BURGERS AND FRIES, INC
By

Witness Name
Title
FRANCHISEE

Witness
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EXHIBIT H TO THE DISCLOSURE DOCUMENT
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, Boardwalk Fresh Burgers and Fries, Inc (the “Franchisor”) and you are preparing
to enter into a franchise agreement (the “Franchise Agreement”) for the establishment and operation of a
Boardwalk Fries Burgers Shakes Restaurant (the “Franchised Restaurant”) The purpose of this
Questionnaire 1s to determine whether any statements or promises were made to you by employees or
authorized representatives of the Franchisor that have not been authorized, or that were not disclosed 1n
the Disclosure Document or that may be untrue, inaccurate or misleading The Franchisor, through the
use of this document, desires to ascertain (a) that the undersigned, individually and as a representative of
any legal entity established to acquire the franchise rights, fully understands and comprehends that the
purchase of a franchise 1s a business decision, complete with its associated risks, and (b) that you are not
relying upon any oral statement, representations, promises or assurances during the negotiations for the
purchase of the franchise which have not been authorized by Franchisor

In the event that you are intending to purchase an existing Franchised Restaurant from an existing
franchisee, you may have received information from the transferring franchisee, who 1s not an employee
or representative of ours The questions below do not apply to any communications that you had with the
transferring franchisee Please review each of the following questions and statements carefully and
provide honest and complete responses to each

1 Are you seeking to enter into the Franchise Agreement in connection with a purchase or
transfer of an existing Franchised Restaurant from an existing Franchisee?

Yes No

2 I had my first face-to-face meeting with a Franchisor representative on
,20

3 Have you recerved and personally reviewed the Franchise Agreement, each addendum,

and/or related agreement provided to you?

Yes No

4 Do you understand all of the information contained n the Franchise Agreement, each
addendum, and/or related agreement provided to you?

Yes No

If no, what parts of the Franchise Agreement, any Addendum, and/or related agreement do you
not understand? (Attach additional pages, if necessary )
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5 Have you received and personally reviewed the Franchisor’s Disclosure Document that
was provided to you?

Yes No

6 Did you sign a receipt for the Disclosure Document indicating the date you received 1t?
Yes No

7 Do you understand all of the information contained in the Disclosure Document and any

state-specific Addendum to the Disclosure Document?

Yes No

If No, what parts of the Disclosure Document and/or Addendum do you not understand”? (Attach
additional pages, if necessary )

8 Have you discussed the benefits and risks of establishing and operating a Franchised
Restaurant with an attorney, accountant, or other professional advisor?

Yes No

If No, do you wish to have more time to do so?

Yes No
9 Do you understand that the success or failure of your Franchised Restaurant will depend
in large part upon your skills and abilities, competition from other businesses, interest rates, inflation,

labor and supply costs, location, lease terms, your management capabihities and other economic, and
business factors?

Yes No

10 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise concerning the actual or potential revenues, profits or operating costs of
any particular Franchised Restaurant operated by the Franchisor or its franchisees (or of any group of

such businesses), that 1s contrary to or different from the information contained in the Disclosure
Document?

Yes No
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11 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise regarding the amount of money you may earn in operating the franchised
business that 1s contrary to or different from the information contained in the Disclosure Document?

Yes No

12 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise concerning the total amount of revenue the Franchised Restaurant will
generate, that 1s contrary to or different from the information contained in the Disclosure Document?

Yes No

13 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise regarding the costs you may incur in operating the Franchised Restaurant
that 1s contrary to or different from the information contaimed in the Disclosure Document?

Yes No

14 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement or promise concerning the likelihood of success that you should or might expect to
achieve from operating a Franchised Restaurant?

Yes No

15 Has any employee of Franchisor or other person speaking on behalf of the Franchisor
made any statement, promise or agreement concemning the advertising, marketing, training, support
service or assistance that the Franchisor will furnish to you that 1s contrary to, or different from, the
information contained 1n the Disclosure Document or franchise agreement?

Yes No

16 Have you entered into any binding agreement with the Franchisor concerning the
purchase of this franchise prior to today?

Yes No

17 Have you paid any money to the Franchisor concemning the purchase of this franchise
prior to today?

Yes No

18 Have you spoken to any other franchisee(s) of this system before deciding to purchase
this franchise? If so, who?

If you have answered No to question 9, or Yes to any one of questions 10-17, please provide a
full explanation of each answer in the following blank lines (Attach additional pages, if necessary, and
refer to them below ) If you have answered Yes to question 9, and No to each of questions 10-17, please
leave the following lines blank

| Boardwail/ufdd-20a21 3



I signed the Franchise Agreement and Addendum (if any) on ,20_ , and
acknowledge that no Agreement or Addendum 1s effective until signed and dated by the Franchisor

Please understand that your responses to these questions are important to us and that we will rely
on them By signing this Questionnaire, you are representing that you have responded truthfully to the
.above questions In addition, by signing this Questionnaire, you also acknowledge that

A You recogmze and understand that business risks, which exist in connection with the
purchase of any business, make the success or failure of the franchise subject to many vanables, including
among other things, your skills and abilities, the hours worked by you, competition, interest rates, the
economy, inflation, franchise location, operation costs, lease terms and costs and the marketplace You
hereby acknowledge your awareness of and willingness to undertake these business risks

B You agree and state that the decision to enter into this business risk is in no manner
predicated upon any oral representation, assurances, warranties, guarantees or promises made by
Franchisor or any of its officers, employees or agents (including the Broker or any other broker) as to the
likelihood of success of the franchise  Except as contained in the Disclosure Document, you
acknowledge that you have not received any information from the Franchisor or any of its officers,
employees or agents (including the Broker or any other broker) concerning actual, projected or forecasted
franchise sales, profits or earnings If you believe that you have received any information concerning
actual, average, projected or forecasted franchise sales, profits or earnings other than those contained in
the Disclosure Document, please describe those in the space provided below or write “None”

C You further acknowledge that the President of the United States of America has 1ssued
Executive Order 13224 (the “Executive Order”) prohibiting transactions with terrorists and terrorist
organizations and that the United States government has adopted, and in the future may adopt, other anti-
terrortsm measures (the “Anti-Terrorism Measures”)  The Franchisor therefore requires certain
certifications that the parties with whom 1t deals are not directly involved in terrorism  For that reason,
you hereby certify that neither you nor any of your employees, agents or representatives, nor any other
person or entity associated with you, ts

) a person or entity listed 1n the Annex to the Executive Order,

() a person or entity otherwise determined by the Executive Order to have commuitted acts of
terrorism or to pose a significant risk of committing acts of terrorism,

(1) aperson or entity who assists, sponsors, or supports terrorists or acts of terrorism, or

(v) owned or controlled by terrorists or sponsors of terrorism
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You further covenant that neither you nor any of your employees, agents or representatives, nor
any other person or entity associated with you, will during the term of the Franchise Agreement become a
person or entity described above or otherwise become a target of any Anti-Terrorism Measure

Acknowledged this day of

,20

Sign here 1f you are taking the franchise as an

INDIVIDUAL

Signature

Print Name

Sign here if you are taking the franchise as a
CORPORATION, LIMITED LIABILITY
COMPANY OR PARTNERSHIP

Signature

Print Name

Signature

Print Name

Signature

Print Name
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EXHIBIT I TO THE DISCLOSURE DOCUMENT
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for franchising disclosure/registration laws and for service of process We may not yet be
registered to sell franchises in any or all of these states

CALIFORNIA CONNECTICUT
California Commussioner of Business Oversight
Department of Business Oversight State of Connecticut
320 West 4th Street, Suite 750 Department of Banking
Los Angeles, CA 90013 Securities & Restaurant Investments Division
(213) 576-7500 Toll Free (866) 275-2677 260 Constitution Plaza
Hartford, CT 06103-1800
1515 K Street, Suite 200 (860) 240-8230
Sacramento, CA 95814
(916) 445-7205 Agent Banking Commissioner

1350 Front Street
San Diego, CA 92101
(619) 525-4233

1 Sansome Street, Suite 600
San Francisco, CA 94104
(415)972-8559

HAWAII ILLINOIS
(state admunistrator)

Franchise Bureau

Restaurant Registration Division Office of the Attorney General
Department of Commerce and Consumer Affairs 500 South Second Street

335 Merchant Street, Room 203 Springfield, Ilhnois 62706
Honolulu, Hawan 96813 (217) 782-4465

(808) 586-2722
(agent for service of process)

Commussioner of Securities
State of Hawau

335 Merchant Street
Honolulu, Hawan 96813
(808) 586-2722
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INDIANA
(state administrator)

Indiana Secretary of State
Securities Division, E-111
302 Washington Street
Indianapolis, Indiana 46204
(317) 232-6681

(agent for service of process)
Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

MARYLAND

(state administrator)

Office of the Attorney General
Securities Division

200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

(for service of process)

Maryland Securities Commissioner
200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

MICHIGAN
(state administrator)

Consumer Protection Division

Antitrust and Franchise Unit

Michigan Department of Attorney General
525 W Ottawa Street, 6" Floor

Lansing, Michigan 48933

(517)373-7117

(for service of process)

Corporations Division

Bureau of Commercial Services
Department of Labor and Economic Growth
P O Box 30054

Lansing, Michigan 48909

MINNESOTA

(state administrator)

Minnesota Department of Commerce
85 7" Place East, Suite 500

St Paul, Minnesota 55101-2198
(651) 539-1600

(for service of process)
Minnesota Commissioner of Commerce

NEW YORK
(state administrator)

New York State Department of Law

Bureau of Investor Protection and Securities
120 Broadway, 23™ Floor

New York, New York 10271

(212) 416-8211

(for service of process)
Secretary of State of New York

One Commerce Plaza, 99 Washington Avenue

Albany, New York 12231
(518) 474-4750

NORTH DAKOTA

North Dakota Securities Department
State Capitol, Fifth Floor, Dept 414
600 East Boulevard Avenue
Bismarck, North Dakota 58505
(701) 328-4712
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OREGON

Department of dasuraneeConsumer and Business
Services

Division of Finance

.and Corporate Securities-Seetion

Labor and Industries Building

Salem, Oregon 97310

(503) 378-4387

€ Director of e
and Business Services

ment of Consumer

RHODE ISLAND

Securities Division

Department of Restaurant Regulation,
Bldg 69, First Floor

John O Pastore Center

1511 Pontiac Avenue

Cranston, Rhode Island 02920

(401) 462-9582

SOUTH DAKOTA

Diviston of Securities

Department of Labor & Regulation
124 S Euchd Avenue, Suite 104
Pierre, South Dakota 57501

(605) 773-4823

VIRGINIA

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, 9th Floor

Richmond, Virgima 23219

(804)371-9051

(for service of process)

Clerk of the State Corporation Commission
1300 East Main Street, 1* Floor
Richmond, Virgima 23219

(804)371-9733

WASHINGTON
(state administrator)

Department of Financial Institutions
Securities Division

150 Israel Road S W

Tumwater, Washington 98501
(360) 902-8760

(for service of process)

Director, Department of Fnancial Institutions
Securities Division

150 Israel Road S W

Tumwater, Washington 98501

WISCONSIN
(state administrator)

Division of Securities

Department of Financial Institutions
201 W Washington Ave , 3rd Floor
Madison, Wisconsin 53703

(608) 266-1064

(for service of process)
Administrator, Division of Securities
Department of Financial Institutions
201 W Washington Ave , 3rd Floor
Madison, Wisconsin 53703
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EXHIBIT J TO THE DISCLOSURE DOCUMENT
FORM OF GENERAL RELEASE

THIS AGREEMENT (“Agreement”) 1s made and entered into this day of
20 by and between Boardwalk Fresh Burgers and Fries, Inc, a Delaware corporation having 1ts
prmc1pal place of business located at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045 (the
“Franchisor™), and , an ndividual residing at
(herenafter referred to as “Releasor”) wherein the parties hereto, in exchange for good and valuable
consideration, the sufficiency and receipt of which 1s hereby acknowledged, and in reliance upon the
representations, warranties, and comments herein are set forth, do agree as follows

1 Release by Releasor

Releasor does for itself, its successors and assigns, hereby release and forever discharge
generally the Franchisor and any affiliate, wholly owned or controlled corporation, subsidiary, successor
or assign thereof and any shareholder, officer, director, employee, or agent of any of them, from any and
all claims, demands, damages, injuries, agreements and contracts, indebtedness, accounts of every kind or
nature, whether presently known or unknown, suspected or unsuspected, disclosed or undisclosed, actual
or potential, which Releasor may now have, or may hereafter claim to have or to have acquired against
them of whatever source or origin, arising out of or related to any and all transactions of any kind or
character at any time prior to and including the date hereof, including generally any and all claims at law
or n equity, those arising under the common law or state or federal statutes, rules or regulations such as,
by way of example only, franchising, securities and anti-trust statutes, rules or regulations, in any way
ansing out of or connected with the Agreement, and further promises never from this day forward,
directly or indirectly, to institute, prosecute, commence, join 1n, or generally attempt to assert or maintain
any action thereon against the Franchisor, any affiliate, successor, assign, parent corporation, subsidiary,
director, officer, shareholder, employee, agent, executor, administrator, estate, trustee or heir, in any court
or tribunal of the United States of America, any state thereof, or any other jurisdiction for any matter or
claim arising before execution of this Agreement In the event Releasor breaches any of the promises
covenants, or undertakings made heren by any act or omission, Releasor shall pay, by way of
indemnification, all costs and expenses of the Franchisor caused by the act or omission, including
reasonable attorneys’ fees

2 Releasor hereto represents and warrants that no portion of any claim, right, demand,
obligation, debt, guarantee, or cause of action released hereby has been assigned or transferred by
Releasor party to any other party, firm or entity in any manner including, but not hmited to, assignment or
transfer by subrogation or by operation of law In the event that any claim, demand or suit shall be made
or institute against any released party because of any such purported assignment, transfer or subrogation,
the assigning or transferring party agrees to indemnify and hold such released party free and harmless
from and against any such claim, demand or suit, including reasonable costs and attorneys’ fees incurred
in connection therewith It 1s further agreed that this indemnification and hold harmless agreement shall
not require payment to such claimant as a condition precedent to recovery under this paragraph

3 Each party acknowledges and warrants that his, her or its execution of this Agreement 1s
free and voluntary

4 Maryland law shall govern the validity and interpretation of this Agreement, as well as

the performance due thereunder This Agreement 1s binding upon and inures to the benefit of the
respective assigns, successors, heirs and legal representatives of the parties hereto
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5 In the event that any action 1s filed to interpret any provision of this Agreement, or to
enforce any of the terms thereof, the prevailing party shall be entitled to its reasonable attorneys’ fees and
costs incurred therein, and said action must be filed in the State of Maryland

6 This Agreement may be signed in counterparts, each of which shall be binding against
the party executing 1t and considered as the original

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have
executed this agreement effective as of the date first above

Witness RELEASOR

(Name)

Witness BOARDWALK FRESH BURGERS AND FRIES, INC

By
Name
Title
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EXHIBIT K

ONLINE BRAND PRESENCE DISCLAIMER

1, agree not to provide Boardwalk Fries Burgers
Shakes confidential and/or proprietary information on my personal online accounts This includes food
procedures and recipes, incrimmating pictures, and/or any personal discrepancies with the Company
and/or Management | agree that I will not negatively post about the Company If I share information
and pictures online about Boardwalk Fries Burgers Shakes, I agree to post in a responsible manner that
will not negatively affect the integrity and/or image of the brand

Date signed Signature

Print full name
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RECEIPT
(RETURN ONE COPY TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language Read this disclosure document and all agreements carefully

If Boardwalk Fresh Burgers and Fries, Inc offers you a franchise, it must provide this disclosure
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, the franchisor
or an Affiliate in connection with the proposed franchise sale New York and Rhode Island require that we give
you this disclosure document at the earlier of the first personal meeting or 10 business days before the execution
of the franchise or other agreement or the payment of any consideration that relates to the franchise relationship
Michigan and Oregon require that we give you this disclosure document at least 10 business days before the
execution of any binding franchise or other agreement or the payment of any consideration, whichever occurs
first

If Boardwalk Fresh Burgers and Fries, Inc does not deliver this disclosure document on time or iIf it
contains a false or misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and the appropriate
state agency listed on Exhibat |

The franchisor 1s Boardwalk Fresh Burgers and Fries, Inc, located at 9220 Rumsey Road, Suite 101,
Columbia, Maryland 21045 Its telephone number 1s (410) 715-0500

Issuance date May 11, 201

The name, principal business address and telephone number of the franchise seller for this offering 1s
O David DiFerdinando, 9220 Rumsey Road, Columbia, Maryland 21045, 410-715-0500
O

Boardwalk Fresh Burgers and Fries, Inc authorizes the agents listed in Exhibit 3] to recetve service of
process for 1t

l I have received a disclosure document dated 20——May 11, 2017 that included the
following Exhibits
A - Financial Statements F — Table of Contents of Operations Manual
B — Franchise Agreement G — State Specific Addendum
C — Multi-Unit Operator Agreement H - Franchisee Disclosure Acknowledgment
Statement
D — List of Franchisees and Multi-Unit Operators [ — List of State Administrators/Agents for Service
of Process
D-1 — List of Development Agents J — Form of General Release
E — Franchisees and Multi-Unit Operators Who K — Online Brand Presence Disclaimer
Have Left the System
Date
(Do not leave blank) Signature of Prospective Franchisee
Print Name

You may return the signed receipt either by signing, dating and mailing 1t to Boardwalk Fresh Burgers and Fries,
Inc at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045, or by faxing a copy of the signed and dated
receipt to Boardwalk Fresh Burgers and Fries, Inc at (410) 715-0711
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RECEIPT
(RETURN ONE COPY TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language Read this disclosure document and all agreements carefully

If Boardwalk Fresh Burgers and Fries, Inc offers you a franchise, it must provide this disclosure
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, the franchisor
or an Affiliate in connection with the proposed franchise sale New York and Rhode Island require that we give
you this disclosure document at the earlier of the first personal meeting or 10 business days before the execution
of the franchise or other agreement or the payment of any consideration that relates to the franchise relationship
Michigan and Oregon require that we give you this disclosure document at least 10 business days before the
execution of any binding franchise or other agreement or the payment of any constderation, whichever occurs
first

If Boardwalk Fresh Burgers and Fries, Inc does not deliver this disclosure document on time or if 1t
contains a false or misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commuission, Washington, DC 20580 and the appropriate
state agency hsted on Exhibit |

The franchisor 1s Boardwalk Fresh Burgers and Fries, Inc located at 9220 Rumsey Road, Suite 101,
Columbia, Maryland 21045 Its telephone number 1s (410) 715-0500

Issuance date _Apei-+2646May 11, 2017

The name, principal business address and telephone number of the franchise seller for this offering 1s
[0 David DiFerdinando, 9220 Rumsey Road, Columbia, Maryland 21045, 410-715-0500
O

Boardwalk Fresh Burgers and Fries, Inc authorizes the agents listed in Exhibit 3] to receive service of
process for 1t

I have received a disclosure document dated
following Exhibits

—20—May 11, 2017 that included the

A — Financial Statements F — Table of Contents of Operations Manual

B — Franchise Agreement G — State Specific Addendum

C — Multi-Unit Operator Agreement H — Franchisee Disclosure Acknowledgment
Statement

D — List of Franchisees and Multi-Unit Operators I — List of State Administrators/Agents for Service
of Process

D-1 — List of Development Agents J — Form of General Release

E — Franchisees and Multi-Unit Operators Who K — Online Brand Presence Disclaimer

Have Left the System

Date
(Do not leave blank) Signature of Prospective Franchisee
Print Name

You may return the signed receipt either by signing, dating and mailing 1t to Boardwalk Fresh Burgers and Fries,
Inc at 9220 Rumsey Road, Suite 101, Columbia, Maryland 21045, or by faxing a copy of the signed and dated
receipt to Boardwalk Fresh Burgers and Fries, Inc at (410) 715-0711

Boardwalk/ufdd-20a21



